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7/20/2022 COMMUNICATIONS, ETC. 49653 

Attendance At Meeting. 

Present-- The Honorable Lori E. Lightfoot, Mayor, and Aldermen La Spata, Hopkins, Dowell, 
King, Hairston, Sawyer, Mitchell, Harris, Beale, Sadlowski Garza, Lee, Cardenas, Quinn, 
Burke, Lopez, Coleman, Moore, Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, 
Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Waguespack, 
Rodriguez-Sanchez, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, 
Reilly, Smith, Tunney, Gardiner, Cappleman, Martin, Osterman, Silverstein. 

Absent-- Aldermen Taylor, Austin, Hadden. 

Call To Order. 

On Wednesday, July 20, 2022 at 10:00 AM., the Honorable Lori E. Lightfoot, Mayor, called 
the City Council to order. The Honorable Andrea M. Valencia, City Clerk, then called the roll 
of members and it was found that there were present at that time: Aldermen La Spata, 
Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, Beale, Sadlowski Garza, Lee, 
Cardenas, Quinn, Lopez, O'Shea, Rodriguez, Tabares, Scott, Sigcho-Lopez, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Ramirez-Rosa, Villegas, Mitts, Sposato, 
Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Cappleman, Martin, Osterman, 
Silverstein -- 39. 

Quorum present. 

Pledge Of Allegiance. 

Mayor Lori E. Lightfoot led the City Council and assembled guests in the Pledge of 
Allegiance to the Flag of the United States of America. 

Invocation. 

Pastor Andrew Hunt of Liberty Baptist Church of Hyde Park opened the meeting with prayer. 
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PUBLIC COMMENT. 

In accordance with the City Council's Rules of Order and Procedure, the following members 
of the general public addressed the City Council: 

Gerald Williams 

Mary Jones 

John Ziadeh 

LaShawn Brown 

Tammy Mccann-Simpkins 

John Catanzara 

Val Free 

Dr. Carol Adams 

Adrian Jones 

Karia Harden 

Jordan Parker 

John Greenfield 

In accordance with the City Council's Rules of Order and Procedure, the following members 
of the general public registered to address the City Council but did not testify: 

Benjamin Holde 

Molly Fleck 

In accordance with the City Council's Rules of Order and Procedure, the following members 
of the general public submitted written comments to the City Council: 

Edith Tovar 

Ricardo Cifuentes 

Jannice Newsom 
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Justin Williams 

Molly Ekerdt 

Claudia Jackson 

COMMUNICATIONS, ETC. 

REPORTS AND COMMUN/CATIONS FROM CITY OFFICERS. 

49655 

Rules Suspended -- CONG RA TULA TIONS EXTENDED TO CHARLES LO VERDE ON 
RETIREMENT AS PRESIDENT OF LABORERS' LOCAL 1092. 

[R2022-821] 

The Honorable Lori E. Lightfoot, Mayor, presented the following communication: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I transmit herewith, together with Aldermen O'Shea, Curtis, 
Tabares, Lopez, Tunney, Smith, Hopkins, Reboyras, Villegas, Ervin, Mitts, Osterman, 
Rodriguez, Ramirez-Rosa, Nugent, Brookins, Cappleman, Hadden, Waguespack, Vasquez, 
Dowell, Sposato and Martin, a resolution honoring labor leader Charles Loverde upon his 
retirement. 

Your favorable consideration of this resolution will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 
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Alderman Mitchell moved to Suspend the Rules Temporarily to permit immediate 
consideration of and action upon the said proposed resolution. The motion Prevailed. 

The following is said proposed resolution: 

WHEREAS, Charles "Chuck" Loverde is retiring from his positions as secretary-treasurer 
of the Laborers' District Council and president of Laborers' Local 1092, following a lifetime 
of championing Chicago's working class; and 

WHEREAS, The City Council of the City of Chicago has been informed of this milestone 
by the Honorable Matthew J. O'Shea, Alderman of the 19th Ward; and 

WHEREAS, Charles was born in the Roseland neighborhood in 1961, and began working 
for the City in 1977 in a role that would now be known as a construction laborer in the 
Department of Water Management; and 

WHEREAS, In 1980, as a business agent for Local 1092, Charles organized laborers in 
the City's Department of Sewers to join Local 1092 despite working in an era when public 
sector locals did not have collective bargaining rights; and 

WHEREAS, When public sector unions finally earned their collective bargaining rights, 
Charles helped negotiate the first collective bargaining agreement for City workers and, for 
20 years, Charles played a critical role in negotiating contracts between the City and 
Local 1092, protecting members during mergers of City departments, negotiating an 
overtime policy to ensure fairness for all members, retaining prevailing wage requirements, 
and enacting safety precautions for laborers that still exist today; and 

WHEREAS, Throughout his years at Local 1092, Charles held several titles including 
secretary-treasurer, business manager and, most recently, president; and 

WHEREAS, In 2006, Charles became assistant business manager of Chicago Laborers' 
District Council, which represents more than 20,000 members of the Laborers' International 
Union of North America (LIUNA), and participated in contract negotiations with private sector 
contractors during the longest laborers' strike in District Council history; and 

WHEREAS, In 2009, Charles took the lead in establishing the Chicago Laborers' District 
Council Charitable Foundation, which has donated over $2,000,000 to charitable 
organizations such as the Muscular Dystrophy Association, the Mercy Home for Boys and 
Girls, Misericordia, Hope Children's Hospital, and Special Olympics Chicago; and 

WHEREAS, Charles became secretary-treasurer of the Laborers' District Council in 2010, 
and continued to help negotiate and enforce contracts as both an officer of LIUNA and as 
president of Local 1092; and 
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WHEREAS, Charles was instrumental in securing the first apprenticeship program for the 
City to train new construction laborers hired by the Department of Water Management, 
helping over 400 members of Local 1092 and providing many women and people of color a 
pathway to the middle class; and 

WHEREAS, Because of Charles' leadership, construction laborer has become one of the 
most coveted positions in the City -- during a recent hiring period, 5,006 people applied for 
176 apprentice positions -- and the position of laborer has turned from one of underpayment 
and exploitation to one that is recognized throughout the City for the tremendous work each 
laborer does to keep Chicago running; and 

WHEREAS, In addition to his positions with the Laborers' District Council and Local 1092, 
Charles is a delegate to the Illinois AFL-CIO and Chicago Federation of Labor, trustee of 
the Laborers' Training Center, co-chair and treasurer of the Laborers' District Council of 
Chicago Charitable Foundation, and a member of the Laborers-Employers Cooperation and 
Education Trust (LECET), the Great Lakes Regional Organizing Committee (GROC), the 
Welfare and Pension Fund, the Coalition of Unionized Public Employees (COUPE), the City 
of Chicago Laborers' Annuity and Benefit Fund, and the Ground Hog Club; and 

WHEREAS, Charles not only supports his fellow union brothers and sisters, he also 
actively supports his community, having been involved for over 25 years with Misericordia 
Heart of Mercy Home, where he currently serves as a board member, and receiving the 
BUM of the Year Award in 2015, and the Pillar of Community Award in 2017; and 

WHEREAS, Charles also supports the Mercy Home for Boys and Girls, the 
Dawn Brancheau Foundation, and Special Olympics Chicago, where he volunteers his time 
raising funds for the thousands of athletes including by participating in the annual Polar 
Plunge; and 

WHEREAS, Charles has taken special pride in watching individuals and their families 
succeed within City government and in the private sector, recognizing that advancing the 
institution of the union means advancing the lives of members and their families; and 

WHEREAS, Charles' passion and drive will be sorely missed by the laborers he supported, 
and the City would like to recognize his prolific career and extend its gratitude for his lifetime 
of service; now, therefore, 

Be It Resolved, That we, the Mayor and members of the City Council of the City of 
Chicago, gathered here this 20th day of July 2022, do hereby congratulate Charles Loverde 
on his retirement, and wish him well on his future endeavors; and 

Be It Further Resolved, That a suitable copy of this resolution be prepared and presented 
to Charles Loverde. 
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On motion of Alderman Mitchell, seconded by Aldermen Reboyras, Quinn, Cardenas, Smith, 
Harris, Mitts, Villegas, Sposato, Curtis, O'Shea, Ervin, Napolitano, Osterman, Beale, Hairston, 
Brookins, Reilly, Sadlowski Garza, Lopez, Burnett, Burke and Lee, the foregoing proposed 
resolution was Adopted by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

At this point in the proceedings, the Honorable Lori E. Lightfoot, Mayor, rose and joined the 
members of the City Council in congratulating Charles Loverde for his dedicated service as 
Secretary-Treasurer of the Laborers' District Council and President of Laborers' Local 1092. 
Echoing the many accolades shared by the members of the City Council, Mayor Lightfoot 
thanked Mr. Loverde for his influential leadership and contributions that have become an 
important part of Chicago's labor history. Mr. LoVerde has a keen understanding that to be a 
great Chicago union you must represent every neighborhood so that all residents have the 
opportunity to live their best lives and under Mr. LoVerde's stewardship, the laborers' union 
stands out as one of the few possessing the diversity that is representative of our workforce 
and essential for a successful labor union, the Mayor stated. Expressing her admiration of 
Mr. Loverde for his integrity throughout a prolific career and the positive impact his lifetime of 
activism and service have had on our city and the workers who keep it running, 
Mayor Lightfoot also conveyed her appreciation for the counsel and support that Mr. LoVerde 
provided during her tenure as mayor. Thanking the family members seated in the 
commissioners' gallery for sharing this moment of recognition of the many accomplishments 
and contributions made by their son, husband and father and the impact he had on the lives 
of so many, Mayor Lightfoot then invited Mr. Loverde to the Mayor's rostrum where she 
presented him with a parchment copy of the congratulatory resolution. 

Rules Suspended- GRATITUDE EXTENDED TO KEVIN GIBBONS, WALTER LABUZ 
AND MARIO IGUANTI FOR HEROIC ACTIONS. 

[R2022-822] 

The Honorable Lori E. Lightfoot, Mayor, presented the following communication: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

49659 

LADIES AND GENTLEMEN -- I transmit herewith, together with Aldermen Napolitano, 
Curtis, Tabares, Lopez, Tunney, Smith, Hopkins, Reboyras, Villegas, Ervin, Mitts, 
Osterman, Rodriguez, Ramirez-Rosa, Nugent, Brookins, Cappleman, Hadden, 
Waguespack, Vasquez, Sposato and Martin, a resolution honoring Kevin Gibbons, 
Walter Labuz and Mario lguanti for their heroic actions. 

Your favorable consideration of this resolution will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

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

The following is said proposed resolution: 

WHEREAS, On March 3, 2022, Amanda Johnson was at her home in Edison Park while 
her two children, ages 6 and 4, were asleep in their beds; and 

WHEREAS, After Mrs. Johnson heard a loud bang at her front door, she went to 
investigate the noise. She discovered a male offender had broken the glass on her front 
door, and was attempting to unlock the door and gain entry; and 

WHEREAS, Fearing for her safety and the safety of her children, Mrs. Johnson attempted 
to stop the offender from gaining access to her home. Unfortunately, the offender 
overpowered her, removed her from her own house, and locked Mrs. Johnson out while her 
children slept inside; and 

WHEREAS, Mrs. Johnson began to scream for help which prompted her neighbors to call 
the police; and 
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WHEREAS, While unloading groceries he picked up on his way home from work as a 
Chicago Police Officer, Kevin Gibbons heard Mrs. Johnson's screams for help from almost 
two blocks away; and 

WHEREAS, Walter Labuz was walking home from a local restaurant when he heard 
Mrs. Johnson's screams as well; and 

WHEREAS, Mario lguanti, Mrs. Johnson's neighbor from across the street, was also 
startled by her screams for help; and 

WHEREAS, All three men quickly ran to assist Mrs. Johnson. When they arrived, they 
found Mrs. Johnson locked out of her house and bleeding from lacerations on her feet from 
broken glass; and 

WHEREAS, Officer Gibbons, Mr. Labuz, and Mr. lguanti then forced their way through the 
locked door and gained access to the home. They quickly subdued the offender, handcuffed 
him, and held him until the police arrived and placed the offender in custody; and 

WHEREAS, Mrs. Johnson was transported to the local hospital where she was treated for 
her injuries and released, and her children were unharmed in the incident; now, therefore, 

Be It Resolved, That we, the Mayor and members of the City Council of the City of 
Chicago, assembled this 20th day of July 2022, do hereby honor Officer Kevin Gibbons, 
Mr. Walter labuz, and Mr. Mario lguanti for their amazing acts of courage in helping their 
neighbors during this traumatic event; and 

Be It Further Resolved, That suitable copies of this resolution be presented to Officer Kevin 
Gibbons, Mr. Walter Labuz, and Mr. Mario lguanti as a sign of our appreciation for their 
heroic acts. 

On motion of Alderman Mitchell, seconded by Aldermen Sposato, Curtis, Villegas, Gardiner, 
Taliaferro, Lee, Ervin, Mitts and Napolitano, the foregoing proposed resolution was Adopted 
by yeas and nays as follows: 

Yeas -- Aldermen la Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost. 
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At this point in the proceedings, the Honorable Lori E. Lightfoot, Mayor, rose and joined the 
members of the City Council in congratulating off-duty Police Officer Kevin Gibbons, 
Walter Labuz and Mario lguanti for their courageous and selfless actions in coming to the aid 
of a woman and her two children who were the victims of a home invasion. Hearing screams 
for help, each of these good Samaritans independently ran to the scene to find an injured 
Amanda Johnson and her children locked out of their house and fearing for their safety, the 
Mayor observed, and although unaware of the circumstances and the danger they would 
encounter, Officer Gibbons, Mr. Labuz and Mr. lguanti gained access to the home and 
subdued the offender. Declaring the honorees not only great public servants but also great 
neighbors and humanitarians, Mayor Lightfoot thanked Officer Gibbons, Mr. Labuz and 
Mr. lguanti on behalf of the entire city for the work that they do every day in their community 
and surrounding neighborhoods. Mayor Lightfoot then invited Police Officer Kevin Gibbons, 
Mr. Walter Labuz and Mr. Mario lguanti, accompanied by Alderman Napolitano, to the Mayor's 
rostrum where she presented each with a parchment copy of the congratulatory resolution. 

Referred--APPOINTMENT OF LYNETTA JONES AS MEMBER OF 1 Q3R0/HALSTED 
COMMISSION (SPECIAL SERVICE AREA NO. 45). 

[A2022-118] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I have appointed Lynetta Jones as a member of 
Special Service Area Number 45, the 103rd/Halsted Commission, for a term effective 
immediately and expiring March 9, 2025, to succeed Jeffery A. Kidd, whose term has 
expired. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 
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Referred -- REAPPOINTMENT OF JENNIFER L. TREMBLAY AS MEMBER OF OLD 
TOWN COMMISSION (SPECIAL SERVICE AREA NO. 48). 

[A2022-119J 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I have reappointed Jennifer L. Tremblay as a member of 
Special Service Area Number 48, the Old Town Commission, for a term effective 
immediately and expiring June 30, 2025. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred-- REAPPOINTMENT OF GREGORY B. GUTTMAN AS MEMBER OF HYDE 
PARK COMMISSION (SPECIAL SERVICE AREA NO. 61). 

[A2022-121] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 
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July 20, 2022. 

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

49663 

LADIES AND GENTLEMEN -- I have reappointed Gregory B. Guttman as a member of 
Special Service Area Number 61, the Hyde Park Commission, for a term effective 
immediately and expiring January 15, 2024. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- REAPPOINTMENT OF GEORGE W. RUMSEY AS MEMBER OF HYDE 
PARK COMMISSION (SPECIAL SERVICE AREA NO. 61 ). 

[A2022-120] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I have reappointed George W. Rumsey as a member of 
Special Service Area Number 61, the Hyde Park Commission, for a term effective 
immediately and expiring January 15, 2024. 



49664 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- APPOINTMENT OF ELLIOT J. ADAMCZYK AS MEMBER OF NORTH 
MICHIGAN AVENUE COMMISSION (SPECIAL SERVICE AREA NO. 76). 

[A2022-122] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN --1 have appointed Elliot J. Adamczyk as a member of Special 
Service Area Number 76, the North Michigan Avenue Commission, for a term effective 
immediately and expiring March 23, 2025. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- APPOINTMENT OF ADRIENNE E. O'BRIEN AS MEMBER OF NORTH 
MICHIGAN AVENUE COMMISSION (SPECIAL SERVICE AREA NO. 76). 

[A2022-123] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 
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July 20, 2022. 

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

49665 

LADIES AND GENTLEMEN -- I have appointed Adrienne E. O'Brien as a member of 
Special Service Area Number 76, the North Michigan Avenue Commission, for a term 
effective immediately and expiring March 23, 2025. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- REAPPOINTMENT OF MYETIE H. HAMIL TON AS COMMISSIONER OF 
CHICAGO PARK DISTRICT. 

[A2022-126] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Special Events, Cultural Affairs and Recreation: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN --1 have reappointed Myetie H. Hamilton as a commissioner 
of the Chicago Park District for a term effective immediately and expiring June 30, 2027. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred--APPOINTMENT OF JONATHAN E. FAIR AS MEMBER OF COMMISSION 
ON CHICAGO LANDMARKS. 

[A2022-124] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I have appointed Jonathan E. Fair as a member of the 
Commission on Chicago Landmarks for a term effective immediately and expiring 
March 11, 2023, to complete the unexpired term of Lynn J. Osmond, who has resigned. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- REAPPOINTMENT OF RICHARD L. TOLLIVER AS MEMBER OF 
COMMISSION ON CHICAGO LANDMARKS. 

[A2022-125] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 
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July 20, 2022. 

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

49667 

LADIES AND GENTLEMEN -- I have reappointed Richard L. Tolliver as a member of the 
Commission on Chicago Landmarks for a term effective immediately and expiring 
March 11, 2023. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- APPOINTMENT OF CLAUDETTE SOTO AS MEMBER OF CHICAGO 
PLAN COMMISSION. 

[A2022-117] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I have appointed Claudette Soto as a member of the 
Chicago Plan Commission for a term effective immediately and expiring January 25, 2027, 
to succeed Teresa L. Cordova, whose term has expired. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- APPOINTMENT OF DANIELLE TILLMAN AS MEMBER OF CHICAGO 
PLAN COMMISSION. 

[A2022-116] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I have appointed Danielle Tillman as a member of the 
Chicago Plan Commission for a term effective immediately and expiring January 25, 2027, 
to succeed Linda A. Searl, whose term has expired. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 
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Referred -- AMENDMENT OF SECTION 6-10-025 OF MUNICIPAL CODE 
REGARDING GENDER IDENTITY OPTION IN CITY DOCUMENTATION. 

[02022-2402] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith, Referred to the Committee on 
Health and Human Relations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Human Relations, 
I transmit herewith an ordinance amending Section 6-10-025 of the Municipal Code 
regarding gender identity option in City documentation. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- AMENDMENT OF SECTION 9-4-010 OF MUNICIPAL CODE BY 
MODIFYING REQUIREMENTS FOR ELECTRIC-POWERED PERSONAL 
DELIVERY DEVICES. 

[02022-2365] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith, Referred to the Committee on 
License and Consumer Protection: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

7/20/2022 

LADIES AND GENTLEMEN --At the request of the Commissioner of Business Affairs and 
Consumer Protection, I transmit herewith an ordinance regarding the operation of personal 
delivery devices. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- AMENDMENT OF SECTION 9-12-600 OF MUNICIPAL CODE 
REGARDING FUEL SURCHARGES FOR TAXICABS. 

[02022-2373] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith, Referred to the Committee on 
License and Consumer Protection: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN --At the request of the Commissioner of Business Affairs and 
Consumer Protection, I transmit herewith an ordinance amending Section 9-12-600 of the 
Municipal Code regarding fuel surcharge. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

49671 

Referred -- ISSUANCE OF MULTI-FAMILY HOUSING REVENUE BONDS TO 
RBH CHICAGO PROJECT LLC FOR CONSTRUCTION OF TOWNHOUSES AND 
LOW-INCOME HOUSING AT 2620 W. HIRSCH ST. 

[02022-2353] 

The Honorable Lori E. Lightfoot, 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 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance authorizing the issuance of tax-exempt revenue bonds for the 
Teacher's Village Chicago project. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 
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Referred -- ISSUANCE OF MULTI-FAMILY HOUSING REVENUE BONDS TO 
GRACE MANOR LP. FOR CONSTRUCTION OF AFFORDABLE HOUSING AT 
3401 -- 3423 W. OGDEN AVE. 

[02022-2414] 

The Honorable Lori E. Lightfoot, 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 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance authorizing the issuance of financial assistance for the construction 
of the Grace Manor Apartments. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- EXECUTION OF INTERGOVERNMENTAL AGREEMENTS WITH 
CHICAGO PARK DISTRICT FOR PROVISION OF TAX INCREMENT FINANCING 
ASSISTANCE FUNDS FOR IMPROVEMENTS AT VARIOUS PUBLIC PARKS. 

[02022-2345, 02022-2344] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinances transmitted therewith, Referred to the Committee on 
Finance: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

49673 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the execution of intergovernmental 
agreements with the Chicago Park District to provide TIF funding for various park 
improvements. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- REDEVELOPMENT AGREEMENT WITH AND NEIGHBORHOOD 
OPPORTUNITY FUND ASSISTANCE TO MOTOWORKS CHICAGO LTD. FOR 
EXPANSION OF MOTORCYCLE AND SCOOTER OFFERINGS, CREATION 
OF MOTORCYCLE RIDING SCHOOL AND COMMUNITY EVENT SPACE AT 
1901 S. WESTERN AVE. 

[02022-2347] 

The Honorable Lori E. Lightfoot, 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 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith an ordinance authorizing the execution of a neighborhood 
opportunity fund grant agreement with Motoworks Chicago Ltd. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2022 
ANNUAL APPROPRIATION ORDINANCE WITHIN FUND NO. 925. 

[02022-2448] 

The Honorable Lori E. Lightfoot, 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 

July 20, 2022. 

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) LORI E. LIGHTFOOT, 
Mayor. 
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Referred -- SUPPORT OF COOK COUNTY CLASS 7(a) TAX INCENTIVE FOR 
PROPERTY AT 517 W. 111 TH ST. 

[02022-2348] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith, Referred to the Committee on 
Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith an ordinance authorizing a Class 7(a) tax incentive status 
for a property located at 517 West 111 th Street. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred -- SALE OF CITY-OWNED PROPERTIES. 
[02022-2349, 02022-2350, 02022-2351, 02022-2356] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinances transmitted therewith, Referred to the Committee on 
Housing and Real Estate: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

7/20/2022 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the sale of City-owned properties. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

Referred LONG-TERM RIGHT OF ENTRY AGREEMENT WITH 
COMMONWEALTH EDISON AT FORMER SITE OF REPUBLIC STEEL AND LTV 
FOR INSTALLATION OF BARRIER SYSTEM. 

[02022-2355] 

The Honorable Lori E. Lightfoot, 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 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Public Health, 
I transmit herewith an ordinance authorizing the execution of a long-term access agreement 
with Commonwealth Edison. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

49677 

Referred -- ACQUISITION OF VARIOUS PARCELS OF LAND FOR BELT RAILWAY 
COMPANY OF CHICAGO CONSTRUCTION OF GRADE-SEPARATED CROSSING 
AT W. COLUMBUS AVE. 

{02022-2450] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith, Referred to the Committee on 
Transportation and Public Way: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I transmit herewith an ordinance authorizing right-of-way 
acquisition for the Columbus Avenue and Belt Railway of Chicago Grade Separation Project. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 
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Referred-- VACATION OF PUBLIC STREETS AND ALLEYS FOR EXPANSION OF 
NORFOLK SOUTHERN RAILWAY COMPANY'S 47TH STREET INTERMODAL 
FACILITY. 

[02022-2395] 

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith, Referred to the Committee on 
Transportation and Public Way: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

July 20, 2022. 

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

LADIES AND GENTLEMEN -- I transmit herewith an ordinance vacating some public 
streets and alleys for expansion by Norfolk Southern Railway Company. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) LORI E. LIGHTFOOT, 
Mayor. 

City Council Informed As To Miscellaneous 
Documents Filed In City Clerk's Office. 

The Honorable Andrea M. Valencia, City Clerk, informed the City Council that documents 
have been filed in her office relating to the respective subjects designated as follows: 

Placed On File -- FUNDING LOAN NOTIFICATION OF CITY OF CHICAGO 
MULTI-FAMILY HOUSING REVENUE NOTE, SERIES 2022 (CHICAGO 
LIGHTHOUSE RESIDENCES 4 PROJECT). 

[F2022-44] 

A communication from Jennie H. Bennett, Chief Financial Officer, under the date of 
July 12, 2022, received in the Office of the City Clerk on July 12, 2022, transmitting, pursuant 



7/20/2022 COMMUNICATIONS, ETC. 49679 

to Section 6 of the Bond Ordinance, the Funding Loan Notification of City of Chicago 
Multi-Family Housing Revenue Note, Series 2022 (Chicago Lighthouse Residences 4 Project) 
together with executed copies of the Funding Loan Agreement, the Government Lender Note, 
the Note, Borrower Loan Agreement, the Borrower Note and the Form of Required Transferee 
Representations, which was Placed on File. 

Placed On File -- AMENDMENT NO. 3 TO TAX INCREMENT FINANCING 
ELIGIBILITY STUDY, REDEVELOPMENT PLAN AND PROJECT FOR HOMAN
ARTHINGTON REDEVELOPMENT PROJECT AREA. 

[F2022-42] 

A communication from Scott D. Fehlan, Chief Assistant Corporation Counsel, Department 
of Law, under the date of June 29, 2022, received in the Office of the City Clerk on 
June 29, 2022, transmitting Amendment Number 3 to the proposed tax increment eligibility 
study, redevelopment plan and project for Homan-Arthington Redevelopment Project Area, 
which was Placed on File. 

Placed On File -- AMENDMENT NO. 3 TO TAX INCREMENT FINANCING 
REDEVELOPMENT PROJECT AND PLAN FOR 79TH STREET CORRIDOR 
PROJECT AREA. 

[F2022-43] 

A communication from Scott D. Fehlan, Chief Assistant Corporation Counsel, Department 
of Law, under the date of June 29, 2022, received in the Office of the City Clerk on 
June 29, 2022, transmitting Amendment Number 3 to the proposed tax increment financing 
redevelopment project and plan for 79th Street Corridor Project Area, which was Placed on 
File. 

Placed On File -- CERTIFICATION OF CITY FUNDING REQUIREMENT FOR 
LABORERS' AND RETIREMENT BOARD EMPLOYEES' ANNUITY AND BENEFIT 
FUND OF CHICAGO FOR TAX LEVY YEAR 2023 (PAYMENT YEAR 2024). 

[F2022-47] 

A communication from Tina Consola, Executive Director, Laborers' and Retirement Board 
Employees' Annuity and Benefit of Chicago, under the date of June 28, 2022, received in the 
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Office of the City Clerk on July 18, 2022, transmitting a resolution certifying the required 
funding contribution by the City for the fund for the tax levy year 2023 (payment year 2024), 
which was Placed on File. 

Placed On File -- OFFICE OF INSPECTOR GENERAL'S SECOND QUARTER 
REPORT FOR YEAR 2022. 

[F2022-45] 

A communication from the Office of the Inspector General, under the date of July 15, 2022 
and received in the Office of the City Clerk on July 14, 2022, transmitting, pursuant to 
Section 2-56-120 of the Municipal Code of Chicago, the second quarter report of Year 2022 
of the Inspector General's Office providing an overview of their investigations, audits and 
review of administrative programs for the period of April 1, 2022 through June 30, 2022, which 
was Placed on File. 

City Council Informed As To Certain Actions 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 June 22, 2022 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 July 20, 2022 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 
June 22, 2022, 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 Communications, Reports, Et Cetera, 
Requiring Council Action (Transmitted To 

City Council 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: 
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Referred-- ZONING RECLASSIFICATIONS OF PARTICULAR AREAS. 

Applications (in triplicate) together with the 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, 
Landmarks and Building Standards, as follows: 

Agar Holdings LLC-1836 West 18th Street Series (Application Number 21099T1) -- to 
classify as a B2-3 Neighborhood Mixed-Use District instead of a B3-2 Community Shopping 
District the area shown on Map Number 4-H bounded by: 

the public alley next north of and parallel to West 18th Street; a line 240.50 feet east of 
and parallel to South Wolcott Avenue; West 18th Street; and a line 216.50 feet west of 
and parallel to South Wolcott Avenue (common address: 1836 West 18th Street). 

[02022-2430] 

Apero Chicago LLC (Application Number 21097) -- to classify as a C1-2 Neighborhood 
Commercial Zoning District instead of a B1-2 Neighborhood Shopping District the area 
shown on Map Number 11-H bounded by: 

a line 45 feet southeasterly of West Berteau Avenue, as measured along the southwest 
line of North Lincoln Avenue and perpendicular thereto; North Lincoln Avenue; a line 
70 feet southeasterly of West Berteau Avenue, as measured along the southwest line 
of North Lincoln Avenue and perpendicular thereto; and the alley next southwest of 
North Lincoln Avenue (common address: 4160 North Lincoln Avenue). 

[02022-2419] 

Juan A. Canchola (Application Number 2111 0T1) -- to classify as a C2-3 Motor Vehicle
Related Commercial District instead of an M3-3 Heavy Industry District the area shown on 
Map Number 26-B bounded by: 

a line 160. 00 feet north of and parallel to East 106th Street; a line 333. 00 feet east of and 
parallel to South Torrence Avenue; East 106th Street; and a line 268.0 feet east of and 
parallel to South Torrence Avenue (common address: 2664 East 106th Street). 

[02022-2481] 

Celadon Properties LLC (Application Number 21109T1) -- to classify as a 
C1-3 Neighborhood Commercial District instead of a B1-3 Neighborhood Shopping District 
the area shown on Map Number 12-H bounded by: 

West 47th Street; South Marshfield Avenue; a line 45.12 feet south of and parallel to 
West 47th Street; and a line 96.50 feet west of and parallel to South Marshfield Avenue 
(common address: 1641 West 47th Street). 

[02022-2474] 
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Chicago Jesuit Academy (Application Number 21089) -- to classify as an 
RM4.5 Residential Multi-Unit District instead of Institutional Planned Development 
Number 1103 and RT4 Residential Two-Flat, Townhouse and Multi-Unit District and further, 
to classify as Institutional Planned Development Number 1103, as amended, instead of an 
RM4.5 Residential Multi-Unit District the area shown on Map Number 2-L bounded by: 

West Quincy Street; a line 621.19 feet east of and parallel to South Leamington Avenue; 
the public alley next south of and parallel to West Quincy Street; a line 530.43 feet east 
of and parallel to South Leamington Avenue; West Jackson Boulevard; a line 
110.50 feet east of and parallel to South Leamington Avenue; the public alley next south 
of and parallel to West Jackson Boulevard; and South Leamington Avenue (common 
address: 5050 -- 5098 and 5091 -- 5099 West Jackson Boulevard/235 -- 313 South 
Leamington Avenue/5043 -- 5099 West Quincy Street). 

[02022-2062] 

Jennifer Cushman (Application Number 21094) -- to 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 1-1 bounded by: 

West Superior Street; a line 285. 70 feet west of and parallel to North Western Avenue; 
the public alley next south of and parallel to West Superior Street; and a line 309. 70 feet 
west of and parallel to North Western Avenue (common address: 2429 West 
Superior Street). 

[02022-2412] 

Digital Lakeside 3 LLC (Application Number 21088) -- to classify as a DX-7 Downtown 
Mixed-Use District instead of Residential-Business Planned Development Number 675, as 
amended, and further, to classify as Business Planned Development Number 675, as 
amended, instead of Residential-Business Planned Development Number 675, as 
amended, the area shown on Map Number 4-E bounded by: 

a line approximately 100 feet south of and parallel to the south right-of-way line of 
East Cullerton Street (or the line thereof extended where no street exists); the west right
of-way line of the Illinois Central Railroad; East Cermak Road; South Calumet Avenue; 
a line 100. 01 feet north of and parallel to the north right-of-way line of East 
Cermak Road; a line 187.73 feet west of and parallel to the west right-of-way of 
South Calumet Avenue; East 21st Street; and South Calumet Avenue (common address: 
321 -- 337 East 21st Street, 2100 -- 2130 South Calumet Avenue and 2013-- 2143 South 
Calumet Avenue). 

[02022-2061] 

Family Roots LLC (Application Number 21085) -- to classify as Residential-Business 
Planned Development Number 815, as amended, instead of Residential-Business Planned 
Development Number 815 the area shown on Map Number 2-E bounded by: 
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a line 179. 0 feet north of and parallel to East Roosevelt Road; the alley next east of and 
parallel to South Wabash Avenue; a line 100.50 feet north of and parallel to 
East Roosevelt Road; South Michigan Avenue; East Roosevelt Road; and 
South Wabash Avenue (common address: 1147 South Wabash Avenue). 

[02022-2058] 

Handy Solutions LLC (Application Number 21096T1) -- to classify as an RMS Residential 
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House) District the 
area shown on Map Number 7-L bounded by: 

the alley next north of and parallel to West Barry Avenue; North Leclaire Avenue; 
West Barry Avenue; and a line 31.0 feet west of and parallel to North Leclaire Avenue 
(common address: 3100 North Leclaire Avenue). 

[02022-2416] 

Happy River LLC-711 (Application Number 21093T1) -- to classify as a 
B2-3 Neighborhood Mixed-Use District instead of an M1-2 Limited Manufacturing/Business 
District the area shown on Map Number 1-1 bounded by: 

a line 152.50 feet north of and parallel to West Huron Street; the alley east of and parallel 
to North Kedzie Avenue; a line 102.50 feet north of and parallel to 
West Huron Street; and North Kedzie Avenue (common address: 711 North 
Kedzie Avenue). 

[02022-2400] 

Healthy Brighton Title Holding Corporation NFP (Application Number 21090) -- to classify 
as a C3-3 Commercial, Manufacturing and Employment District instead of a 
C3-3 Commercial, Manufacturing and Employment District, a B3-1 Community Shopping 
District and an M 1-2 Limited Manufacturing/Business Park District and further, to classify as 
Business Planned Development Number __ instead of a C3-3 Commercial, 
Manufacturing and Employment District the area shown on Map Number 12-1 bounded by: 

West 47th Street; a line 49.9 feet east of and parallel to South California Avenue; a line 
97.85 feet south of and parallel to West 47th Street; a line 99.9 feet east of and parallel 
to South California Avenue; West 47th Street; a line 149.9 feet east of and parallel to 
South California Avenue; a line 97.85 feet south of and parallel to West 47th Street; 
South Fairfield Avenue; a line 273.62 feet south of and parallel to West 47th Street; a 
line 127.8 feet west of and parallel to South Fairfield Avenue; a line 249.71 feet south of 
and parallel to West 47th Street; South California Avenue; West 47th Place; a line 
350 feet west of and parallel to South California Avenue; a line 311 feet south of 
and parallel to West 4 7th Street; and a line 329 feet west of and parallel to South 
California Avenue (common address: 2833 West 47th Street, 2749 -- 2757 and 
2749 -- 2745 West 47th Street and 4717 -- 4723 South California Avenue). 

[02022-2354] 
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Joudeh Investments LLC and MKB Business Strategies LLC (Application 
Number 21101T1) -- to classify as an RT4 Residential Two-Flat, Townhouse and Multi-Unit 
District instead of an M1-2 Limited Manufacturing/Business Park District the area shown on 
Map Number 2-1 bounded by: 

the alley next north of and parallel to West Adams Street; a line 78 feet east of and 
parallel to South Washtenaw Avenue; West Adams Street; and a line 52 feet east of and 
parallel to South Washtenaw Avenue (common address: 2654 West Adams Street). 

[02022-2446] 

Lauren Lambe (Application Number 21106T1) -- to classify as an RM4.5 Residential Multi
Unit District instead of an M 1-2 Limited Manufacturing/Business Park District the area shown 
on Map Number 5-G bounded by: 

a line 23. 70 feet northwest of and parallel to North Kenmore Avenue; 
North Maud Avenue; North Kenmore Avenue; and the alley next southwest of and 
parallel to North Maud Avenue (common address: 1900 North Maud Avenue). 

[02022-2456] 

New City Redevelopment Limited Partnership (Application Number 21108T1) -- to classify 
as a B3-5 Community Shopping District instead of a B3-2 Community Shopping District the 
area shown on Map Number 12-G bounded by: 

West 47th Street; a line 120 feet east of and parallel to South Justine Street; the alley 
next south of and parallel to West 47th Street; and South Justine Street (common 
address: 1515 -- 1525 West 47th Street and 4701 -- 4711 South Justine Street). 

[02022-24 71] 

Northwestern Memorial Healthcare (Application Number 21084) -- to classify as a 
C2-5 Motor Vehicle-Related Commercial District instead of a C2-3 Motor Vehicle-Related 
Commercial District and further, to classify as Business Planned Development 
Number __ instead of a C2-5 Motor Vehicle-Related Commercial District the area shown 
on Map Number 146-B bounded by: 

East 48th Street; South Cottage Grove Avenue; a line 497 .04 feet south of East 48th 

Street; and a line 116 feet west of South Cottage Grove Avenue 
(common address: 747 -- 757 East 48th Street and 4800 -- 4848 South 
Cottage Grove Avenue). 

[02022-2057] 

Pilsen Rentals LLC Series XIX (Application Number 21100T1) -- to classify as a 
B2-3 Neighborhood Mixed-Use District instead of an RT4 Residential Two-Flat, Townhouse 
and Multi-Unit District the area shown on Map Number 2-G bounded by: 
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the public alley next north of and parallel to West Flournoy Street; a line 247.28 feet east 
of and parallel to South Laflin Street; West Flournoy Street; and a line 271.28 feet east 
of and parallel to South Laflin Street (common address: 1434 West Flournoy Street). 

[02022-2440] 

Parkside Associates LLC (Application Number 21081) -- to classify as Residential Planned 
Development Number ___ instead of a DR3 Downtown Residential District the area 
shown on Map Number 3-F bounded by: 

a line 312.29 feet north of and parallel to the north line of West Hobbie Street, as 
measured along the west line of North Cleveland Avenue; North Cleveland Avenue; 
West Hobbie Street; and North Cambridge Avenue (common address: 
1101 -- 1129 North Cambridge Avenue, 500 -- 520 West Hobbie Street and 
1100 -- 1128 North Cleveland Avenue). 

[02022-2052] 

Parkside Associates LLC (Application Number 21080) -- to classify as a DX-3 Downtown 
Mixed-Use District instead of Residential/Commercial Planned Development Number 1006 
and further, to classify as Residential/Commercial Planned Development Number 1006, as 
amended, instead of a DX-3 Downtown Mixed-Use District the area shown on 
Map Number 3-F bounded by: 

West Division Street; the west line of North Sedgwick Street; West Elm Street; 
North Cambridge Avenue; West Oak Street; North Larrabee Street; West Hobbie Street; 
a line 70 feet east of and parallel to the east line of North Larrabee Street; a line 
104.15 feet north of and parallel to the north line of West Hobbie Street; and 
North Larabee Street (common address: 421 -- 547 West Division Street, 
420 -- 546 West Elm Street, 529-- 547 West Elm Street, 528 -- 536 West Hobbie Street, 
529 -- 547 West Hobbie Street, 528 -- 546 West Oak Street, 1001 -- 1031 North 
Larrabee Street, 1111 -- 1175 North Larrabee Street, 1000 -- 117 4 North 
Cambridge Avenue, 1143 -- 1175 North Cambridge Avenue, 1142 -- 117 4 North 
Cleveland Avenue, 1143 -- 1175 North Cleveland Avenue, 1142 -- 117 4 North 
Hudson Avenue and 1143 -- 1175 North Hudson Avenue). 

(02022-2049] 

Parkside Associates LLC (Application Number 21079) -- to classify as a DR-3 Downtown 
Residential District instead of Residential/Commercial Planned Development Number 1006 
the area shown on Map Number 3-F bounded by: 

West Elm Street; North Cleveland Avenue; West Oak Street; and North 
Cambridge Avenue (common address: 501 -- 521 West Elm Street, 500 -- 520 West 
Hobbie Street, 501 -- 521 West Hobbie Street, 500 -- 520 West Oak Street, 
1001 -- 1135 North Cambridge Avenue and 1000 -- 1134 North Cleveland Avenue). 

(02022-2048] 
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Preservation of Affordable Housing, Inc. (Application Number 21107) -- to classify as a 
81-3 Neighborhood Shopping District instead of an RT4 Residential Two-Flat, Townhouse 
and Multi-Unit District the area shown on Map Number 16-F bounded by: 

South Vincennes Avenue; West 70th Street; the alley next west of South 
Vincennes Avenue; and a line 354.11 feet, as measured along South Vincennes Avenue 
(common address: 6930 -- 6962 South Vincennes Avenue and 100 -- 108 West 
70th Street). 

[02022-2468] 

Quincy Ventures-Lincoln Square LLC (Application Number 21091) -- to classify as a 
C 1-1 Neighborhood Commercial District instead of a B 1-1 Neighborhood Shopping District 
the area shown on Map Number 11-H bounded by: 

a line 71.20 feet north of and parallel to West Leland Avenue; North Lincoln Avenue; a 
line 146.20 feet north of and parallel to West Leland Avenue; and the alley next east of 
North Lincoln Avenue (common address: 4709 -- 4713 North Lincoln Avenue). 

[02022-2352] 

Safety & Security Real Estate Solutions LLC (Application Number 21092) -- to classify as 
an M2-1 Light Industry District instead of an M1-1 Limited Manufacturing/Business Park 
District the area shown on Map Number 22-G bounded by: 

West 89th Street; South Genoa Avenue; and the Chicago Rock Island and Pacific 
Railroad right-of-way (common address: 8900 South Genoa Avenue). 

[02022-2380] 

SL Solar Lofts LLC (Application Number 21083) -- to classify as a 82-5 Neighborhood 
Mixed-Use District instead of a C2-3 Motor Vehicle-Related Commercial District and 
further, to classify as Residential Planned Development Number [ ] instead of a 
82-5 Neighborhood Mixed-Use District the area shown on Map Number 118-8 bounded by: 

the east right-of-way of the Metra Rail Line; West 26th Street; South Federal Street; and 
a line 175.15 feet north of West 26th Street (common address: 2542 -- 2558 South 
Federal Street and 100 -- 108 West 26th Street). 

[02022-2056] 

Team Pioneros LLC (Application Number 21082) -- to classify as a 83-5 Community 
Shopping District instead of a 83-2 Community Shopping District and further, to classify as 
Residential-Business Planned Development Number __ instead of a 83-5 Community 
Shopping District the area shown on Map Number 5-K bounded by: 
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a line 401 feet north of and parallel to West North Avenue; North Pulaski Road; a line 
125 feet north of and parallel to West North Avenue; a line 108 feet west of and parallel 
to North Pulaski Road; a line 133 feet north of and parallel to West North Avenue; and 
the alley next west of and parallel to North Pulaski Road (common address: 
1614 -- 1638 North Pulaski Road). 

[02022-2053] 

TP 106th LLC (Application Number 21087) -- to classify as an Industrial-Waterway Planned 
Development District instead of Planned Manufacturing District Number 6 the area shown 
on Map Number 11-L bounded by: 

that part of South Chicago Dock Company's Addition to South Chicago (recorded as 
Document Number 454656) in the south half of Section 7, Township 37 North, 
Range 15, East of the Third Principal Meridian, bounded on the east by the centerline 
of the Calumet River, on the south by the north line of 106th Street (as improved), on the 
north by a line 638 feet south of slip three delineated in South Chicago Dock Company's 
Addition to South Chicago and bounded on the west and northwest by the east line of 
South Muskegon Avenue, by the easterly line of Lot 1 of General Mills, Inc. Owner's 
Fourth Division (recorded as Document Number 85257825) and the east line of Lot 4 in 
General Mills, Inc. Owner's Third Division (recorded as Document Number 12752776), 
all in Cook County, Illinois, and described as follows: 

commencing at the intersection of the east line of South Muskegon Avenue and the 
north line of East 106th Street running north 257.35 feet to a point on the east line of 
South Muskegon Avenue; thence east, a distance of 589.94 feet to a point 257.34 feet 
north of the north line of East 106th Street, and 589.91 feet east of the east line of 
South Muskegon Avenue; thence easterly, a distance of 663.36 feet to a point 
264.24 feet north of the north line of East 106th Street, and 1,245.69 feet east of the 
east line of South Muskegon Avenue; thence northerly, a distance of 47.42 feet to a 
point 407.45 feet north of the north line of East 106th Street, and 1,265.67 feet east of 
the east line of South Muskegon Avenue; thence north, a distance of 451.08 feet to a 
point 858.52 feet north of the north line of East 106th Street, and 1,267.93 feet east of 
the east line of South Muskegon Avenue; thence northwesterly, a distance of 
138.29 feet to a point 887. 77 feet north of the north line of East 106th Street, and 
1,133.08 feet east of the east line of South Muskegon Avenue; thence north, a distance 
of 30.0 feet to a point 917.77 feet north of the north line of East 106th Street, and 
1,133.23 feet east of the east line of South Muskegon Avenue; thence westerly, a 
distance of 15.0 feet to a point 917.69 feet north of the north line of East 106th Street, 
and 1, 118.23 feet east of the east line of South Muskegon Avenue; thence north, a 
distance of 80.0 feet to a point 997.69 feet north of the north line of East 106th Street, 
and 1, 118.63 feet east of the east line of South Muskegon Avenue; thence east, a 
distance of 1,295.62 feet to a point 1,004.91 feet north of the north line of East 
106th Street, and 2,414.24 feet east of the east line of South Muskegon Avenue; thence 
south, a distance of 4.15 feet to a point 1,000.76 feet north of the north line of 
East 106th Street, and 2,414.21 feet east of the east line of South Muskegon Avenue; 
thence southerly, a distance of 286.80 feet to a point 731.15 feet north of the north line 
of East 106th Street, and 2,509.15 feet east of the east line of South Muskegon Avenue; 
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thence southerly, 458.36 feet to a point 272.80 feet north of the north line of East 
106th Street, and 2,508.35 feet east of the east line of South Muskegon Avenue; thence 
southerly, a distance of 283.32 feet to a point on the north line of East 106th Street, 
and 2,428.99 feet east of the east line of South Muskegon Avenue; thence westerly, 
2,429.13 feet to the commencement point (common address: 2800 East 106th Street). 

[02022-2060] 

Uruapan Properties LLC (Application Number 21102) -- to classify as a 83-3 Community 
Shopping District instead of a 83-2 Community Shopping District the area shown on 
Map Number 6-J bounded by: 

West 26th Street; South Hamlin Avenue; the public alley next south of and parallel to 
West 26th Street; and a line 53.50 feet west of South Hamlin Avenue, as measured along 
the south line of West 26th Street (common address: 3801 West 26th Street). 

[02022-2449] 

Zedekiah Worsham, Jr. (Application Number 21098)--to 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 18-E bounded by: 

a line 29.14 feet north of and parallel to East 77th Street; South Langley Avenue; 
East 77th Street; and the alley next west of and parallel to South Langley Avenue 
(common address: 650 East 77th Street). 

[02022-2422] 

2nd City Remodeling, Inc. (Application Number 21095) -- to classify as an RT4 Residential 
Two-Flat, Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit 
(Detached House) District the area shown on Map Number 9-K bounded by: 

a line 281 feet north of and parallel to West Belmont Avenue; the alley next east 
of and parallel to North Kenneth Avenue; a line 253 feet north of and parallel to 
West Belmont Avenue; and North Kenneth Avenue (common address: 3225 North 
Kenneth Avenue). 

[02022-2415] 

301 South Green LLC (Application Number 21086) -- to classify as a DX-7 Downtown 
Mixed-Use District instead of a DS-3 Downtown Service District and further, to classify as a 
Residential Planned Development instead of a DX-7 Downtown Mixed-Use District the area 
shown on Map Number 2-G bounded by: 

West Jackson Boulevard; a line 115.69 feet east of and parallel to South Green Street; 
a line 60.49 feet south of and parallel to West Jackson Boulevard; a line 126.19 feet east 
of and parallel to South Green Street; a line 252.41 feet south of and parallel to 
West Jackson Boulevard; and South Green Street (common address: 301 -- 323 South 
Green Street and 815 -- 823 West Jackson Boulevard). 

[02022-2059] 
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2354 Washtenaw LLC (Application Number 21104) -- to classify as a B2-3 Neighborhood 
Mixed-Use District instead of a 83-1 Community Shopping District the area shown on 
Map Number 5-1 bounded by: 

West Fullerton Avenue; North Washtenaw Avenue; the alley next south of and 
parallel to West Fullerton Avenue; a line 97.17 feet west of and parallel to North 
Washtenaw Avenue; a line 84.88 feet south of and parallel to West Fullerton Avenue; 
and a line 75 feet west of and parallel to North Washtenaw Avenue (common address: 
2354 North Washtenaw Avenue). 

[02022-2453] 

2355 Washtenaw LLC (Application Number 21105) -- to classify as a 82-3 Neighborhood 
Mixed-Use District instead of a B3-1 Community Shopping District the area shown on 
Map Number 5-1 bounded by: 

West Fullerton Avenue; a line 62 feet east of and parallel to North Washtenaw Avenue; 
the alley next south of and parallel to West Fullerton Avenue; and North 
Washtenaw Avenue (common address: 2355 North Washtenaw Avenue). 

[02022-2455] 

3316 South Morgan LLC (Application Number 21103) -- to classify as a 
B2-3 Neighborhood Mixed-Use District instead of a 81-2 Neighborhood Shopping District 
the area shown on Map Number 8-G bounded by: 

a line 507.58 feet south of and parallel to West 32nd Place; South Morgan Street; a line 
554.08 feet south of and parallel to West 32nd Place; and the public alley next west of 
and parallel to South Morgan Street (common address: 3316 -- 3318 South 
Morgan Street). 

[02022-2452] 

Referred-- CLAIMS AGAINST CITY OF CHICAGO. 

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

Adams, Carol L. 

Allstate Insurance and Benton, Rodney 

Anderson, Alexandra P. 

[CL2022-763] 

[CL2022-706] 

[CL2022-786] 
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Anderson, Jasmine R. [CL2022-758] 

Aparicio, Jennifer M. [CL2022-7 49] 

Aranador, Dercy J. [CL2022-793] 

Barwick, Brian A. [CL2022-738] 

Batista, Renaldo [CL2022-723] 

Beatty, Rosemary A. [CL2022-732] 

Beltran, Yolanda [CL2022-789] 

Bradberry, Heather [CL2022-761] 

Brim, Roderick [CL2022-807] 

Broadwater, Charlene [CL2022-735] 

Brown, Kevin A. [CL2022-7 42] 

Bryant, Korey S. [CL2022-71 0] 

Burt, Sharon D. [CL2022-803] 

Cervantes, Marcos J. [CL2022-759] 

Chan, Jit [CL2022-752] 

Chen, Fu J. [CL2022-779] 

Chmielewski, Carollynn A. [CL2022-762] 

Chmielewski, Peter J. [CL2022-716] 

Contreras, Evelyn [CL2022-730] 

Crump, Nathaniel L., Jr. [CL2022-718] 

Dahl, Justin A. [CL2022-770] 

English, Cora [CL2022-708] 
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Evola, Vincent [CL2022-794] 

Gallagher, Susan C. [CL2022-750] 

Garnett, Shavone N. [CL2022- 733] 

Glantz, David R. [CL2022-713] 

Gomez, Gissel [CL2022-812] 

Grant, Steven G. [CL2022-815] 

Grantlen, Pierre M. [CL2022-813] 

Grover, Angrestasia J. [CL2022-799] 

Gueorguieva, lvelina H. [CL2022-778] 

Guzman, Eduardo [CL2022-814] 

Guzman, Juan [CL2022-772] 

Haggerty, Patrick B. [CL2022-781] 

Hansel, Thomas P. [CL2022-726] 

Hargrove, Roosevelt [CL2022-727] 

Hearon, Nicole M. [CL2022-767] 

Hertzel, Martin J. [CL2022-766] 

Hoover, Shea R. [CL2022-769] 

Horgan, Colleen N. [CL2022-729] 

Huerta, Lindsey [CL2022-808] 

Ilic, Vilka [CL2022-711] 

Isaac, Peter E. [CL2022-760] 

Isom, Joshua W. [CL2022-782] 

Jackson, Oscar V. [CL2022-801] 
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Johnson, Cornell P. [CL2022-717] 

Johnson, Maryellen A. [CL2022-765] 

Johnstone, Andrew M. [CL2022-739] 

Joshua, Luella [CL2022- 777] 

Justice, Adam C. [CL2022-817] 

Kitanovski, Dobri [CL2022-707] 

Kollins, Kleon M. [CL2022-764] 

Landa, Karl J. [CL2022-7 45] 

Levin, Danielle F. [CL2022-736] 

Lezaic, Boris [CL2022-724] 

Liang, Shirley X. [CL2022-756] 

Linares, Maria L. [CL2022-780] 

Lodhia, Serina [CL2022-712] 

Ludwig, Jens 0. [CL2022-719] 

Maldonado, Miguel A. [CL2022-705] 

Malone, Patrick J. [CL2022-731] 

Mangun, Nambii [CL2022-795] 

Marlow, Willie [CL2022-818] 

Marolda, Richard J. [CL2022-734] 

Martinez, Lizbeth [CL2022-704] 

Martinez, Sarai N. [CL2022-802] 

McLeod, Evan G. [CL2022-757] 

Moody, Elizabeth D. [CL2022-748] 
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Moreno, Hipolito F. [CL2022-790] 

Neugebauer, Mark J. [CL2022-771] 

Nichols, Christopher R. [CL2022-7 44] 

O'Neil, Kathleen W. [CL2022-7 43] 

Osborn, Brenda S. [CL2022-804] 

Pienta, Amy [CL2022-737] 

Pinkston, Melissa R. [CL2022-77 4] 

Primm, Robert C., Jr. [CL2022-703] 

R&MMM Burritos, Inc. [CL2022-811] 

Rangel, Jesica V. [CL2022-753] 

Rejai, Amy D. [CL2022-768] 

Rich, Sonya C. [CL2022-701] 

Richardson, Natasha R. [CL2022-785] 

Robertson, Demetrice [CL2022-740] 

Rodriguez, Danny and Wanda [CL2022-810] 

Rosario, Elizabeth [CL2022-715] 

Rose, John M. [CL2022-806] 

Ross, Brittney [CL2022-783] 

Rutledge, Stephayne D. [CL2022-775] 

Savchenko, Sergii [CL2022-787] 

Seal, Jennifer L. [CL2022-709] 

Sekar, Mallika [CL2022-809] 

Shah, Vikram M. [CL2022-796] 
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Simmons, Paul W. 

Singleteary, Chester L. 

Solotke, David 

Spilios, Robert A. 

State Farm Insurance and Hameed, Raheel 

State Farm Insurance and Li, Zhen X. 

Stockard, Richard T. 

Suljevic, Nais 

Sykes-Hamilton, Shalonda A. 

Taylor, Satavia D. 

Titus, Elorite D. 

Vargas, Nicholas I. 

Vo, Pierre T. 

Walters, Acheeria 

Warsen, Stephanie J. 

Washington, Adaria E. 

Washington, Rayford G. 

Wasser, Mary T. 

West Bend Insurance and North Shore Heating and Cooling 

Wiede!, Sean S. 

Wimberly, George A. 

Zich, John P. 

Zmyslowski, Dan M. 

7/20/2022 

[CL2022-816] 

[CL2022-805] 

[CL2022-797] 

[CL2022-751] 

[CL2022-784] 

[CL2022-755] 

[CL2022-776] 

[CL2022-754] 

[CL2022-792] 

[CL2022-714] 

[CL2022-741] 

[CL2022-721] 

[CL2022- 7 46] 

[CL2022-728] 

[CL2022-773] 

[CL2022-722] 

[CL2022-791] 

[CL2022-747] 

[CL2022-725] 

[CL2022-720] 

[CL2022-788] 

[CL2022-702] 

[CL2022-798] 
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REPORTS OF COMMITTEES. 

COMMITTEE ON FINANCE. 

DECLARATION OF OFFICIAL INTENT TO ISSUE MULTI-FAMILY HOUSING 
REVENUE BONDS TO AUSTIN UNITED ALLIANCE DEVELOPMENT 
COMPANY LLC FOR CONSTRUCTION OF MIXED-INCOME HOUSING AT 
5206 -- 5224 W. CHICAGO AVE. 

[02022-2017] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to issue language of intent 
to issue multi-family housing revenue bonds to Austin United Alliance Development 
Company LLC, Heartland Housing, Inc., for construction of mixed-income housing located 
at 5224 West Chicago Avenue, in the 37th Ward (02022-2017), 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 
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On motion of Alderman Waguespack, the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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 for 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 

WHEREAS, Austin United Alliance Development Company LLC, an Illinois limited liability 
company (the "Borrower"), the sole member of which is Heartland Housing, Inc., an Illinois 
not-for-profit corporation, has proposed a new construction, 6-story, 76-unit mixed-income 
apartment building alongside the existing bank. The building will provide 25 one-bedrooms, 
24 two-bedrooms and 4 three-bedrooms, for a total of 53 affordable units for households 
at or below 60 percent area median income, and 23 market-rate units, located at 
5206 -- 5224 West Chicago Avenue, Chicago, Illinois 60651 (the "Project"); and 

WHEREAS, The Borrower has requested that the City issue multi-family housing revenue 
bonds, notes or other indebtedness in an amount not to exceed Fifteen Million Dollars 
($15,000,000) (the "Bonds") for the purpose of financing all or a portion of the Project costs, 
including but not limited to the costs incurred in connection with the issuance of the Bonds 
and funding certain reserves, if required; 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 official intent 
to reimburse certain eligible expenditures for the Project made prior to the issuance of the 
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Bonds ("Eligible Project Costs") 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 reasonably expects to issue the Bonds and lend the proceeds 
thereof ("Bond Proceeds") to the Borrower, or an entity affiliated with or related to the 
Borrower, for the purpose of financing all or a portion of the Project costs, including but not 
limited to the costs incurred in connection with the issuance of the Bonds and funding certain 
reserves, if required. The maximum principal amount of Bonds which the City intends to 
issue for the Project will not exceed Fifteen Million Dollars ($15,000,000). 

SECTION 3. Certain Eligible Project Costs will be incurred by the Borrower, or an entity 
affiliated with or related to the Borrower, in connection with the Project prior to the issuance 
of the Bonds. The City reasonably expects to reimburse original expenditures (as that term 
is defined in the Treasury Regulations) incurred within 60 days preceding the adoption of 
this ordinance with respect to the Project with proceeds of the Bonds. 

SECTION 4. The Eligible Project Costs to be reimbursed with Bond Proceeds will 
be paid initially from funds of the Borrower, or an entity affiliated with or related to the 
Borrower. 

SECTION 5. This ordinance is consistent with the budgetary and financial circumstances 
of the City. No funds from sources other than the Bond Proceeds 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 Bond Proceeds. 

SECTION 6. This ordinance constitutes a declaration of official intent of the City with 
respect to the Project under Section 1.150-2 of the Treasury Regulations. 

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. 



49698 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

ISSUANCE OF MUL Tl-FAMILY HOUSING REVENUE BONDS AND OTHER 
FINANCING ASSISTANCE FOR AUBURN GRESHAM APARTMENTS LP. 
FOR LOW- AND MODERATE-INCOME RESIDENTIAL FACILITIES AT 
832 -- 834 w. 79TH ST. AND 836 -- 858 W. 79TH ST. 

[SO2022-2022] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed substitute ordinance concerning the authority to issue 
Multi-Family Housing Bonds and additional financing assistance for Auburn Gresham 
Apartments L.P., for the acquisition, leasing, construction, development and equipping of 
low- and moderate-income facilities and rental units located at 832 -- 834 West 79th Street, 
in the 17th Ward (SO2022-2022), 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 
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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 

WHEREAS, as a home rule unit and pursuant to the Constitution, the City is authorized 
and empowered to issue multi-family housing revenue obligations for the purpose of financing the 
cost of the acquisition, construction, 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, the City has determined that there exists within the City a serious shortage 
of decent, safe and sanitary rental housing available for persons of low- and moderate-income 
and 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, the Borrower (as hereinafter defined) has a contract to purchase the real 
property located at 832-34 West 79th Street and legally described on Exhibit F attached hereto 
(the "Private Property"); and 

WHEREAS, the City is the owner of two parcels of land, one located at 836-58 West 79th 
Street and legally described on Exhibit F (the "836-58 W. 79th Street Parcel" and together with 
the Private Property, the "West Parcel"} and the other located at 757 West 79th Street and legally 
described on Exhibit F (the "East Parcel"); and 

WHEREAS, the 836-58 W. 79th Street Parcel and the East Parcel are collectively referred 
to herein as the "City Property," and the City Property and the Private Property are collectively 
referred to herein as the "Property"; and 

WHEREAS, by this ordinance (this "Ordinance"), the City Council of the City (the "City 
Council") has determined that it is necessary and in the best interests of the City to provide Multi
Family Housing Financing and certain other funding, as provided herein, to Auburn Gresham 
Apartments LP, an Illinois partnership (the "Borrower''), the general partner of which is Auburn 
Gresham Apartments GP LLC, an Illinois limited liability company (the "General Partner"), the 
members of which are Roaring Fork Holdings LLC, the David M. Block Revocable Trust dated 
September 1, 2021, and Fred Spencer and Torrey Barrett, to enable the Borrower to pay or 
reimburse a portion of the costs of acquiring, constructing and equipping of two low- and 
moderate-income residential facilities and related common facilities within the City on the 
Property, with one to be located on the West Parcel, consisting of a 3-story building with 28 units 
and 28 parking spaces, and the other to be located on the East Parcel, consisting of a 5-story 
building with 30 units and 14 parking spaces (together, the "Bond Project"). Each building will 
also include ground floor retail space which will be financed by sources other than bond proceeds; 
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") by and among the City, Fifth Third Commercial Funding, Inc., a Nevada corporation, 
as Construction Funding Lender (the "Construction Funding Lender") and Cedar Rapids Bank 
& Trust Company, an Iowa state-chartered banking corporation, as Permanent Funding Lender 
(the "Permanent Funding Lender," and together with the Construction Funding Lender, the 
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"Funding Lender"), pursuant to which the City will borrow a principal amount not to exceed 
Twenty-Five Million Dollars ($25,000,000) (the "Funding Loan") for a portion of the purposes set 
forth above and, in evidence of its limited, special obligation to repay that borrowing, issue a tax
exempt revenue note, to be designated as the Multifamily Mortgage Revenue Note, 2022 Series A 
(Auburn Gresham Apartments) (the "Note") 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 Bond 
Project in return for loan payments sufficient to pay, when due, the principal of, prepayment 
premium, if any, and interest on the Note; and 

WHEREAS, the principal of, prepayment premium, if any, and interest payable on the 
Note will be secured by, among other things, the Borrower Note, a mortgage on the Property and 
certain other related collateral, by certain capital contributions to be made to the Borrower by its 
limited partner(s) in connection with the allocation to the Borrower of federal low-income housing 
tax credits 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 of, prepayment premium, if any, or interest on the Note or obligations under the 
Funding Loan Agreement; and 

WHEREAS, in connection with the execution and deiivery of the Funding Loan Agreement 
and the issuance of 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 
issued thereunder, (ii) the Borrower Loan Agreement providing for the loan of the proceeds of the 
Funding Loan to the Borrower and the use of such proceeds, (iii) 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 certain funds available from a variety of funding sources ("Multi
Family Program Funds") to make loans and grants for the development of multi-family residential 
housing to increase the number of families served with decent, safe, sanitary and affordable 
housing and to expand the long-term supply of affordable housing, and such Multi-Family 
Program Funds are administered by the City's Department of Housing ("DOH"); and 

WHEREAS, pursuant to an ordinance adopted on October 27, 2021, and published at 
pages 40213-40503 of the Journal of the Proceedings of the City Council (the "Journal") of such 
date, the City Council authorized the issuance of general obligation bonds in one or more series, 
in an aggregate principal amount not to exceed $660,000,000 for the Chicago Recovery Plan to 
finance the costs of the Recovery Purposes (as defined therein); and 
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WHEREAS, DOH has preliminarily reviewed and approved the making of a loan and/or 
grant to the Borrower, in an amount not to exceed $6,000,000 (the "Junior Loan or Grant"), to 
be funded from Multi-Family Program Funds or Chicago Recovery Plan funds pursuant to the 
terms and conditions set forth in Exhibit A attached hereto and made a part hereof; and 

WHEREAS, pursuant to an ordinance adopted by the City Council on July 8, 1998, and 
published at pages 72438-72493 of in the Journal of such date, a certain redevelopment plan and 
project (the "79th Street Corridor Plan") for the 79th Street Corridor Tax Increment Financing 
Redevelopment Project Area {the "19th Street Corridor 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 July 8, 1998, and 
published at pages 72493-72501 of the Journal of such date, the 79th Street Corridor Area was 
designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, pursuant to an ordinance (the "TIF Ordinance") adopted by the City Council 
on July 8, 1998, and pub!fshed at pages 72501-72509 of the Journal of such date, tax increment 
allocation financing was adopted pursuant to the Act as a means of financing certain 79th Street 
Corridor Area redevelopment project costs (as defined in the Act) incurred pursuant to the 79th 
Street Corridor Plan; and 

WHEREAS, pursuant to an ordinance adopted by the City Council on April 24, 2020, and 
published at pages 15333-15336 of the Journal of such date, the 79th Street Corridor Plan was 
amended to, among other things, extend the termination date of the 79th Street Corridor Plan and 
the 79th Street Corridor Area to December 31, 2022; and 

WHEREAS, the Illinois Genera! Assembly amended the Act to, among other things, 
change the dates set forth in Section 11-74.4-3(n)(3) of the Act by which redevelopment projects 
in the Area must be completed and obligations issued to finance redevelopment project costs 
must be retired to be no later than December 31 of the year in which the payment to a municipal 
treasurer as provided in Section 11-74.4-B(b) of the Act is to be made with respect to ad valorem 
taxes levied in the thirty-fifth calendar year after the year in which the ordinance approving a 
redevelopment project area is adopted; and 

WHEREAS, the City Council desires to amend and supplement the Plan to conform to 
Section 11-74.4-3.S(c) of the Act, in accordance with the procedures set forth in amended Section 
11-74.4-3(n)(3); and 

WHEREAS, the Bond Project is necessary for the redevelopment of the 79th Street 
Corridor Area; and 

WHEREAS, the Borrower and K.L.E.O. Community Family Life Center, an Illinois not-for
profit corporation (or its affiliate) (the "Sponsor." and together with the Borrower, the 
"Developer") or an affiliate of the Developer acceptable to the City's Commissioner of Housing 
or a designee thereof (the "Authorized DOH Officer'') will be obligated to undertake the Bond 
Project in accordance with the terms and conditions of a proposed redevelopment agreement 
("Redevelopment Agreement") to be executed by the Developer and the City, with such Bond 
Project to be financed in part by certain pledged incremental taxes deposited from time to time in 
the 79th Street Corridor Redevelopment Project Area Special Tax Allocation Fund for the Area 
(the "TIF Fund") pursuant to Section 5/11-74.4-S(b) of the Act ("Incremental Taxes"); and 
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WHEREAS, the City, through its Department of Planning and Development ("OPD"), 
issued a Request for Proposals ("RFP") for the 836-58 W. 79 th Street Parcel for sale to the public 
as part of the City's INVEST South/West initiative, pursuant to the following timeline: 

August 24, 2020 
August 26, 2020 
September 14, 2020 
November 24, 2020 

January 21, 2021 
March 8, 2021 

RFP Released 
Tribune Announcement of RFP Release Published 
RFP Pre-Bid Conferences 
RFP Due Date (1 response received) 
Community Presentation 
Selection 

WHEREAS, DPD received one submission in response to the RFP, which was from 
Evergreen Imagine JV, LLC, an entity owned by the same principal parties as the Borrower 
("Related Entity"); and 

WHEREAS, DPD evaluated the proposal on the basis of the criteria set forth in the RFP 
and determined that the proposal satisfied the goals and objectives of the RFP for the 836-58 W. 
79th Street Parcel; and 

WHEREAS, pursuant to Resolution No. 22-CDC-17, the Community Development 
Commission of the City designated the Related Entity as the successful respondent to the RFP 
for the purchase and redevelopment of the 836-58 W. 79th Street Parcel, approved the sale of the 
836-58 W. 79th Street Parcel and the East Parcel, recommended to the City Council that the 
Related Entity, together with its affiliates, be designated as the developer for the Bond Project, 
and that DPD be authorized to negotiate, execute and deliver on behalf of the City a 
redevelopment agreement with the developer for the Bond Project; and 

WHEREAS, public notices advertising DOH's intent to enter into a negotiated sale of the 
East Parcel with the Borrower and requesting alternative proposals appeared in the Chicago 
Tribune on May 13, 20, and 27, 2022; and 

WHEREAS, no other responsive proposals were received by the deadline set forth in the 
aforesaid notices; and 

WHEREAS, the City intends to sell the City Property for $1.00 to the Sponsor, whereupon 
the Sponsor will immediately convey its interest in the City Property to the Borrower, who will 
develop the Bond Project on the Property; and 

WHEREAS, pursuant to Resolution No. 22-025-21 adopted on June 16, 2022, the 
Chicago Plan Commission approved the City's disposition of the City Property; 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 or the Redevelopment Agreement, as applicable. 
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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 Section 3) to establish the terms of the Funding Loan Agreement 
and the Note, the Borrower Loan Agreement and the Borrower Note on such terms as and to the 
extent the Authorized 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. Upon the approval and availability of the additional 
financing as shown in Exhibit A (the "Additional Financing"), the execution and delivery of the 
Funding Loan Agreement and the issuance of the Note in a principal amount not to exceed 
$25,000,000 are hereby authorized. The principal amount of the Note to be issued, and its 
division into one or more series of Notes, if applicable, shall be as set forth in the Funding Loan 
Notification referred to in Section 6 below. 

The Funding Loan Agreement and the Note shall contain a provision that they are 
executed and delivered under authority of this Ordinance. The maximum term of the Funding 
Loan shall not exceed 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 10.0% or the maximum 
rate of interest allowable under state law) and shall be as determined by the Authorized Officer 
and shall be payable on the payment dates as set forth in the Funding Loan Agreement and the 
Funding Loan Notification. The Note shall be dated, shall be subject to prepayment, shall be 
payable in such places and in such manner and shall have such other details and provisions as 
prescribed by the Funding Loan Agreement, the form(s) of the Note therein and the Funding Loan 
Notification. The provisions for execution, signatures, payment and prepayment, with respect to 
the Funding Loan Agreement and the Note shall be as set forth in the Funding Loan Agreement 
and the form(s) of the Note 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 u 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 Band 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 reflecting the terms as determined in the Funding Loan N0tification. 

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. 
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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 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 Borrower Loan Agreement and the Borrower Note therein attached to this Ordinance and 
reflecting the terms as determined in the Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver one or more Land Use 
Restriction Agreements 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 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 reflecting the terms as determined in the 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 (the "Code"), 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. 

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

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 Bond Project and including, 
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without limitation, all Pledged Revenues, Borrower Loan Payments and Additional 
Borrower Payments derived by the City under and pursuant to, and subject to · the 
provisions of, the Borrower Loan Agreement; provided that the pledge and assignment 
made under the Funding Loan Agreement shall not impair or diminish the obligations of 
the City under the provisions of the Borrower Loan Agreement; 

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

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

(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 
(as defined below) or a receiver appointed pursuant to the Funding Loan Agreement; 

(e) certain capital contributions to be made to the Borrower by its limited 
partner(s) in accordance with the terms and conditions of the partnership agreement of 
the Borrower in connection with the allocation to the Borrower of federal low-income 
housing tax credits and certain other funds, personal property and contractual rights of 
the Borrower and its affiliates pledged and/or assigned to the Funding Lenders 
(defined herein); and 

(f) a mortgage and assignment of leases and rents on and security interest in the 
Bond Project and related collateral. 

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 Sale and Delivery of Note. 
Subject to the terms and conditions of the Funding Loan Agreement and such additional terms as 
are set forth in the Funding Loan Notification with the approval of an Authorized Officer, the Note 
shall be sold and delivered to Fifth Third Commercial Funding, Inc., as Construction Funding 
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Lender, with the understanding that upon completion of construction and satisfaction of other 
conditions, the Note shall be sold by the Construction Funding Lender to Cedar Rapids Bank & 
Trust Company, as Permanent Lender, or such other funding lender as approved by an 
Authorized Officer (the "Funding Lenders"). The Funding Lenders shall hold the Note, subject 
to the terms and conditions of the required transferee representations (the "Required Transferee 
Representations") which shall be delivered to the City by both the Construction Funding Lender 
and the Permanent Funding Lender and any other Funding Lender. Any subsequent Funding 
Lender approved by an Authorized Officer, to the extent required under the Funding Loan 
Agreement, may succeed the initial Funding Lenders as the registered holder of all or a portion 
of the Funding Loan, but only if such subsequent Funding Lender executes and delivers to the 
City the Required Transferee Representations, substantially in the form of the Required 
Transferee Representations set forth in the Funding Loan Agreement The aggregate costs of 
origination of the Funding Loan paid from the proceeds of the Funding Loan to the Funding 
Lenders shall not exceed one and one half percent ( 1. 5%) of the principal amount of the Note. 

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

Section 7. Limited Obligations. The Note, when issued and outstanding, will be a 
limited obligation of the City, payable solely as provided in the Funding Loan Agreement. The 
Note 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 Note shall be payable solely from the funds pledged therefor 
pursuant to the terms of the Funding Loan Agreement herein described. 

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

Section 9. Volume Cap. The Funding Loan Agreement and the Note are obligations 
taken into account under Section 146 of the Code in the allocation of the City's volume cap. 

Section 1 O. Developer Designation. The Developer is hereby designated as the 
developer for the Bond Project pursuant to Section 5/11-7 4.4-4 of the Act. 

Section 11. Property Sale. The sale of the City Property to the Sponsor in the amount 
of $1.00 is hereby approved. The Mayor or the Mayor's proxy is each hereby authorized to 
execute, and the City Clerk or the Deputy City Clerk is each hereby authorized to attest, a 
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quitclaim deed or deeds conveying all right, title and interest of the City in and to the City Property, 
subject to those covenants, conditions and restrictions set forth in the Redevelopment Agreement. 

Section 12. Redevelopment Agreement. Upon the approval and availability of the 
Additional Financing, the City's Commissioner of DPD or a designee thereof (the "Authorized 
OPD Officer") is hereby authorized, with the approval of the City's Corporation Counsel as to form 
and legality, to negotiate, execute and deliver the Redevelopment Agreement 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 Redevelopment Agreement shall be in substantially the form 
attached hereto as Exhibit E or in the form of a loan as described in Exhibit A and made a part 
hereof and hereby approved with such changes therein as shall be approved by the Authorized 
DPD 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 Redevelopment Agreement 
attached to this Ordinance. 

Section 13. Payment of Incremental Taxes. The City Council hereby finds that the 
City is authorized to pay an aggregate amount not to exceed $18,000,000 ("City Funds") from 
Incremental Taxes deposited in the general account of the 79th Street Corridor TIF Fund. The 
proceeds of the City Funds are hereby appropriated for the purposes set forth in this Section 12. 

Section 14. Proxies. Each Authorized Officer may designate another to act as their 
respective proxy and to affix their respective signatures to the Note, whether in temporary or 
definitive form, and to any other instrument, certificate or document required to be signed by such 
Authorized Officer pursuant to this Ordinance or the Funding Loan Agreement. In each case, 
each shall send to the City Council written notice of the person so designated by each, such notice 
stating the name of the person so selected and identifying the instruments, certificates and 
documents which such person shall be authorized to sign as proxy for the Mayor and the 
Authorized Officer, respectively. A written signature of the Mayor or the Authorized Officer, 
respectively, executed by the person so designated underneath, shall be attached to each notice. 
Each notice, with signatures attached, shall be recorded in the Journal and filed with the City 
Clerk. When the signature of the Mayor is placed on an instrument, certificate or document at the 
direction of the Mayor in the specified manner, the same, in all respects, shall be as binding on 
the City as if signed by the Mayor in person. When the signature of the Authorized Officer is so 
affixed to an instrument, certificate or document at the direction of the Authorized Officer in the 
specified manner, the same, in all respects, shall be as binding on the City as if signed by the 
Authorized Officer in person. 

Section 15. Additional Authorization. Each Authorized Officer, the City Treasurer, 
and, upon the approval and availability of the Additional Financing, the Authorized DOH Officer 
are each hereby authorized to execute and deliver and the City Clerk and the Deputy City Clerk 
are each hereby authorized to enter into, 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 Note, the Borrower Loan 
Agreement or the 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 19 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. Notwithstanding anything contained herein 
(including but not limited to Sections 3 and 11 hereof), if any portion of the Additional Financing 
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is not approved and available at such time as the Authorized Officer and the Authorized DOH 
Officer otherwise deem it in the best interest of the City to execute the City Agreements, then the 
Authorized Officer and the Authorized DOH Officer may so execute the City Agreements (with 
such changes thereto as the Authorized Officer and the Authorized DOH Officer deem necessary 
and advisable) and any necessary ancillary documents and may impose such conditions upon 
the approval and availability of such Additional Financing as they deem necessary and advisable. 

Section 16. Public Hearing. This City Council hereby directs that the Note shall not 
be issued unless and until the requirements of Section 147(f) of the Code, including particularly 
the approval requirement following any required public hearing, have been fully satisfied, and that 
no contract, agreement or commitment to issue the Note shall be executed or undertaken prior to 
satisfaction of the requirements of said Section 147(f) unless the performance of said contract, 
agreement or commitment is expressly conditioned upon the prior satisfaction of such 
requirements. To the extent that such requirements are satisfied prior to the date of this 
Ordinance, this Ordinance shall constitute formal approval thereof. All such actions taken prior 
to the enactment of this Ordinance are hereby ratified and confirmed. 

Section 17. Severability. 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 18. Administrative Fee. DOH 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 DOH Officer and which shall be in an amount as determined by the Authorized 
DOH 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 DOH for 
administrative expenses and other housing activities. Initially, such administrative fee or fees 
shall be an amount equal to (i) 1.5% of the original principal amount of the Note payable upon 
issuance of the Note, plus (ii) an on-going compliance fee of $25 per unit payable annually. 

Section 19. Reserve for Legal Expenses. The City is authorized to assess a legal 
reserve fee with respect to the Bond Project, payable upon issuance of the Note from the 
proceeds of the Note or from funds contributed by the Borrower, which shall be in an amount 
equal to 0.10% of the original principal amount of the Note. Such fee shall be used by the City to 
pay legal costs or other expenses in connection with the Bond Project, the Note, or other City 
issuances. 

Section 20. No Recourse. No recourse shall be had for the payment of the principal 
of, prepayment premium, if any, or interest on the Note or for any claim based 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, or the 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 for 
the execution of the City Agreements and the issuance of the Note. 
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Section 21. No Impairment. To the extent that any ordinance, resolution, rule, order 
or provision 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 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 of, 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. Sections 2-44-080 through 2-44-105, inclusive, of the Municipal 
Code shall not apply to the Bond Project or the Property. 

Section 21. Junior Loan or Grant. Upon the approval and availability of the Additional 
Financing as shown in Exhibit A hereto, the Authorized DOH 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 Junior Loan or Grant. The Authorized Officer is hereby authorized, 
subject to the approval of the Corporation Counsel, to negotiate any and all terms and provisions 
in connection with the Junior Loan or Grant which do not substantially modify the terms described 
in Exhibit A hereto. Upon the execution and receipt of proper documentation, the Authorized 
Officer is hereby authorized to disburse the proceeds of the Junior Loan or Grant to the Borrower. 

Section 22. Affordable Housing. The Bond Project (as described on Exhibit A hereto) 
shall be deemed to qualify as "Affordable Housing" for purposes of Chapter 16-18 of the Municipal 
Code. 

Section 23. Special Exceptions. In order to ensure clarity in the applicable affordability 
restrictions, the requirements of Sections 2-44-080 through 2-44-105, inclusive, of the Municipal 
Code shall not apply to multi-family housing projects: (i) which receive loans or grants from the 
City (including from bond proceeds, funds from grants received by the City or corporate funds, 
but excluding (i) loans and grants funded solely by revenues from the Affordable Housing 
Opportunity Fund as described in Section 2-44-085(1) of the Municipal Code, and (ii) funds derived 
from one or more special tax allocation funds created pursuant to 65 ILCS 5/11-74.4-1 et seq. or 
65 ILCS 5/11-74.6-1 et seq.), and/or which are eligible for tax credits administered by the City in 
connection with Section 42 of the Code, or 20 ILCS 3805/7.28; and (iii) for which the applic.able 
loan, grant and/or tax credit documents have not been executed and delivered by the City as of 
the effective date of this Ordinance. 

Section 24. Approval of Amendment Number 2 to the Plan. Amendment No. 2 to the 
79 th Street Corridor Redevelopment Project Area Tax Increment Financing Program 
Redevelopment Plan and Project ("Amendment Number 2"}, a copy of which is attached hereto 
as Exhibit G, is hereby approved. As amended hereby, the Plan shall remain in full force and 
effect. 



49710 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

Section 25. Finding. The City Council hereby finds that the estimated dates of 
completion of the redevelopment project described in the Plan, as amended by Amendment 
Number 2, and of the retirement of obligations issued to finance redevelopment project costs set 
forth in the Plan, as amended by Amendment ~umber 2, conform to the provisions of Section 11-
74.4-3(n)(3) of the Act 

Section 26. Effective Date_ This Ordinance shall be in full force and effect immediately 
upon its passage and approval. 

Exhibits "A", "B", "C", "D", "E", "F" and "G" referred to in this ordinance read as follows: 
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Auburn Gresham Apartments L.P., an Illinois limited partnership, 
the general partner of which is Auburn Gresham Apartments 
GP LLC, an Illinois partnership, the members of which are 
Roaring Fork Holdings LLC, David M. Block Revocable Trust, dated 
September 1, 2021, Fred Spencer and Torrey Barrett. 

Acquisition, leasing, constructing, developing, and equipping of two 
low- and moderate-income residential facilities and related common 
facilities and containing approximately 58 residential rental 
apartments (together with related common areas along with parking 
lot facilities, the "Bond Project"). 

1. The Note, as described in the Funding Loan Agreement. The Note will be secured as 
described in the Funding Loan Agreement, including by a senior mortgage. 

2. Junior Loan and/or Grant: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Not to exceed $6,000,000, or such amount as may be acceptable to 
the Authorized DOH Officer. 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Multi-Family Program Funds or Chicago Recovery Plan funds loaned 
by the City. 

Zero percent per annum or such interest rate as may be acceptable 
to the Authorized DOH Officer. 

Mortgage on the Bond Project; junior to the Note Mortgage. If an 
interest rate swap arrangement is entered into between the Borrower 
and the Permanent Lender, a mortgage senior to the Mortgage on the 
Bond Project in favor of the Permanent Lender to secure Borrower's 
obligations may be required (the "Swap Mortgage") and/or such other 
security acceptable to the Authorized DOH Officer. 
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Alternate 
Structures: If so determined by the Authorized DOH Officer, any portion of 

Chicago Recovery Plan funds described above (but not Multi-Family 
Program funds) may be granted by the City to (i) the Borrower or 
(ii) the Sponsor for the purpose of making a capital contribution of 
such Chicago Recovery Plan funds to the Borrower. Repayment of 
such grant may or may not be secured by a mortgage on the Bond 
Project, junior to the Note Mortgage and the Swap Mortgage, and/or 
such other security acceptable to the Authorized DOH Officer. 

3. Sponsor Seller Loan: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Approximately $245,000, or such amount as may be acceptable to 
the Authorized DOH Officer. 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Sponsor seller financing. 

Not less than the long-term applicable federal rate, compounding, at 
the time of transfer of the Bond Project, or such interest rate as may 
be acceptable to the Authorized DOH Officer. 

Mortgage on the Bond Project, junior to the Note Mortgage, and 
expected to be junior to any mortgage securing the Junior Loan or 
Grant, and/or such other security acceptable to the Authorized DOH 
Officer. 

4. Sponsor TIF Proceeds Loan/TIF Junior Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Approximately $18,000,000, or such amount as may be acceptable 
to the Authorized DOH Officer. 

Sponsor, from proceeds of the Redevelopment Agreement. 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Zero percent, or such other interest rate acceptable to the Authorized 
DOH Officer. 

Mortgage on the Bond Project junior to the Note Mortgage and the 
Swap Mortgage, and expected to be junior to any mortgage securing 
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the Junior Loan or Grant, and expected to be junior to the Sponsor 
Seller Loan mortgage, and/or such other security acceptable to the 
Authorized DOH Officer. 

Structure: If so determined by the Authorized DOH Officer, the Redevelopment 
Agreement may be a loan by the City directly to the Borrower. 

5. Sponsor ComEd Grant Proceeds Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Approximately $248,232, or such amount as may be acceptable to 
the Authorized DOH Officer. 

Sponsor, from proceeds of grant from ComEd. 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Zero percent, or such other interest rate acceptable to DOH Officer. 

Mortgage on the Bond Project junior to the Note Mortgage and the 
Swap Mortgage, and expected to be junior to any mortgage securing 
the Junior Loan or Grant and expected to be junior to the Sponsor 
Seller Loan mortgage, and expected to be junior to the Sponsor TIF 
Proceeds Loan mortgage, and/or such other security acceptable to 
the Authorized DOH Officer. 

6. Sponsor DCEO Grant Proceeds Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Approximately $3,000,000, or such amount as may be acceptable to 
the Authorized DOH Officer. 

Sponsor, from proceeds of a grant from Illinois Department of 
Commerce and Economic Opportunity ("DCEO"). 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Zero percent, or such other interest rate acceptable to DOH Officer. 

Mortgage on the Bond Project junior to the Note Mortgage and 
the Swap Mortgage, and expected to be junior to any mortgage 
securing the Junior Loan or Grant and expected to be junior to the 
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Sponsor Seller Loan mortgage, and expected to be junior to the 
Sponsor TIF Proceeds Loan mortgage, and expected to be junior to 
the Sponsor Com Ed Grant Proceeds Loan, and/or such other security 
acceptable to the Authorized DOH Officer. 

7. Sponsor Illinois Donation Tax Credit ("OTC") Proceeds Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Approximately $110,000, or such amount as may be acceptable to 
the Authorized DOH Officer. 

Sponsor, to be derived from Illinois DTCs. 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Zero percent, or such other interest rate acceptable to DOH Officer. 

Mortgage on the Bond Project junior to the Note Mortgage and the 
Swap Mortgage, and expected to be junior to any mortgage securing 
the Junior Loan or Grant and expected to be junior to the Sponsor 
Seller Loan mortgage, and expected to be junior to the Sponsor TIF 
Proceeds Loan mortgage, and expected to be junior to the Sponsor 
ComEd Grant Proceeds Loan, and expected to be junior to the 
Sponsor DCEO Grant Proceeds Loan, and/or such other security 
acceptable to the Authorized DOH Officer. 

8. Low-Income Housing Tax Credit ("LIHTC") Proceeds: 

Amount: 

Source: 

Approximately $18,803,798, or such amount as may be acceptable 
to the Authorized DOH Officer, all or a portion of which may be paid 
in on a delayed basis, and all or a portion of which will be applied to 
the payment of a portion of the Note upon the completion of the Bond 
Project. 

To be derived from the syndication of the LIHTCs generated by the 
issuance of the Note. 

9. General Partner Capital Contribution: 

Amount: 

Source: 

Approximately $100. 

General Partner. 
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Exhibit "B''. 
(To Ordinance) 

Funding Loan Agreement. 

This Funding Loan Agreement, dated as of _ _ _ _ _  I, 2022 (this "Funding Loan 
Agreement"), is entered into by FIFTH THIRD COMMERCIAL FUNDING, INC., as Construction 
Funding Lende1' (the "Construction Funding Lender"), and CEDAR RAPIDS BANK & TRUST 
COMPANY, as Permanent Funding Lender (the "Permanent Funding Lender" and, together with the 
Construction Funding Lender and any successor thereto, 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"). 

RECITALS 

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

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

WHEREAS, Auburn Gresham Apartments LP, an Illinois limited partnership (the "Borrower"), 
has requested the Governmental Lender to enter into this Funding Loan Agreement under which the 
Funding Lender (i) will advance funds (the "Funding Loan") to or for the account of the Governmental 
Lender, and (ii) apply the proceeds of  the Funding Loan to make a loan (the "Borrower Loan") to the 
Borrower to finance the acquisition, construction, development, and equipping of two low- and moderate-
income residential facilities and related facilities, one located at 834 West 79'h Street, consisting of a 3-
story building with 28 units and 28 parking spaces, and the second located at 757 West 79 th Street, 
consisting of  a 5-story building with 30 units and 14 parking spaces (together, the "Project"). Each 
building will also include ground floor retail space which will be financed by sources other than bond 
proceeds; and 

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement of even date 
herewith (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 Borrower Loan Agreement, the 
Borrower will execute and deliver to the Governmental Lender its Borrower Note as defined in the 
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Borrower Loan Agreement (the "Borrower Note") and the obligations of the Borrower under the 
Borrower Note will be secured by a lien on and security interest in the Project pursuant to one or more 
Mortgage, Security Agreement, Fixture Filing and Assignment o f  Leases and Rents of even date herewith 
( collectively, the "Security Instruments"), made by the Borrower in favor of the Governmental Lender, 
as such document may be modified, supplemented or amended, as assigned to the Funding Lender to 
secure the performance by the Governmental Lender of its obligations under the Funding Loan; and 

WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender its not 
to exceed $25,000,000 City o f  Chicago Multifamily Mortgage Revenue Note, 2022 Series A (Auburn 
Gresham Apartments) (the "Governmental Lender Note"), dated as of the Closing Date (defined below) 
evidencing its obligation to make the payments due to the Funding Lender under the Funding Loan as 
provided in this Funding Loan Agreement, all things necessary to make the Funding Loan Agreement the 
valid, binding and legal limited obligation o f  the Governmental Lender, have been done and performed 
and the execution and delivery of this Funding Loan Agreement and the execution and delivery of the 
Governmental Lender Note, subject to the terms hereof, 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 otherwise clearly requires: 

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

The terms "herein, "hereof' and "hereunder" and other words o f  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." 

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. 

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 thereof. 

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. 

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

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

The following tenns have the meanings set forth below: 

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

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

"Approved Transferee" means (I) the Permanent Funding Lender, (2) a "qualified institutional 
buyer" ("QIB") as defined in Rule 144A promulgated under the Securities Act of 1933, as in effect on the 
date hereof (the "Securities Act") that is a financial institution or commercial bank having capital and 
surplus of $5,000,000,000 or more, (3) an affiliate of the Funding Lender, or (4) a trust or custodial 
arrangement established by the Funding Lender or one of its affiliates the beneficial interests in which 
will be owned only by QIBs." 

Authorized Amount" shall mean an amount not to exceed $25,000,000, the maximum aggregate 
principal amount of the Funding Loan under this Funding Loan Agreement. 

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

"Borrower" shall mean Auburn Gresham Apartments LP, an Illinois limited partnership. 

"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. 

"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, of even date herewith, 
between the Governmental Lender and the Borrower, as supplemented, amended or replaced from time to 
time in accordance with its terms. 

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

"Borrower Loan Amount" shall mean an amount not to exceed $25,000,000. 

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

"Borrower Note" shall mean the "Borrower Note" as defined in the BrnTower 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 
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the offices of the Funding Lender are located are authorized or obligated by law, regulation, governmental 
decree or executive order to be closed. 

"Closing Date" shall mean _ _ _ _ _ _ _ , 2022, the date that initial Funding Loan proceeds 
are disbursed hereunder. 

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

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

"Construction Escrow Agreement" shall mean that certain Escrow Agreement, dated 
_ _ _ _ _ _ _  1, 2022, among the Title Company named therein, in its capacity as escrow agent, 
Governmental Lender, the Construction Funding Lender, certain subordinate lenders named therein, and 
Borrower, as such agreement may be amended, modified, supplemented and replaced from time to time. 

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

"Construction Funding Lender" shall mean Fifth Third Commercial Funding, Inc. and any 
successor under this Funding Loan Agreement and the Borrower Loan Documents. 

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

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

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

"Event of Default" shall have the meaning ascribed thereto in Section 9.1 hereof. 

"Fitch" shall mean Fitch, Inc. 

"Forward Bond Purchase Agreement" shall mean the agreement between the Construction 
Funding Lender and the Permanent Funding Lender pursuant to which the Permanent Funding Lender 
shall acquire the outstanding principal amount of the Governmental Note under certain circumstances 
following Construction of the Project. 
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"Funding Lender" shall mean the Construction Funding Lender as long as the construction loan 
remains in place and shall mean the Permanent Funding Lender as long as the permanent loan is funded 
and in place. 

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

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

"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, 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. 

"Governmental Lender Note" shall mean the Governmental Lender Note described in the 
recitaJs 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 any time the Governmental Lender Note 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 corresponding ratings by 
Moody's of "MIG 1" (for fixed rate) or "VMIG 1" (for variable rate) for three months or less and "Aaa" 
for greater than three months. If at any time (i) the Governmental Lender Note 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 Permitted Investment will, nevertheless, be deemed to be rated in the Highest Rating 
Category if the lower rating is no more than one rating category below the highest rating category of that 
rating agency. For example, a Permitted Investment rated "AAA" by S&P and "Aa3" by Moody's is 
rated in the Highest Rating Category. If, however, the lower rating is more than one full rating category 
below the Highest Rating Category of that rating agency, then the Permitted Investment will be deemed to 
be rated below the Highest Rating Category. For example, a Pennitted Investment rated "AAA" by S&P 
and "A I" by Moody's is not rated in the Highest Rating Category. 

"Material Funding Lender Event" shall mean the occurrence and continuation of one or more 
of the following: 
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(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 4 of the Construction Funding Agreement, AND (i) a petition has 
been filed and is pending against the Funding Lender under any bankruptcy, reorganization, 
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction, 
whether now or hereafter in effect, and has not been dismissed within 60 days after such filing; 
(ii) the Funding Lender has filed a petition, which is pending, under any bankruptcy,
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation law of
any jurisdiction, whether now or hereafter in effect, or has consented to the filing of any petition
against it under such law; or (iii) the Funding Lender shall have a receiver, liquidator or trustee
appointed for it or for the whole or substantially all of its property. The occurrence of a Material
Funding Lender Event under this subsection (a) and the exercise of remedies upon any such
declaration shall be subject to any applicable limitations of federal bankruptcy law affecting or 
precluding such declaration or exercise during the pendency of or immediately following any 
bankruptcy, liquidation or reorganization proceedings;

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

(c) Failure by the Funding Lender (i) to respond to a complete and compliant
funding requisition properly presented by the Borrower to the Funding Lender for advancement 
of Loan funds pursuant to the Borrower Loan Agreement and the Construction Funding 
Agreement within 7 days of the receipt of such funding requisition, or (ii) to fully fund within 10 
days after the Funding Lender approves a funding requisition from the Borrower to the Funding 
Lender and has confirmed such requisition for payment pursuant to the terms of the Borrower 
Loan Agreement and the Construction Funding Agreement. 

"Maturity Date" shall mean, with respect to the Governmental Lender Note, _ _ _ _ _ _  _ 
1 , 2 0 _  

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

"Minimum Beneficial Ownership Amount" shall mean an amount no less than fifteen percent 
(I 5%) of the outstanding principal amount of the Funding Loan_ 

"Moody's" shall mean Moody's Investors Service, Inc., or its successor. 
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"Noteowner" or "owner of the Governmental Lender Note" mean the owner, or as applicable, 
collectively the owners, of the Governmental Lender Note as shown on the registration books maintained 
by the Funding Lender pursuant to Section 2.4(d). 

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

'"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$ _ _ _ _ _ _ _  due at closing, a $ _ _ _ _ _ _ _  LIHTC issuer fee due at closing, 
$ _ _ _ _ _ _ _  due at closing for bond legal reserve fee, and (ii) the annual fee of the Governmental 
Lender in the amount of $ _ _ _ _ _ _ _ . The fee due on an annual basis is payable annually in 
advance by the Borrower to the Governmental Lender on each _ _ _ _ _ _ _ I, commencing on the 
Closing Date so long as any parties of the Funding Loan is outstanding. 

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

"Ordinance" shall mean the Ordinance adopted by the Governmental Lender on July _ ,  2022, 
authorizing the Funding Loan and the execution and delivery of the Funding Loan Documents to which 
Governmental Lender is a party. 

"Permanent Funding Lender" shall mean Cedar Rapids Bank & Trust Company. 

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

(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 World 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 
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collateralized by investments described in clauses (a) or (b) of this definition or fully insured by 
the Federal Deposit Insurance Corporation. 

(g) An agreement held by the Funding Lender for the investment of moneys at a 
guaranteed rate with a Qualified Financial 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 form 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 Funding Lender, or, if the agreement is already collateralized, increase 
the collateral with Permitted Investments described in paragraph (a) or (b) by depositing 
collateral with the Funding Lender or a third party custodian, in an amount reasonably 
satisfactory to the Funding Lender, (B) at the request of the 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 term obligations are then rated in the Highest Rating Category or the Second 
Highest Rating Category. The agreement may provide that the downgraded provider may 
elect which of the remedies to the down grade ( other than the remedy set out in (B)) to 
perform. 
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Notwithstanding anything else in this Paragraph (g) to the contrary and with respect only to any 
agreement described in this Paragraph (g) or any guarantee or insurance for any such agreement 
which is to be in effect for any period after the Conversion Date, any reference in this Paragraph 
to the "Second Highest Rating Category" will be deemed deleted so that the only acceptable 
rating category for such an agreement, guarantee or insurance will be the Highest Rating 
Category. 

(h) Subject to the ratings requirements set forth in this definition, shares in any 
money market 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 market mutual 
fund portfolio may also contain obligations and agreements to repurchase obligations described in 
paragraphs (b) or (c). If the Governmental Lender Note is rated by a Rating Agency, the money 
market mutual fund must be rated "AAAm-G" or "AAAm" 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 Governmental Lender 
Note 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 
Governmental Lender Note is not rated, (ii) both S&P and Moody's rate a money market mutual 
fund and (iii) one of those ratings is below the level required by this paragraph, then such money 
market mutual fund will, nevertheless, be deemed to be rated in the Highest Rating Category if 
the lower rating is no more than one rating 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. 
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(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 
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. 

(9) 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 entitled ( other than amounts received by the Governmental 
Lender with respect to the Unassigned Rights) derived from or in connection with the Project and the 
Funding Loan Documents, including all Borrower Loan Payments due under the 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 Dqcuments and all 
receipts credited under the provisions of this Funding Loan Agreement against said amounts payable, and 
(ii) moneys held in the funds and accounts established under this Funding Loan Agreement, together with 
investment earnings thereon. 

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

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

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

"Qualified Financial Institution" shall mean any (i) bank or trust company organized under the 
laws of any state of the United 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 
territory of the United States of America, (v) government bond dealer reporting to, trading with, and 
recognized as a primary dealer by the Federal Reserve Bank of New York, (vi) securities dealer approved 
in writing by the Funding Lender the liquidation of which is subject to the Securities Investors Protection 
Corporation or other similar corporation and (vii) other entity which is acceptable to the 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 
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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. 

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

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

"Regulatory Agreement" shall mean that certain Land Use Restriction Agreement, dated as of 
the Closing Date, by and between the Governmental Lender and the Borrower, as hereafter amended or 
modified. 

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

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

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

"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 Governmental Lender Note is not 
rated (and, consequently, there is no Rating Agency), then the tenn "Second Highest 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 tenn greater than one year, with corresponding ratings by Moody's of "Aa." If at any time 
(i) the Governmental Lender Note 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" shal I mean the Securities Act of I 933, 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 hereof. 

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

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

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

"S&P" shall mean Standard & Poor's Ratings Services, a Standard & Poor's Financial Services 
LLC business division, and its successors. 

"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. 

"Tax Counsel" shall mean ArentFox Schiff LLP, or any other attorney or finn 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 14 l through 150 ( or any successor provisions) of the Code. 

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

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

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

"Unassigned Rights" shall mean the Governmental Lender's rights to 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 thereof, its rights to attorneys' fees 
under Section 5.14 thereof, its rights to indemnification under Section 5.15 thereof, its rights of access 
under Section 5.17 thereof, its rights to enforce the terms of the Regulatory Agreement, including 
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 an authorized representative of the Funding Lender 
and delivered to the Funding Lender, the Servicer or such other Person as required under the Funding 
Loan Documents. 
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"Yield" shall mean yield as defined m Section 148(h) of the Code and any regulations 
promulgated thereunder. 

Section 1.2. Effect of Headings and Table of Contents. The Article and Section headings 
herein and in the Table of Contents are for convenience only and shall not affect the construction hereof. 

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

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

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

ARTICLE II 
TERMS; GOVERNMENTAL LENDER NOTE 

Section 2.1. Terms. 

(a) Principal Amount. The total aggregate 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 Title Company 
who will then advance the proceeds to Borrower in accordance with the terms of the Construction Escrow 
Agreement for the account of the Governmental Lender as and when needed to make each advance in 
accordance with the disbursement provisions of the Borrower Loan Agreement and the Construction 
Funding Agreement. Upon each advance of principal under the Borrower Loan Agreement and the 
Construction Funding Agreement, a like amount of the Funding Loan shall be deemed concurrently and 
simultaneously advanced under this Funding Loan Agreement, including the initial advance of 
$ _______ . Notwithstanding anything in this Funding Loan Agreement to the contrary, no 
additional amounts of the Funding Loan may be drawn down and funded hereunder after 

, 2025; provided, however, that upon the delivery of a Tax Counsel No Adverse Effect -------
Opinion to the Governmental Lender and the Funding Lender such date may be changed to a later date as 
specified in such Tax Counsel No Adverse Effect Opinion. The Governmental Lender has reviewed and 
approved the form of Contingency Draw-Down Agreement and consents to the terms thereof and agrees 
to take all actions reasonably required of the Governmental Lender in connection with the conversion of 
the Funding Loan to a fully drawn loan pursuant to the provisions of the Contingency Draw-Down 
Agreement in the event a Draw-Down Notice is filed by the Funding Lender or the Borrower. 

(c) Origination Date; Maturity. The Funding Loan shall be originated, and the Governmental 
Lender Note shall be issued, on the Closing Date and shall mature on the Maturity Date at which time the 
entire principal amount, to the extent not previously paid, and all accrued and unpaid interest, shall be due 
and payable. 
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(d) Principal. The outstanding principal amount of the Governmental Lender Note and of the 
Funding Loan as of any given date shall be the total amount advanced by the Funding Lender to or for the 
account of the Governmental Lender to fund corresponding advances under the Borrower Loan 
Agreement and the Construction Funding Agreement as proceeds of the Borrower Loan, less any 
payments of principal of the Governmental Lender Note previously received upon payment of 
corresponding principal amounts under the Borrower Note, including regularly scheduled principal 
payments and voluntary and mandatory prepayments. The principal amount of the Governmental Lender 
Note and interest thereon shall be payable on the basis specified in this paragraph (d) and in paragraphs 
(e) and (t) of this Section 2. l. 

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

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

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

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

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

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

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

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

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

(c) Notwithstanding the other provisions of this Section 2.4, no beneficial ownership interest 
in the Governmental Lender Note and Funding Loan shall be sold in an amount that is less than the 
Minimum Beneficial Ownership Amount. 

(a) The Governmental Lender Note 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. 
The Governmental Lender Note shall not be transferred through the services of the Depository Trust 
Company or any other third party registrar. 

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

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

ARTICLE III 
PREPAYMENT 

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

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

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

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

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

ARTICLE IV 
SECURITY 

Section 4.1. Security for the Funding Loan. To secure the payment of the Funding Loan 
and the Governmental Lender Note, to declare the terms and conditions on which the Funding Loan and 
the Governmental Lender Note are secured, and in consideration of the premises and of the funding of the 
Funding Loan by the Funding Lender, the Governmental Lender by these presents does grant, bargain, 
sell, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set over and confirm to the 
Funding Lender (except as limited herein), a lien on and security interest in the following described 
property (excepting, however, in each case, the Unassigned Rights) (said prope11y, 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 
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limitation, all Pledged Revenues, Borrower Loan Payments and Additional Borrower Payments derived 
by the Governmental Lender under and pursuant to, and subject to the provisions of, the Borrower Loan 
Agreement; provided that the pledge and assignment made under this Funding Loan Agreement shall not 
impair or diminish the obligations of the Governmental Lender under the provisions of the Borrower 
Loan Agreement; 

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

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

(d) Any and all other real or personal property of every kind and nature or description, which 
may from time to time hereafter, by delivery or by writing of any kind, be subjected to the lien of this 
Funding Loan Agreement as additional security by the Governmental Lender or anyone on its part or with 
its consent, or which pursuant to any of the provisions hereof or of the Borrower Loan Agreement may 
come into the possession or control of the Funding Lender or a receiver appointed pursuant to this 
Funding Loan Agreement; and the Funding Lender is 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 4.1 for the payment of the principal of, premium, if any, and interest on the Governmental Lender 
Note, in accordance with its terms and provisions, and for the payment of all other amounts due 
hereunder, shall attach and be valid and binding from and after the time of the delivery of the 
Governmental Lender Note by the Governmental Lender. The Security so pledged and then or thereafter 
received by the Funding Lender shall immediately 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 otherwise against the Governmental Lender irrespective of whether such 
parties have notice thereof. 

Section 4.2. Delivery of Security. To provide security for the payment of the Funding Loan 
and the Governmental Lender Note, the Governmental Lender has pledged and assigned to secure 
payment of the Funding Loan and the Governmental Lender Note its right, title and interest in the 
Security to the Funding Lender. In connection with such pledge, assignment, transfer and conveyance, 
the Governmental Lender shall deliver to the Funding Lender the following documents or instruments 
promptly following their execution and, to the extent 1;1pplicable, their recording or filing: 

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

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

(d) Uniform Commercial Code financing statements or other chattel security documents 
giving notice of the Funding Lender's status as an assignee of the Governmental Lender's security 
interest in any personal property fonning 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 including, at the request of the Funding Lender, any amounts held under the 
Contingency Draw-Down Agreement, at the expense of the Borrower. 

ARTICLEV 
LIMITED LIABILITY 

Section 5.1. Source of Payment of Governmental Lender Note and Other Obligations; 
Disclaimer of General Liability. The Governmental Lender Note, together with premium, if any, and 
interest thereon, are special, limited obligations of the Governmental Lender, payable solely from the 
security pledged hereunder. The Governmental Lender Note is not a general obligation of the 
Governmental Lender or a charge against its general credit or the general credit taxing powers of the 
State, the Governmental Lender, or any other political subdivision thereof, and shall never give rise to any 
pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the State nor any 
other political subdivision thereof shall be liable for the payments of principal of and, premium, if any, 
and interest on the Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations of the Governmental Lender, payable solely out of the 
security pledged hereunder and receipts of the Governmental Lender derived pursuant to this Funding 
Loan Agreement. No holder of the Governmental Lender Note or any interest therein has the right to 
compel any exercise of the taxing power of the State, the Governmental Lender or any other political 
subdivision thereof to pay the Governmental Lender Note or the interest or premium, if any, thereon. 

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

(b) Receipt by the Construction Funding Lender of the original executed Borrower Note, 
endorsed to the Funding Lender by the Governmental Lender; 

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

(d) A certified copy of the Ordinance; 

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

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

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

(h) Receipt by the Funding Lender of an Opinion of Counsel from Co-Bond Counsel to the 
effect that the Governmental Lender Note is exempt from registration under the Securities Act, and this 
Funding Loan Agreement is exempt from qualification under the Trust Indenture Act of l 939, as 
amended; 

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

G) Receipt by the Funding Lender of any other documents or opinions that the Funding 
Lender or Co-Bond Counsel may reasonably require. 

Section 7.1. 

ARTICLE VII 
FUNDS AND ACCOUNTS 

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

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created under this 
Funding Loan Agreement shall be invested in Permitted Investments at the direction of the Borrower, 
subject in all cases to the restrictions of Section 8. 7 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 government duly 
organized and validly existing under the Constitution and laws of the State. The Governmental Lender 
has power and lawful authority to adopt the Ordinance, to execute and deliver the Funding Loan 
Documents to which it is a party (the "Governmental Lender Documents"), to execute and deliver the 
Governmental Lender Note and receive the proceeds of the Funding Loan, to apply the proceeds of the 
Funding Loan to make the Borrower Loan, to assign the revenues derived and to be derived by the 
Governmental Lender from the Borrower Loan to the Funding Lender, and to perform and observe the 
provisions of the Governmental Lender Documents and the Governmental Lender Note on its part to be 
performed and observed. 

(b) The City Council of the Governmental Lender has approved the Ordinance and the 
Ordinance has not been amended, modified or rescinded and is in full force and effect as of the date 
hereof. 

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

(d) The Governmental Lender makes no representation or warranty, express or implied, that 
the proceeds of the Funding Loan will be sufficient to finance the acquisition, construction and equipping 
of the 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 Governmental 
Lender to secure any of its notes or bonds other than the repayment of the Funding Loan. 

THE GOVERNMENT AL 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 or holders of 
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interest in the Funding Loan, and grant a security interest unto the Funding Lender or holders of interests 
in the Funding Loan in and to the Security and the other properties and revenues herein described and 
otherwise to carry out the intent and purpose of the 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, as described in Section 5.1 of this Funding Loan 
Agreement. 

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

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

Section 8.6. Tax Covenants. The Governmental Lender covenants to and for the benefit of 
the Funding Lender and any other holders of an interest in the Governmental Lender Note that, 
notwithstanding any other provisions of this Funding Loan Agreement or of any other instrument, it will: 

(i) At all times do and perform all acts and things permitted by law and this Funding 
Loan Agreement which are necessary or desirable in order to assure, and will not knowingly take 
any action which will adversely affect, the tax-exempt status of the Governmental Lender Note; 
and 

(ii) Not use or knowingly permit the use of any proceeds of the Funding Loan or 
other funds of the Governmental Lender, directly or indirectly, in any manner, and will not take 
or permit to be taken any other action or actions, which would result in any of the Governmental 
Lender Note being treated as an obligation not described in Section 142(a)(7) of the Code by 
reason of the Governmental Lender Note or interest thereon not meeting the requirements of 
Section 142(d) of the Code; 

In furtherance of the covenants in this Section 8.6, the Governmental Lender and the Borrower 
shall execute, deliver and comply with the provisions of the Tax Compliance Agreement, which are by 
this reference incorporated into this Funding Loan Agreement and made a part of this Funding Loan 
Agreement as if set forth in this Funding Loan Agreement in full, and by its acceptance of this Funding 
Loan Agreement the Funding Lender acknowledges receipt of the Tax Compliance Agreement and 
acknowledges its incorporation in this Funding Loan Agreement by this reference. The Funding Lender 
agrees it will invest funds held under this Funding Loan Agreement in Permitted Investments in 
accordance with the direction of the Borrower and the terms of this Funding Loan Agreement and the Tax 
Compliance Agreement (this covenant shall extend throughout the term of the Funding Loan, to all funds 
and accounts created under or in connection with this Funding Loan Agreement and all moneys on 
deposit to the credit 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 
ofthe Borrower not inconsistent with the terms of this Funding Loan Agreement and the Tax Compliance 
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Agreement or otherwise complies with the provisions of the Funding Loan Agreement relating to funds 
and accounts. 

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

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

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

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

Section 8.9. Borrower Loan Agreement Performance. 

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

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the 
Funding Lender in writing of the occurrence of any Borrower Loan Agreement Default, provided that the 
Governmental Lender has received written notice or otherwise has actual knowledge of such event; and 
further provided that the Governmental Lender shall have no liability to any person for its failure to 
provide any such notice so long as it has made a good faith effort to comply with such provisions. 

(c) The Funding Lender will promptly notify the Borrower, the Servicer, if any, and the 
Governmental Lender in writing of the occurrence of any Event of Default or any Borrower Loan 
Agreement Default known to the Funding Lender. 

Section 8.10. Maintenance of Records; Inspection of Records. 

(a) The Funding Lender shall keep and maintain adequate records pertaining to the funds and 
accounts, if any, established hereunder, including all deposits to and disbursements from said funds and 
accounts and shall keep and maintain the registration books for the Funding Loan and interests therein. 
The Funding Lender shall retain in its possession all certifications and other documents presented to it, all 
such records and all records of principal, interest and prepayment premium, if any, paid on the Funding 
Loan, subject to the inspection of the Borrower, the Governmental Lender, the Servicer and their 
representatives at all reasonable times and upon reasonable prior notice. 
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(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 oppOJ1unity 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 thereof. 

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 be required under any provision of this Funding Loan 
Agreement or the Borrower Loan Agreement nor shall the Funding Lender have any right to receive 
notice of, consent to, direct or control any actions, restrictions, rights, remedies, waivers or acceleration 
pursuant to any provision of this Funding Loan Agreement or the Borrower Loan Agreement during any 
time that (a) any Material Funding Lender Event shall have occurred and be continuing; or (b) the 
Funding Loan Agreement and the Construction Funding Agreement are not in effect and all obligations of 
the Governmental Lender and the Borrower, including payment obligations, pursuant to the Funding Loan 
Agreement, Governmental Lender Note, Borrower Loan Agreement and Borrower Note have been fully 
satisfied. 

ARTICLE IX 
DEFAULT; REMEDIES 

Section 9.1. Events of Default. Any one or more of the following shall constitute an event of 
default (an "Event of Default") under this Funding Loan Agreement (whatever the reason for such event 
and whether it shall 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 and payable; or 

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

(c) Subject to Section 8.7 hereof, default in the performance or breach of any material 
covenant or warranty of the Governmental Lender in this Funding Loan Agreement (other than a 
covenant or warranty or default in the performance or breach of which is elsewhere in this Section 
specifically dealt with), and continuance of such default or breach for a period of 30 days after there has 
been given written notice, as provided in Section 11.1 hereof, to the Governmental Lender and the 
Borrower by the Funding Lender or the Servicer, specifying such default or breach and requiring it to be 
remedied and stating that such notice is a "Notice of Default" under this Funding Loan Agreement; 
provided that, so long as the Governmental Lender has commenced to cure such failure to observe or 
perform within the thi11y (30) day cure period and the subject matter of the default is not capable of cure 
within said thi11y (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 
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Governmental Lender shall have an additional period of time as reasonably necessary (not to exceed 30 
days unless extended in writing by the Funding Lender) within which to cure such default; or 

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

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

Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

(a) Subject to the provisions of Section 9.9 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 Governmental Lender Note and the interest accrued to be 
immediately due and payable, by notice to the Governmental Lender and the Borrower and upon any such 
declaration, all principal of and Prepayment Premium, if any, and interest on the Funding Loan and the 
Governmental Lender Note shall become immediately due and payable. 

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

There has been deposited with the Funding Lender a sum sufficient to pay (I) all overdue 
installments of interest on the Governmental Lender Note, (2) the principal of and Prepayment 
Premium on the Governmental Lender Note that has become due otherwise than by such 
declaration of acceleration and interest thereon at the rate or rates prescribed therefor in the 
Governmental Lender Note, (3) to the extent that payment of such interest is lawful, interest upon 
overdue installments of interest at the rate or rates prescribed therefor in the Governmental 
Lender Note, and (4) all sums paid or advanced by the Funding Lender and the reasonable 
compensation, expenses, disbursements and advances of the Funding Lender, its agents and 
counsel (but only to the extent not duplicative with subclauses (1) and (3) above); and 

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

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

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

Section 9.3. Additional Remedies; Funding Lender Enforcement. 

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

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

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

(ii) to become mortgagee of record for the Borrower Loan including, without 
limitation, completing the assignment of the Security Instrument by the Governmental Lender to 
the Funding Lender as anticipated by this Funding Loan Agreement, and recording the same in 
the real estate records of the jurisdiction in which the Project is located, without further act or 
consent of the Governmental Lender, and to service and administer the same for its own account; 

(iii) to service and administer the Funding Loan as agent and on behalf of the 
Governmental Lender or otherwise, and, if applicable, to take such actions necessary to enforce 
the Borrower Loan Documents and the Funding Loan Documents on its own behalf, and to take 
such alternative courses of action, as it may deem appropriate; or 

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

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

If the Borrower defaults in the performance or observance of any covenant, agreement or 
obligation of the Borrower set forth in the Regulatory Agreement, and if such default remains uncured for 
a period of 60 days after the Borrower and the Funding Lender receive Written Notice stating that a 
default under the Regulatory Agreement has occurred and specifying the nature of the default, the 
Funding Lender shall have the right to seek specific performance of the provisions of the Regulatory 
Agreement or to exercise its other rights or remedies thereunder; provided, however, that any such 
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forbearance by the Funding Lender in the exercise of its remedies under the Funding Loan Documents 
shall not be construed as a waiver by the Funding Lender of any Conditions to Conversion. 

If the Borrower defaults in the performance of its obligations under the Borrower Loan 
Agreement to make rebate payments, to comply with any applicable continuing disclosure requirements, 
or to make payments owed pursuant to Sections 2.5, 5.14 or 5 .15 of the Borrower Loan Agreement for 
fees, expenses or indemnification, the Funding Lender shall have the right to exercise all its rights and 
remedies thereunder (subject to the last paragraph of Section 9.14 hereof). 

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

(a) First: To the payment of any and all fees due the Governmental Lender, the Servicer or 
the Rebate Analyst under the Borrower Loan Documents; 

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

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

(d) Fourth: The payment of the remainder, if any, to the Borrower or to whosoever may be 
lawfully entitled to receive the same or as a court of competent jurisdiction may direct. 

(e) If and to the extent this Section 9.4 conflicts with the provisions of the Servicing 
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in this 
Section 9.4 but not otherwise defined in this Funding Loan Agreement shall have the meanings given 
such terms in the Servicing Agreement. 

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

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

Section 9. 7. Rights and Remedies Cumulative. No right or remedy herein conferred upon 
or reserved to the Funding Lender is intended to be exclusive of any other right or remedy, and every 
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right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right 
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion 
or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion 
or employment of any other appropriate right or remedy. 

Section 9.8. Delay or Omission Not Waiver. No delay or omission of the Funding Lender to 
exercise any right or remedy accruing upon an Event of Default shall impair any such right or remedy or 
constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy 
given by this Article or by law to the Funding Lender may be exercised from time to time, and as often as 
may be deemed expedient, by Funding Lender. No waiver of any default or Event of Default pursuant to 
Section 9.9 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 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of money 
due has been obtained by the Funding Lender, the Funding Lender may, subject to Section 9.6 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 9.10. Remedies Under Borrower Loan Agreement or Borrower Note. As set forth 
in this Section 9.10 but subject to Section 9.9 hereof, the Funding Lender shall have the right, in its own 
name or on behalf of the Governmental Lender, to declare any default and exercise any remedies under 
the Borrower Loan Agreement or the Borrower Not~ whether or not the Governmental Lender Note has 
been accelerated or declared due and payable by reason of an Event of Default. 

Section 9.11. Waiver of Appraisement and Other Laws. 

(a) To the extent permitted by law, the Governmental Lender will not at any time insist upon, 
plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, extension or 
redemption law now or hereafter in force, in order to prevent or hinder the enforcement of this Funding 
Loan Agreement; and the Governmental Lender, for itself and all who may claim under it, so far as it or 
they now or hereafter may lawfully do so, 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 now in effect prohibiting the waiver referred to in Section 9.1 l(a) shall 
hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to constitute any part 
of the contract herein contained or to preclude the application of this Section 9.11. 

Section 9.12. Suits to Protect the Security. The Funding Lender shall have power to institute 
and to maintain such proceedings as it may deem expedient to prevent any impairment of the Security by 
any acts that may be unlawful or in violation of this Funding Loan Agreement and to protect its interests 
in the Security and in the rents, issues, profits, revenues and other income arising therefrom, including 
power to institute and maintain proceedings to restrain the enforcement of or compliance with any 
Governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the 
enforcement of or compliance with such enactment, rule or order would impair the security hereunder or 
be prejudicial to the interests of the Funding Lender. 
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Section 9.13. Remedies Subject to Applicable Law. All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not violate any 
applicable provision of law in the premises, and all the provisions of this Article are intended to be 
subject to all applicable mandatory provisions of law which may be controlling in the premises and to be 
limited to the extent necessary so that they will not render this Funding Loan Agreement invalid, 
unenforceable or not entitled to be recorded, registered or filed under the provisions of any applicable 
law. 

Section 9.14. Assumption of Obligations. Jn 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 prior acts of the 
Borrower. 

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

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

ARTICLEX 
AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT 

AND OTHER DOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this Funding 
Loan Agreement and the Governmental Lender Note may be amended or waived only by an instrument 
signed by the Funding Lender and the Governmental Lender, provided, however, no such amendment 
which materially affects the rights, duties, obligations or other interests of the Borrower shall be made 
without the consent of the Borrower, and, provided further, that if the Borrower is in default under any 
Funding Loan Document, no Borrower consent shall be required unless such amendment has a material 
adverse effect on the rights, duties, obligations or other interests of the Borrower. All of the terms of this 
Funding Loan Agreement shall be binding upon the successors and assigns of and all persons claiming 
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under or through the Governmental Lender or any such successor or assign, and shall inure to the benefit 
of and be enforceable by the successors and assigns of the Funding Lender. 

Section 10.2. Amendments Requiring Funding Lender Consent. The Governmental Lender 
shall not consent to any amendment, change or modification of the Borrower Loan Agreement or any 
other BorTower Loan Document or Funding Loan Document without the prior Written Consent ofthe 
Funding Lender; provided, however, that such prior Written Consent shall not be required with respect to 
any such amendment, change or modification under1aken by the Governmental Lender in order to 
preserve one or more of its Unassigned Rights. Governmental Lender agrees to provide the Funding 
Lender with prompt notification of any such amendments, modifications or changes not requiring the 
prior Written Consent of the Funding Lender. 

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

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

Section 11.1. Notices. 

ARTICLE XI 
MISCELLANEOUS 

(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. 

lfto the Governmental Lender: City of Chicago 
Department off-lousing 
121 North LaSalle Street, JOlh Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of Housing 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 
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and with a copy to: 

and with a copy to: 

If to the Borrower: 

and with a copy to: 

and with a copy to: 

and with a copy to: 

And with a copy to: 

JOURNAL--CITY COUNCIL--CHICAGO 

City of Chicago 
Office of Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 

7/20/2022 

Attention: Finance and Economic Development Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development Division" on 
cover sheet) 

City of Chicago 
Office of the City Comptroller's Office 
33 North LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

Auburn Gresham Apartments LP 
c/o Evergreen Redevelopment LLC 
566 W. Lake Street, Suite 400 
Chicago, Illinois 60661 
Attention: David Block 

Auburn Gresham Apartments LP 
c/o Imagine Development Group LLC 
5504 S. Michigan A venue 
Chicago, Illinois 60637 
Attention: Fred Spencer 

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

Wincopin Circle LLLP 
c/o Enterprise Housing Credit Investments, LLC 
70 Corporate Center 
1 !000 Broken Land Parkway, Suite 700 
Columbia, Maryland 21044 
Attention: Chad Courtney 

Gallagher Evelius & Jones LLP 
218 North Charles Street, Suite 400 
Baltimore, Maryland 21201 
Attention: Camille Parker 
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If to the Construction Funding 
Lender: 

with a copy to: 

If to the Permanent Funding 
Lender: 

And a copy of any notices of 
default sent to: 

Fifth Third Commercial Funding, Inc. 
38 Fountain Square Plaza 
Cincinnati, Ohio 45263 
Attention: David Batey, Senior Vice President 

Bricker & Eckler LLP 
I 00 South Third Street 
Columbus, Ohio 43215 
Attention: Christopher N. Swank 

Cedar Rapids Bank and Trust Company 
500 First A venue NE 
Cedar Rapids, Iowa 5240 I 
Attention: Michael Goerdt 
E-mai I: rngoerdt@crbt.com 
Telephone: (319) 743-7029 

Winthrop & Weinstine, P.A. 
225 S. 6th Street, Suite 3500 
Capella Tower 
Minneapolis, Minnesota 55402 
Attention: Holly Stocker 
E-mai1: hstocker@winthrop.com 
Telephone: (612) 604-6490 
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Any such notice, demand, request or communication shall be deemed to have been given and 
received for all purposes under this Funding Loan Agreement: (i) three Business Days after the same is 
deposited in any official depository or receptacle of the United States Postal Service first class, or, if 
applicable, certified mail, return receipt requested, postage prepaid; (ii) on the date of transmission when 
delivered by telecopier or facsimile transmission, telex, telegraph or other telecommunication device, 
provided any telecopy or other electronic transmission received by any party after 4:00 p.m., local time, 
as evidenced by the time shown on such transmission, shall be deemed to have been received the 
following Business Day; (iii) on the next Business Day after the same is deposited with a nationally 
recognized overnight delivery service that guarantees overnight delivery; and (iv) on the date of actual 
delivery to such party by any other means; provided, however, if the day such notice, demand, request or 
communication shall be deemed to have been given and received as aforesaid is not a Business Day, such 
notice, demand, request or communication shall be deemed to have been given and received on the next 
Business Day; and provided further that notice to the Governmental Lender shall not be deemed to have 
been given until actually received by the Governmental Lender. Any facsimile signature by a Person on a 
document, notice, demand, request or communication required or permitted by this Funding Loan 
Agreement shall constitute a legal, valid and binding execution thereof by such Person. 

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

Section 11.2. Term of Funding Loan Agreement. This Funding Loan Agreement shall be in 
full force and effect until all payment obligations of the Governmental Lender hereunder have been paid 
in full and the Funding Loan has been retired or the payment thereof has been provided for (such payment 
or provision to be solely from the Security set forth in Article IV hereof as further provided in Section 8.8 
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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 I l.3. Successors and Assigns. Afl covenants and agreements in this Funding Loan 
Agreement by the Governmental Lender shall bind its successors and assigns, whether so expressed or 
not. 

Section 11.4. Legal Holidays. In any case in which the date of payment of any amount due 
hereunder or the date on which any other act is to be performed pursuant to this Funding Loan Agreement 
shall be a day that is not a Business Day, then payment of such amount or such act need not be made on 
such date but may be made on the next succeeding Business Day, and such later payment or such act shall 
have the same force and effect as if made on the date of payment or the date fixed for prepayment or the 
date fixed for such act, and no additional interest shall accrue for the period after such date and prior to 
the date of payment. 

Section 11.S. Governing Law. This Funding Loan Agreement shall be governed by and shall 
be enforceable in accordance with the laws of the State. 

Section 11.6. Severability. If any provision of this Funding Loan Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining portions shall not in any 
way be affected or impaired. In case any covenant, stipulation, obligation or agreement contained in the 
Governmental Lender Note or in this Funding Loan Agreement shall for any reason be held to be usurious 
or in violation of law, then such covenant, stipulation, obligation or agreement shall be deemed to be the 
covenant, stipulation, obligation or agreement of the Governmental Lender or the Funding Lender only to 
the full extent permitted by law. 

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

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

Section 11.9. Reserved. 

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

Section 11.11. Reference Date. This Funding Loan Agreement is dated for reference purposes 
only as of the first day of ______ , 2022. 
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lN 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_ 

[SEALJ 

Attest: 

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

FlFTH THIRD COMMERCIAL FUNDING, 
INC., 
as Construction Funding Lender 

B y : - - - - - - - - - - - - - - -
Name: _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ 
Title: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ 

CEDAR RAPIDS BANK & TRUST COMPANY, 
as Permanent Funding Lender 

By: _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ 

ClTY OF CHICAGO 

By: _ - - - - : - - - - - ; - - - - - - : - - - : -  - - - - - = - - - - - - - - -Name: Jennie Huang Bennett 
Title: Chief Financial Officer 

(Sub)Exhibits "A" and "B" referred to in this Funding Loan Agreement read as follows: 
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(Sub)Exhibit "A". 
(To Funding Loan Agreement) 

Form Of Governmental Lender Note. 

This Note May Be Owned Only By A Permitted Transferee In Accordance With The Terms 
Of The Funding Loan Agreement, And The Holder Hereof, By The Acceptance Of This 
Funding Loan Agreement (A) Represents That It Is A Permitted Transferee And 
(B) Acknowledges That It Can Only Transfer This Governmental Lender Note To Another 
Permitted Transferee In Accordance With The Terms Of The Funding Loan Agreement. 

City Of Chicago 
$25,000,000 Multifamily Mortgage Revenue Note 

2022 Series A 
(Auburn Gresham Apartments) 

Dated ______ , 2022 not to exceed $25,000,000 

For Value Received, The undersigned City of Chicago ("Obliger") promises to pay to the 
order of Fifth Third Commercial Funding, Inc. ("Holder") the maximum principal sum of 
Twenty-five Million and no/100 Dollars $25,000,000.00, on ______ 1, 204_, or 
earlier as provided herein, together with interest thereon at the rates, at the times and in the 
amounts provided below. 

Obliger shall pay to the Holder on or before each date on which payment is due under that 
certain Funding Loan Agreement, dated as of _______ 1, 2022 (the "Funding 
Loan Agreement"}, between Obliger and Holder, an amount in immediately available funds 
sufficient to pay the principal amount of and Prepayment Premium, if any, on the Funding 
Loan then due and payable, whether by maturity, acceleration, prepayment or otherwise. In 
the event that amounts held derived from proceeds of the Borrower Loan, condemnation 
awards or insurance proceeds or investment earnings thereon are applied to the payment 
of principal due on the Funding Loan in accordance with the Funding Loan Agreement, the 
principal amount due hereunder shall be reduced to the extent of the principal amount of 
the Funding Loan so paid. Capitalized terms not otherwise defined herein shall have the 
meaning assigned in the Funding Loan Agreement. 

Obliger 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 
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funds sufficient to pay the interest on the Funding Loan then due and payable in the amounts 
and at the rate or rates set forth in the Funding Loan Agreement. 

The Funding Loan and this Governmental Lender Note are pass-through obligations 
relating to a construction loan (the "Borrower Loan") made by Obliger from proceeds of the 
Funding Loan to Auburn Gresham Apartments L.P., an Illinois limited partnership, as 
borrower (the "Borrower"), under that certain Borrower Loan Agreement, dated as of 
_______ 1, 2022 (as the same may be modified, amended or supplemented from 
time to time, the "Borrower Loan Agreement"), between the Obliger 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 Obliger, payable solely from 
the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Funding Loan Agreement. This Governmental Lender Note is not a general 
obligation of the Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, the Governmental Lender, or any other political subdivision 
thereof, and shall never give rise to any pecuniary liability of the Governmental Lender, and 
neither the Governmental Lender, the State nor any other political subdivision thereof shall 
be liable for the payments of principal of and, premium, if any, and interest on this 
Governmental Lender Note, and the Governmental Lender Note is payable from no other 
source, but are special, limited obligations of the Governmental Lender, payable solely out 
of the security pledged hereunder and receipts of the Governmental Lender derived 
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or 
any interest therein has the right to compel any exercise of the taxing power of the State, 
the Governmental Lender or any other political subdivision thereof to pay the Governmental 
Lender Note or the interest or premium, if any, thereon. 

All capitalized terms used but not defined herein shall have the meanings ascribed to them 
in the Funding Loan Agreement or in the Borrower Loan Agreement. 

This Governmental Lender Note is subject to the express condition that at no time shall 
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in 
excess of the Maximum Rate provided in the Funding Loan Agreement; and Obliger shall 
not be obligated or required to pay, nor shall the Holder be permitted to charge or collect, 
interest at a rate in excess of such Maximum Rate. If by the terms of this Governmental 
Lender Note or of the Funding Loan Agreement, Obliger 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. 
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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 any one occasion shall not 
be construed as a waiver or bar to any such remedy, right or option on a future occasion. 
The rights, remedies and options of the Holder under this 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. 

Obliger 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 Obliger to pay the entire sum then due, and Obliger'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 
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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. 

[Seal] 

Attest: 

Obliger: 

City of Chicago 

By:----------

Name: Jennie Huang Bennett 

Title: Chief Financial Officer 

By:---------

Name: Andrea M. Valencia 

Title: City Clerk 

(Sub)Exhibit "B''. 
(To Funding Loan Agreement) 

Form Of Required Transferee Representations. 

,..__ _____ ,20__] 

The undersigned, as holder (the "Holder" or the "Funding Lender'') of the not to exceed 
$25,000,000 Multifamily Mortgage Revenue Construction Note, 2022 Series A (Auburn 
Gresham Apartments), dated as of the Closing Date (the "Governmental Lender Note") 
issued pursuant to an ordinance adopted on July_, 2022 (the "Ordinance") by the City of 
Chicago (the "Governmental Lender'') and under a Funding Loan Agreement dated as of 
____ 1, 2022 (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 
Governmental Lender Note in the original aggregate principal amount of up to 
$ ___ _ 
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2. The Funding Lender has authority to make the Funding Loan and to execute and 
deliver these representations and any other instrument and documents required to be 
executed by the Funding Lender in connection with the execution and delivery of the 
Governmental Lender Note. 

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

4. The Holder acknowledges that it has either been supplied with or been given access 
to information, including financial statements and other financial information, to which a 
reasonable lender would attach significance in making investment decisions, and the 
Holder has had the opportunity to ask questions and receive answers from knowledgeable 
individuals concerning the Governmental Lender, the Project, the use of proceeds of the 
Governmental Lender Note, the Funding Loan Agreement and the Funding Loan and the 
security therefor so that, as a reasonable lender, the Holder has been able to make its 
decision to extend the Funding Loan [or an interest therein] and purchase the 
Governmental Lender Note [or an interest therein]. The Funding Lender understands that 
the Governmental Lender Note and the Borrower Loan Agreement are not registered 
under the Securities Act of 1933, as amended, and that such registration is not legally 
required as of the date hereof; and further understands that the Governmental Lender 
Note and the Borrower Loan Agreement (i) are not being registered or otherwise qualified 
for sale under the "Blue Sky" laws and regulations of any state, (ii) will not be listed in any 
stock or other securities exchange, (iii) will not carry a rating from any rating service and 
(iv) will be delivered in a form which is not readily marketable. The Holder acknowledges 
that it has not relied upon the Governmental Lender for any information in connection with 
the Holder's purchase of the Governmental Lender Note [or an interest therein]. 

5. The Holder is an Approved Transferee (as defined in the Funding Loan Agreement). 

6. The Holder acknowledges that it is purchasing [an interest in] the Governmental 
Lender Note for investment for its own account and not with a present view toward resale 
or the distribution thereof, in that we do not now intend to resell or otherwise dispose of all 
or any part of our interests in the Governmental Lender Note. Subject to paragraph 7 
below, the Funding Lender acknowledges and agrees that the Governmental Lender Note, 
or interests therein, can be sold and subsequently transferred only to purchasers that 
execute and deliver to the Governmental Lender an representations from the transferee 
to substantially the same effect as these required transferee representations or in such 
other form authorized under the Funding Loan Agreement with no revisions except as may 
be approved in writing by the Governmental Lender. 

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

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

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

[Fifth Third Commercial Funding, 
Inc.] as Holder 

By:----------

Name: ----------
Its: ------------

[Cedar Rapids Bank & Trust 
Company] 

By:---------

Name: ----------
Its: ------------
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Exhibit "C". 
(To Ordinance) 

BORROWER LOAN AGREEMENT 

Between 

CITY OF CHICAGO, 
as Governmental Lender, 

and 

AUBURN GRESHAM APARTMENTS LP 
an Illinois limited partnership, 

as Borrower 

Dated as of _____ 1, 2022 

Relating to: 

$25,000,000 
CITY OF CHICAGO 

MULTIFAMILY MORTGAGE REVENUE NOTE 
2022 SERIES A 

(AUBURN GRESHAM APARTMENTS) 

7/20/2022 

(Funding Loan originated by FIFTH THIRD COMMERCIAL FUNDING, INC., 
as Construction Funding Lender and 

CEDAR RAPIDS BANK & TRUST COMP ANY, 
as Permanent Funding Lender) 

The interest of the City of Chicago (the "Governmental Lender") in this Borrower Loan Agreement 
(except for certain rights described herein) has been pledged and assigned to Fifth Third Commercial 
Funding, [nc., as Construction Funding Lender and subsequently to Cedar Rapids Bank & Trust 
Company, as Permanent Funding Lender (collectively, the "Funding Lender"), under that certain Funding 
Loan Agreement, of even date herewith, by and between the Governmental Lender and the Funding 
Lenders, under which the Funding Lenders are originating a loan to the Governmental Lender the 
proceeds of which are to be used to fund the Borrower Loan made under this Borrower Loan Agreement. 
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THIS BORROWER LOAN AGREEMENT (this "Borrower Loan Agreement") is entered 
into as of the first day of _______ , 2022, between the CITY OF CHICAGO, a municipality 
and home rule unit of local government duly organized and validly existing under the constitution and 
laws of the State of Illinois (together with its successors and assigns, the "Governmental Lender"), and 
AUBURN GRESHAM APARTMENTS LP, an Illinois partnership (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 I 970 Constitution of the State oflllinois, 
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, the Borrower has applied to the Governmental Lender for a loan (the "Borrower 
Loan") for the acquisition, construction, development, and equipping of two multifamily residential 
projects located in the City of Chicago, Cook County, Illinois, known or to be known as Auburn Gresham 
Apartments, one located at 834 West 79 th Street, consisting of a 3-siory building with 28 units and 28 
parking spaces, and the second located at 757 West 79 th Street, consisting of a 5-story building with 30 
units and 14 parking spaces (together, the "Project"). Each building will also include ground floor retail 
space which will be financed by sources other than bond proceeds; and 

WHEREAS, the Borrower's repayment obligations under this Borrower Loan Agreement are 
evidenced by the Borrower Note, as defined herein; 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"), by and among the 
Governmental Lender and Fifth Third Commercial Funding, Inc., as Construction Funding Lender and 
Cedar Rapids Bank & Trust Company, as Permanent Funding Lender (the "Funding Lenders"), under 
which the Construction Funding Lender will make a construction loan to the Borrower and the Permanent 
Funding Lender will acquire the outstanding principal amount of the Governmental Lender Note after the 
conditions have been met (collectively, 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, development, equipping and/or operation of the Project; and 
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WHEREAS, the Borrower Loans will be secured by certain mortgages, assignments and other 
instruments securing the Construction Funding Lenders and the Permanent Funding Lender, respectively 
(collectively, the "Security Instruments"), encumbering the Project, and the Construction Funding 
Lender Loan will be advanced to Borrower pursuant to this Borrower Loan Agreement and the 
Construction Funding Agreement. 

NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements 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: 

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. 

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 GAAP. 

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. 

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

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

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

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy (or any other 
commencement of a bankruptcy or similar proceeding) under any applicable bankruptcy, insolvency, 
reorganization, or similar law, now or hereafter in effect; provided that, in the case of an involuntary 
proceeding, such proceeding is not dismissed within ninety (90) days after the commencement thereof. 

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

"Additional Borrower Payments" shall mean the payments payable pursuant to Section 2.5 
(Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments in Default), Section 5.14 
(Expenses) and Section 10 of the Borrower Note (Voluntary and Involuntary Prepayments). 

"Agreement of Environmental Indemnification" shall mean any Environmental and ADA 
Indemnity Agreement, 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. 
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"Architect'' shall mean any licensed architect, space planner or design professional that Borrower 
may engage from time to time, with the approval of Construction 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 Construction 
Funding Lender. 

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

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

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

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

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

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

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

"Borrower Controlling Entity" shall mean, if the Borrower is a partnership, any general partner 
or managing partner of the Borrower, or if the Borrower is a limited liability company, the General 
Partner or managing member of the Borrower, or if the Borrower is a not for profit corporation, the 
shareholders thereof. 

"Borrower Deferred Equity" shall mean the Equity Contributi0ns to be made by the Equity 
Investor to Borrower pursuant to the Partnership Agreement other than Borrower Initial Equity. 

"Borrower Initial Equity" shall mean an initial installment of the Equity Contributions made to 
Borrower by the Equity Investor to be made on or prior to the Closing Date. 

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

"Borrower Loan Amount" shall mean not to exceed $25,000,000, the original maxnnum 
aggregate principal amount of the Borrower Note. 

"Borrower Loan Documents" shall mean this Borrower Loan Agreement, the Construction 
Funding Agreement, the Borrower Note, any Security Instrument, and all other documents or agreements 
evidencing or relating to the Borrower Loan. 

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

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

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

"Borrower Note" shall mean that certain Promissory Note dated as of the Closing Date in the 
original maximum principal amount of not to exceed $25,000,000 made by Borrower and payable to 
Governmental Lender, as endorsed and initially assigned to the Construction Funding Lender, with the 
expectation that the Borrower Note shall be transferred to the Permanent Funding Lender after the 
Conversion Date, as it may be amended, supplemented or replaced from time to time. 

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

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

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

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

"City" shall mean the City of Chicago, 111 inois. 

"Closing Date" shall mean ________ , 2022, the date that the initial Borrower Loan 
Proceeds are disbursed hereunder. 

'·Code" shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or (except 
as otherwise referenced herein) as it may be amended to apply to obligations issued on the Closing Date, 
together with applicable proposed, temporary and final regulations promulgated, and applicable official 
public guidance published, under the Code. 
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"Collateral" shall mean all collateral described in (i) this Borrower Loan Agreement (including, 
without limitation, all property in which the Funding Lender is granted a security interest pursuant to any 
provision of this Borrower Loan Agreement), (ii) the Security Instruments, or (iii) any other security 
document, which Collateral shall include the Project, all of which collateral is pledged and assigned to 
one of the respective Funding Lenders under the Funding Loan Agreement to secure the Funding Loan. 

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

"Completion Date" shall mean _______ , 2024. 

"Computation Date" shall have the meaning ascribed thereto m Section l.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. 

"Conditions to Conversion" shall have the meaning ascribed thereto in 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 of the 
Projects and to inspect the Improvements to confirm compliance with this Borrower Loan Agreement. 

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

"Construction Escrow Agreement" shall mean that certain Construction Escrow Agreement, 
dated _______ 1, 2022, among the Title Company named therein, in its capacity as escrow 
agent, Governmental Lender, the Construction Funding Lender, certain subordinate lenders named 
therein, and Borrower, as such agreement may be amended, modified, supplemented and replaced from 
time to time. 

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

"Construction Schedule" shall mean a schedule of construction progress with the anticipated 
commencement and completion dates of each phase of construction and the anticipated date and amounts 
of each Disbursement for the same, as approved by the Construction Funding Lender, as assignee of the 
Governmental Lender. 

"Contingency Draw-Down Agreement" means the Contingency Draw-Down Agreement of 
even date herewith, between the Construction Funding Lender and the Borrower relating to possible 
conversion of the Funding Loan from a draw down loan to a fully funded loan. 
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"Continuing Disclosure Agreement" shall mean that certain Continuing Disclosure Agreement 
of even date herewith, between the Borrower and the Funding Lenders, pursuant to which the Borrower 
agrees to provide certain information with respect to the Project, the Borrower and the Funding Loans 
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 the Construction Funding Lender, to construct any 
portion of the Improvements. 

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

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

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

"Cost Breakdown" shall mean the schedule of costs for the Improvements, as set forth in the 
Construction Funding Agreement, and as the same may be amended from time to time with Construction 
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 Loans, the negotiation and preparation of this Borrower Loan Agreement and each of the other 
Borrower Loan Documents and Funding Loan Documents and shall include, but shall not be limited to, 
the following: (i) counsel fees (including but not limited to Tax Counsel, counsel to the Governmental 
Lender, Borrower's counsel, and Funding Lenders' counsel); (ii) financial advisor fees incurred in 
connection with the closing of the Borrower Loan and the Funding Loan; (iii) certifying and 
authenticating agent fees and expenses related to funding of the Funding Loan; (iv) printing costs (for any 
preliminary and final offering materials relating to the Funding Loan); (v) any recording fees; (vi) any 
additional fees charged by the Governmental Lender; and (vii) costs incurred in connection with the 
required public notices generally and costs of the public hearing. 

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

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

"County" shall mean Cook County, Illinois. 

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

"Day" or ·'Days" shall mean calendar days unless expressly stated to be Business Days. 
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"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 Rate" shall have the meaning given to that term in the Borrower Note. 

"Determination of Taxability" shall mean (i) a determination by the Commissioner or any 
District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice Memorandum 
concerning the Governmental Lender Note issued by the National Office of the Internal Revenue Service 
in which Governmental Lender and Borrower were afforded the opportunity to participate, (iii) a 
determination by any court of competent jurisdiction, (iv) the enactment of legislation or (v) receipt by 
the Funding Lender, at the request of the Governmental Lender, the Borrower or the Funding Lender, of 
an opinion of Tax Counsel, in each case to the effect that the interest on the Governmental Lender Note is 
includable in gross income for federal income tax purposes of any holder or any former holder of all or a 
portion of the Governmental Lender Note, other than a holder who is a "substantial user" of the Projects 
or a "related person" (as such terms are defined in Section 147(a) of the Code) to a "substantial user"; 
provided, however, that no such Determination of Taxability under clause (i) or (iii) shall be deemed to 
have occurred if the Governmental Lender (at the sole expense of the Borrower), the Funding Lender (at 
the sole expense of the Borrower) or the Borrower is contesting such determination, has elected to contest 
such determination in good faith and is proceeding with all applicable dispatch to prosecute such contest 
until the earliest of (a) a final determination from which no appeal may be taken with respect to such 
determination, (b) abandonment of such appeal by the Governmental Lender or the Borrower, as the case 
may be, or (c) one year from the date of initial determination. 

"Developer Fee" shall mean the fees and/or compensation payable to Evergreen Imagine JV LLC 
in the amount of $ _______ , which fees and/or compensation shall not be paid prior to the 
Conversion Date, of which $ _______ will be paid at Closing, except as otherwise permitted 
pursuant to Section 6.13(6). 

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

"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 the Construction 
Funding Lender, to perform any engineering services with respect to any portion of the Improvements. 

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

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

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

"Equity Investor" shall mean _______________________ , a 
_______ limited liability company and its successors and assigns. 
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"ERISA" shall mean the £mployment 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 any Event of Default set forth in Section 8.1 of this Borrower 
Loan Agreement. An Event of Default shall "exist" if a Potential Default shall have occurred and be 
continuing beyond any applicable cure period. 

"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 Project, as calculated in accordance with GAAP, and 
shall include, without limiting the generality of the foregoing, salaries, wages, employee benefits, cost of 
materials and supplies, costs of routine repairs, renewals, replacements and alterations occurring in the 
usual course of business, costs and expenses properly designated as capital expenditures (e.g., repairs 
which would not be payable from amounts on deposit in a repair and replacement fund held pursuant to 
the Borrower Loan Documents), a management fee (however characterized) not to exceed 6.0% of Gross 
Income, costs of billings and collections, costs of insurance, and costs of audits. Expenses of the Projects 
shall not include any payments, however characterized, on account of any subordinate financing in 
respect of the Projects or other indebtedness, allowance for depreciation, amortization or other non-cash 
items, gains and losses or prepaid expenses not customarily prepaid. 

"Extended Outside Conversion Date" shall have the meaning set forth 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 term "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 regulations under the 
Code, (ii) the investment is an agreement with specifically negotiated withdrawal or reinvestment 
provisions and a specifically negotiated interest rate (for example, a guaranteed investment contract, a 
forward supply contract or other investment agreement) that is acquired in accordance with applicable 
regulations under the Code, (iii) the investment is a United States Treasury Security State and Local 
Government Series that is acquired in accordance with applicable regulations of the United States Bureau 
of Public Debt, or (iv) the investment is an interest in any commingled investment fund in which the 
Governmental Lender and related parties do not own more than a ten percent (10%) beneficial interest 
therein if the return paid by the fund is without regard to the source of investment. 

"Fitch" shall mean Fitch, Inc. 

"Funding Lender" shall mean the Construction Funding Lender and the Permanent Funding 
Lender, respectively. 

"Funding Lenders" shall mean the Construction Funding Lender and Permanent Funding Lender 
collectively. 
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"Funding Loan" means the original Funding Loan in the original maximum principal amount of 
$25,000,000 made by Construction Funding Lender to Governmental Lender under the Funding Loan 
Agreement, after the Conversion Date, the amount of the permanent Funding Loan assumed by the 
Permanent Funding Lender to the Governmental Lender under the Funding Loan Agreement, in each 
case, the proceeds of which are used by the Governmental Lender to make the Borrower Loan. 

"Funding Loan Agreement" means the Funding Loan Agreement, of even date herewith, 
between the Governmental Lender and the Funding 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 have the meaning given to that term in the Funding Loan 
Agreement. 

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

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

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

"Governmental Lender Note" shall mean that certain City of Chicago Multifamily Housing 
Revenue Note, 2022 Series A (Auburn Gresham Apartments), dated the Closing Date in the original 
maximum principal amount of $25,000,000, made by the Governmental Lender and payable to the 
holders of Governmental Lender Notes from time to time, as it may be amended, supplemented or 
replaced from time to time. 

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

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

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

(a) the net amount (after payment of all expenses of originating the Funding Loan) 
of Funding Loan proceeds received by the Governmental Lender as a result of the origination of 
the Funding Loan; 
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(b) all amounts received by the Governmental Lender as a result of the investment of 
the Funding Loan proceeds; 

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

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

"Guarantor" shall mean Auburn Gresham Apartments GP LLC, an Illinois limited liabity 
company and any other person or entity which may hereafter become a guarantor of any of the 
Borrower's obligations under the Borrower Loan. 

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

"Improvements" shall mean the multifamily residential projects, all of which will be income
restricted, together with related common areas, to be acquired and constructed upon the Land and known 
as Auburn Gresham Apartments, and all other buildings, structures, fixtures, wiring, systems, equipment 
and other improvements and personal property to be constructed and/or installed at or on the Land in 
accordance with the Cost Breakdown and the Plans and Specifications. 

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

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

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

"Interim Phase Amount" shall mean $25,000,000. 

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

"Late Charge" shall mean the amount due and payable as a late charge on overdue payments 
under the Borrower Note, as provided in Section 7 of the Borrower Note and Section 2.5 hereof. 

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

"Legal Requirements" shall mean statutes, laws, rules, orders, regulations, ordinances, 
judgments, decrees and injunctions of Governmental Authorities affecting all or part of the Projects or 
any propetty (including the Project) or the construction, 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 thereof. 
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"Liabilities" shall have the meaning set forth in Section 5.15 hereof. 

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

.49755 

"Lien" shall mean any interest, or claim thereof, in the Projects securing an obligation owed to, 
or a claim by, any Person other than the owner of the 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 Property Manager, pursuant to which the Property Manager is to manage. the Project, as same may be 
amended, restated, replaced, supplemented or otherwise modified from time to time. 

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

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

"Mortgaged Property" shall have the meaning given to that term in the Security Instrument. 

"Net Operating Income" shall mean: (i) the Gross Income, less (ii) the Expenses of the 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 Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$_______ due at closing, a $______ LIHTC issuer fee due at closing, 
$ _______ due at closing for bond legal reserve fee, and (ii) the annual fee of the Governmental 
Lender in the amount of$ _______ . The fee due on an annual basis is payable annually in 
advance by the Borrower to the Governmental Lender on each _______ I, commencing on the 
Closing Date so long as any parties of the Funding Loan is outstanding. 

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

"Outside Conversion Date" shall have the meaning set forth 111 the Construction Funding 
Agreement. 

"Partnership Agreement" shall mean that certain Amended and Restated Partnership Agreement 
of the Borrower dated as of _______ I, 2022, as the same may be amended, restated or 
modified in accordance with its terms. 

"Patriot Act" shall mean the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act (USA PATRIOT ACT) of 200 I, as the same may be 
amended from time to time, and corresponding provisions of future laws. 

"Patriot Act Offense" shall have the meaning set forth in Section 4.1.48 hereof. 

"Permanent Period" shall mean the period of time from the Conversion Date to the Maturity 
Date (as defined in the Funding Loan Agreement). 

"Permanent Period Amount" shall mean the principal amount of the Borrower Loan following 
the calculation provided for in the Construction Funding Agreement. 

"Permitted Encumbrances" shall have the meaning given to that term in the Security 
Instrument. 

"Permitted Lease" shall mean a lease and occupancy agreement pursuant to the form approved 
by Funding Lender, to a residential tenant in compliance with the Legal Requirements, providing for an 
initial term of not less than six (6) months nor more than two (2) years. 

"Person" shall mean a natural person, a partnership, a joint venture, an unincorporated 
association, a limited liability company, a corporation, a trust, any other legal entity, or any Governmental 
Authority. 

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

"Plans and Specifications" shall mean the plans and specifications for the construction, as the 
case may be, of the Projects approved by Funding Lender_ 

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

"Prepayment Premium" shall mean any premium payable by the Borrower pursuant to the 
Borrower Loan Documents in connection with a prepayment of the Borrower Note (including any 
prepayment premium as set forth in the Borrower Note). 
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"Project" shall mean the Mortgaged Property (as defined in any Security Instrument) and 
Improvements thereon owned by the Borrower and encumbered by the Security Instruments, together , 
with all rights pertaining to such real property and Improvements, as more particularly described in the 
Granting Clauses of any Security Instrument and referred to therein as the "Mortgaged Property." 

"Projects Agreements and Licenses" shall mean any and all Construction Contracts, Engineer's 
Contracts and Management Agreements, and all other rights, licenses, permits, franchises, authorizations, 
approvals and agreements relating to use, occupancy, operation or leasing of the Projects or the 
Mortgaged Property. 

"Property Manager" shall mean the management company to be employed by the Borrower and 
approved by the Funding Lender in accordance with the terms of the Construction Funding Agreement, 
this Borrower Loan Agreement or any of the other Borrower Loan Documents. 

"Provided Information" shall have the meaning set forth in Section 9.1.1 (a) hereof. 

"Qualified Projects Costs" shall mean costs paid with respect to the Projects that meet each of 
the following requirements: (i) the costs are properly chargeable to capital account (or would be so 
chargeable with a proper election by the Borrower or but for a proper election by the Borrower to deduct 
such costs) in accordance with general federal income tax principles and in accordance with 
Section l.103-8(a)(l) of the Regulations, provided, however, that only such portion of the interest accrued 
during construction of the Projects shall be eligible to be a Qualified Projects Cost as bears the same ratio 
to all such interest as the Qualified Projects Costs bear to all costs of the acquisition and construction of 
the Project; and provided further that interest accruing after the date of completion of the Projects shall 
not be a Qualified Projects Cost; and provided still further that if any portion of the Projects is being 
constructed by an Affiliate (whether as general contractor or a subcontractor), Qualified Projects Costs 
shall include only (A) the actual out of pocket costs incurred by such affiliate in constructing the Projects 
(or any portion thereof), (B) any reasonable fees for supervisory services actually rendered by such 
affiliate, and (C) any overhead expenses incurred by such affiliate which are directly attributable to the 
work performed on the 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 
construction of the Projects or payments received by such affiliate due to early completion of the Projects 
(or any portion thereof); (ii) the costs are paid with respect to a qualified residential rental Projects 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 February 23, 2022, being the date on which the Governmental Lender first declared its 
"official intent" to reimburse costs paid with respect to the Projects (within the meaning of Section 1.150-
2 of the Regulations) or the date of issue of the Funding Loan, and (iv) if the costs of the acquisition and 
construction of the Projects were previously paid and are to be reimbursed with proceeds of the Funding 
Loan such costs were (A) "preliminary expenditures" (within the meaning of Section 1.150-2(f)(2) of the 
Regulations) with respect to the Projects (such as architectural, engineering and soil testing services) 
incurred before commencement of acquisition and construction of the Projects that do not exceed twenty 
percent (20%) of the issue price of the Governmental Lender Note (as defined in Section 1.148-1 of the 
Regulations), or (8) were capital expenditures with respect to the Projects that are reimbursed no later 
than 18 months after the later of the date the expenditure was paid or the date the Projects is placed in 
service (but no later than three years after the expenditures is paid); provided, however, that (w) Costs of 
Funding shall not be deemed to be Qualified Projects Costs; (x) fees, charges or profits (including, 
without limitation, developer fees) payable to the Borrower or a "related person" (within the meaning of 
Section l 44(a)(3) of the Code) shall not be deemed to be Qualified Projects Costs; (y) letter of credit fees 
and municipal bond insurance premiums which represent a transfer of credit risk shall be allocated 
between Qualified Projects Costs and other costs and expenses to be paid from the proceeds of the 
Funding Loan; and (z) letter of credit fees and municipal bond insurance premiums which do not 
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represent a transfer of credit risk (including, without limitation, letter of credit fees payable to a "related 
person" to the Borrower) shall not constitute Qualified Projects Costs. 

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

"Rebate Analyst" shall mean the rebate analyst selected by the Borrower prior to the Closing 
Date and acceptable to the Governmental Lender and the Funding Lender. 

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

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

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

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

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

"Retainage" shall mean, for each Construction Contract, the greater of(a) ten percent (10%) of 
all amounts required to be paid by a Contractor under the Construction Contract and (b) the actual 
retainage required under such Construction Contract, which shall be released (or reduced) upon 
satisfaction of the conditions set forth in Section 4.11 of the Construction Funding Agreement. 

hereof. 
"Secondary Market Disclosure Document" shall have the meaning set forth in Section 9.1.2 

"Secondary Market Transaction" shall have the meaning set forth in Section 9.1.1 hereof. 

"Securities" shall have the meaning set forth in Section 9.1.1 hereof. 

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

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

"Security Documents" shall mean any Security Instrument, Replacement Reserve Agreement, 
any Collateral Agreements and the Collateral Assignments (as such terms are defined in the Security 
Instruments), this Borrower Loan Agreement, the Agreement of Environmental Indemnification, and such 
other security instruments that Funding Lenders may reasonably request. 

"Security lnstrumenf' shall have the meaning set forth in the recitals to this Borrower Loan 
Agreement. 
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"Servicer" shall mean the Servicer contracting with or appointed by the Funding Lender to 
service the Borrower Loan. 

"Servicing Agreement" shall mean any servicing agreement or master servicing agreement, 
among the Servicer and the Funding Lender relating to the servicing of the Borrower Loan and any 
amendments thereto or any replacement thereof, if any. 

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

"State" shall mean the State in which the Projects is located. 

"Subordinate Debt" means, collectively, any subordinate debt approved by the Funding Lenders 
with respect to the Project. 

"Subordinate Lender" shall mean any lender providing Subordinate Debt. 

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

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

"Substantially Complete" or "Substantially Completed" means the Funding Lender has 
determined that construction, as the case may be, of the Improvements is sufficiently complete such that 
the Improvements can be occupied by tenants as a multifamily residential rental project. 

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

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

"Term" shall mean the tenn of this Borrower Loan Agreement pursuant to Section 10. 14. 

"Title Company" means ____________________ _ 

"Title Insurance Policy" shall mean the mortgagee title insurance policy, in form acceptable to 
the Funding Lender, issued with respect to the Mortgaged Property and insuring the lien of the Security 
Instrument. 

"Transfer" shall have the meaning given to that term in the Construction Funding Agreement. 

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

"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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ARTICLE II 
GENERAL 

7/20/2022 

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

The Governmental Lender hereby appoints ihe respective Funding Lenders, for such time as their 
respective loans are in place, as its agent with full authority and power to act on its behalf to disburse the 
Borrower Loan for the account of the Governmental Lender, to take certain actions and exercise certain 
remedies with respect to the Borrower Loan, and for the other purposes set forth in this Borrower Loan 
Agreement and to do all other acts necessary or incidental to the performance and execution thereof. This 
appointment is coupled with an interest and is irrevocable except as expressly set forth herein. 
Accordingly, references to the rights of the Funding Lender to take actions under this Borrower Loan 
Agreement shall refer to such Funding Lender in its role as agent of the Governmental Lender. The 
Funding Lender may designate Servicer to fulfill the rights and responsibilities granted by Governmental 
Lender to Funding Lender pursuant to this Section 2.1; provided, however, that such designation shall not 
release or absolve Funding Lender from ultimate responsibility for fulfillment of such rights or 
responsibi I ities. 

Section 2.2. Security for the Funding Loan. 

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

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

(i) Tax Covenants. Seek specific performance of, and enforce, the tax 
covenants of the Funding Loan Agreement and the other Funding Loan Documents, seek 
injunctive relief against acts which may be in violation of any of the tax covenants, and 
enforce the Borrower's obligation to pay amounts for credit to the Rebate Fund; 

(ii) Reserved Rights. Take whatever action at law or in equity which 
appears necessary or desirable to enforce the other Unassigned Rights. 

(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. 
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Section 2.3. Loan; Borrower Note; Conditions to Closing. 

(a) The Funding Loan shall be funded directly to the Title Company and then to 
Borrower by the Construction Funding Lender through the Construction Funding Agreement and 
the Construction Escrow Agreement, in one or more installments not to exceed the Borrower 
Loan Amount in accordance with the disbursement procedures set forth in the Construction 
Funding Agreement and the Construction Escrow Agreement. Upon funding of each installment 
of the Funding Loan, the Governmental Lender shall be deemed to have made the Borrower Loan 
to the Borrower in a like principal amount. The Borrower Loan shall mature and be payable at 
the times and in the amounts required under the tenns 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, development, equipping and/or operation of the Project. The Borrower hereby 
accepts the Borrower Loan and acknowledges that the Governmental Lender shall cause the 
Construction Funding Lender to fund the Borrower Loan in the manner set forth herein and in the 
Funding Loan Agreement. The Governmental Lender acknowledges that the Borrower Loan 
shall be funded by the Construction Funding Lender for the account of the Governmental Lender. 

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

(c) Closing of the Borrower Loan on the Closing Date shall be conditioned upon 
satisfaction or waiver by the Governmental Lender and the Funding Lenders, in their sole 
discretion of each of the conditions precedent to closing set forth in the Funding Loan Agreement 
and this Borrower Loan Agreement, including but not limited to the following: 

(i) evidence of proper recordation ·of the Security Instruments, an 
assignment of the Security Instrument from the Governmental Lender to the appropriate 
Funding Lender, the Regulatory Agreement, and each of the other documents specified 
for recording in instructions delivered to the Title Company by counsel to the appropriate 
Funding Lender (or that such documents have been delivered to an authorized agent of 
the Title Company for recordation under binding recording instructions from appropriate 
Funding Lender's counsel or such other counsel as may be acceptable to the respective 
Funding Lender); and 

(ii) delivery into escrow with the Title Company (or separate escrow 
company, if applicable) of all amounts required to be paid in connection with the 
origination of the Borrower Loan and the Funding Loan and any underlying real estate 
transfers or transactions, including the Costs of Funding Deposit and the Borrower Initial 
Equity, all as specified in written instructions delivered to the Title Company by counsel 
to the appropriate Funding Lender (or such other counsel as may be acceptable to the 
respective Funding Lender); and 

(iii) payment of all fees payable in connection with the closing of the 
Borrower Loan, including the Governmental Lender's Closing Fee. 



49772 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

Section 2.4. Borrower Loan Payments. 

(a) The Borrower shall make Borrower Loan Payments in accordance with the 
Borrower Note. Each Borrower Loan Payment made by the Borrower shall be made in funds 
immediately available to the Funding Lender or the Servicer by 2:00 p.m., New York City time, 
on the Borrower Loan Payment Date. Each such payment shall be made to the Funding Lender or 
the Servicer by deposit to such account as the Funding Lender or Servicer, as applicable, may 
designate by Written Notice to the Borrower. Whenever any Borrower Loan Payment shall be 
stated to 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 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 Servicer or the Funding Lender, the Rebate Amount then due, if 
any, to be deposited in the Rebate Fund as specified in Section 5.35 hereof and the 
Rebate Analyst's Fee and any other costs incurred to calculate such Rebate Amount (to 
the extent such costs are not included in the Borrower Loan Payment); 

(ii) to the Governmental Lender, the Ongoing Governmental Lender Fee and 
all fees, charges, costs, advances, indemnities and expenses, including agent and counsel 
fees, of the Governmental Lender incurred under the Borrower Loan Documents or the 
Funding Loan Documents, and any taxes and assessments with respect to the Project, as 
and when the same become due; ' 

(iii) [Reserved]; 

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

(v) to the Funding Lender, all charges, costs, advances, indemnities and 
expenses, including agent and counsel fees, of the Funding Lender incurred by the 
Funding Lender at any time in connection with the Borrower Loan, the Funding Loan or 
the 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 or the 
Funding Loan Documents or any other documents relating to the Projects or the 
Borrower Loan or in connection with questions or other matters arising under such 
documents or in connection with any federal or state tax audit; and 
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(vi) any Late Charge due and payable under the terms of the Borrower Note 
and Section 2.6 hereof; provided, however, that all payments made pursuant to this 
subsection (vi) shall be made to the Servicer, and if there is no Servicer, such payments 
shall be made to the Funding Lender. 

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

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

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

(iii) all expenses, costs and fees relating to inspections of the Projects 
required by the Governmental Lender, the Funding Lender, the Servicer or the 
Construction Consultant, in accordance with the Borrower Loan Documents or the 
Funding Loan Documents or to reimburse such parties for such expenses, costs and fees. 

Section 2.6. Overdue Payments; Payments 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. 

Section 2.7. Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as follows: (a) calculation of all interest payments shall be 
made by the Funding Lender; (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 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 2.8. Grant of Security Interest; Application of Funds. To the extent not 
inconsistent with the Security Instrument and as security for payment of the Borrower Payment 
Obligations and the performance by the Borrower of all other terms, conditions and provisions of the 
Borrower Loan Documents, the Borrower 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 
payments to or moneys held in the funds and accounts created and held by the Funding Lender or the 
Servicer for the Project. This Borrower Loan Agreement is, among other things, intended by the parties 
to be a security agreement for purposes of the UCC. Upon the occurrence and during the continuance of 
an Event of Default hereunder, the Funding Lender and the Servicer shall apply or cause to be applied any 
sums held by the Funding Lender and the Servicer with respect to the Projects in any manner and in any 
order determined by Funding Lender, in Funding Lender's sole and absolute discretion. 

Section 2.9. Marshalling; Payments Set Aside. The Governmental Lender and Funding 
Lender shall be under no obligation to marshal any assets in favor of Bo1Tower or any other Person or 
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against or in payment of any or all of the proceeds. To the extent that Borrower makes a payment or 
payments or transfers any assets to the Governmental Lender or Funding Lender, or the Governmental 
Lender or Funding Lender enforces its liens, and such payment or payments or transfers, or the proceeds 
of such enforcement or any part thereof 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 in any applicable bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent transfer proceeding) either: (x) the amount of 
payments or the value of the transfer or (y) if the transfer has been undone and the assets returned in 
whole or in part, the value of the consideration paid to or received by Borrower for the initial asset 
transfer, plus in each case any deferred interest from the date of the disgorgement to the date of 
distribution to the Governmental Lender or Funding Lender in any bankruptcy, insolvency, receivership 
or fraudulent conveyance or fraudulent transfer proceeding, and any costs and expenses due and owing, 
including, without limitation, any reasonable attorneys' fees incurred by the Governmental Lender or 
Funding Lender in connection with the exercise by the Governmental Lender or Funding Lender of its 
rights under this Section 2.9. 

Section 2.10. Borrower Loan Disbursements. The Borrower Loan shall be disbursed by the 
Funding Lender, as agent for the Governmental Lender, pursuant to the Construction Funding Agreement. 

Section 3.1. 

ARTICLE III 

CONVERSION 

Conversion Date and Extension of Outside Conversion Date. Borrower shall 
satisfy each of the Conditions to Conversion to occur and cause the Conversion Date to occur on or before 
the Outside Conversion Date (including the Extended Outside Conversion Date, if any), as further 
provided in the Construction Funding Agreement. The failure to satisfy each of the Conditions to 
Conversion on or before the Outside Conversion Date shall constitute an Event of Default under the 
Borrower Loan Documents. Upon satisfaction of the Conditions to Conversion, the Permanent Lender 
shall replace the Construction Funding Lender as the Funding Lender. 

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

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

(b) Funding Lenders' calculation of the Permanent Period Amount and any 
amendments to the amortization of the Borrower Loan shall be, in the absence of manifest error, 
conclusive and binding on all parties. 
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Section 3.3. Mandatory Prepayment of the Borrower Loan. 

(a) As further provided in the Construction Funding Agreement, if and to the extent 
the Permanent Period Amount is less than the Interim Phase Amount, Funding Lenders may 
require Borrower to make a par1ial 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 (as defined in the Construction 
Funding Agreement), then Funding Lender may in its sole discretion require Borrower to prepay 
the Borrower Loan in full. 

(b) Any prepayment in full or in part of the Borrower Loan required pursuant to 
Section 3.3(a) above shall be subject to a prepayment premium under certain circumstances as 
more particularly set forth in the Borrower Note. 

Section 3.4. Release of Remaining Loan Proceeds. If and to the extent that the Permanent 
Period Amount is greater than the principal amount of the Borrower Loan which has previously been 
disbursed to Borrower, Funding Lender shall deliver Written Notice thereof to Borrower on or before the 
Conversion Date. Within ten (] 0) business days after delivery of such notice, but in no event later than 
the Outside Conversion Date, the Construction Funding Lender shall disburse Borrower Loan proceeds to 
Borrower so that the aggregate principal amount of the Borrower Loan disbursed equals the Permanent 
Period Amount. Any Borrower Loan proceeds previously disbursed to the Borrower in excess of the 
Permanent Period Amount shall be paid by Borrower to the Construction Funding Lender. 

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

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

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

Section 4.1. Borrower Representations. To induce the Governmental Lender to execute this 
Borrower Loan Agreement and to induce 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 Section 4.1 are complete and accurate as of the Closing 
Date and will be complete and accurate, and deemed remade, 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 Maturity Date 
in accordance with the terms and conditions of the Borrower Note. Subject to Section 4.2 hereof, the 
representations, warranties and agreements set fo11h in this Section 4.1 shall survive the making of the 
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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 4.1.1 Organization; Special Purpose. The Borrower is in good standing 
under the laws of the State (and under the laws of the state in which the Borrower was formed if the 
Borrower was not formed under the laws of the State), has full legal right, power and authority to enter 
into the Borrower Loan Documents to which it is a party, and to carry out and consummate all 
transactions contemplated by the Borrower Loan Documents to which it is a party, and by proper 
corporate limited partnership or limited liability company action, as appropriate has duly authorized the 
execution, delivery and performance of the Borrower Loan Documents to which it is a party. The 
Person(s) of the Borrower executing the Borrower Loan Documents and the Funding Loan Documents to 
which the Borrower is a party are fully authorized to execute the same. The Borrower Loan Documents 
and the Funding Loan Documents to which the Borrower is a party have been duly authorized, executed 
and delivered by the Borrower. The sole business of the Borrower is the ownership, management and 
operation of the Project. 

Section 4.1.2 Proceedings; Enforceability. Assuming due execution and delivery by 
the other parties thereto, the Borrower Loan Documents and the Funding Loan Documents to which the 
Borrower is a party will constitute the legal, valid and binding agreements of the Borrower enforceable 
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 4.1.3 No Conflicts. The execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party, the consummation of the 
transactions herein and therein contemplated and the fulfillment of or compliance with the terms and 
conditions hereof and thereof, will not conflict with or constitute a violation or breach of or default (with 
due notice or the passage of time or both) under the Partnership Agreement of the Borrower, or to the best 
knowledge of the Borrower and with respect to the Borrower, any applicable law or administrative rule or 
regulation, or any applicable court or administrative decree or order, or any mortgage, deed of trust, loan 
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or by which 
it or its properties are otherwise subject or bound, or result in the creation or imposition of any lien, 
charge or encumbrance of any nature whatsoever upon any of the property or assets of the Borrower, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences that 
would materially and adversely affect the consummation of the transactions contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, or the financial condition; assets, 
properties or operations of the Borrower. 

Section 4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a 
basis known to Borrower for any Legal Action, before or by any court or federal, state, municipal or other 
governmental authority, pending, or to the knowledge of the Borrower, after reasonable investigation, 
threatened, against or affecting the Borrower, the General Partner or the Guarantor, or their respective 
assets, properties or operations which, if determined adversely to the Borrower or its interests, would have 
a material adverse effect upon the consummation of the transactions contemplated by, or the validity of, 
the Borrower Loan Documents or the Funding Loan Documents, upon the ability of each of Borrower, 
General Paiiner 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 (including the Project), properties or operations of the Borrower, the General 
Paiiner or the Guarantor. None of the Borrower, General Partner or Guarantor is in default (and no event 
has occurred a_nd is continuing which with the giving of notice or the passage of time or both could 
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constitute a default) with respect to any order or decree of any court or any order, regulation or demand of 
any federal, state, municipal or other governmental authority, which default might have consequences that 
would materially and adversely affect the consummation of the transactions contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, the ability of each of Borrower, General 
Partner and 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 Borrower, 
General Partner or Guarantor are (a) in violation of any applicable law, which violation materially and 
adversely affects or may materially and adversely affect the business, operations, assets (including the 
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 (d) 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 4.1.5 Agreements; Consents; Approvals. Except as contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, the Borrower is not a party to any 
agreement or instrument or sulJject to any restriction that would materially adversely affect the Borrower, 
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 paity or by which it or 
the Projects is bound. 

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

Section 4.1.6 Title. The Borrower shall have marketable title to the Project, free and 
clear of all Liens except the Permitted Encumbrances. The Security Instrument, when properly recorded 
in the appropriate records, together with any UCC financing statements required to be filed in connection 
therewith, will create (i) a valid, perfected first priority lien on the fee (or leasehold, if applicable) interest 
in the Projects and (ii) perfected security interests in and to, and perfected collateral assignments of, all 
personalty included in the Projects (including the Leases), all in accordance with the terms thereof, in 
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each case subject only to any applicable Permitted Encumbrances. To the Borrower's knowledge, there 
are no delinquent real property taxes or assessments, including water and sewer charges, with respect to 
the Project, nor are there any claims for payment for work, labor or materials affecting the Projects which 
are or may become a Lien prior to, or of equal priority with, the Liens created by the Borrower Loan 
Documents and the Funding Loan Documents. 

Section 4.1.7 Survey. To the best knowledge of the Borrower, the survey for the 
Projects delivered to the Governmental Lender and the Funding Lender does not fail to reflect any 
material matter affecting the Projects or the title thereto. 

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

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

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

Section 4.1.11 Compliance. The Borrower, the Projects and the use thereof will 
comply, to the extent required, in all material respects with all applicable Legal Requirements. The 
Borrower is not in default or violation of any order, writ, injunction, decree or demand of any 
Governmental Authority, the violation of which would materially adversely affect the financial condition 
or business prospects or the business of the Borrower. There has not been committed by the Borrower or 
any Affiliate involved with the operation or use of the Projects. any act or omission affording any 
Governmental Authority the right of forfeiture as against the Projects or any part thereof or any moneys 
paid in performance of the Borrower's obligations under any Borrower Loan Document or any Funding 
Loan Documents. 

Section 4.1.12 Contracts. All service, maintenance or repair contracts affecting the 
Projects have been entered into at arm's length (except for such contracts between the Borrower and its 
affiliates or the affiliates of the Borrower Controlling Entity 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 4.1.13 Financial Information. All financial data, including any statements of 
cash flow and income and operating expense, that have been delivered to the Governmental Lender or the 
Funding Lender in respect of the Projects by or on behalf of the Borrower, to the best knowledge of the 
Borrower, (i) are accurate and complete in all material respects, (ii) accurately represent the financial 
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condition of the Projects as of the date of such reports, and (iii) to the extent prepared by an independent 
certified public accounting firm, have been prepared in accordance with GAAP consistently applied 
throughout the periods covered, except as disclosed therein. Other than pursuant to or permitted by the 
Borrower Loan Documents or the Funding Loan Documents or the Borrower organizational documents, 
the Borrower has no contingent liabilities, unusual forward or long-term commitments or unrealized or 
anticipated losses from any unfavorable commitments. Since the date of such financial statements, there 
has been no materially adverse change in the financial condition, operations or business of the Borrower 
from that set forth in said financial statements. 

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

Section 4.1.15 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 Borrower Loan Document or Funding Loan 
Document. 

Section 4.1.16 Utilities and Public Access. To the best of the Borrower's knowledge, 
the Projects 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 Projects 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 Projects without passing over other property absent a valid 
easement. All roads necessary for the use of the Projects for its current purpose have been or will be 
completed and dedicated to public use and accepted by all Governmental Authorities. Except for 
Pennitted Encumbrances, the Projects does not share ingress and egress through an easement or private 
road or share on-site or off-site recreational facilities and amenities that are not located on the Projects 
and under the exclusive control of the Borrower, or where there is shared ingress and egress or amenities, 
there exists an easement or joint use and maintenance agreement under which (i) access to and use and 
enjoyment of the easement or private road and/or recreational facilities and amenities is perpetual, (ii) the 
number of parties sharing such easement and/or recreational facilities and amenities must be specified, 
(iii) the Borrower's responsibilities and share of expenses are specified, and (iv) the failure to pay any 
maintenance fee with respect to an easement will not result in a loss of usage of the easement. 

Section 4.1.17 Not a Foreign Person. The Borrower is not a "foreign person" within 
the meaning of§ 1445(f)(3) of the Code. 

Section 4.1.18 Separate Lots. Each parcel comprising the Land is a separate tax lot 
and is not a portion of any other tax lot that is not a part of the Land. 

Section 4.1.19 Assessments. There are no pending or, to the Borrower's best 
knowledge, proposed special or other assessments for public improvements or otherwise affecting the 
Project, or any contemplated improvements to the Projects that may result in such special or other 
assessments. 

Section 4.1.20 Enforceability. The Borrower Loan Documents and the Funding Loan 
Documents are not subject to, and the Borrower has not asserted, any right of rescission, set-off, 
counterclaim or defense, including the defense of usury. 
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Section 4.1.21 Insurance. The Borrower has obtained the insurance required by this 
BoJTower Loan Agreement, if applicable, and the Security Instrument and has delivered to the Servicer 
copies of insurance policies or certificates of insurance reflecting the insurance coverages, amounts and 
other requirements set forth in this Borrower Loan Agreement, if applicable, and the Security Instrument. 

Section 4.1.22 Use of Property; Licenses. The Projects will be used as a multifamily 
residential rental Projects 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 Projects (collectively, the "Licenses") required at this time for the 
construction, as appropriate, and equipping of the Projects have been obtained. To the Borrower's 
knowledge, all Licenses obtained by the Borrower have been validly issued and are in full force and 
effect. The Borrower has no reason to believe that any of the Licenses required for the future use and 
occupancy of the Projects and not heretofore obtained by the Borrower will not be obtained by the 
Borrower in the ordinary course following the Completion Date. No Licenses will terminate, or become 
void or voidable or terminable, upon any sale, transfer or other disposition of the Project, including any 
transfer pursuant to foreclosure sale under the Security Instrument or deed in lieu of foreclosure 
thereunder. The Projects does not violate any density or building setback requirements of the applicable 
zoning law except to the extent, if any, shown on the survey, no proceedings are, to the best of the 
Borrower's knowledge, pending or threatened that would result in a change of the zoning of the Project. 

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

Section 4.1.24 Physical Condition. The Project, including all Improvements, parking 
facilities, systems, fixtures, Equipment and landscaping, are or, after completion of the construction 
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 adversely affect its insurability or cause the imposition of 
extraordinary premiums or charges thereon or any termination of any policy of insurance or bond. The 
physical configuration of the Projects is not in material violation of the ADA, if required under applicable 
law. 

Section 4.1.25 Encroachments. All of the Improvements included in determining the 
appraised value of the Projects will lie wholly within the boundaries and building restriction lines of the 
Project, and no improvement on an adjoining property encroaches upon the Project, and no easement or 
other encumbrance upon the Projects encroaches upon any of the Improvements, so as to affect the value 
or marketability of the Project, except those insured against by the Title Insurance Policy or disclosed in 
the survey of the Projects as approved by the Funding Lender. 

Section 4.1.26 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 4.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible 
taxes or other amounts in the nature of transfer taxes required to be paid by any Person under applicable 
Legal Requirements in connection with the transfer of the Projects to the Borrower have been paid. All 
mortgage, mortgage recording, stamp, intangible or other similar taxes required to be paid by any Person 
under applicable Legal Requirements in connection with the execution, delivery, recordation, filing, 
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registration, perfection or enforcement of any of the Borrower Loan Documents and the Funding Loan 
Documents have been or will be paid. 

Section 4.1.28 Investment Company Act. The Borrower is not (i) an "investment 
company" or a company "controlled" by an "investment company," within the meaning of the Investment 
Company Act of 1940, as amended; or (ii) a "holding company" or a "subsidiary company" of a "holding 
company" or an "affiliate" of either a "holding company" or a "subsidiary company" within the meaning 
of the Public Utility Holding Company Act of I 935, as amended. 

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

Section 4.1.30 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 4.1.31 Environmental Matters. to the best of Borrower's knowledge and 
except as disclosed in environmental reports previously delivered to the Funding Lender and the 
Governmental Lender and in the no further remediation letter (the "Prior Environmental Disclosures"), 
the Projects 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 4.1.32 Name; Principal Place of Business. Unless prior Written Notice is 
given to the Funding Lender, the Bonower 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 I 0.1 hereof, and 
the Borrower has no other place of business, other than the Projects and such principal place of business. 

Sectio.n 4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness 
with respect to the Projects or any residual interest therein, other than Permitted Encumbrances and the 
permitted secured indebtedness described in Section 6.7 hereof, except an unsecured deferred developer 
fee not to exceed the amount permitted by Funding Lender as determined on the Closing Date. 
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Section 4.1.34 Filing of Taxes. The Borrower has filed (or has obtained effective 
extensions for filing) all federal, state and local tax returns required to be filed and has paid or made 
adequate provision for the payment of all federal, state and local taxes, charges and assessments, if any, 
payable by the Borrower. 

Section 4.1.35 General Tax. All representations, warranties and certifications of the 
Borrower set forth in the Regulatory Agreement and the Tax Compliance Agreement are incorporated by 
reference herein and the Borrower will comply with such as if set forth herein. 

Section 4.1.36 Approval of the Borrower Loan Documents and Funding Loan 
Documents. By its execution and delivery of this Borrower Loan Agreement, the Borrower approves the 
form and substance of the Borrower Loan Documents and the Funding Loan Documents, and agrees to 
carry out the responsibilities and duties specified in the Borrower Loan Documents and the Funding Loan 
Documents to be carried out by the Borrower. The Borrower acknowledges that (a) it understands the 
nature and structure of the transactions relating to the financing of the 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 4.1.37 Funding Loan Agreement. The Borrower has read and accepts and 
agrees that it is bound by the Funding Loan Agreement and the Funding Loan Documents. 

Section 4.1.38 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 4.1.39 Requirements of Code and Regulations. The Projects satisfies all 
requirements of the Code and the Regulations applicable to the Project. 

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

Section 4.1.41 Intention to Hold Project. The Borrower intends to hold the Projects 
for its own account and has no current plans, and has not entered into any agreement, to sell the Projects 
or any part of it; and the Borrower intends to occupy the Projects or cause the Projects 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 Projects will not be so used by it in the absence of circumstances not now 
anticipated by it or totally beyond its control. 
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Section 4.1.42 Concerning General Partner. 

(a) The General Partner is an Illinois limited liability company, duly organized and 
validly existing under the laws of the State. General Partner has all requisite power and authority, 
rights and franchises to enter into and perform its obligations under the Borrower Loan 
Documents and the Funding Loan Documents to be executed by such General Partner for its own 
account and on behalf of BotTower, as General Partner of Borrower, under this Borrower Loan 
Agreement and the other Borrower Loan Documents and the Funding Loan Documents. 

(b) General Partner has made all filings (including, without limitation, all required 
filings related to the use of fictitious business names) and is in good standing in the State and in 
each other jurisdiction in which the character of the property it owns or the nature of the business 
it transacts makes such filings necessary or where the failure to make such filings could have a 
material adverse effect on the business, operations, assets, condition (financial or otherwise) or 
prospects of General Partner. 

(c) General Partner is duly authorized to do business in the State. 

{ d) The execution, delivery and performance by Borrower of the Borrower Loan 
Documents and the Funding Loan Documents have been duly authorized by all necessary action 
of General 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 and the Funding Loan Documents will not violate 
(i) the General Partner's organizational documents; (ii) any other Legal Requirement affecting 
General Partner or any of its properties; or (iii) any agreement to which General Partner is bound 
or to which it is a party; and will not result in or require the creation (except as provided in or 
contemplated by this Borrower Loan Agreement) of any Lien upon any of such properties, any of 
the Collateral or any of the property or funds pledged or delivered to Funding Lender pursuant to 
the Security Documents. 

Section 4.1.43 Government and Private Approvals. All governmental or regulatory 
orders, consents, permits, authorizations and approvals required for the construction, use, occupancy and 
operation of the Improvements, that may be granted or denied in the discretion of any Governmental 
Authority, have been obtained and are in full force and effect ( or, in the case of any of the foregoing that 
Borrower is not required to have as of the Closing Date, will be obtained), and will be maintained in full 
force and effect at all times during the construction of the Improvements. All such orders, consents, 
permits, authorizations and approvals that may not be denied in the discretion of any Governmental 
Authority shall be obtained prior to the commencement of any work for which such orders, consents, 
permits, authorizations or approvals are required, and, once obtained, such orders, consents, pennits, 
authorizations and approvals will be maintained in full force and effect at all times during the construction 
of the Improvements. Except as set forth in the preceding two sentences, no additional governmental or 
regulatory actions, filings or registrations with respect to the Improvements, and no approvals, 
authorizations or consents of any trustee or holder of any indebtedness or obligation of Borrower, are 
required for the due execution, delivery and perfonnance by Borrower, or General Partner of any of the 
Borrower Loan Documents or the Funding Loan Documents or the Related Documents executed by 
Borrower or General Partner, as applicable. All required zoning approvals have been obtained, and the 
zoning of the Land for the Projects is not conditional upon the happening of any further event. 
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Section 4.1.44 Concerning Guarantor. The Borrower Loan Documents and the 
Funding Loan Documents to which the Guarantor is a pa11y or a signatory executed simultaneously with 
this Borrower Loan Agreement have been duly executed and delivered by the Guarantor and are legally 
valid and binding obligations of Guarantor, enforceable against the Guarantor in accordance with their 
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or 
similar laws affecting creditors' rights generally and by general principles of equity. 

Section 4.1.45 No Material Defaults. Except as previously disclosed to Funding 
Lender in writing, there exists no material violation of or material default by Borrower under, and, to the 
best knowledge of Borrower, no event has occurred which, upon the giving of notice or the passage of 
time, or both, would constitute a material default with respect to: (i) the terms of any instrument 
evidencing, securing or guaranteeing any indebtedness secured by the Projects or any portion or interest 
thereof or therein; (ii) any lease or other agreement affecting the Projects or to which Borrower is a party; 
(iii) any license, permit, statute, ordinance, law, judgment, order, writ, injunction, decree, rule or 
regulation of any Governmental Authority, or any determination or award of any arbitrator to which 
Borrower or the Projects may be bound; or (iv) any mortgage, instrument, agreement or document by 
which Borrower or any of its respective properties is bound; in the case of any of the foregoing: 
(1) which involves any Borrower Loan Document or Funding Loan Document; (2) which involves the 
Projects and is not adequately covered by insurance; (3) that might materially and adversely affect the 
ability of Borrower, General Partner or Guarantor or to perform any of its respective obligations under 
any of the Borrower Loan Documents or the Funding Loan Documents or any other material instrument, 
agreement or document to which it is a party; or (4) which might adversely affect the priority of the Liens 
created by this Borrower Loan Agreement or any of the Borrower Loan Documents or the Funding Loan 
Documents. 

Section 4.1.46 Payment of Taxes. Except as previously disclosed to Funding Lender in 
writing: (i) all tax returns and reports of Borrower, General Partner and 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 4.1.47 Rights to Projects Agreements and Licenses. Borrower is the legal 
and beneficial owner of all rights in and to the Plans and Specifications and all existing Projects 
Agreements and Licenses, and will be the legal and beneficial owner of all rights in and to all future 
Projects Agreements and Licenses. Borrower's interest in the Plans and Specifications and all Projects 
Agreements and Licenses is not subject to any present claim (other than under the Borrower Loan 
Documents and the Funding Loan Documents or as otherwise approved by Funding Lender in its sole 
discretion), set-off or deduction other than in the ordinary course of business. 

Section 4.1.48 Patriot Act Compliance. Borrower is not now, nor has ever been 
(i) listed on any Government Lists (as defined below), (ii) a person who has been determined by a 
Governmental Authority to be subject to the prohibitions contained in Presidential Executive Order 
No. 13224 (Sept. 23, 2001) or any other similar prohibitions contained in the rules and regulations of 
OF AC 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 
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if committed within the jurisdiction of the United States of America or any of the several states, relating 
to terrorism or the laundering of monetary instruments, including any offense under (A) the criminal laws 
against terrorism; (B) the criminal laws against money laundering, (C) Bank Representative Secrecy Act, 
as amended, (D) the Money Laundering Control Act of 1986, as amended, or (E) the Patriot Act. "Patriot 
Act Offense" also includes the crimes of conspiracy to commit, or aiding and abetting another to commit, 
a Patriot Act Offense. For purposes hereof, the term "Government Lists" shall mean (I) the Specially 
Designated Nationals and Blocked Persons Lists maintained by the Office of Foreign Assets Control 
("OF AC"), (2) any other list of terrorists, terrorist organizations or narcotics traffickers maintained 
pursuant to any of the Rules and Regulations of OF AC 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 4.1.49 Rent Schedule. Borrower has prepared, or has had prepared on its 
behalf, a prospective Unit absorption and rent collection schedule with respect to the Projects 
substantially in the form attached as an exhibit to the Construction Funding Agreement, which schedule 
takes into account, among other relevant factors (i) a schedule of minimum monthly rentals for the Units, 
and (ii) any and all concessions including free rent periods, and on the basis of such schedule, Borrower 
believes it will collect rents with respect to the Projects in amounts greater than or equal to debt service 
on the Borrower Loan. 

Section 4.1.50 Other Documents. Each of the representations and warranties of 
Borrower or General Partner contained in any of the other Borrower Loan Documents or the Funding 
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 4.1.51 Subordinate Loan Documents. The Subordinate Loan Documents are 
in full force and effect and the Borrower has paid all commitment fees and other amounts due and payable 
to the Subordinate Lender(s) thereunder. There exists no material violation of or material default by the 
Borrower under, and no event has occurred which, upon the giving of notice or the passage of time, or 
both, would constitute a material default under the Subordinate Loan Documents. 

Section 4.1.52 [Reserved] 

Section 4.2. Survival of Representations and Covenants. All of the representations and 
warranties in Section 4.1 hereof and elsewhere in the Borrower Loan Documents (i) shall survive for so 
long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall be deemed 
to have been relied upon by the Governmental Lender and the Servicer notwithstanding any investigation 
heretofore or hereafter made by the Governmental Lender or the Servicer or on its or their behalf, 
provided, however, that the representations, warranties and covenants set forth in Section 4.1.31 hereof 
shall survive in perpetuity and shall not be subject to the exculpation provisions of Section 11.1 hereof. 
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ARTICLEV 
AFFIRMATIVE COVENANTS 

7/20/2022 

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and agrees 
with the Governmental Lender, the Funding Lender and the Servicer that: 

Section 5.1. Existence. The Borrower shall (i) do or cause to be done all things necessary to 
preserve, renew and keep in full force and effect its existence and its material rights, and franchises, 
(ii) continue to engage in the business presently conducted by it, (iii) obtain and maintain all material 
Licenses, and (iv) qualify to do business and remain in good standing under the laws of the State. 

Section 5.2. Taxes and Other Charges. The Borrower shall pay all Taxes and Other 
Charges as the same become due and payable and prior to their becoming delinquent in accordance with 
the Security Instrument, except to the extent that the. amount, validity or application thereof is being 
contested in good faith as pennitted by the Security Instrument. 

The Borrower covenants to pay all taxes and Other Charges of any type or character charged to 
the Funding Lender affecting the amount available to the Funding Lender from payments to be received 
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 5.3. Repairs; Maintenance and Compliance; Physical Condition. The Borrower 
shall cause the Projects to be maintained in a good, habitable and safe (so as to not threaten the health or 
safety of the 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 5.4. Litigation. The Borrower shall give prompt Written Notice to the Governmental 
Lender, the Funding Lender and the Servicer of any litigation, governmental proceedings or claims or 
investigations regarding an alleged actual violation of a Legal Requirement pending or, to the Borrower's 
knowledge, threatened against the Borrower which might materially adversely affect the Borrower's 
condition (financial or otherwise) or business or the Project. 

Section 5.5. Performance of Other Agreements. The Borrower shall observe and perform 
in all material respects each and every term to be observed or performed by it pursuant to the terms of any 
agreement or instrument materially affecting or pertaining to the Project. 

Section 5.6. Notices. The Borrower shall promptly advise the Governmental Lender, the 
Funding Lender and the Servicer of (i) any Material Adverse Change in the Borrower's financial 
condition, assets, properties or operations other than general changes in the real estate market, (ii) any fact 
or circumstance affecting the Borrower or the Projects that materially and adversely affects the 
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Borrower's ability to meet its obligations hereunder or under any of the other Borrower Loan Document 
to which it is a party in a timely manner, or (iii) the occurrence of any Potential Default or Event of 
Default of which the Borrower has knowledge. If the Borrower becomes subject to federal or state 
securities law filing requirements, the Borrower shall cause to be delivered to the Governmental Lender, 
the Funding Lender and the Servicer any Securities and Exchange Commission or other public filings, if 
any, of the Borrower within two (2) Business Days of such filing. 

Section 5.7. Cooperate in Legal Proceedings. The Borrower shall cooperate fully with the 
Governmental Lender, the Funding Lender and the Servicer with respect to, and permit the Governmental 
Lender, the Funding Lender and the Servicer at their option, to participate in, any proceedings before any 
Governmental Authority that may in any way affect the rights of the Governmental Lender, the Funding 
Lender and/or the Servicer under any Borrower Loan Document or Funding Loan Document. 

Section 5.8. Further Assurances. The Borrower shall, at the Borrower's sole cost and 
expense (except as provided in Section 9.1 hereof), (i) furnish to the Servicer and the Funding Lender all 
instruments, documents, boundary surveys, footing or foundation surveys (to the extent that Borrower's 
construction or renovation of the Projects 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 necessary or desirable, to evidence, preserve 
and/or protect the collateral at any time securing or intended to secure the Borrower Loan, as the Servicer 
and the Funding Lender may reasonably require from time to time; (iii) do and execute all and such 
further lawful and reasonable acts, conveyances and assurances for the better and more effective carrying 
out of the intents and purposes of the Borrower Loan Documents and the Funding Loan Documents, as 
the Servicer or the Funding Lender shall reasonably require from time to time; provided, however, with 
respect to clauses (i)-(iii) above, the Borrower shall not be required to do anything that has the effect of 
(A) changing the essential economic terms of the Borrower Loan or (B) imposing upon the Borrower 

· greater personal liability under the Borrower Loan Documents and the Funding Loan Documents; and 
(iv) upon the Servicer's or the Funding Lender's request therefor given from time to time after the 
occurrence of any Potential Default or Event of Default for so long as such Potential Default or Event of 
Default, as applicable, is continuing pay for (a) reports of UCC, federal tax lien, state tax lien, judgment 
and pending litigation searches with respect to the Borrower and (b) searches of title to the Project, each 
such search to be conducted by search firms reasonably designated by the Servicer or the Funding Lender 
in each of the locations reasonably designated by the Servicer or the Funding Lender. 

Section 5.9. Delivery of Financial lnforma.tion. After notice to the Borrower of a 
Secondary Market Disclosure Document, the Borrower shall, concurrently with any delivery to the 
Funding Lender or the Servicer, deliver copies of all financial information required.under Article IX. 

Section 5.10. Environmental Matters. So long as the Borrower owns or is in possession of 
the Project, the Borrower shall (a) keep the Projects in compliance with all Hazardous Materials Laws (as 
defined in the loan documents with the Funding Lenders), (b) promptly notify the Funding Lender and the 
Servicer if the Borrower shall become aware that any Hazardous Materials (as defined in the loan 
documents with the Funding Lenders) are on or near the Projects in violation of Hazardous Materials 
Laws, and (c) commence and thereafter diligently prosecute to completion all remedial work necessary 
with. respect to the Projects required under any Hazardous Material Laws, in each case as set forth in the 
Security Instrument or the Agreement of Environmental Indemnification. 
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Section 5.11. Governmental Lender's and Funding Lender's Fees. The Borrower 
covenants to pay the reasonable fees and expenses of the Governmental Lender (including the Ongoing 
Governmental Lender Fee) and the Funding Lender or any agents, attorneys, accountants, consultants 
selected by the Governmental Lender or the Funding Lender to act on its behalf in connection with this 
Borrower Loan Agreement and the other Borrower Loan Documents, the Regulatory Agreement and the 
Funding Loan Documents, including, without limitation, any and all reasonable expenses incurred in 
connection with the making of the Borrower Loan or in connection with any litigation which may at any 
time be instituted involving the Borrower Loan, this Borrower Loan Agreement, the other Borrower Loan 
Documents, the Regulatory Agreement and the Funding Loan Documents or any of the other documents 
contemplated thereby, or in connection with the reasonable supervision or inspection of the Borrower, its 
properties, assets or operations or otherwise in connection with the administration of the foregoing. This 
obligation shall remain valid and in effect notwithstanding repayment of the Borrower Loan hereunder or 
termination of this Borrower Loan Agreement. 

Section 5.12. Estoppel Statement. The Borrower shall furnish to the Funding Lender or the 
Servicer for the benefit of the Funding Lender or the Servicer within ten (10) days after request by the 
Funding Lender and the Servicer, with a statement, duly acknowledged and certified, setting forth, as 
applicable, with respect to the Borrower Note, (i) the unpaid principal of the Borrower Note, (ii) the 
applicable Interest Rate, (iii) the date installments of interest and/or principal were last paid, (iv) any 
offsets or defenses to the payment of the Borrower Payment Obligations, and (v) that the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party are valid, legal and 
binding obligations of the Borrower and have not been modified or, if modified, giving particulars of such 
modification, and no Event of Default exists thereunder or specify any Event of Default that does exist 
thereunder. The Borrower shall use commercially reasonable efforts to furnish to the Funding Lender or 
the Servicer, within 30 days of a request by the Funding Lender or Servicer, tenant estoppel certificates 
from each commercial tenant at the Project, if any, in form and substance reasonably satisfactory to the 
Funding Lender and the Servicer; provided that the Funding Lender and the Servicer shall not make such 
requests more frequently than twice in any year. 

Section 5.13. Defense of Actions. The Borrower shall appear in and defend any action or 
proceeding purporting to affect the security for this Borrower Loan Agreement hereunder or under the 
Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the manner required by 
Section 2.4 hereof, all costs and expenses, including the cost of evidence of title and attorneys' fees, in 
any such action or proceeding in which Funding Lender may appear. If the Borrower fails to perform any 
of the covenants or agreements contained in this Borrower Loan Agreement or any-other Borrower Loan 
Document, or if any action or proceeding is commenced that is not diligently defended by the Borrower 
which affects the Funding Lender's interest in the Projects or any part thereof, including eminent domain, 
code enforcement or proceedings of any nature whatsoever under any Federal or state law, whether now 
existing or hereafter enacted or amended, then the Funding Lender may make such appearances, disburse 
such sums and take such action as the Funding Lender deems necessary or appropriate to protect its 
interests. Such actions include disbursement of attorneys' fees, entry upon the Projects to make repairs or 
take other action to protect the security of the Project, and payment, purchase, contest or compromise of 
any encumbrance, charge or lien which in the judgment of Funding Lender appears to be prior or superior 
to the Borrower Loan Documents or the Funding Loan Documents. The Funding Lender shall have no 
obligation to do any of the above. The Funding Lender may take any such action without notice to or 
demand upon the Borrower. No such action shall release the Borrower from any obligation under this 
Borrower Loan Agreement or any of the other Borrower Loan Documents or Funding Loan Documents. 
In the event (i) that the Security Instrument is foreclosed in whole or in part or that any Borrower Loan 
Document is put into the hands of an attorney for collection, suit, action or foreclosure, or (ii) of the 
foreclosure of any mortgage, deed of trust or deed to secure debt prior to or subsequent to the Security 
Instrument or any Borrower Loan Document in which proceeding the Funding Lender is made a party or 
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(iii) of the bankruptcy of the Borrower or an assignment by the Borrower for the benefit of its creditors, 
the Borrower shall be chargeable with and agrees to pay all costs of collection and defense, including 
actual attorneys' fees in con_nection therewith and in connection with any appellate proceeding or post
judgment action involved therein, which shall be due and payable together with all required service or use 
taxes. 

Section 5.14. Expenses. The Borrower shall pay all reasonable expenses incurred by the 
Governmental Lender, the Funding Lender and the Servicer (except as provided in Section 9.1 hereof) in 
connection with the Borrower Loan and the Funding Loan, including reasonable fees and expenses of the 
Governmental Lender's, the Funding Lender's and the Servicer's attorneys, environmental, engineering 
and other consultants, and fees, charges or taxes for the recording or filing of Borrower Loan Documents 
and the Funding Loan Documents. The Borrower shall pay or cause to be paid all reasonable expenses of 
the Governmental Lender, the Funding Lender and the Servicer (except as provided in Section 9.1 hereof) 
in connection with the issuance or administration of the Borrower Loan and the Funding Loan, including 
audit costs, inspection fees, settlement of condemnation and casualty awards, and premiums for title 
insurance and endorsements thereto. The Borrower shall, upon request, promptly reimburse the 
Governmental Lender, the Funding Lender and the Servicer for all reasonable amounts expended, 
advanced or incurred by the Governmental Lender, the Funding Lender'and the Servicer to collect the 
Borrower Notes, or to enforce the rights of the Governmental Lender, the Funding Lender and the 
Servicer under this Borrower Loan Agreement or any other Borrower Loan Document, or to defend or 
assert the rights and claims of the Governmental Lender, the Funding Lender and the Servicer under the 
Borrower Loan Documents and the Funding Loan Documents arising out of an Event of Default or with 
respect to the Projects (by litigation or other proceedings) arising out of an Event of Default, which 
amounts will include all court costs, attorneys' fees and expenses, fees of auditors and accountants, and 
investigation expenses as may be_ reasonably incurred by the Governmental Lender, the Funding Lender 
and the Servicer in connection with any such matters (whether or not litigation is instituted), together with 
interest at the Default Rate on each such amount from the Date of Disbursement until the date of 
reimbursement to the Governmental Lender, the Funding Lender and the Servicer, all of which shall 
constitute part of the Borrower Loan and the Funding Loan and shall be secured by the Borrower Loan 
Documents and the Funding Loan Documents. The obligations and liabilities of the Borrower under this 
Section 5.14 shall survive the Term of this Borrower Loan 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 Projects by foreclosure or a conveyance in lieu of foreclosure. Notwithstanding the 
foregoing, the Borrower shall not be obligated to pay amounts incurred as a result of the gross negligence 
or willful misconduct of any other party, and any obligations of the Borrower to pay for environmental 
inspections or audits will be governed by the Agreement of Environmental Indemnification. 

Section 5.15. Indemnity. In addition to its other obligations hereunder, and in addition to any 
and all rights of reimbursement, indemnification, subrogation and other rights of Governmental Lender or 
Funding Lender pursuant hereto and under law or equity, to the fullest extent permitted by law, the 
Borrower agrees to indemnify, hold harmless and defend the Governmental Lender, the Funding Lender, 
the Servicer, the Beneficiary Parties, and each of their respective officers, directors, employees, attorneys 
and agents (each an "Indemnified Party"), against any and all losses, damages, claims, actions, liabilities, 
reasonable costs and expenses of any nature, kind or character (including, without limitation, reasonable 
attorneys' fees, litigation and court costs, amounts paid in settlement (to the extent that the Borrower has 
consented to such settlement) and amounts paid to discharge judgments) (hereinafter, the "Liabilities") to 
which the Indemnified Parties, or any of them, may become subject under federal or state securities laws 
or any other statutory law or at common law or otherwise, to the extent arising out of or based upon or in 
any way relating to: 
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(a) The Borrower Loan Documents and the Funding Loan Documents or the 
execution or amendment thereof or in connection with transactions contemplated thereby, 
including the sale, transfer or resale of the Borrower Loan or the Funding Loan, except with 
respect to any Secondary Market Disclosure Document (other than any Borrower's obligations 
under Article IX); 

(b) Any act or omission of the Borrower or any of its agents, contractors, servants, 
employees or licensees in connection with the Borrower Loan, the Funding Loan or the 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, installation of, the Projects 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 Projects or any part thereof during the period in which 
the Borrower is in possession or control of the Project, except as disclosed in the Prior 
Environmental Disclosures; 

(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) [Reserved]; 

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

(h) Any Determination ofTaxability; 

(i) Any breach (or alleged breach) by Borrower of any representation, warranty or 
covenant made in or pursuant to this Borrower Loan Agreement or in connection with any written 
or oral representation; presentation, report, appraisal or other information given or delivered by 
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 and the Funding Loan (including, without limitation, any breach or alleged breach by 
Borrower of any agreement with respect to the provision of any substitute credit enhancement); 

(j) any failure (or alleged failure) by Borrower, the Funding Lender or 
Governmental Lender to comply with applicable federal and state laws and regulations pe1iaining 
to the making of the Borrower Loan and the Funding Loan; 

(k) the Project, or the condition, occupancy, use, possession, conduct or management 
of, or work done in or about, or from the planning, design, acquisition, installation, construction 
of, the Projects or any pa11 thereof; or 
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(I) the use of the proceeds of the Borrower Loan and the Funding Loan, 

except in the case of the foregoing indemnification of the Governmental Lender, the Funding Lender or 
the Servicer or any related Indemnified Party, to the extent such damages are caused by the gross 
negligence or willful misconduct of such Indemnified Party. 

Without limiting the foregoing, to the fullest extent permitted by law, the Borrower agrees to 
indemnify, hold harmless and defend the Governmental Lender, and each of its officers, officials, 
directors, employees, attorneys and agents ("City Indemnified Parties") against any Liability to which the 
City Indemnified Parties, or any of them, may become subject under federal or state securities laws or any 
other statutory law or at common law or otherwise, to the extent arising out of or based upon or in any 
way relating to any declaration of taxability of interest on the Funding Loan or allegations (or regulatory 
inquiry) that interest on the Funding Loan is taxable for federal income tax purposes, except to the extent 
such damages are caused by the gross negligence or willful misconduct of a City Indemnified Party. 

Notwithstanding anything herein to the contrary, the Borrower's indemnification obligations to 
the parties specified in Section 9.1.4 hereof with respect to any securitization or Secondary Market 
Transaction described in Article IX hereof shall be limited to the indemnity set forth in Section 9. L4 
hereof. 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 Projects to another owner in accordance with the provisions 
of this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall remain obligated to 
indemnify each Indemnified Party pursuant to this Section 5.15 if such subsequent owner fails to 
indemnify any party entitled to be indemnified hereunder, unless the Governmental Lender and the 
Funding Lender have consented to such transfer and to the assignment of the rights and obligations of the 
Borrower hereunder. 

The rights of any persons to indemnity and the right to payment of fees and reimbursement of 
expenses hereunder shall survive the final payment or defeasance of the Bon-ower Loan and the Funding 
Loan and in the case of the Servicer, any resignation or removal. The provisions of this Section 5.15 shall 
survive the termination of this Borrower Loan Agreement. 

Nothing in this Section 5.15 shall in any way limit the Borrower's indemnification and other 
payment obligations set forth in the Regulatory Agreement. 
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Section 5.16. No Warranty of Condition or Suitability by the Governmental Funding 
Lender. Neither the Governmental Lender nor the Funding Lender makes any warranty, either express or 
implied, as to the condition of the Projects or that it will be suitable for the Borrower's purposes or needs. 

Section 5.17. Right of Access to the Project. The Borrower agrees that the Governmental 
Lender, the Funding Lender, the Servicer and the Construction Consultant, and their duly authorized 
agents, attorneys, experts, engineers, accountants and representatives shall have the right, but no 
obligation at all reasonable times during business hours and upon reasonable notice, to enter onto the 
Land (a) to examine, test and inspect the Projects without material interference or prejudice to the 
Borrower's operations and (b) to perform such work in and about the Projects made necessary by reason 
of the Borrower's default under any of the provisions of this Borrower Loan Agreement. The 
Governmental Lender, the Funding Lender, the Servicer, and their duly authorized agents, attorneys, 
accountants and representatives shall also be permitted, without any obligation to do so, at all reasonable 
times and upon reasonable notice during business hours, to examine the books and records of the 
Borrower with respect to the Project. 

Section 5.18. Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event 
of Default hereunder, specifying the nature and period of existence of such event and the actions being 
taken or proposed to be taken with respect thereto. 

Section 5.19. Covenant with Governmental Lender and Funding Lender. The Borrower 
agrees that this Borrower Loan Agreement is executed and delivered in ·part to induce the purchase by 
others of the Governmental Lender Note and, accordingly, all covenants and agreements of the Borrower 
contained in this Borrower Loan Agreement are 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 
Governmental Lender Note from time to time. 

Section 5.20. Obligation of the Borrower to Construct the Project. The Borrower shall 
proceed with reasonable dispatch to construct, as appropriate, and equip the Project. If the proceeds of 
the Borrower Loan, together with the Other Borrower Moneys, available to be disbursed to the Borrower 
are not sufficient to pay the costs of such construction, as appropriate, and equipping, the Borrower shall 
pay such additional costs from its own funds. The Borrower shall not be entitled to any reimbursement 
from the Governmental Lender, the Funding Lender or the Servicer in respect of any such costs or to any 
diminution or abatement in the repayment of the Borrower Loan. The Governmental Lender and the 
Funding Lender shall not be liable to the Borrower or any other person if for any reason the Projects is not 
completed or if the proceeds of the Borrower Loan are insufficient to pay all costs of the Project. The 
Governmental Lender and the Funding Lender do not make any representation or warranty, either express 
or implied, that moneys, if any, which will be made available to the Borrower will be sufficient to 
complete the Project, and the Government.al Lender and the Funding Lender shall not be liable to the 
Borrower or any other person if for any reason the Projects is not completed. 

Section 5.21. Maintenance of Insurance. Borrower will maintain the insurance required by 
the Security Instrument. 

Section 5.22. Information; Statements and Reports. Borrower shall furnish or cause to be 
furnished to Governmental Lender and Funding Lender: 

(a) Notice of Default. As soon as possible, and in any event not later than five (5) 
Business Days after the occurrence of any Event of Default or Potential Default, a statement of an 
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Authorized Representative of Borrower describing the details of such Event of Default or 
Potential Default and any curative action Borrower proposes to take; 

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

(c) General Partner. As soon as available and in any event within one hundred 
twenty (120) days after the end of each fiscal year of General Partner, copies of the financial 
statements of General Partner as of such date, prepared in substantially the form previously 
delivered to the Governmental Lender and Funding Lender and in a manner consistent therewith, 
or in such form (which may include a form prepared in accordance with GAAP) as Funding 
Lender may reasonably request; 

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

(e) Audit Reports. Promptly upon receipt thereof, copies of all reports, if any, 
submitted to Borrower by independent public accountants in connection with each annual, interim 
or special audit of the financial statements of Borrower made by such accountants, including the 
comment letter submitted by such accountants to management in connection with their annual 
audit; 

(f) Notices: Certificates or Communications. Immediately upon giving or receipt 
thereof, copies of any notices, certificates or other communications delivered at the Projects or to 
Borrower or General Partner naming Governmental Lender or Funding Lender as addressee or 
which could reasonably be deemed to affect the structural integrity of the Projects or the ability of 
Borrower to perform its obligations under the Borrower Loan Documents and the Funding Loan 
Documents; 

(g) Certification of Non-Foreign Status. Promptly upon request of Funding Lender 
from time to time, a Certification of Non-Foreign Status, executed on or after the date of such 
request by Funding Lender; 

(h) Compliance Certificates. Together with each of the documents required pursuant 
to Section 5.22(b) hereof submitted by or on behalf of Borrower, a statement, in form and 
substance satisfactory to Funding Lender and ce11ified by an Authorized Borrower 
Representative, to the effect that Borrower is in compliance with all covenants, terms and 
conditions applicable to Borrower, under or pursuant to the Borrower Loan Documents and the 
Funding Loan Documents and under or pursuant to any other Debt owing by Borrower to any 
Person, and disclosing any noncompliance therewith, and any Event of Default or Potential 
Default, and describing the status of Borrower's actions to correct such noncompliance, Event of 
Default or Potential Default, as applicable; and 
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(i) Other Items and Information. Such other information concerning the assets, 
business, financial condition, operations, property, prospects and results of operations of 
Borrower, General Partner, Guarantor or the Project, as Funding Lender or Governmental Lender 
reasonably requests from time to time. 

Section 5.23. Additional Notices. Borrower will, promptly after becoming aware thereof, give 
e to Funding Lender and the Governmental Lender of: 

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

(b) any Legal Action which is instituted by or against Borrower, General Partner or 
Guarantor, or any Legal Action which is threatened against Borrower, General Partner or 
Guarantor which, in any case, if adversely determined, could have a material adverse effect upon 
the business, operations, properties, prospects, assets, management, ownership or condition 
(financial or otherwise) of Borrower, General Partner, Guarantor or the Project; 

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

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

( e) any notice of default, alleged default or potential default on the part of Borrower 
received from any tenant or occupant of the Projects under or relating to its lease or occupancy 
agreement (together with a copy of any such notice), if, in the aggregate, notices from at least 
fifteen percent (15%) of the tenants at the Projects have been received by Borrower with respect 
to, or alleging, the same default, alleged default or potential default; 

(f) any change or contemplated change in (i) the location of Borrower's, or General 
Partner's executive headquarters or principal place of business; (ii) the legal, trade, or fictitious 
business names used by Borrower or General Partner; or (iii) the nature of the trade or business of 
Borrower; and 

(g) any default, alleged default or potential default on the part of any general or 
limited pa11ner (including, without limitation, General Partner and the Equity Investor) under the 
Partnership Agreement. 

Section 5.24. Compliance with Other Agreements; Legal Requirements. 

(a) Borrower shall timely perform and comply with, and shall cause General Pa11ner 
to timely perform and comply with the covenants, agreements, obligations and restrictions 
imposed on them under the Partnership Agreement, and Borrower shall not do or permit to be 
done anything to impair any such party's rights or interests under any of the foregoing. 
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(b) Borrower will comply and, to the extent it is able, will require others to comply 
with, all Legal Requirements of all Governmental Authorities having jurisdiction over the 
Projects or construction of the Improvements, and will furnish Funding Lender with reports of 
any official searches for or notices of violation of any requirements established by such 
Governmental Authorities. Borrower will comply and, to the extent it is able, will require others 
to comply, with applicable CC&R's and all restrictive covenants and all obligations created by 
private contracts and leases which affect ownership, construction, equipping, fixturing, use or 
operation of the Project, and all other agreements requiring a certain percentage of the Units to be 
rented to persons of low or moderate income. The Improvements, when completed, shall comply 
with all applicable building, zoning and other Legal Requirements, and will not violate any 
restrictions of record against the Projects or the terms of any other lease of all or any portion of 
the Project. Funding Lender shall at all times have the right to audit, at Borrower's expense, 
Borrower's compliance with any agreement requiring a certain percentage of the Units to be 
rented to persons of low or moderate income, and Borrower shall supply all such information 
with respect thereto as Funding Lender may request and otherwise cooperate with Funding 
Lender in any such audit. Without limiting the generality of the foregoing, Borrower shall 
properly obtain, comply with and keep in effect (and promptly deliver copies to Funding Lender 
of) all permits, licenses and approvals which are required to be obtained from Governmental 
Authorities in order to construct, occupy, operate, market and lease the Project. 

Section 5.25. Completion and Maintenance of Project. Borrower shall cause the 
construction, as the case may be, of the Improvements, to be prosecuted wit), diligence and continuity and 
completed substantially in accordance with the Plans and Specifications, and in accordance with the 
Construction Funding Agreement, free and clear of any liens or claims for liens (but without prejudice to 
Borrower's rights of contest under Section 10.16 hereof) ("Completion") on or before the Completion 
Date. Borrower shall thereafter maintain the Projects and the related and appurtenant uses as a residential 
apartment complex in good order and condition, ordinary wear and tear excepted. A maintenance 
program shall be in place at all times to assure the continuation of first class maintenance, which shall 
mean and be no less than the highest quality of maintenance provided by the Property General Partner for 
similarly situated properties managed by the Property General Partner. 

Section 5.26. Fixtures. Borrower shall deliver to Funding Lender, on demand, any contracts, 
bills of sale, statements, receipted vouchers or agreements under which Borrower or any other Person 
claims title to any materials, fixtures or articles incorporated into the Improvements. 

Section 5.27. Income from Project. Borrower shall first apply all Gross Income to Expenses 
of the Project, including all amounts then required to be paid under the Borrower Loan Documents and 
the Funding Loan Documents and the funding of all sums necessary to meet the Replacement Reserve 
Fund Requirement before using or c1.pplying such Gross Income for any other purpose. Prior to the 
Conversion Date, Borrower shall not make or permit any distributions or other payments of Net 
Operating Income to its partners, shareholders or members, as applicable, in each case, without the prior 
Written Consent of Funding Lender (which prohibition shall not be in force after the Conversion Date). 

Section 5.28. Leases and Occupancy Agreements. 

(a) Lease Approval. 

(i) Borrower has submitted to Funding Lender, and Funding Lender has 
approved, Borrower's standard form of tenant lease (the "Tenant Lease Form") for use in 
the Project. Borrower shall not materially modify the Tenant Lease Form without 
Funding Lender's prior Written Consent in each instance, which consent shall not be 
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unreasonably withheld or delayed. Borrower may enter into leases of space within the 
Improvements (and amendments to such leases) in the ordinary course of business with 
bona fide third party tenants without Funding Lender's prior Written Consent if: 

(A) The Tenant Lease Form is a Permitted Lease, and is executed in 
the form attached as an exhibit to the Construction Funding Agreement without 
material modification; 

(B) Borrower, acting in good faith following the exercise of due 
diligence, has determined that the tenant meets requirements imposed under any 
applicable CC&R and is financially capable of performing all of its obligations 
under the Tenant Lease Form; and 

(C) The Tenant Lease Form conforms to the Rent Schedule attached 
as an exhibit to the Construction Funding Agreement and reflects an arm's-length 
transaction, subject to the requirement that the Borrower comply with any 
applicable CC&R. 

(ii) If any Event of Default has occurred and is continuing, Funding Lender 
may make written demand on Borrower to submit all future leases for Funding Lender's 
approval prior to execution. Borrower shall comply with any such demand by Funding 
Lender. 

(iii) No approval of any lease by Funding Lender shall be for any purpose 
other than to protect Funding Lender's security for the Borrower Loan and to preserve 
Funding Lender's rights under the Borrower Loan Documents and the Funding Loan 
Documents. No approval by Funding Lender shall result in a waiver of any default of 
Borrower. ln no event shall any approval by Funding Lender of a lease be a 
representation of any kind with regard to the lease or its enforceability, or the financial 
capacity of any tenant or guarantor. 

(b) Obligations. Borrower shall perform all obligations required to be perfonned by 
it as landlord under any lease affecting any part of the Projects or any space within the 
Improvements. 

(c) Leasing and Marketing Agreements. Except as may be contemplated in the 
Management Agreement with the Property General Partner, Borrower shall not without the 
approval of Funding Lender enter into any leasing or marketing agreement and Funding Lender 
reserves the right to approve the qualifications of any marketing or leasing agent. 

Section 5.29. Projects Agreements and Licenses. To the extent not heretofore delivered to 
Funding Lender, Borrower will furnish to Funding Lender, as soon as available, true and correct copies of 
all Projects Agreements and Licenses and the Plans and Specifications, together with assignments thereof 
to Funding Lender and consents to such assignments where required by Funding Lender, all in form and 
substance acceptable to Funding Lender. Neither Borrower nor General Partner has assigned or granted, 
or will assign or grant, a security interest in any of the Projects Agreements and Licenses, other than to 
Funding Lender. 

Section 5.30. Payment of Debt Payments. In addition to its obligations under the Borrower 
Note, Borrower will (i) duly and punctually pay or cause to be paid all principal of and interest on any 
Debt of Borrower as and when the same become due on or before the due date; (ii) comply with and 
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perform all conditions, tenm and obligations of other instruments or agreements evidencing or securing 
such Debt; (iii) promptly inform Funding Lender of any default, or anticipated default, under any such 
note, agreement, instrument; and (iv) forward to Funding Lender a copy of any notice of default or notice 
of any event that might result in default under any such note, agreement, instrument, including Liens 
encumbering the Project, or any portion thereof, which have been subordinated to the Security Instrument 
(regardless of whether or not permitted under this Borrower Loan Agreement). 

Section 5.31. ERISA. Borrower will comply, and will cause each of its-ERISA Affiliates to 
comply, in all respects with the provisions ofERISA. 

Section 5.32. Patriot Act Compliance. Borrower shall use its good faith and commercially 
reasonable efforts to comply with the Patriot Act and all applicable requirements of Governmental 
Authorities having jurisdiction over Borrower and/or the Project, including those relating to money 
laundering and terrorism. Funding Lender shall have the right to audit Borrower's compliance with the 
Patriot Act and all applicable requirements of Governmental Authorities having jurisdiction over 
Borrower and/or the Project, including those relating to money laundering and terrorism. In the event that 
Borrower fails to comply with the Patriot Act or any such requirements of Governmental Authorities, then 
Funding Lender may, at its option, cause Borrower to comply therewith and any and all costs and 
expenses incurred by Funding Lender in connection therewith shall be secured by the Security Instrument 
and shall be immediately due and payable. 

Section 5.33. Funds from Equity Investor. Borrower shall cause the Equity Investor to fund 
all installments of the Equity Contributions in the amounts and at the times subject and according to the 
terms of the Partnership Agreement. 

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

(a) General. The Borrower shall not take any action or omit to take any action 
which, if taken or omitted, respectively, would adversely affect the exclusion of interest on the 
Governmental Lender Note from gross income (as defined in Section 61 of the Code), for federal 
income tax purposes and, if it should take or permit any such action, the Borrower will take all 
lawful actions that it can take to rescind such action promptly upon having knowledge thereof and 
that the Borrower will take such action or actions, including amendment of this Borrower Loan 
Agreement, the Security Instrument and the Regulatory Agreement, as may be necessary, in the 
opinion of Tax Counsel, to comply fully with all applicable rules, rulings, policies, procedures, 
regulations or other official statements promulgated or proposed by the Department of the 
Treasury or the Internal Revenue Service applicable to the Governmental Lender Note, the 
Funding Loan or affecting the Project. Capitalized terms used in this Section 5.34 shall have the 
respective meanings assigned to them in the Regulatory Agreement or, if not defined therein, in 
the Funding Loan Agreement. With the intent not to limit the generality of the foregoing, the 
Borrower covenants and agrees that, prior to the final maturity of the Governmental Lender Note, 
unless it has received and filed with the Governmental Lender and the Funding Lender a Tax 
Counsel No Adverse Effect Opinion (other than with respect to interest on any portion of the 
Governmental Lender Note for a period during which such portion of the Governmental Lender 
Note is held by a "substantial user" of any facility financed with the proceeds of the 
Governmental Lender Note or a "related person," as such terms are used in Section 147(a) of the 
Code), the Borrower will comply with this Section 5.34. 

(b) Use of Proceeds. The use of the net proceeds of the Funding Loan at all times 
will satisfy the following requirements: 
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(i) Limitation on Net Proceeds. At least 95% of the net proceeds of the 
Funding Loan (within the meaning of the Code) actually expended shall be used to pay 
Qualified Projects Costs that are costs of a "qualified residential rental project" (within 
the meaning of Sections 142(a)(7) and 142(d) of the Code) and property that is 
"functionally related and subordinate" thereto (within the meaning of Sections 1.103-
8(a)(3) and I. lOJ-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 of the Funding Loan. 

(iii) Prohibited Facilities. The Borrower shall not use or permit the use of 
any proceeds of the Funding Loan or any income from the investment thereof to provide 
any airplane, skybox, or other private luxury box, health club facility, any facility 
primarily used for gambling, or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises. 

(iv) Limitation on Land. Less than 25 percent of the net proceeds of the 
Funding Loan actually expended will be used, directly or indirectly, for the acquisition of 
land or an interest therein, nor will any portion of the net proceeds of the Funding Loan 
be used, directly or indirectly, for the acquisition of land or an interest therein to be used 
for farming purposes. 

(v) Limitation on Existing Facilities. No portion of the net proceeds of the 
Funding Loan will be used for the acquisition of any existing property or an interest 
therein unless (A) the first use of such property is pursuant to such acquisition or (B) the 
expenditures with respect to any building and the equipment therefor equal or exceed 15 
percent of the cost of acquiring such building financed with the proceeds of the Funding 
Loan (with respect to structures other than buildings, this clause shall be applied by 
substituting l 00 percent for 15 percent). For purposes of the preceding sentence, the term 
"expenditures" shall have the meaning set forth in Section 147(d)(3) of the Code. 

(vi) Accuracy of Infonnation. The information furnished by the Borrower 
and used by the Governmental Lender in preparing its certifications with respect to 
Section 148 of the Code and the Borrower's information statement pursuant to Section 
149(e) of the Code is accurate and complete as of the date of origination of the Funding 
Loan. 

(vii) Limitation of Projects Expenditures. The acquisition, construction and 
equipping of the Projects were not commenced (within the meaning of Section I 44(a) of 
the Code) prior to the 60th day preceding the adoption of the resolution of the 
Governmental Lender with respect to the Projects on December I 0, 2014, and no 
obligation for which reimbursement will be sought from proceeds of the Funding Loan 
relating to the acquisition, construction or equipping of the Projects was paid or incurred 
prior to 60 days prior to such date, except for permissible "preliminary expenditures·', 
which include architectural, engineering surveying, soil testing, reimbursement bond 
issuance and similar costs incurred prior to the commencement of construction or 
acquisition of the Project, and which do not exceed 20% of the aggregate issue price of 
the Governmental Lender Note. 
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(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 are (A) capital expenditures (as defined in Section 1.150-l(b) of the 
Code's regulations) and (B) not made for the acquisition of existing property, to the 
extent prohibited in Section 147(d) of the Code and that for the greatest number of 
buildings the proceeds of the Governmental Lender Note shall be deemed allocated on a 
pro rata basis to each building in the Projects and the land on which it is located so that 
each building and the land on which it is located will have been financed fifty percent 
(50%) or more by the proceeds of the Governmental Lender Note for the purpose of 
complying with Section 42(h)(4)(B) of the Code; provided however, the foregoing 
representation, covenant and warranty is made for the benefit of the Borrower and its 
partners and neither the Funding Lender nor the Governmental Lender shall have any 
obligation to enforce this statement nor shall they incur any liability to any person, 
including without limitation, the Borrower, the partners of the Borrower, any other 
affiliate of the Borrower or the holders or payees of the Governmental Lender Note and 
the Borrower Note for any failure to meet the intent expressed in the foregoing 
representation, covenant and warranty; and provided further, failure to comply with this 
representation, covenant and warranty shall not constitute a default or event of default 
under this Borrower Loan Agreement or the Funding Loan Agreement. 

(c) Limitation on Maturity. The average maturity of the Governmental Lender Note 
does not exceed 120 percent of the average reasonably expected economic life of the Projects to 
be financed by the Funding Loan, weighted in proportion to the respective cost of each item 
comprising the property the cost of which has been or will be financed, directly or indirectly, with 
the Net Proceeds of the Funding Loan. For purposes of the preceding sentence, the reasonably 
expected economic life of property shall be determined as of the later of (A) the Closing Date for 
the Funding Loan or (B) the date on which such property is placed in service (or expected to be 
placed in service). In addition, land shall not be taken into account in determining the reasonably 
expected economic life of property. 

( d) No Arbitrage. The Borrower shall not take any action or omit to take any action 
with respect to the Gross Proceeds of the Governmental Lender Note or of any amounts expected 
to be used to pay the principal thereof or the interest thereon which, if taken or omitted, 
respectively, would cause the Governmental Lender Note to be classified as an "arbitrage bond" 
within the meaning of Section 148 of the Code. Except as provided in the Funding Loan 
Agreement and this Borrower Loan Agreement, the Borrower shall not pledge or otherwise 

\.__ 

encumber, or permit the pledge or encumbrance of, any money, investment, or investment 
property as security for payment of any amounts due under this Agreement or the Borrower Note 
relating to the Governmental Lender Note, shall not establish any segregated reserve or similar 
fund for such purpose and shall not prepay any such amounts in advance of the redemption date 
of an equal principal amount of the Governmental Lender Note, unless the Borrower has obtained 
in each case a Tax Counsel No Adverse Effect Opinion with respect to such action, a copy of 
which shall be provided to the Governmental Lender and the Funding Lender. The Borrower 
shall not, at any time prior to the final maturity of the Governmental Lender Note, invest or cause 
any Gross Proceeds to be invested in any investment (or to use Gross Proceeds to replace money 
so invested), if, as a result of such investment the Yield of all investments acquired with Gross 
Proceeds (or with money replaced thereby) on or prior to the date of such investment exceeds the 
Yield of the Governmental Lender Note to the Maturity Date, except as permitted by Section 148 
of the Code and Regulations thereunder or as provided in the Regulatory Agreement. The 
Borrower further covenants and agrees that it will comply with all applicable requirements of said 
Section 148 and the rules and Regulations thereunder relating to the Governmental Lender Note 
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and the interest thereon, including the employment of a Rebate Analyst acceptable to the 
Governmental Lender and Funding Lender at all times from and after the Closing Date for the 
calculation of rebatable amounts to the United States Treasury Department. The Borrower agrees 
that it will cause the Rebate Analyst to calculate the rebatable amounts not later than forty-five 
days after the fifth anniversary of the Closing Date and each five years thereafter and not later 
than forty-five days after the final Computation Date and agrees that the Borrower will pay all 
costs associated therewith. The Borrower agrees to provide evidence of the employment of the 
Rebate Analyst satisfactory to the Governmental Lender and Funding Lender. 

(e) No Federal Guarantee. Except to the extent permitted by Section 149(b) of the 
Code and the Regulations and rulings thereunder, the Borrower shall not take or omit to take any 
action which would cause the Governmental Lender Note to be "federally guaranteed" within the 
meaning of Section 149(b) of the Code and the Regulations and rulings thereunder. 

(f) Representations. The Borrower has supplied or caused to be supplied to Tax 
Counsel all documents, instruments and written information requested by Tax Counsel, and all 
such documents, instruments and written infonnation supplied by or on behalf of the Borrower at 
the request of Tax Counsel, which have been reasonably relied upon bY, Tax Counsel in rendering 
its opinion with respect to the exclusion from gross income of the interest on the Governmental 
Lender Note for federal income tax purposes, are true and correct in all material respects, do not 
contain any untrue statement of a material fact and do not omit to state any material fact 
necessary to be stated therein in order to make the information provided therein, in light of the 
circumstances under which such information was provided, not misleading, and the Borrower is 
not aware of any other pertinent information which Tax Counsel has not requested. 

(g) Qualified Residential Rental Project. The Borrower hereby covenants and agrees 
that the Projects will be operated as a "qua1ified residential rental project" within the meaning of 
Section 142(d) of the Code, on a continuous basis during the longer of the Qualified Projects 
Period (as defined in the Regulatory Agreement) or any period during which any portion of the 
Governmental Lender Note remains outst~ding, to the end that the interest on the Governmental 
Lender Note shall be excluded from gross income for federal income tax purposes. The Borrower 
hereby covenants and agrees, continuously during the Qualified Projects Period, to comply with 
all the provisions of the Regulatory Agreement. 

(h) lnformation Reporting: Requirements. The Borrower will comply with the 
information reporting requirements of Section 149(e)(2) of the Code requiring certain information 
regarding the Governmental Lender Note to be filed with the Internal Revenue Service within 
prescribed time limits. 

(i) Governmental Lender Note Not a Hedge Bond. The Borrower covenants and 
agrees that not more than 50% of the proceeds of the Governmental Lender Note will be invested 
in Nonpurpose Investments having a substantially guaranteed Yield for four years or more within 
the meaning of Section 149(f)(3)(A)(ii) of the Code, and the Borrower reasonably expects that at 
least 85% of the spendable proceeds of the Governmental Lender Note will be used to carry out 
the governmental purposes of the Governmental Lender Note within the three-year period 
beginning on the Closing Date. 

(j) Termination of Restrictions. Although the parties hereto recognize that, subject 
to the provisions of the Regulatory Agreement, the provisions of this Borrower Loan Agreement 
shall terminate in accordance with Section I 0.14 hereof, the pai1ies hereto recognize that pursuant 
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to the Regulatory Agreement, ce1tain requirements, including the requirements incorporated by 
reference in this Section, may continue in effect beyond the term hereof. 

(k) Public Approval. The Borrower covenants and agrees that the proceeds of the 
Governmental Lender Note will not be used in a manner that deviates in any substantial degree 
from the Projects described in the written notice of a public hearing regarding the Governmental 
Lender Note. 

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

(m) Modification of Tax Covenants. Subsequent to the origination of the Funding 
Loan and prior to its payment in full (or provision for the payment thereof having been made in 
accordance with the provisions of the Funding Loan Agreement), this Section 5.34 hereof may 
not be amended, changed, modified, altered or terminated except as permitted herein and by the 
Funding Loan Agreement and with the Written Consent of the Governmental Lender and the 
Funding Lender. Anything contained in this Agreement or the Funding Loan Agreement to the 
contrary notwithstanding, the Governmental Lender, the Funding Lender and the Borrower 
hereby agree to amend this Borrower Loan Agreement and, if appropriate, the Funding Loan 
Agreement and the Regulatory Agreement, to the extent required, in the opinion of Tax Counsel, 
in order for interest on the Governmental Lender Note to remain excludable from gross income 
for federal income tax purposes. The party requesting such amendment, which may include the 
Funding Lender, shall notify the other parties to this Borrower Loan Agreement of the proposed 
amendment and send a copy of such requested amendment to Tax Counsel. After review of such 
proposed amendment, Tax Counsel shall render to the Funding Lender and the Governmental 
Lender an opinion as to the effect of such proposed amendment upon the includability of interest 
on the Governmental Lender Note in the gross income of the recipient thereof for federal income 
tax purposes. The Borrower shall pay all necessary fees and expenses incurred with respect to 
such amendment. The Borrower, the Governmental Lender and, where applicable, the Funding 
Lender per written instructions from the Governmental Lender shall execute, deliver and, if 
applicable, the Borrower shall file of record, any and all documents and instruments, including 
without limitation, an amendment to the Regulatory Agreement, with a file-stamped copy to the 
Funding Lender, necessary to effectuate the intent of this Section 5.34, and the Borrower and the 
Governmental Lender 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 Tax Counsel) if either the Borrower or the Governmental 
Lender defaults in the performance of its obligation under this Section 5.34; provided, however, 
that the Funding Lender shall take no action under this Section 5.34 without first notifying the 
Borrower or the Governmental Lender, as is applicable, of its intention to take such action and 
providing the Borrower or the Governmental Lender, as is applicable, a reasonable oppo1tunity to 
comply with the requirements of this Section 5.34. 

The Borrower irrevocably authorizes and directs the Funding Lender and any other agent 
designated by the Governmental Lender to make payment of such amounts from funds of the 
Borrower, if any, held by the Funding Lender, or any agent of the Governmental Lender or the 
Funding Lender. The Borrower further covenants and agrees that, pursuant to the requirements of 
Treasury Regulation Section 1.148-1 (b), it (or any related person contemplated by such 
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regulations) will not purchase interests in the Governmental Lender Note in an amount related to 
the amount of the Borrower Loan. 

Section 5.35. Payment of Rebate. 

(a) Arbitrage Rebate. The Borrower agrees to take all steps necessary to compute 
and pay any rebatable arbitrage relating to the Funding Loan or the Governmental Lender Note in 
ac.cordance with Section 148(f) of the Code including: 

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

(A) a statement, signed by the Borrower, stating the Rebate Amount 
as of such Computation Date; 

(B) if such Computation Date is an Installment Computation Date, 
an amount that, together with any amount then held for the credit of the Rebate 
Fund, is equal to at least 90% of the Rebate Amount as of such Installment 
Computation Date, less any "previous rebate payments" made to the United 
States (as that term is used in Section 1.148-3([)(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)(l) of the Regulations); and 

(C) an Internal Revenue Service Form 8038-T properly signed and 
completed as of such Computation Date. 

(ii) Correction of Underpayments. If the Borrower shall discover or be 
notified as of any date that any payment paid to the United States Treasury pursuant to 
this Section 5.35 of an amount described in Section 5.35(a)(i)(A) or (B) above shall have 
failed to satisfy any requirement of Section 1.148-3 of the Regulations (whether or not 
such failure shall be due to any default by the Borrower, the Governmental Lender or the 
Funding Lender), the Borrower shall (1) pay to the Servicer (for deposit to the Rebate 
Fund) and cause the Servicer to pay to the United States Treasury from the Rebate Fund 
the underpayment of the Rebate Amount, togeiher with any penalty and/or interest due, 
as specified in Section 1.148-3(h) of the Regulations, within 175 days after any discovery 
or notice and (2) deliver to the Servicer an Internal Revenue Service Form 8038-T 
completed as of such date. If such underpayment of the Rebate Amount, together with 
any penalty and/or interest due, is not paid to the United States Treasury in the amount 
and manner and by the time specified in the Regulations, the Borrower shall take such 
steps as are necessary to prevent the Governmental Lender Note from becoming an 
arbitrage bond within the meaning of Section 148 of the Code. 

(iii) Records. The Borrower shall retain all of its accounting records relating 
to the funds established under this Borrower Loan Agreement and all calculations made 
in preparing the statements described in this Section 5.35 for at least six years after the 
later of the final maturity of the Governmental Lender Note or the date the Funding Loan 
is retired in full. 
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(iv) Costs. The Borrower agrees to pay all of the fees and expenses of a 
nationally recognized Tax Counsel, the Rebate Analyst, a ce11ified public accountant and 
any other necessary consultant employed by the Borrower or the Funding Lender in 
connection with computing the Rebate Amount. 

(v) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly 
pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements to any person other than the federal government by entering into any 
investment arrangement with respect to the Gross Proceeds of the Funding Loan which is 
not purchased at Fair Market Value or includes terms that the Borrower would not have 
included if the Funding Loan were not subject to Section 148(f) of the Code. 

(vi) Modification of Requirements. If at any time during the term of this 
Agreement, the Governmental Lender, the Funding Lender or the Borrower desires to 
take any action which would otherwise be prohibited by the tenns of this Section S.3S, 
such Person shall be permitted to take such action if it shall first obtain and provide to the 
other Persons named herein a Tax Counsel No Adverse Effect Opinion with respect to 
such action. 

(b) Rebate Fund. The Servicer shall establish and hold a separate fund designated as 
the "Rebate Fund." The Servicer shall deposit or transfer to the credit of the Rebate Fund each 
amount delivered to the Servicer by the Borrower for deposit thereto and each amount directed by 
the Borrower to be transferred thereto. 

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

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

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

(f) Moneys and securities held in the Rebate Fund shall not be deemed funds of tbe 
Funding Lender or of the Governmental Lender and are not pledged or otherwise subject to any 
security interest in favor of the Funding Lender to secure the Funding Loan or any other 
obligations. 

(g) Notwithstanding anything to the contrary in this Borrower Loan Agreement, no 
payment shall be made to the United States if the Borrower shall furnish to the Governmental 
Lender and the Funding Lender an opinion of Tax Counsel to the effect that such payment is not 
required under Section l48(d) and (f) of the Code in order to maintain the exclusion from gross 
income for federal income tax purposes of interest on the Governmental Lender Note. In such 
event, the Borrower shall be entitled to withdraw funds from the Rebate Fund to the extent the 
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Borrower shall provide a Tax Counsel No Adverse Effect Opinion to the Governmental Lender 
and the Funding Lender with respect to such withdrawal. 

(h) Notwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 5.35 need not be made to the extent that neither the 
Governmental Lender nor the Borrower will thereby fail to comply with any requirements of 
Section !48(f) of the Code based on a Tax Counsel No Adverse Effect Opinion, a copy of which 
shall be provided to the Funding Lender. 

Section 5.36. Covenants under Funding Loan Agreement. The Borrower will fully and 
faithfully perform all the duties and obligations which the Governmental Lender has covenanted and 
agreed in the Funding Loan Agreement to cause the Borrower to perform and any duties and obligations 
which the Borrower is required in the Funding Loan Agreement to perform. The foregoing will not apply 
to any duty or undertaking of the Governmental Lender which by its nature cannot be delegated or 
assigned. 

Section 5.37. Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event 
of Default hereunder, specifying the nature and period of existence of such event and the actions being 
taken or proposed to be taken with respect thereto. 

Section 5.38. Continuing Disclosure Agreement. The Borrower and the Funding Lender 
shall enter into the Continuing Disclosure Agreement to provide for the continuing disclosure of 
information about the Governmental Lender Note, the Borrower and other matters as specifically 
provided for in such agreement. 

ARTICLE VI 
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 6.1. Management Agreement. Without first obtaining the Funding Lender's prior 
Written Consent, enter into the Management Agreement, and thereafter the Borrower shall not, without 
the Funding Lender's prior Written Consent (which consent shall not be unreasonably withheld) and 
subject to the Regulatory Agreement: (i) surrender, terminate or cancel the Management Agreement or 
otherwise replace the Property General Partner or enter into any other management agreement; (ii) reduce 
or consent to the reduction ohhe term of the Management Agreement; (iii) increase or consent to the 
increase of the amount of any charges under the Management Agreement; (iv) otherwise modify, change, 
supplement, alter or amend in any material respect, or waive or release in any material respect any of its 
rights and remedies under, the Management Agreement; or (v) suffer or permit the occurrence and 
continuance of a default beyond any applicable cure period under the Management Agreement (or any 
successor management agreement) if such default permits the Property General Partner to terminate the 
Management Agreement (or such successor management agreement). 

Section 6.2. 
into another Person. 

Dissolution. Dissolve or liquidate, in whole or in part, merge with or consolidate 
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Section 6.3. Change in Business or Operation of Property. Enter into any 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 Projects as a multi-family property or terminate such business for any reason whatsoever 
(other than temporary cessation in connection with construction, as appropriate, of the Project). 

Section 6.4. Debt Cancellation. Cancel or otherwise forgive or release any claim or debt 
owed to the Borrower by a Person, except for adequate consideration or in the ordinary course of the 
Borrower's business in its reasonable judgment. 

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

Section 6.6. Transfers. Make, suffer or permit the occurrence of any Transfer other than a 
transfer permitted under the Security Instrument, nor transfer any material License required for the 
operation of the Project. 

Section 6. 7. Debt. Other than as expressly approved in writing by the Funding Lender, 
create, incur or assume any indebtedness for borrowed money (including subordinate debt) whether 
unsecured or secured by all or any portion of the Projects or interest therein or in the Borrower or any 
partner thereof (including subordinate debt) other than (i) the Borrower Payment Obligations, (ii) the 
Subordinate Debt, (iii) secured indebtedness incurred pursuant to or permitted by the Borrower Loan 
Documents and the Funding Loan Documents, and (iv) trade payables incurred in the ordinary course of 
business. 

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

Section 6.9. Principal Place of Business. Change its principal place of business without 
providing 30 days' prior Written Notice of the change to the Funding Lender and the Servicer. 

Section 6.10. Partnership Agreement. Without the Funding Lender's prior Written Consent 
(which consent shall not be unreasonably withheld) surrender, tenninate, 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; provided, however, the consent of Funding Lender is 
not required for an amendment of the Partnership Agreement resulting solely from the "Permitted 
Transfer" of partnership interests of Borrower as defined in and permitted by the Security Instrument. 

Section 6.11. ERISA. Maintain, sponsor, contribute to or become obligated to contribute to, or 
suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor, contribute to or become 
obligated to contribute to, any Plan, or permit the assets of the Borrower to become "plan assets," whether 
by operation of law or under regulations promulgated under ERISA. 

Section 6.12. No Hedging Arrangements. Without the prior Written Consent of the Funding 
Lender or unless otherwise required by this Borrower Loan Agreement, the Borrower will not enter into 
or guarantee, provide security for or otherwise undertake any form of contractual obligation with respect 
to any interest rate swap, interest rate cap or other arrangement that has the effect of an interest rate swap 
or interest rate cap or that otherwise (directly or indirectly, derivatively or synthetically) hedges interest 
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rate risk associated with being a debtor of variable rate debt or any agreement or other arrangement to 
enter into any of the above on a future date or after the occurrence of one or more events in the future. 

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

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

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

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

Section 6.15. Personal Property. Borrower shall not install materials, personal property, 
equipment or fixtures subject to any security agreement or other agreement or contract wherein the right 
is reserved to any Person other than Borrower to remove or repossess any such materials, equipment or 
fixtures, or whereby title to any of the same is not completely vested in Borrower at the time of 
installation, without Funding Lender's prior Written Consent; provided, however, that this Section 6.15 
shall not apply to laundry equipment or other equipment that is owned by a third-party vendor and 
commercial tenants. 

Section 6.16. Fiscal Year. Without Funding Lender's Written Consent, which shall not be 
unreasonably withheld, neither Borrower nor General Partner shall change the times of commencement or 
termination of its fiscal year or other accounting periods, or change its methods of accounting, other than 
to conform to GAAP. 

Section 6.17. Publicity. Neither Borrower nor General Paiiner shall issue any publicity release 
or other communication to any print, broadcast or on-line media, post any sign or in any other way 
identify Funding Lender or any of its Affiliates as the source of the financing provided for herein, without 
the prior written approval of Funding Lender in each instance (provided that nothing herein shall prevent 
Borrower or General Partner from identifying Funding Lender or its Affiliates as the source of such 
financing to the extent that Borrower or General Partner are required to do so by disclosure requirements 
applicable to publicly held companies). Borrower and General Partner agree that no sign shall be posted 
on the Projects in connection with the construction of the Improvements unless such sign identifies 
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Citigroup and its affiliates as the source of the financing provided for herein or Funding Lender consents 
to not being identified on any such sign. 

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

ARTICLE VII 
RESERVED 

ARTICLE VIII 
DEFAULTS 

Section 8.1. Events of Default. Each of the following events shall constitute an "Event of 
Default" under the Borrower Loan Agreement: 

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

(b) failure by or on behalf of the Borrower to pay when due any amount (other than 
as provided in subsection (a) above or elsewhere in this Section 8.1) required to be paid by the 
Borrower under this Borrower Loan Agreement, the Borrower Note, the Security Instrument or 
any of the other Borrower Loan Documents or Funding Loan Documents, including a failure to 
repay any amounts that have been previously paid but are recovered, attached or enjoined 
pursuant to any insolvency, receivership, liquidation or similar proceedings, which default 
remains uncured for a period of five (5) days after Written Notice thereof shall have been given to 
the Borrower; 

(c) an Event of Default, as defined by the Borrower Note, the Security Instrument or 
any other Borrower Loan Document, occurs (or to the extent an "Event of Default" is not defined 
in any other Borrower Loan Document, any default or breach by the Borrower or any Guarantor 
of its obligations, covenants, representations or warranties under such Borrower Loan Document 
occurs and any applicable notice and/or cure period has expired); 

(d) any representation or warranty made by any of the Borrower, the Guarantor or 
the General Pm1ner in any Borrower Loan Document or Funding Loan Document to which it is a 
pm1y, or in any report, certificate, financial statement or other instrument, agreement or document 
furnished by the Borrower, the Guarantor or the General Pm1ner in connection with any Borrower 
Loan Document or Funding Loan Document, shall be false or misleading in any material respect 
as of the Closing Date; 

(e) the Borrower shall make a general assignment for the benefit of creditors, or shall 
generally not be paying its debts as they become due; 
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(f) the Borrower Controlling Entity shall make a general assignment for the benefit 
of creditors, shall generally not be paying its debts as they become due, or an Act of Bankruptcy 
with respect to the Borrower Controlling Entity shall occur, unless in all cases the Borrower 
Controlling Entity is replaced with a substitute Borrower Controlling Entity that satisfies the 
requirements of the Construction Funding Agreement; 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 Event 
of Default shall be deemed to have occurred; 

(g) any portion of Borrower Deferred Equity to be made by the Equity Investor and 
required for (i) completion of the construction, as the case may be, of the Improvements, (ii) the 
satisfaction of the Conditions of Conversion or (iii) the operation of the Improvements, is not 
received in accordance with the terms of the Partnership Agreement after the expiration of all 
applicable notice and cure periods; 

(h) the failure by Borrower or any ERISA Affiliate of Borrower to comply in all 
respects with ERISA, or the occurrence of any other event (with respect to the failure of 
Borrower or any ERISA Affiliate to pay any amount required to be paid under ERISA or with 
respect to the termination of, or withdrawal of Borrower or any ERISA Affiliate from, any 
employee benefit or welfare plan subject to ERISA) the effect of which is to impose upon 
Borrower (after giving effect to the tax consequences thereof) for the payment of any amount in 
excess of Fifty Thousand Dollars ($50,000); 

(i) a Bankruptcy Event shall occur with respect to Borrower, General Partner or 
Guarantor, or there shall be a change in the assets, liabilities or financial position of any such 
Person which has a material adverse effect upon the ability of such Person to perform such 
Person's obligations under this Borrower Loan Agreement, any other Borrower Loan Document 
or any Related Document, provided that any such Bankruptcy Event with respect to a Guarantor 
shall not constitute an Event of Default: (i) if such Bankruptcy Event occurs on or after the date 
upon which the Guaranty terminates in accordance with its terms ( or the date upon which all of 
the Guaranties have terminated in accordance with their terms, if more than one Guaranty was 
executed by such Guarantor), or (ii) if such Bankruptcy Event occurs prior to the date upon which 
the Guaranty terminates in accordance with its terms (or the date upon which all of the Guaranties 
have terminated in accordance with their terms, if more than one Guaranty was executed by such 
Guarantor) and the Borrower replaces such Guarantor with a person or entity satisfying the 
Funding Lender's mortgage credit standards for principals and acceptable to the Funding Lender 
in its sole and absolute discretion within thirty (30) days after notice thereof from the Funding 
Lender; 

(j) all or any part of the property of Borrower is attached, levied upon or otherwise 
seized by legal process, and such attachment, levy or seizure is not quashed, stayed or released: 
(i) prior to completion of the construction, as the case may be, of the Improvements, within ten 
(I 0) days of the date thereof or (ii) after completion of the construction, as the case may be, of the 
Improvements, within thirty (30) days of the date thereof; 

(k) subject to Section 10.16 hereof, Borrower fails to pay when due any monetary 
obligation (other than pursuant to this Borrower Loan Agreement) to any Person in excess of 
$ I 00,000, and such failure continues beyond the expiration of any applicable cure or grace 
periods; 
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(]) any material litigation or proceeding is commenced before any Governmental 
Authority against or affecting Borrower, General Partner or Guarantor, or prope1iy of Borrower, 
General Partner or Guarantor, or any part thereof, and such litigation or proceeding is not 
defended diligently and in good faith by Borrower, General Partner or Guarantor, as applicable, 
provided that any such material litigation or proceeding against Guarantor shall not constitute an 
Event of Default: (i) if such material litigation is commenced on or after the date upon which the 
Guaranty terminates in accordance with its terms (or the date upon which all of the Guaranties 
have terminated in accordance with their terms, if more than one Guaranty was executed by such 
Guarantor), or (ii) if such material litigation or proceeding is commenced prior to the date upon 
which the Guaranty terminates in accordance with its terms (or the date upon which all of the 
Guaranties have terminated in accordance with their terms, if more than one Guaranty was 
executed by such Guarantor) and the Borrower replaces such Guarantor with a person or entity 
satisfying the Funding Lender's mortgage credit standards for principals and acceptable to the 
Funding Lender in its sole and absolute discretion within thirty (30) days after notice thereof from 
the Funding Lender; 

(m) a final judgment or decree for monetary damages in excess of $50,000 or a 
monetary fine or penalty (not subject to appeal or as to which the time for appeal has expired) is 
entered against Borrower, General Partner or Guarantor by any Governmental Authority, and 
such judgment, decree, fine or penalty is not paid and discharged or stayed (i) prior to completion 
of the construction, as the case may be, of the Improvements, within ten ( 10) days after entry 
thereof or (ii) after completion of the construction, as the case may be, of the Improvements, 
within thirty (30) days after entry thereof ( or such longer period as may be permitted for payment 
by the tenns of such judgment, fine or penalty) , provided that any such judgment, decree, fine or 
penalty against the Guarantor shall not constitute an Event of Default: (i) if such judgment, 
decree, fine or penalty is entered on or after the date upon which the Guaranty terminates in 
accordance with its terms (or the date upon which all of the Guaranties have terminated in 
accordance with their tenns, if more than one Guaranty was executed by such Guarantor), or 
(ii) if such judgment, decree, fine or penalty is entered prior to the date upon which the Guaranty 
terminates in accordance with its terms ( or the date upon which all of the Guaranties have 
terminated in accordance with their terms, if more than one Guaranty was executed by such 
Guarantor) and the Borrower replaces such Guarantor with a person or entity satisfying the 
Funding Lender's mortgage credit standards for principals and acceptable to the Funding Lender 
in its sole and absolute discretion within thirty (30) days after notice thereof from the Funding 
Lender; 

(n) a final, un-appealable and uninsured money judgment or judgments, in favor of 
any Person other than a Governmental Authority, in the aggregate sum of $50,000 or more shall 
be rendered against Borrower, General Pa1tner or Guarantor, or against any of their respective 
assets, that is not paid, superseded or stayed (i) prior to completion of the construction, as the case 
may be, of the Improvements, within ten (10) days after entry thereof or (ii) after completion of 
the construction, as the case may be, of the Improvements, within thirty (30) days after entry 
thereof ( or such longer period as may be permitted for payment by the terms of such judgment); 
or any levy of execution, writ or warrant of attachment, or similar process, is entered or filed 
against Borrower, General Partner or Guarantor, or against any of their respective assets (that is 
likely to have a material adverse effect upon the ability of Borrower, General Partner or 
Guarantor to perform their respective obligations under this Borrower Loan Agreement, any other 
Borrower Loan Document or any Related Document), and such judgment, writ, warrant or 
process shall remain unsatisfied, unsettled, unvacated, unhanded and unstayed (i) prior to 
completion of the construction, as the case may be, of the l mprovements, for a period of ten ( 10) 
days or (ii) after completion of the construction, as the case may be, of the Improvements, for a 
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period of thirty (30) days, or in any event later than five (5) Business Days prior to the date of any 
proposed sale thereunder, provided that any such judgment, levy, writ, warrant, attachment or 
similar process against the Guarantor shall not constitute an Event of Default: (i) if such 
judgment, levy, writ, warrant, attachment or similar process is entered on or after the date upon 
which the Guaranty tenninates in accordance with its terms (or the date upon which all of the 
Guaranties have terminated in accordance with their terms, if more than one Guaranty was 
executed by such Guarantor), or (ii) if such judgment, levy, writ, warrant, attachment or similar 
process is entered prior to the date upon which the Guaranty terminates in accordance with its 
tenns (or the date upon which all of the Guaranties have terminated in accordance with their 
tenns, if more than one Guaranty was executed by such Guarantor) and the Borrower replaces 
such Guarantor with a person or entity satisfying the Funding Lender's mortgage credit standards 
for principals and acceptable to the Funding Lender in its sole and absolute discretion within 
thirty (30) days after notice thereof from the Funding Lender; 

(o) the inability of Borrower to satisfy any condition for the receipt of a 
Disbursement hereunder ( other than an Event of Default specifically addressed in this Section 
8.1) and failure fo resolve the situation to the satisfaction of Funding Lender for a period in 
excess of thirty (30) days after Written Notice from Funding Lender unless (i) such inability shall 
have been caused by conditions beyond the control of Borrower, including, without limitation, 
acts of God or the elements, fire, strikes and disruption of shipping; (ii) Borrower shall have made 
adequate provision, acceptable to Funding Lender, for the protection of materials stored on-site or 
off-site and for the protection of the Improvements to the extent then constructed against 
deterioration and against other loss or damage or theft; (iii) Borrower shall furnish to Funding 
Lender satisfactory evidence that such cessation of construction will not adversely affect or 
interfere with the rights of Borrower under labor and materials contracts or subcontracts relating 
to the construction or operation of the Improvements; and (iv) Borrower shall furnish to Funding 
Lender satisfactory evidence that the completion of the construction of the Improvements can be 
accomplished by the Completion Date; 

(p) the construction of the Improvements is abandoned or halted prior to completion 
for any period of thirty (30) consecutive days; 

(q) Borrower shall fail to keep in force and effect any material permit, license, 
consent or approval required under this Borrower Loan Agreement, or any Governmental 
Authority with jurisdiction over the Mortgaged Property or the Projects orders or requires that 
construction of the Improvements be stopped, in whole or in part, or that any required approval, 
license or permit be withdrawn or suspended, and the order, requirement, withdrawal or 
suspension remains in effect for a period of thirty (30) days; 

(r) failure by the Borrower to Substantially Complete the construction, as the case 
may be, of the Improvements in accordance with this Borrower Loan Agreement on or prior to 
the Substantial Completion Date; 

(s) failure by Borrower to complete the construction, as the case may be, of the 
Improvements in accordance with this Borrower Loan Agreement on or prior to the Completion 
Date; 

(t) failure by Borrower to satisfy the Conditions to Conversion on or before the 
Outside Conversion Date; 
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(u) failure by any Subordinate Lender to disburse the proceeds of its Subordinate 
Loan in approximately such amounts and at approximately such times as set forth in the Cost 
Breakdown and in the Subordinate Loan Documents; 

(v) an "Event of Default" or "Default" (as defined in the applicable agreement) shall 
occur under any of the Subordinate Loan Documents, after the expiration of all applicable notice 
and cure periods; 

(w) Borrower fails to obtain all grading, foundation, building and all other 
construction permits, licenses and authorizations from all applicable Government Authorities or 
third parties necessary for the completion of the construction, as the case may be, of the 
Improvements, and the operation of, and access to, the Project, within 425 days after the Closing 
Date; or 

(x) any failure by the Borrower to perform or comply with any of its obligations 
under this Borrower Loan Agreement (other than those specified in this Section 8.1), as and when 
required, which continues for a period of thirty (30) days after written notice of such failure by 
Funding Lender or the Servicer on its behalf to the Borrower; provided, however, if such failure 
is susceptible of cure but cannot reasonably be cured within such thirty (30) day period, and the 
Borrower shall have commenced to cure such failure within such thirty (30) day period and 
thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall 
be extended for an additional period of time as is reasonably necessary for the Borrower in the 
exercise of due diligence to cure such failure, such additional period not to exceed sixty (60) 
days. However, no such notice or grace period shall apply to the extent such failure could, in the 
Funding Lender's judgment, absent immediate exercise by the Funding Lender of a right or 
remedy under this Borrower Loan Agreement, result in harm to the Funding Lender, impairment 
of the Borrower Note or this Borrower Loan Agreement or any security given under any other 
Borrower Loan Document. 

Section 8.2. Remedies. 

Section 8.2.l Acceleration. Upon the occurrence of an Event of Default ( other than 
an Event of Default described in paragraph (e), (f) or (i) of Section 8.1) and at any time and from time to 
time thereafter, as long as such Event of Default continues to exist, in addition to any other rights or 
remedies available to the Governmental Lender pursuant to the Borrower Loan Documents or at law or in 
equity, the Funding Lender may, take such action, without notice or demand, as the Funding Lender 
deems advisable to protect and enforce its rights against the Borrower and in and to the Project, including 
declaring the Borrower Payment Obligations to be immediately due and payable (including, without 
limitation, the principal of, Prepayment Premium, if any, and interest on and all other amounts due on the 
Borrower Note to be immediately due and payable), without notice or demand, and apply such payment 
of the Borrower Payment Obligations in any manner and in any order determined by Funding Lender, in 
Funding Lender's sole and absolute discretion; and upon any Event of Default described in paragraph (e), 
(f) or (i) of Section 8.1, the Borrower Payment Obligations shall become immediately due and payable, 
without notice or demand, and the Borrower hereby expressly waives any such notice or demand, 
anything contained in any Borrower Loan Document to the contrary notwithstanding. Notwithstanding 
anything herein to the contrary, enforcement of remedies hereunder and under the Funding Loan 
Agreement shall be controlled by the Funding Lender. 

Section 8.2.2 Remedies Cumulative. Upon the occurrence of an Event of Default, all 
or any one or more of the rights, powers, privileges and other remedies available to the Funding Lender 
against the Borrower under the Borrower Loan Documents or at law or in equity may be exercised by the 
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Funding Lender, at any time and from time to time, whether or not all or any of the Borrower Payment 
Obligations shall be declared due and payable, and whether or not the Funding Lender shall have 
commenced any foreclosure proceeding or other action for the enforcement of its rights and remedies 
under any of the Borrower Loan Documents. Any such actions taken by the Funding Lender shall be 
cumulative and concurrent and may be pursued independently, singly, successively, together or otherwise, 
at such time and in such order as the Funding Lender may determine in its sole discretion, to the fullest 
extent permitted by law, without impairing or otherwise affecting the other rights and remedies of the 
Funding Lender permitted by law, equity or contract or as set forth in the Borrower Loan Documents. 
Without limiting the generality of the foregoing, the Borrower agrees that if an Event of Default is 
continuing, all Liens and other rights, remedies or privileges provided to the Funding Lender shall remain 
in full force and effect until they have exhausted all of its remedies, the Security Instrument has been 
foreclosed, the Projects has been sold and/or otherwise realized upon satisfaction of the Borrower 
Payment Obligations or the Borrower Payment Obligations has been paid in full. To the extent permitted 
by applicable law, nothing contained in any Borrower Loan Document shall be construed as requiring the 
Funding· Lender to resort to any portion of the Projects for the satisfaction of any of the Borrower 
Payment Obligations in preference or priority to any other portion, and the Funding Lender may seek 
satisfaction out of the entire Projects or any part thereof, in its absolute discretion. 

Notwithstanding any provision herein to the contrary, the Governmental Lender and the Funding 
Lender agrees that any cure of any default made or tendered by the Equity Investor shall be deemed to be 
a cure by the Borrower and shall be accepted or rejected on the same basis as if made or tendered by the 
Borrower. 

Section 8.2.3 Delay. No delay or om1ss1on to exercise any remedy, right, power 
accruing upon an Event of Default, or the granting of any indulgence or compromise by the Funding 
Lender shall impair any such remedy, right or power hereunder or be construed as a waiver thereof, but 
any such remedy, right or power may be exercised from time to time and· as often as may be deemed 
expedient. A waiver of one Potential Default or Event of Default shall not be construed to be a waiver of 
any subsequent Potential Default or Event of Default or to impair any remedy, right or power consequent 
thereon. Notwithstanding any other provision of this Borrower Loan Agreement, the Funding Lender 
reserves the right to seek a deficiency judgment or preserve a deficiency claim, in connection with the 
foreclosure of the Security Instrument to the extent necessary to foreclose on the Project, the Rents, the 
funds or any other collateral. 

Section 8.2.4 Set Off; Waiver of Set Off. Upon the occurrence of an Event of 
Default, Funding Lender may, at any time and from time to time, without notice to Borrower or any other 
Person (any such notice being expressly waived), set off and appropriate and apply (against and on 
account of any obligations and liabilities of Borrower to Funding Lender arising under or connected with 
this Borrower Loan Agreement and the other Borrower Loan Documents and the Funding Loan 
Documents, irrespective of whether or not Funding Lender shall have made any demand therefor, and 
although such obligations and liabilities may be contingent or unmatured), and Borrower hereby grants to 
Funding Lender, as security for the Payment Obligations, a security interest in, any and all deposits 
(general or special, including but not limited to Debt evidenced by certificates of deposit, whether 
matured or unmatured, but not including trust accounts) and any other Debt at any time held or owing by 
Funding Lender to or for the credit or the account of Borrower. 

Section 8.2.5 Assumption of Obligations. In the event that the Funding Lender or its 
assignee or designee shall become the legal or beneficial owner of the Projects by foreclosure or deed in 
lieu of foreclosure, such pai1y shall succeed to the rights and the obligations of the Borrower under this 
Borrower Loan Agreement, the Borrower Note, the Regulatory Agreement, and any other Borrower Loan 
Documents and Funding Loan Documents to which the Borrower is a pa11y. Such assumption shall be 
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effective from and after the effective date of such acquisition and shall be made with the benefit of the 
limitations of liability set forth therein and without any liability for the prior acts of the Borrower. 

Section 8.2.6 Accounts Receivable. Upon the occurrence of an Event of Default, 
Funding Lender shall have the right, to the extent permitted by law, to impound and take possession of 
books, records, notes and other documents evidencing Borrower's accounts, accounts receivable and 
other claims for payment of money, arising in connection with the Project, and to make direct collections 
on such accounts, accounts receivable and claims for the benefit of Funding Lender. 

Section 8.2.7 Defaults under Other Documents. Funding Lender shall have the right 
to cure any default under any of the Related Documents, but shall have no obligation to do so. 

Section 8.2.8 Abatement of Disbursements. Notwithstanding any provision to the 
contrary herein or any of the other Borrower Loan Documents or the Funding Loan Documents, Funding 
Lender's obligation to make further Disbursements shall abate (i) during the continuance of any Potential 
Default, (ii) after any disclosure to Funding Lender of any fact or circumstance that, absent such 
disclosure, would cause any representation or warranty of Borrower to fail to be true and correct in all 
material respects, unless and until Funding Lender elects to permit further Disbursements notwithstanding 
such event or circumstance; and (iii) upon the occurrence of any Event of Default. 

Section 8.2.9 Completion of Improvements. Upon the occurrence of any Event of 
Default, Funding Lender shall have the right to cause an independent contractor selected by Funding 
Lender to enter into possession of the Projects and to perform any and all work and labor necessary for 
the completion of the Projects substantially in accordance with the Plans and Specifications, if any, and to 
perform Borrower's obligations under this Borrower Loan Agreement. All sums expended by Funding 
Lender for such purposes shall be deemed to have been disbursed to and borrowed by Borrower and shall 
be secured by the Security Documents. 

Section 8.2.10 Right to Directly Enforce. Notwithstanding any other provision hereof 
to the contrary, the Funding Lender shall have the right to directly enforce all rights and remedies 
hereunder with or without involvement of the Governmental Lender, provided that only the Governmental 
Lender may enforce the Unassigned Rights and Funding Lender shall not impair Governmental Lender's 
enforcement of Unassigned Rights. In the event that any of the provisions set forth in this Section 8.2.1 O 
are inconsistent with the covenants, terms and conditions of the Security Instrument, the covenants, terms 
and conditions of the Security Instrument shall prevail. 

Section 8.2.11 Power of Attorney. Effective upon the occurrence of an Event of 
Default, and continuing until and unless such Event of Default is cured or waived, Borrower hereby 
constitutes and appoints Funding Lender, or an independent contractor selected by Funding Lender, as its 
true and lawful attorney-in-fact with full power of substitution, for the purposes of completion of the 
Projects and performance of Borrower's obligations under this Borrower Loan Agreement in the name of 
Borrower, and hereby empowers said attorney-in-fact to do any or all of the following upon the 
occurrence and continuation of an Event of Default (it being understood and agreed that said power of 
attorney shall be deemed to be a power coupled with an interest which cannot be revoked until full 
payment and performance of all obligations under this Borrower Loan Agreement and the other Borrower 
Loan Documents and the Funding Loan Documents): 

(a) to use any of the funds of Borrower or General Pai1ner, including any balance of 
the Borrower Loan, as applicable, and any funds which may be held by Funding Lender for 
Borrower (including all funds in all deposit accounts in which Borrower has granted to Funding 
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Lender a security interest), for the purpose of effecting completion of the construction, as the case 
may be, of the Improvements, in the manner called for by the Plans and Specifications; 

(b) to make such additions, changes and corrections in the Plans and Specifications 
as shall be necessary or desirable to complete the Projects in substantially the manner 
contemplated by the Plans and Specifications; 

(c) to employ any contractors, subcontractors, agents, architects and inspectors 
required for said purposes; 

(d) to employ attorneys to defend against attempts to interfere with the exercise of 
powe_r granted hereby; 

(e) to pay, settle or compromise all existing bills and claims which are or may be 
liens against the Project, the Improvements or the Project, or may be necessary or desirable for 
the completion of the construction, as the case may be, of the Improvements, or clearance of 
objections to or encumbrances on title; 

(f) to execute all applications and certificates in the name of Borrower, which may 
be required by any other construction contract; 

(g) to prosecute and defend all actions or proceedings in connection with the Projects 
and to take such action, require such performance and do any and every other act as is deemed 
necessary with respect to the completion of the construction, as the case may be, of the 
Improvements, which Borrower might do on its own behalf; 

(h) to let new or additional contracts to the extent not prohibited by their existing 
contracts; 

(i) to employ watchmen and erect security fences to protect the Projects from injury; 
and 

(j) to take such action and require such performance as it deems necessary under any 
of the bonds or insurance policies to be furnished hereunder, to make settlements and 
compromises with the sureties or insurers thereunder, and in connection therewith to execute 
instruments of release and satisfaction. 

It is the intention of the parties hereto that upon the occurrence and continuance of an Event of 
Default, rights and remedies may be pursued pursuant to the terms of the Borrower Loan Documents and 
the Funding Loan Documents. The parties hereto acknowledge that, among the possible outcomes to the 
pursuit of such remedies, is the situation where the Funding Lender assignees or designees become the 
owner of the Projects and assume the obligations identified above, and the Borrower Note, the Borrower 
Loan and the other Borrower Loan Documents and Funding Loan Documents remain outstanding. 

Section 9.1. 

ARTICLE IX 
SPECIAL PROVISIONS 

Sale of Note and Secondary Market Transaction. 

Section 9.1.l Cooperation. Subject to the restrictions of Section 2.4 of the Funding 
Loan Agreement, at the Funding Lender's or the Servicer's request (to the extent not already required to 
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be provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use reasonable 
effo11s 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 po11ion of the Governmental Lender Note 
and the Funding Loan or participations therein or securitizations of single or multi-class securities (the 
"Securities") secured by or evidencing ownership interests in all or a portion of the Governmental Lender 
Note and the Funding Loan (each such sale, assignment and/or securitization, a "Secondary Market 
Transaction"); provided that neither the Borrower nor the Governmental Lender shall incur any third 
party or other out-of-pocket costs and expenses in connection with a Secondary Market Transaction, 
including the costs associated with the delivery of any Provided Information or any opinion required in 
connection therewith, and all such costs shall be paid by the Funding Lender or the Servicer, and shall not 
materially modify Borrower's rights or obligations. Without limiting the generality of the foregoing, the 
Borrower shall, so long as the Borrower Loan is still outstanding: 

(a) (i) provide such financial and other information with respect to the Borrower 
Loan, and with respect to the Project, the Borrower, the Property General Partner, the contractor 
of the Projects or the Borrower Controlling Entity, (ii) provide financial statements, audited, if 
available, relating to the Projects with customary disclaimers for any forward looking statements 
or lack of audit, and (iii), at the expense of the Funding Lender or the Servicer, perform or permit 
or cause to be performed or permitted such site inspection, appraisals, surveys, market studies, 
environmental reviews and reports (Phase I's and, if appropriate, Phase II's), engineering reports 
and other due diligence investigations of the Project, as may be reasonably requested from time to 
time by the Funding Lender or the Servicer or the Rating Agencies or as may be necessary or 
appropriate in connection with a Secondary Market Transaction or Exchange Act requirements 
(the items provided to the Funding Lender or the Servicer pursuant to this paragraph (a) being 
called the "Provided Information"), together, if customary, with appropriate verification of and/or 
consents to the -Provided Information through letters of auditors or opinions of counsel of 
independent attorneys acceptable to the Funding Lender or the Servicer and the Rating Agencies; 

(b) make such representations and warranties as of the closing date of any Secondary 
Market Transaction with respect to the Project, the Borrower, the Borrower Loan Documents and 
the Funding Loan Documents reasonably acceptable to the Funding Lender or the Servicer, 
consistent with the facts covered by such representations and warranties as they exist on the date 
thereof; and 

(c) execute such amendments to the Borrower Loan Documents and the Funding 
Loan Documents to accommodate such Secondary Market Transaction so long as such 
amendment does not affect the material economic terms of the Borrower Loan Documents and 
the Funding Loan Documents and is not otherwise adverse to the Borrower in its reasonable 
discretion. 

Section 9.1.2 Use of Information. The Borrower understands that certain of the 
Provided Information and the required records may be included in disclosure documents in connection 
with a Secondary Market Transaction, including a prospectus or private placement memorandum (each, a 
"Secondary Market Disclosure Document"), or provided or made available to investors or prospective 
investors in the Securities, the Rating Agencies and service providers or other parties relating to the 
Secondary Market Transaction. In the event that the Secondary Market Disclosure Document is required 
to be revised, the Borrower shall cooperate, subject to Section 9.1.l(c) hereof, with the Funding Lender 
and the Servicer in updating the Provided Information or required records for inclusion or summary in the 
Secondary Market Disclosure Document or for other use reasonably required in connection with a 
Secondary Market Transaction by providing all reasonably requested current information pertaining to the 
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Borrower and the Projects 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 9.1.3 Borrower Obligations Regarding Secondary Market Disclosure 
Documents. In connection with a Secondary Market Disclosure Document, the Borrower shall provide, 
or in the case of a Borrower-engaged third party such as the Property General Partner, cause it to provide, 
information reasonably requested by the Funding Lender pertaining to the Borrower, the Projects or such 
third party (and portions of any other sections reasonably requested by the Funding Lender pertaining to 
the Borrower, the Projects or the third party). The Borrower shall, if requested by the Funding Lender 
and the Servicer, certify in writing that the Borrower has carefully examined those portions of such 
Secondary Market Disclosure Document, pertaining to the Borrower, the Projects or the Property General 
Partner, and such portions (and portions of any other sections reasonably requested and pertaining to the 
Borrower, the Projects or the Property General Partner) do not contain any untrue statement of a material 
fact or omit to state a material fact necessary in order to make the statements made, in the light of the 
circumstances under which they were made, not misleading; provided that the Borrower shall not be 
required to make any representations or warranties regarding any Provided Information obtained from a 
third party except with respect to information it provided to such parties. Furthermore, the Borrower 
hereby indemnifies the Funding Lender, the Governmental Lender and the Servicer for any Liabilities to 
which any such parties may become subject to the extent such Liabilities arise out of or are based upon 
the use of the Provided Information in a Secondary Market Disclosure Document; provided that the 
Borrower shall not provide any indemnification regarding any Provided Information obtained from 
unrelated third parties except with respect to information it provided to such parties. 

Section 9.1.4 Borrower Indemnity Regarding Filings. In connection with filings 
under the Exchange Act or the Securities Act, the Borrower shall (i) indemnify Funding Lender, the 
Governmental Lender and the underwriter group for any securities (the "Underwriter Group") and all 
officials, employees and agents of any of them for any Liabilities to which Funding Lender, the Servicer 
or the Underwriter Group may become subject insofar as the Liabilities arise out of or are based upon the 
omission or alleged omission to state in the Provided Information of a material fact required to be stated 
in the Provided Information in order to make the statements in the Provided Information, in the light of 
the 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 such Liabilities; provided that the Borrower shall not provide 
any indemnification regarding any Provided Information obtained from unrelated third parties except with 
respect to information it provided to such parties. 

Section 9.1.5 Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 hereof of notice of the commencement of any action for which a 
claim for indemnification is to be made against the Borrower, such indemnified party shall notify the 
Borrower in writing of such commencement, but the omission to so notify the Borrower will not relieve 
the Borrower from any liability that it may have to any indemnified paity 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 commencement, to assume the defense thereof with counsel selected by the Borrower and 
reasonably satisfactory to such indemnified party in its sole discretion. After notice from the Borrower to 
such indemnified pa1ty under this Section 9.1.5, the Borrower shall not be responsible for any legal or 
other expenses subsequently incurred by such indemnified party in connection with the defense thereof 
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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. 

Section 9.1.6 Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreement provided for in Section 9.1.4 hereof is for any reason 
held to be unenforceable by an indemnified party in respect of any Liabilities (or action in respect thereof) 
referred to therein which would otherwise be indemnifiable under Section 9.1.4 hereof, the Borrower 
shall contribute to the amount paid or payable by the indemnified party as a result of such Liabilities (or 
action in respect thereof); provided, however, that no Person guilty of fraudulent misrepresentation 
(within the meaning of Section 1 O(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. 

ARTICLEX 
MISCELLANEOUS 

Section 10.1. Notices. All notices, consents, approvals and requests required or permitted 
hereunder or under any other Borrower Loan Document or Funding Loan Document (a "notice") shall be 
deemed to be given and made when delivered by hand, by recognized overnight delivery service, 
confirmed facsimile transmission (provided any telecopy or other electronic transmission received by any 
party after 4:00 p.m., local time, as evidenced by the time shown on such transmission, shall be deemed to 
have been received the following Business Day), or five (5) calendar days after deposited in the United 
States mail, registered or certified, postage prepaid, with return receipt requested, addressed as follows: 

Ifto the Borrower: 

and with a copy to: 

and with a copy to: 

Auburn Gresham Apartments LP 
c/o Evergreen Redevelopment LLC 
566 W. Lake Street, Suite 400 
Chicago, Illinois 60661 
Attention: David Block 

Auburn Gresham Apartments LP 
c/o Imagine Development Group LLC 
5504 S. Michigan Avenue 
Chicago, Illinois 60637 
Attention: Fred Spencer 

Applegate & Thorne-Thomsen, P.C. 
425 South Financial Place, Suite 1900 
Chicago, Illinois 60605 
Attention: Paul Davis 
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and with a copy to: 

and with a copy to: 

If to the Governmental 
Lender: 

and with a copy to: 

and with a copy to: 

If to the Construction 
Lender: 

and with a copy to: 

Wincopin Circle LLLP 
c/o Enterprise Housing Credit Investments, LLC 
70 Corporate Cnter 
l 1000 Broken Land Parkway, Suite 700 
Columbia, Maryland 21044 
Attention: Chad Courtney 

Gallagher Evelius & Jones LLP 
218 North Charles Street, Suite 400 
Baltimore, Maryland 21201 
Attention: Camille Parker 

City of Chicago 
Department of Housing 
121 North LaSalle Street, Suite l 006 
Chicago, Illinois 60602 
Attention: Commissioner, Department of Housing 
Telephone: (312) 744-9476 
Facsimile: (312) 742-2271 

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

City of Chicago 
Office of the City Comptroller's Office 
33 North LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (3 I 2) 742-6544 

Fifth Third Commercial Funding, Inc. 
38 Fountain Square Plaza 
Cincinnati, Ohio 45264 
Attention: David Batey, Senior Vice President 

Bricker & Eckler LLP 
1 00 South Third Street 
Columbus, Ohio 43215 
Attention: Christopher N. Swank 
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If to the Funding 
Lender prior to the 
Conversion Date 

lfto the Permanent 
Funding Lender : 

and a copy of any notices 
of default sent to: 

Cedar Rapids Bank and Trust Company 
500 First A venue NE 
Cedar Rapids, Iowa 5240 I 
Attention: Michael Goerdt 
E-mai I: mgoerdt(!vcrbt.com 
Telephone: (319) 743-7029 

Winthrop & Weinstein, P.A. 
225 S. 6th Street, Suite 3500 
Capella Tower 
Minneapolis, Minnesota 55402 
Attention: Holly Stocker 
E-mail: hstocker@winthrop.com 
Telephone: (612) 604-6490 

49819 

Any party may change such party's address for the notice or demands required under this Borrower Loan 
Agreement by providing written notice of such change of address to the other parties by written notice as 
provided herein. 

Section 10.2. 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 hold the other harmless from and against any and all claims, liabilities, costs and expenses of any 
kind in any way relating to or arising from a claim by any Person that such Person acted on behalf of the 
indemnifying party in connection with the transactions contemplated herein. The provisions of this 
Section 10.2 shall survive the expiration and termination of this Borrower Loan Agreement and the 
repayment of the Borrower Payment Obligations. 

Section 10.3. Survival. This Borrower Loan Agreement and all covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shall survive 
the making by the Governmental Lender of the Borrower Loan and the execution and delivery to the 
Governmental Lender of the Borrower Note and the assignment of the Borrower Note to the Funding 
Lender, and shall continue in full force and effect so long as all or any of the Borrower Payment 
Obligations is unpaid. All the Borrower's covenants and agreements in this Borrower Loan Agreement 
shall inure to the benefit of the respective legal representatives, successors and assigns of the 
Governmental Lender, the Funding Lender and the Servicer. 

Section 10.4. Preferences. The Governmental Lender shall have the continuing and exclusive 
right to apply or reverse and reapply any and all payments by the Borrower to any portion of the 
Borrower Payment Obligations. To the extent the Borrower makes a payment to the Governmental 
Lender or the Servicer, or the Governmental Lender or the Servicer receives proceeds of any collateral, 
which is in whole or part subsequently invalidated, declared to be fraudulent or preferential, set aside or 
required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal 
law, common law or equitable cause, then, to the extent of such payment or proceeds received, the 
Borrower Payment Obligations or part thereof intended to be satisfied shall be revived and continue in 
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full force and effect, as if such payment or proceeds had not been received by the Governmental Lender 
or the Servicer. 

Section 10.5. Waiver of Notice. The Borrower shall not be entitled to any notices of any 
nature whatsoever from the Funding Lender or the Servicer except with respect to matters for which this 
Borrower Loan Agreement or any other Borrower Loan Document specifically and expressly provides for 
the giving of notice by the Funding Lender or the Servicer, as the case may be, to the Borrower and 
except with respect to matters for which the Borrower is not, pursuant to applicable Legal Requirements, 
permitted to waive the giving of notice. The Borrower hereby expressly waives the right to receive any 
notice from the Funding Lender or the Servicer, as the case may be, with respect to any matter for which 
no Borrower Loan Document specifically and expressly provides for the giving of notice by the Funding 
Lender or the Servicer to the Borrower. 

Section 10.6. Offsets, Counterclaims and Defenses. The Borrower hereby waives the right to 
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against 
it by the Funding Lender or the Servicer with respect to a Borrower Loan Payment. Any assignee of 
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 Borrower in any action or proceeding brought by any such assignee upon such documents, 
and any such right to interpose or assert any such unrelated offset, counterclaim or defense in any such 
action or proceeding is hereby expressly waived by the Borrower. 

Section 10.7. Publicity. The Funding Lender and the Servicer (and any Affiliates of either 
party) shall have the right to issue press releases, advertisements and other promotional materials 
describing the Funding Lender's or the Servicer's participation in the making of the Borrower Loan or the 
Borrower Loan's inclusion in any Secondary Market Transaction effectuated by the Funding Lender or 
the Servicer or one of its or their Affiliates. All news releases, publicity or advertising by the Borrower or 
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 10.8. Construction of Documents. The parties hereto acknowledge that they were 
represented by counsel in connection with the negotiation and drafting of the Borrower Loan Documents 
and the Funding Loan Documents and that the Borrower Loan Documents and the Funding Loan 
Documents shall not be subject to the principle of construing their meaning against the party that drafted 
them. 

Section 10.9. No Third Party Beneficiaries. The Borrower Loan Documents and the Funding 
Loan Documents are solely for the benefit of the Governmental Lender, the Funding Lender, the Servicer 
and the Borrower and, with respect to Sections 9.1.3 and 9.1.4 hereof, the Underwriter Group, and 
nothing contained in any Borrower Loan Document shall be deemed to confer upon anyone other than the 
Governmental Lender, the Funding Lender, the Servicer, and the Borrower any right to insist upon or to 
enforce the performance or observance of any of the obligations contained therein. 

Section 10.10. Assignment. The Borrower Loan, the Security Instrument, the Borrower Loan 
Documents and the Funding Loan Documents and all Funding Lender's rights, title, obligations and 
interests therein may be assigned by the Funding Lender, at any time in its sole discretion, whether by 
operation of law (pursuant to a merger or other successor in interest) or otherwise. Upon such 
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assignment, all references to Funding Lender in this Borrower Loan Agreement and in any Borrower 
Loan Document shall be deemed to refer to such assignee or successor in interest and such assignee or 
successor in interest shall thereafter stand in the place of the Funding Lender. 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 Agreement or under 
any of the Borrower Loan Documents or Funding Loan Documents, or Borrower's interest in any moneys 
to be disbursed or advanced hereunder, except only as may be expressly permitted hereby. 

Section 10.11. [Intentionally Omitted}. 

Section 10.12. Governmental Lender, Funding Lender and Servicer Not in Control; No 
Partnership. None of the covenants or other provisions contained in this Borrower Loan Agreement 
shall, or shall be deemed to, give the Governmental Lender, the Funding Lender or the Servicer the right 
or power to exercise control over the affairs or management of the Borrower, the power of the 
Governmental Lender, the Funding Lender and the Servicer being limited to the rights to exercise the 
remedies referred to in the Borrower Loan Documents and the Funding Loan Documents. The 
relationship between the Borrower and the Governmental Lender, the Funding Lender and the Servicer is, 
and at all times shall remain, solely that of debtor and creditor. No covenant or provision of the Borrower 
Loan Documents or the Funding Loan Documents is intended, nor shall it be deemed or construed, to 
create a partnership, joint venture, agency or common interest in profits or income between the Borrower 
and the Governmental Lender, the Funding Lender or the Servicer or to create an equity in the Projects in 
the Governmental Lender, the Funding Lender or the Servicer. Neither the Governmental Lender, the 
Funding Lender nor the Servicer undertakes or assumes any responsibility or duty to the Borrower or to 
any other person with respect to the Projects or the Borrower Loan, except as expressly provided in the 
Borrower Loan Documents or the Funding Loan Documents; and notwithstanding any other provision of 
the Borrower Loan Documents and the Funding Loan Documents: (I) the Governmental Lender, the 
Funding Lender and the Servicer are not, and shall not be construed as, a partner, joint venturer, alter ego, 
General Partner, controlling person or other business associate or pa11icipant of any kind of the Borrower 
or its stockholders, members, or partners and the Governmental Lender, the Funding Lender and the 
Servicer do not intend to ever assume such status; (2) the Governmental Lender, the Funding Lender and 
the Servicer shall in no event be liable for any the Borrower Payment Obligations, expenses or losses 
incurred or sustained by the Borrower; and (3) the Governmental Lender, the Funding Lender and the 
Servicer shall not be deemed responsible for or a participant in any acts, omissions or decisions of the 
Borrower, the Borrower Controlling Entities or its stockholders, members, or partners. The 
Governmental Lender, the Funding Lender and the Servicer and the Borrower disclaim any intention to 
create any partnership, joint venture, agency or common interest in profits or income between the 
Governmental Lender, the Funding Lender, the Servicer and the Borrower, or to create an equity in the 
Projects in the Funding Lender or the Servicer, or any sharing of liabilities, losses, costs or expenses. 

Section 10.13. 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 pai1y as its own voluntary act free from duress and undue influence. 

Section 10.14. Term of Borrower Loan Agreement. This Borrower Loan Agreement shall be 
in full force and effect until all payment obligations of the Borrower hereunder have been paid in full and 
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the Borrower Loan and the Funding Loan have been retired or the payment thereof has been provided for; 
except that on and after payment in full of the Borrower Note, this Borrower Loan Agreement shall be 
terminated, without further action by the parties hereto; provided, however, that the obligations of the 
Borrower under Sections 5.11 (Governmental Lender's Fees), 5.14 (Expenses), 5.15 (Indemnity), 9.1.3, 
9.1.4, 9.1.5, 9. l.6 and I 0.15 (Reimbursement of Expenses) hereof, as well as under Section 5.7 of the 
Construction Funding Agreement, shall survive the termination of this Borrower Loan Agreement. 

Section 10.15. Reimbursement of Expenses. If, upon or after the occurrence of any Event of 
Default or Potential Default, the Governmental Lender, the Funding Lender or the Servicer shall employ 
attorneys or incur other expenses for the enforcement of performance or observance of any obligation or 
agreement on the part of the Borrower contained herein, the Borrower will on demand therefor reimburse 
the Governmental Lender, the Funding Lender and the Servicer for fees of such attorneys and such other 
expenses so incurred. 

The Borrower's obligation to pay the amounts required to be paid under this Section 10.15 shall 
be subordinate to its obligations to make payments under the Borrower Note. 

Section 10.16. Permitted Contests. Notwithstanding anything to the contrary contained in this 
Borrower Loan Agreement, Borrower shall have the right to contest or object in good faith to any claim, 
demand, levy or assessment ( other than in respect of Debt or Contractual Obligations of Borrower under 
any Borrower Loan Document or Related Document) by appropriate legal proceedings that are not 
prejudicial to Funding Lender's rights, but this shall not be deemed or construed as in any way relieving, 
modifying or providing any extension of time with respect to Borrower's covenant to pay and comply 
with any such claim, demand, levy or assessment, unless Borrower shall have given prior Written Notice 
to the Governmental Lender and the Funding Lender of Borrower's intent to so contest or object thereto, 
and unless (i) Borrower has, in the Governmental Lender's and the Funding Lender's judgment, a 
reasonable basis for such contest, (ii) Borrower pays when due any portion of the claim, demand, levy or 
assessment to which Borrower does not object, (iii) Borrower demonstrates to Funding Lender's 
satisfaction that such legal proceedings shall conclusively operate to prevent enforcement prior to final 
determination of such proceedings, (iv) Borrower furnishes such bond, surety, undertaking or other 
security in connection therewith as required by law, or as requested by and satisfactory to Funding 
Lender, to stay such proceeding, which bond, surety, undertaking or other security shall be issued by a 
bonding company, insurer or surety company reasonably satisfactory to Funding Lender and shall be 
sufficient to cause the claim, demand, levy or assessment to be insured against by the Title Company or 
removed as a lien against the Project, (v) Borrower at all times prosecutes the contest with due diligence, 
and (vi) Borrower pays, promptly following a determination of the amount of such claim, demand, levy or 
assessment due and owing by Borrower, the amount so determined to be due and owing by Borrower. In 
the event that Borrower does not make, promptly following a determination of the amount of such claim, 
demand, levy or assessment due and owing by Borrower, any payment required to be made pursuant to 
clause (vi) of the preceding sentence, an Event of Default shall have occurred, and Funding Lender may 
draw or realize upon any bond or other security delivered to Funding Lender in connection with the 
contest by Borrower, in order to make such payment. 

Section 10.17. Funding Lender Approval of Instruments and Parties. All proceedings taken 
in accor,dance with transactions provided for herein, and all surveys, appraisals and documents required or 
contemplated by this Borrower Loan Agreement and the persons responsible for the execution and 
preparation thereof, shall be satisfactory to and subject to approval by Funding Lender. Funding Lender's 
approval of any matter in connection with the Projects shall be for the sole purpose of protecting the 
security and rights of Funding Lender. No such approval shall result in a waiver of any default of 
Borrower. In no event shall Funding Lender's approval be a representation of any kind with regard to the 
matter being approved. 
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Section 10.18. Funding Lender Determination of Facts. Funding Lender shall at all times be 
free to establish independently, to its reasonable satisfaction, the existence or nonexistence of any fact or 
facts, the existence or nonexistence of which is a condition of this Borrower Loan Agreement. 

Section 10.19. Calendar Months. With respect to any payment or obligation that is due or 
required to be performed within a specified number of Calendar Months after a specified date, such 
payment or obligation shall become due on the day in the last of such specified number of Calendar 
Months that corresponds numerically to the date so specified; provided, however, that with respect to any 
obligation as to which such specified date is the 29th, 30th or 31st day of any Calendar Month: if the 
Calendar Month in which such payment or obligation would otherwise become due does not have a 
numerically corresponding date, such obligation shall become due on the first day of the next succeeding 
Calendar Month. 

Section 10.20. Determinations by Lender. Except to the extent expressly set forth in this 
Borrower Loan Agreement to the contrary, in any instance where the consent or approval of the 
Governmental Lender and the Funding Lender may be given or is required, or where any determination, 
judgment or decision is to be rendered by the Governmental Lender and the Funding Lender under this 
Borrower Loan Agreement, the granting, withholding or denial of such consent or approval and the 
rendering of such determination, judgment or decision shall be made or exercised by the Governmental 
Lender and the Funding Lender, as applicable (or its designated representative) at its sole and exclusive 
option and in its sole and absolute discretion. 

Section 10.21. Governing Law. This Borrower Loan Agreement shall be governed by and 
enforced in accordance with the laws of the State, without giving effect to the choice of law principles of 
the State that would require the application of the laws of a jurisdiction other than the State. 

Section 10.22. Consent to Jurisdiction and Venue. Borrower agrees that any controversy 
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the State. 
The state and federal courts and authorities with jurisdiction in the State shall have exclusive jurisdiction 
over all controversies which shall arise under or in relation to this Borrower Loan Agreement. Borrower 
irrevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives 
any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise. 
However, nothing herein is intended to limit Beneficiary Parties' right to bring any suit, action or 
proceeding relating to matters arising under this Borrower Loan Agreement against Borrower or any of 
Borrower's assets in any court of any other jurisdiction. 

Section 10.23. Successors and Assigns. This Borrower Loan Agreement shall be binding upon 
and shall inure to the benefit of the parties hereto and their respective heirs, legal representatives, 
successors, successors-in-interest and assigns, as appropriate. The terms used to designate any of the 
parties herein shall be deemed to include the heirs, legal representatives, successors, successors-in-interest 
and assigns, as appropriate, of such parties. References to a "person" or "persons" shall be deemed to 
include individuals and entities. 

Section 10.24. Severability. The invalidity, illegality or unenforceability of any provision of 
this Borrower Loan Agreement shall not affect the validity, legality or enforceability of any other 
provision, and all other provisions shall remain in full force and effect. 

Section 10.25. Entire Agreement; Amendment and Waiver. This Borrower Loan Agreement 
contains the complete and entire understanding of the parties with respect to the matters covered. This 
Borrower Loan Agreement may not be amended, modified or changed, nor shall any waiver of any 
provision hereof be effective, except by a written instrument signed by the party against whom 
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enforcement of the waiver, amendment, change, or modification is sought, and then only to the extent set 
fo11h in that instrument. No specific waiver of any of the terms of this Borrower Loan Agreement shall be 
considered as a general waiver. Without limiting the generality of the foregoing, no Disbursement shall 
constitute a waiver of any conditions to the Governmental Lender's or the Funding Lender's obligation to 
make further Disbursements nor, in the event Borrower is unable to satisfy any such conditions, shall any 
such waiver have the effect of precluding the Governmental Lender or the Funding Lender from 
thereafter declaring such inability to constitute a Potential Default or Event of Default under this 
Borrower Loan Agreement. 

Section 10.26. Counterparts. This Borrower Loan Agreement may be executed in multiple 
counterparts, each of which shall constitute an original document and all of which together shall 
constitute one agreement. 

Section 10.27. Captions. The captions of the sections of this Borrower Loan Agreement are for 
convenience only and shall be disregarded in construing this Borrower Loan Agreement. 

Section 10.28. Servicer. Borrower hereby acknowledges and agrees that, pursuant to the terms 
of the Borrower Loan Documents: (a) from time to time, the Governmental Lender or the Funding 
Lender may appoint a servicer to collect payments, escrows and deposits, to give and to receive notices 
under the Borrower Note, this Borrower Loan Agreement or the other Borrower Loan Documents, and to 
otherwise service the Borrower Loan and (b) unless Borrower receives Written Notice from the 
Governmental Lender or the Funding Lender to the contrary, any action or right which shall or may be 
taken or exercised by the Governmental Lender or the Funding Lender may be taken or exercised by such 
servicer with the same force and effect. 

Section 10.29. Beneficiary Parties as Third Party Beneficiary. Each of the Beneficiary 
Parties shall be a third party beneficiary of this Borrower Loan Agreement for all purposes. 

Section 10.30. Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPLICABLE LAW, EACH OF BORROWER AND THE BENEFICIARY PARTIES 
(A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY 
ISSUE ARISING OUT OF THIS BORROWER LOAN AGREEMENT OR THE RELATIONSHIP 
BETWEEN THE PARTIES THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY 
RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY 
SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY 
JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH 
THE BENEFIT OF COMPETENT LEGAL COUNSEL. 

Section 10.31. Time of the Essence. Time is of the essence with respect to this Borrower Loan 
Agreement. 

Section 10.32. (Reserved] 

Section 10.33. Reference Date. This Borrower Loan Agreement is dated for reference purposes 
only as of the first day of _______ , 2022, and will not be effective and binding on the parties 
hereto unless and until the Closing Date (as defined herein) occurs. 
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ARTICLE XI 
LIMIT A TIO NS ON LIABILITY 

Section 11.1. Limitation on Liability. Notwithstanding anything to the contrary herein, the 
liability of the Borrower hereunder and under the other Borrower Loan Documents and the Funding Loan 
Documents shall be limited to the extent set forth in the Borrower Note. 

Section 11.2. Limitation on Liability of Governmental Lender. The Funding Loan, and 
interest thereon, are special, limited obligations of the Governmental Lender, payable solely from the 
Security pledged under the Funding Loan Agreement. The Funding Loan is not a general indebtedness of 
the Governmental Lender or a charge against its general credit or the general credit taxing powers of the 
State, the Governmental Lender, or any other political subdivision thereof, and shall never give rise to any 
pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the State nor any 
other political subdivision thereof shall be liable for the payments of principal and interest on the Funding 
Loan, and the Funding Loan is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the security pledged hereunder and receipts of the 
Governmental Lender derived pursuant to this Funding Loan Agreement (and not against any money due 
or to become due to the Governmental Lender pursuant to Unassigned Rights). No holder of the Funding 

- Loan or any interest therein has the right to compel any exercise of the taxing power of the State, the 
Governmental Lender or any other political subdivision thereof to pay the Funding Loan or the interest 
thereon. 

No recourse shall be had for the payment of the principal of, premium, if any, or the 
interest on the Funding Loan or for any claim based thereon .or any obligation, covenant or agreement in 
this Funding Loan Agreement against any official of the Governmental Lender, or any official, officer, 
agent, employee or independent contractor of the Governmental Lender or any person executing this 
Borrower Loan Agreement. No covenant, stipulation, promise, agreement or obligation contained in this 
Borrower Loan Agreement or any other document executed in connection herewith shall be deemed to be 
the covenant, stipulation, promise, agreement or obligation of any present or future official, officer, agent 
or employee of the Governmental Lender in his or her individual capacity and neither any official of the 
Governmental Lender nor any officers executing this Borrower Loan Agreement shall be liable personally 
or be subject to any personal liability or accountability by reason of this Borrower Loan Agreement. 

,,, 
Section 11.3. Waiver of Personal Liability. No member, officer, agent or employee of the 

Governmental Lender or any director, officer, agent or employee of the Governmental Lender shall be 
individually or personally liable for the payment of any principal (or prepayment price) of or interest on 
the Governmental Lender Note or any other sum hereunder or be subject to any personal liability or 
accountability by reason of the execution and delivery of this Borrower Loan Agreement; but nothing 
herein contained shall relieve any such member, director, officer, agent or employee from the 
performance of any official duty provided by law or by this Borrower Loan Agreement. 

Section 11.4. Limitation on Liability of Funding Lender's Officers, Employees, Etc. 

(a) Borrower assumes all risks of the acts or omissions of the Governmental Lender 
and the Funding Lender ( except to the extent that such acts or omissions constitute gross 
negligence or willful misconduct), provided, however, this assumption is not intended to, and 
shall not, preclude Borrower from pursuing such rights and remedies as it may have against the 
Governmental Lender and the Funding Lender at law or under any other agreement. None of 
Governmental Lender and the Funding Lender, nor the other Beneficiary Parties or their 
respective officers, directors, employees or agents shall be liable or responsible for (i) for any acts 
or omissions of the Governmental Lender and the Funding Lender; or (ii) the validity, sufficiency 
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or genuineness of any documents, or endorsements, even if such documents should in fact prove 
to be in any or all respects invalid, insufficient, fraudulent or forged. In furtherance and not in 
limitation of the foregoing, the Governmental Lender and the Funding Lender may accept 
documents that appear on their face to be in order, without responsibility for further investigation, 
regardless of any notice or information to the contrary, unless acceptance in light of such notice 
or information constitutes gross negligence or willful misconduct on the part of the Governmental 
Lender and the Funding Lender. 

(b) None of the Governmental Lender the Funding Lender, the other Beneficiary 
Parties or any of their respective officers, directors, employees or agents shall be liable to any 
contractor, subcontractor, supplier, laborer, architect, engineer or any other party for services 
performed or materials supplied in connection with the Project. The Governmental Lender and 
the Funding Lender shall not be liable for any debts or claims accruing in favor of any such 
parties against Borrower or others or against the Project. Borrower is not and shall not be an 
agent of the Governmental Lender and the Funding Lender for any purpose. Neither the 
Governmental Lender nor the Funding Lender is a joint venture partner with Borrower in any 
manner whatsoever. Prior to default by Borrower under this Borrower Loan Agreement and the 
exercise of remedies granted herein, the Governmental Lender and the Funding Lender shall not 
be deemed to be in privity of contract with any contractor or provider of services to the Project, 
nor shall any payment of funds directly to a contractor, subcontractor or provider of services be 
deemed to create any third party beneficiary status or recognition of same by the Governmental 
Lender and the Funding Lender. Approvals granted by the Governmental Lender and the 
Funding Lender for any matters covered under this Borrower Loan Agreement shall be narrowly 
construed to cover only the parties and facts identified in any written approval or, if not in 
writing, such approvals shall be solely for the benefit of Borrower. 

(c) Any obligation or liability whatsoever of the Governmental Lender and the 
Funding Lender that may arise at any time under this Borrower Loan Agreement or any other 
Borrower Loan Document shall be satisfied, ifat all, out of the Funding Lender's assets only. No 
such obligation or liability shall be personally binding upon, nor shall resort for the enforcement 
thereof be had to, the Projects or any of the Governmental Lender's or the Funding Lender's 
shareholders (if any), directors, officers, employees or agents, regardless of whether such 
obligation or liability is 'in the nature of contract, tort or otherwise. 

Section 11.5. Delivery of Reports, Etc. The delivery of reports, information and documents 
to the Governmental Lender and the Funding Lender as provided herein is for informational purposes 
only and the Governmental Lender's and the Funding Lender's receipt of such shall not constitute 
constructive knowledge of any information contained therein or determinable from information contained 
therein. The Governmental Lender and the Funding Lender shall have no duties or responsibilities except 
those that are specifically set forth herein, and no other duties or obligations shall be implied in this 
Borrower Loan Agreement against the Governmental Lender and the Funding Lender. 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Borrower 
Loan Agreement or caused this Borrower Loan Agreement to be duly executed and delivered by its 
authorized representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

[SEAL] 

Attest: 

BORROWER: 

AUBURN GRESHAM APARTMENTS LP, 
an Illinois limited partnership 

By: Auburn Gresham Apartments GP LLC, 
an lllinois limited liability company, 
its general partner 

By: _____________ _ 

Name: David Block 
Title: Manager 

GOVERNMENT AL LENDER: 

CITY OF CHICAGO 

By: _______________ _ 

Name: Jennie Huang Bennett 
Title: Chief Financial Officer 

By: _________ --------
Name: Anna M. Valencia 
Title: City Clerk 
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Agreed to and Acknowledged by: 

FUNDING LENDER: 

FIFTH THIRD COMMERCIAL FUNDING, INC. 

By: ____________ _ 

Its: _____________ _ 

CEDAR RAPIDS BANK & TRUST COMP ANY 

By: _____________ _ 

Its: _____________ _ 

CH2:26050257.3 
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Exhibit "D". 
(To Ordinance) 

Land Use Restriction Agreement With Auburn Gresham Apartments, L.P. 

49829 

THIS LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as of 
______ , 2022, between the CITY OF CHICAGO, a municipal corporation and home rule unit 
of local government duly organized and validly existing under the Constitution and laws of the State of 
Illinois (the "Issuer"), and AUBURN GRESHAM APARTMENTS LP, an Illinois limited partnership 
(the "Owner"), 

WITNESSETH: 

WHEREAS, pursuant to an ordinance adopted by the Issuer on ____ , 2022 (the 
"Ordinance") and a funding loan agreement (the "Funding Loan Agreement") with Fifth Third 
Commercial Funding, Inc.(the "Construction Funding Lender") and Cedar Rapids Bank & Trust 
Company (the "Permanent Funding Lender" and together with the Construction Funding Lender, the 
"Funding Lender"), pursuant to which the Issuer will borrow an aggregate principal amount not to 
exceed Twenty-Five Million Dollars ($25,000,000) (the "Funding Loan") for a portion of the purposes 
set forth above and in evidence of its limited, special obligation to repay that borrowing, issue a tax
exempt revenue note, to be designated as the Multifamily Mortgage Revenue Note, 2022 Series A 
(Auburn Gresham) (the "Note") under the terms and conditions of the Ordinance and the Funding Loan 
Agreement, 

WHEREAS, the proceeds derived from the issuance and sale of the Note have been lent by the 
Issuer to the Owner pursuant to the a borrower loan agreement of even date herewith (the "Borrower 
Loan Agreement"), between the Issuer and the Owner for the purpose of financing a portion of the costs 
of acquiring, leasing, constructing, and equipping of two low- and moderate- income residential facilities 
and related common facilities located in the City of Chicago, Cook County, Illinois, known or to be 
known as Auburn Gresham Apartments, one located at 834 West 79,h Street, consisting of a 3-story 
building with 28 units and 28 parking spaces, and the second located at 757 West 79th Street, c-onsisting of 
a 5-story building with 30 units and 14 parking spaces (each, a "Project" and together, the "Projects") in 
Chicago, Cook County, Illinois, as more particularly described on Exhibit F hereto (collectively, the 
"Property"), and to pay a portion of the costs of issuance and other costs incurred in connection 
therewith; and 

WHEREAS, in order to assure the Issuer and the Funding Lender that interest on the Note will be 
excluded from gross income for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended (the "Code"), and to further the public purposes of the Issuer, certain restrictions on the use and 
occupancy of the Projects under the Code must be established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set 
forth, and of other good and valuable consideration, the receipt, sufficiency and adequacy of which are 
hereby acknowledged, the Owner and the Issuer agree as follows: 

Section 1. Term of Restrictions. 

(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 l0% of the units are first occupied following 
completion of such units and shall end on the latest of (i) the date which is 15 years after the date on 
which at least 50% of the units in a Project is first occupied; (ii) the first date on which no tax-exempt 
note or bond (including any refunding note or bond) issued with respect to a the Projects are outstanding 
(treating, for such purpose, the Projects are being financed in part by all Note); or (iii) the date on which 
any housing assistance provided with respect to a Project under Section 8 of the United States Housing 
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Act of 1937, as amended, terminates (which period is hereinafter referred with respect to the Projects as 
the "Qualified Projects Period"). 

(b) Rental Restrictions. The Rental Restrictions with respect to the Projects set forth m 
Section 4 hereof shall remain in effect during the Qualified Project Period. 

(c) Involuntary Lm,s 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 
Projects 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 Note, which prevents the Issuer from enforcing the 
Occupancy Restrictions and the Rental Restrictions (with respect to the Project), or condemnation or 
similar event (with respect to the Project), but only if, within a reasonable time, (i) all of the Note 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 
Projects 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 Projects as a result of such involuntary loss or substantial 
destruction resulting from an unforeseen event with respect to the Projects will not adversely affect the 
exclusion of the interest on the Note 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 Projects 
subsequent to such event the Owner or any Affiliated Party (as hereinafter defined) obtains an ownership 
interest in the Projects 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 l 563(a) of the Code, except that "more than 
50%" shall be substituted for "at least 80%" each place it appears therein). 

(d) Termination. This Agreement shall terminate with respect to each respective Project 
upon the earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect 
to that Project, as provided in paragraphs (a) and (b) of this Section I; or (ii) delivery to the Issuer and the 
Owner of an opinion of nationally recognized bond counsel (selected by the Issuer) to the effect that 
continued compliance of that Project with the Rental Restrictions and the Occupancy Restrictions 
applicable to the Projects are not required in order for interest on the Note to remain excludible from 
gross income for federal income tax purposes. 

(e) Certification. Upon termination of this Agreement, the Owner and the Issuer shall 
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement was 
recorded, a certificate of termination, specifying which of the restrictions contained herein has terminated. 

(f) Encumbrance of Fee. In furtherance of enforcing compliance with the provisions of 
Section 142(d) of the Code and Section l.103-8(b) of the Regulations applicable to this Agreement, 
unless the provisions of paragraph (c) or (d) above apply to the Projects resulting in a termination of the 
restrictions set forth herein, such restrictions shall continue to apply to the Projects following the 
termination of the Owner's or any other party's leasehold estate therein, whether or not the Projects are 
thereafter released by the Issuer. 

Section 2. Projects Restrictions. The Owner represents, warrants and covenants that: 
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(a) The Owner has reviewed the provisions of the Code and the Treasury Regulations 
thereunder (the "Regulations") applicable to this Agreement (including, without limitation, 
Section I 42(d) of the Code and Section I.I 03-8(b) of the Regulations) with its counsel and understands 
said provisions. 

(b) Each Project is being acquired 7 leased, constructed and equipped for the purpose of 
providing a "qualified residential rental project" (as such phrase is used in Section 142(d) of the Code) 
and will, during the tenn of the Rental Restrictions and Occupancy Restrictions hereunder applicable to 
each Project continue to constitute a "qualified residential rental project" under Section l42(d) of the 
Code and any Regulations heretofore or hereafter promulgated thereunder and applicable thereto. 

(c) Substantially all (not less than 95%) of each Project will consist of a "building or 
structure" (as defined in Section l.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 l.103-8(b)(8)(i) of the Regulations) located on a single tract of land or contiguous 
tracts of land (as defined in Section l.I03-8(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 l.l03-8(b)(4)(ii) of the Regulations), together with functionally related and 
subordinate facilities (within the meaning of Section l.103-8(b)(4)(iii) of the Regulations). If any such 
building or structure contains fewer than five (5) units, no unit in such building or structure shall be 
Owner-occupied. 

(d) None of the units in each Project will at any time be used on a transient basis, nor will 
any Projects itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming house, 
hospital, nursing home, sanitarium, rest home or trailer park or court for use on a transient basis; nor shall 
any portion of each Project be operated as an assisted living facility which provides continual or frequent 
nursing., medical or psychiatric services; provided, however that nothing herein shall be understood to 
prohibit single room occupancy units occupied under month to month leases. 

( e) All of the units in the Projects 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 J(a) hereof. Each Qualifying Tenant (as hereinafter 
defined) occupying a Unit in the Projects shall be required to execute a written lease with a stated temi of 
not less than 30 days nor more than one year. 

(f) Any functionally related and subordinate facilities (e.g., parking areas, swimming pools, 
tennis courts, etc.) which are included as part of each Project, will be of a character and size 
commensurate with the character and size of such Projects and will be made available to all tenants in the 
Projects on an equal basis; fees will only be charged with respect to the use thereof if the charging of fees 
is customary for the use of such facilities at similar residential rental properties in the surrounding area 
(i.e., within a one-mile radius), or, if none, then within comparable urban settings in the City of Chicago, 
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. 

(g) Each residential unit in either Project will contain separate and complete facilities for 
living, sleeping, eating, cooking and sanitation for a single person or family. 
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(h) No portion of the Projects 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 Owner represents, warrants and covenants with 
respect to the Projects that: 

(a) Pursuant to the election of the Issuer in accordance with the provisions of 
Section 142(d)( I )(A) of the Code, at all times during the Qualified Project Period with respect to the 
Projects at least 40% of the completed units in each 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 Projects are located, as such income and area median gross income are determined 
by the Secretary of the United States Treasury in a manner consistent with determinations of income and 
area median gross income under Section 8 of the United States Housing Act of 1937, as amended (or, if 
-.such program is terminated, under such program as in effect immediately before such determination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a Qualifying 
Tenant, the prospective tenant's 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 
Owner or the Issuer to substantiate the income Certification. 

(c) Not less frequently than annually, the Owner shall determine whether the current 
aggregate adjusted income of each tenant occupying any unit being treated by the Owner as occupied by a 
Qualifying Tenant exceeds the applicable income limit. For such purpose the Owner shall require each 
such tenant to execute and deliver the Income Certification; provided, however, that for any calendar year 
during which no unit in the Projects are occupied by a new resident who is not a qualifying tenant, no 
Income Computation and Certification for existing tenants shall be required. 

(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to be occupied by 
such tenant until reoccupied, other than for a temporary period not to exceed 31 days, at which time the 
character of such unit as a unit occupied by a Qualifying Tenant shall be redetermined. 

(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 
Projects of comparable or smaller size to such individual's or family's unit is occupied by any tenant other 
than a Qualifying Tenant. 

(f) The lease to be utilized by the Owner in renting any Unit in the Projects to a prospective 
Qualifying Tenant shall provide for termination of the lease and consent by such person to eviction 
following 30 days' written notice, subject to applicable provisions of Illinois law (including for such 
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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 Qualified Tenant. 

(g) All Income Certifications will be maintained on file at the Projects as long as the Note is 
outstanding and for five years thereafter with respect to each Qualifying Tenant who occupied a Unit in 
the Projects during the period the restrictions hereunder are applicable, and the Owner will, promptly 
upon receipt, file a copy thereof with the Issuer. 

(h) On the first day of the Qualified Project Period with respect to a Projects on the fifteenth 
days of January, April, July and October of each year during the Qualified Project Period with respect to 
such Project, and within 30 days after the final day of each month in which there occurs any change in the 
occupancy of a Unit in such Project, the Owner will submit to the Issuer a "Certificate of Continuing 
Program Compliance," in the form attached hereto as Exhibit C executed by the Owner with respect to 
the Project. 

(i) The Owner shall submit to the Secretary of the United States Treasury (at such time and 
in such manner as the Secretary shall prescribe) with respect to the Projects, an annual certification on 
Form 8703 as to whether such Projects continue to meet the requirements of Section I 42( d) of the Code. 
Failure to comply with such requirement may subject the Owner to the penalty provided in 
Section 66520) of the Code. 

Section 4. Rental Restrictions. The Owner represents, warrants and covenants with respect 
to each Project, that once available for occupancy, each Unit in the Projects will be rented or available for 
rental on a continuous basis to members of the general public (other than (a) units for resident managers 
or maintenance personnel, (b) units for Qualifying Tenants as provided for in Section 3 hereof, and (c) 
units which may be rented under the Section 8 assistance program, which units (subject to the Section 8 
assistance program) shall be leased to eligible tenants in accordance with Section 8 requirements). If a 
Housing Assistance Payments Contract is subsequently entered into with respect to the Projects under the 
Section 8 assistance program, in administering the restrictions hereunder with respect to the Project, the 
Owner will comply with all Section 8 requirements. 

Section 5. Transfer Restrictions. The Owner covenants and agrees that no conveyance, 
transfer, assignment or any other disposition of title to any portion of the Projects (a "Transfer") shall be 
made prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder with 
respect to the Project, unless the transferee pursuant to the Transfer assumes in writing (the "Assumption 
Agreement"), in a form reasonably acceptable to the Issuer, all of the executory duties and obligations 
hereunder of the Owner with respect to such portion of the Project, including those contained in this 
Section 5, and agrees to cause any subsequent transferee -to assume such duties and obligations in the 
event of a subsequent Transfer by the transferee prior to the termination of the Rental Restrictions and 
Occupancy Restrictions hereunder with respect to the Project. The Owner shall deliver the Assumption 
Agreement to the Issuer at least 30 days prior to a proposed Tran sf er. This Section 5 shall not apply to 
any involuntary transfer pursuant to Section l(c) hereof. This Section shall not be deemed to restrict the 
transfer of any membership interest in the Owner or a transfer by foreclosure or deed in lieu of 
foreclosure. 

Section 6. Enforcement. 

(a) The Owner shall permit all duly authorized representatives of the Issuer to inspect any 
books and records of the Owner regarding the Projects and the incomes of Qualifying Tenants which 
pe1iain to compliance with the provisions of this Agreement and Section l 42(d) of the Code and the 
regulations heretofore or hereafter promulgated thereunder. 
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(b) In addition to the information provided for in Section 3(i) hereof, the Owner shall submit 
any other information, documents or certifications reasonably requested by the Issuer, which the Issuer 
deems reasonably necessary to substantiate continuing compliance with the provisions of this Agreement 
and Section 142(d) of the Code and the regulations heretofore or hereafter promulgated thereunder. 

(c) The Issuer and the Owner each covenant that it will not take or permit to be taken any 
action within its control that it knows would adversely affect the exclusion of interest on the Note from 
the gross income of the owners thereof for purposes of federal income taxation pursuant to Section I 03 of 
the Code. Moreover, each covenants to take any lawful action within its control (including amendment of 
this Agreement as may be necessary in the opinion of nationally recognized bond counsel selected by the 
Issuer) to comply fully with all applicable rules, rulings, policies, procedures, regulations or other official 
statements promulgated or proposed by the Department of the Treasury or the Internal Revenue Service 
from time to time pertaining to obligations issued under Section 142(d) of the Code and affecting the 
Project. 

(d) The Owner covenants and agrees to inform the Issuer by written notice of any violation 
of its obligations hereunder within five days of first discovering any such violation. If any such violation 
is not corrected to the satisfaction of the Issuer within the period of time specified by either the Issuer, 
which shall be (i) the lesser of (A) 60 days after the effective date of any notice to or from the Owner, or 
(B) 75 days from the date such violation would have been discovered by the Owner by the exercise of 
reasonable diligence, or (ii) such longer period as may be necessary to cure such violation, provided bond 
counsel (selected by the Issuer) of nationally recognized standing in matters pertaining to the exclusion of 
interest on municipal bonds from gross income for purposes of federal income taxation issues an opinion 
that such extension will not result in the loss of such exclusion of interest on the Note, 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 Owner and the Issuer each acknowledge that the primary purposes for requiring 
compliance with the restrictions provided in this Agreement are to preserve the exclusion of interest on 
the Note from gross income for purposes of federal income taxation, and that the Issuer, on behalf of the 
owners of the Note, 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 may rely on any certificate delivered by 
or on behalf of the Owner or any tenant with respect to the Project. 

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it might 
otherwise have, by contract, statute or otherwise, upon the occurrence of any violation hereunder. 

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees that 
any cure of any default made or tendered by one or more of the Owner's members shall be deemed to be a 
cure by the Owner and shall be accepted or rejected on the same basis as if made or tendered by the 
Owner. 

Section 7. Covenants to Run with the Land. The Owner hereby subjects each Project, and 
the units to the covenants, reservations and restrictions set forth in this Agreement. The Issuer and the 
Owner hereby declare their express intent that the covenants, reservations and restrictions set forth herein 
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shall be deemed covenants, reservations and restrictions running with the land to the extent permitted by 
law, and shall pass to and be binding upon the Owner's successors in title to the Project, the units, and the 
Property, throughout the term of this Agreement. Each and every contract, deed, mortgage, lease or other 
instrument hereafter executed covering or conveying the Project, the units, or any portion thereof or 
interest therein (excluding any transferee of a membership interest in the Owner), shall conclusively be 
held to have been executed, delivered and accepted subject to such covenants, reservations and 
restrictions, regardless of whether such covenants, reservations and restrictions are set forth in such 
contract, deed, mortgage, lease or other instrument. 

Section 8. Recording. The Owner shall cause this Agreement and 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 Owner shall pay all fees and charges 
incurred in connection with any such recording. 

Section 9. Agents of the Issuer. The Issuer shall have the right to appoint agents to carry 
out any of its duties and obligations hereunder, and shall, upon written request, certify in writing to the 
other party hereto any such agency appointment. 

Section 10. No Conflict with Other Documents. The Owner warrants and covenants that it 
has not and will not execute any other agreement with provisions inconsistent or in conflict with the 
provisions hereof ( except documents that are subordinate to the provisions hereof), and the Owner agrees 
that the requirements of this Agreement are paramount and controlling as to the rights and obligations 
herein set forth, which supersede any other requirements in conflict herewith. 

Section 11. Interpretation. Any capitalized terms not defined in this Agreement shall have 
the same meaning as terms defined in the Funding Loan Agreement, the Borrower Loan Agreement or 
Section 142(d) of the Code and the regulations heretofore or hereafter promulgated thereunder. 

Section 12. Amendment. Subject to any restrictions set forth in the Funding Loan 
Agreement, this Agreement may be amended by the parties hereto to reflect changes in Section 142(d) of 
the Code, the regulations hereafter promulgated thereunder and revenue rulings promulgated thereunder, 
or in the interpretation thereof. 

Section 13. Severability. The invalidity of any clause, part or provision of this Agreement 
shall not affect the validity of the remaining portions thereof. 

Section 14. Notices. Any notice, demand or other communication required or permitted 
hereunder shall be in writing and shall be deemed to have been given if and when personally delivered 
and receipted for, or, if sent by private courier service or sent by overnight mail service, shall be deemed 
to have been given if and when received (unless the addressee refuses to accept delivery, in which case it 
shall be deemed to have been given when first presented to the addressee for acceptance), or on the first 
day after being sent by telegram, or on the third day after being deposited in United States registered or 
certified mail, postage prepaid. Any such notice, demand or other communication shall be given as 
provided for in Section l l. l of the Funding Loan Agreement. 

Section 15. Governing Law. This Agreement shall be construed in accordance with and 
governed by the laws of the State of Illinois, and where applicable, the laws of the United States of 
America. 

Section 16. Limited Liability of Owner. Notwithstanding any other provision or obligation 
stated in or implied by this Agreement to the contrary, any and all undertakings and agreements of the 
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Owner contained herein shall not (other than as expressly provided hereinafter in this paragraph) be 
deemed, interpreted or construed as the personal undertaking or agreement of, or as creating any personal 
liability upon, any past, present or future member of the Owner, and no recourse (other than as expressly 
provided hereinafter in this paragraph) shall be had against the propetty of the Owner or any past, present 
or future member of the Owner, personally or individually for the performance of any undertaking, 
agreement or obligation, or the payment of any money, under this Agreement or any document executed 
or delivered by or on behalf of the Owner pursuant hereto or in connection herewith, or for any claim 
based thereon. It is expressly understood and agreed that the Issuer and the registered owners of the Note, 
and their respective successors and assigns, shall have the right to sue for specific performance of this 
Agreement and to otherwise seek equitable relief for the enforcement of the obligations and undertakings 
of the Owner hereunder, including, without limitation, obtaining an injunction against any violation of 
this Agreement or the appointment of a receiver to take over and operate all or any portion of the Projects 
in accordance with the terms of this Agreement. This Section shall survive 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. 

(SEAL) 

ATTEST: 

Andrea M. Valencia, City Clerk 

CITY OF CHICAGO 

By: ______________ _ 

Jennie Huang Bennett, ChiefFinancial Officer 
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Acknowlcdgecl a11cl agreed to: 

AUBURN GRESHAM APARTMENTS LP, 
an [lli11ois limited partnership 

By: Auburn Gresham Apartments GP LLC, 
an Illinois limited liability company, 
its general partner 

By: 
Name: David Block 
Title: Manager 

STATE OF ILUNOIS ) 
) ss 

COUNTY OF COOK ) 

49837 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that David Block, personally known to me to be the Manager of Auburn Gresham 
Apartments GP LLC, an Illinois limited liability company (the "General Pa1iner"), the general 
partner of Auburn Gresham Apartments LP, an Illinois limited partnership, and personally 
known to be to ·be the same person whose name is subscribed to the foregoing instrument, 
appeared before me this day in person and severally acknowledged that as such manager, he 
signed and delivered the said instrument, pursuant to authority given by the members of the 
General Partner as his free and voluntary act, and as the free and voluntary act and deed of the 
General Partner and Auburn Gresham Apartments LP, for the uses and purposes therein set forth. 

Given under my hand and official seal this--~ day of _______ , 2022. 

(SEAL) 
Notary Public 
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ST ATE OF ILLINOIS ) 
) ss: 

COUNTY OF COOK ) 

BEFORE ME, the undersigned authority, on this day personally appeared JENNIE HUANG 
BENNETT and ANDREA M. VALENCIA, the CHIEF FINANCIAL OFFICER and CITY CLERK, 
respectively, of the CITY OF CHICAGO, a municipal corporation and home rule unit of local 
government duly organized and validly existing under the Constitution and laws of the State of Illinois 
(the "Issuer"), known to me to be the persons whose names are subscribed to the foregoing instrument, 
and acknowledged to me that each executed the same for the purposes and consideration therein 
expressed and in the capacity therein stated, as the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal of office, this the ___ day of __ , 2022. 

[SEAL] 
Notary Public in and for the State of Illinois 

My commission expires on: 
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ST A TE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 
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I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify 
that David Block, personally known to me to be the Manager of Auburn Gresham Apartments GP LLC, 
an Illinois limited liability company (the "General Partner"), the general partner of Auburn Gresham 
Apartments LP, an Illinois limited partnership, and personally known to me to be the same person whose 
name is subscribed to the foregoing instrument, appeared before me this day in person and severally 
acknowledged that as such manager, he signed and delivered the said instrument, pursuant to authority 
given by the members of the General Partner as his free and voluntary act, and as the free and voluntary 
act and deed of the General Partner and Auburn Gresham Apartments, LP, for the uses and purposes 
therein set forth. 

Given under my hand and official seal this _ _  day of _ _ _  , 2022. 

Notary Public 
(SEAL) 

My commission expires on: 

[(Sub)Exhibit "A" referred to in this Land Use Restriction Agreement 
with Auburn Gresham Apartments LP. 

unavailable at time of printing.] 

(Sub)Exhibits "B" and "C" referred to in this Land Use Restriction Agreement with 
Auburn Gresham Apartments LP. read as follows: 
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(Sub)Exhibit "B". 
(To Land Use Restriction Agreement With Auburn Gresham Apartments LP.) 

Income Computation And Cerlification. * 

Note To Apartment Owner: This form is designed to assist you in computing Annual 
Income in accordance with the method set forth in the Department of Housing and 
Urban Development ("HUD") Regulations (24 CFR Part 5). You should make certain that 
this form is at all times up to date with HUD Regulations. All capitalized terms used herein 
shall have the meanings set forth in the Land Use Restriction Agreement, dated as 
of _______ , 2022, among the City of Chicago and Auburn Gresham 
Apartments LP., an Illinois limited partnership (together with its successors and assigns, 
the "Owner"). 

Re: Auburn Gresham Apartments 
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: 

Name Of 
Members Of 

The Household 

Relationship To 
Head Of 

Household 

Head 
Spouse 

Age 
Social Security 

Number 
Place Of 

Employment 

6. Total Anticipated Income. The total anticipated income, calculated in accordance with 
this paragraph 6, of all 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: 

* 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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(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); 

(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) 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; 
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{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; 

{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); 

U) 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, et cetera) and which are made solely to 
allow participation in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed $200 per month) 
received by a resident for performing a service for the Owner, on a part-time basis, that 
enhances the quality of life in the Project, including, but not limited to, fire patrol, hall 
monitoring, lawn maintenance and 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 under 
employment training programs (including training programs not affiliated with a local 
government) with clearly defined goals and objectives, and which compensation is 
excluded only for the period during which the family member participates in the 
employment 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; 
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(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; 

(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, 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 years at less than fair market value?_ Yes _ No. 

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all 
such assets owned or disposed of by all such persons total more than $5,000? 

Yes No. 

(c) If the answer to (b) above is yes, state: 

(i) the total value of all such assets: $ ___ _ 
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{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) 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 calendar months during the calendar 
year in which occupancy of the unit begins at an educational organization which normally 
maintains a regular faculty and curriculum and normally has a regularly enrolled body of 
students in attendance or an individual pursuing a full-time course of institutional or farm 
training under the supervision of an accredited agent of such an educational 
organization or of a state or political subdivision thereof. 

(b) If the answer to 8(a) is yes, are at least two of the proposed occupants of the unit a 
husband and wife entitled to file a joint federal income tax return?_ Yes _ No. 

9. Relationship To Projects Owner. Neither myself nor any other occupant of the unit I/we 
propose to rent is the Owner, has any family relationship to the Owner, or owns directly or 
indirectly any interest in the Owner. For purposes of this paragraph, indirect ownership by 
an individual shall mean ownership by a family member; ownership by a corporation, 
partnership, estate or trust in proportion to the ownership or beneficial interest in such 
corporation, partnership, estate or trust held by the individual or a family member; and 
ownership, direct or indirect, by a partner of the individual. 

10. Reliance. This certificate is made with the knowledge that it will be relied upon by the 
Owner to determine maximum income for eligibility to occupy the unit and is relevant to the 
status under federal income tax law of the interest on obligations issued to provide financing 
for the apartment development for which application is being made. I/We consent to the 
disclosure of such information to the issuer of such obligations, the holders of such 
obligations, any fiduciary acting on their behalf and any authorized agent of the Treasury 
Department or the Internal Revenue Service. I/We declare that all information set forth 
herein is true, correct and complete and based upon information I/we deem 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. 
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11. Further Assistance. I/We will assist the Owner 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 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 Owner to lease the unit, and may entitle the Owner to prevent 
or terminate my/our occupancy of the unit by institution of an action for ejection or other 
appropriate proceedings. 

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 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: $ _____ _ 
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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 ?(c){i) times the current passbook savings 
rate as determined by HUD to determine what the total annual earnings on 
the amount in 7(c)(ii) would be if invested in passbook savings 
($ _____ _,, subtract from that figure the amount entered in 7(c)(iii) 
and enter the remaining balance ($ _____ _,; 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 80 percent of Median Gross Income for the Area.** 

___ More than 80 percent of Median Gross Income for the Area.*** 

3. Number of apartment unit assigned: ___ _ 

Bedroom Size: ----- Rent:$ ____ _ 

4. The last tenants of this apartment unit for a period of 31 consecutive days [had/did not 
have] aggregate anticipated annual income, as certified in the above manner upon 
their initial occupancy of the apartment unit, of less than 80 percent of Median Gross 
Income for the Area. 

** "Median Gross Income for the Area'" means the median income for the area where the Projects are 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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5. Method used to verify applicant(s) income: 

Employer income verification. 

Copies of tax returns. 

Other.._ ______ _, 

Income Verification 

(For Employed Persons) 

49847 

Owner or Manager 

The undersigned employee has applied for a rental unit located in a project financed by 
the City of Chicago. Every income statement of a prospective tenant must be stringently 
verified. Please indicate below the employee's current annual income from wages, overtime, 
bonuses, commissions or any other form of compensation received on a regular basis. 

Annual wages 

Overtime 

Bonuses 

Commissions 

Total current income: 

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Signature Date Title 

I hereby grant you permission to disclose my income to Auburn Gresham Apartments L.P., 
an Illinois limited liability company, in order that it may determine my income eligibility for 
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rental of an apartment located in one of its Projects 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 returns for the 
immediately preceding two calendar years and certify that the information shown in such 
income tax returns is true and complete to the best of my knowledge. 

Signature Date 

(Sub)Exhibit "C". 
(To Land Use Restriction Agreement With Auburn Gresham Apartments L.P.) 

Certificate Of Continuing Program Compliance. 

The undersigned, on behalf of Auburn Gresham Apartments L.P., an Illinois limited 
partnership (together with its successors and assigns, the "Owner"), hereby certifies as 
follows: 
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1. The undersigned has read and is thoroughly familiar with the provisions of the Land 
Use Restriction Agreement, dated as of ________ , 2022 (the "Land Use 
Restriction Agreement"), between the City of Chicago and the Owner. All capitalized terms 
used herein shall have the meanings given in the Land Use Restriction Agreement. 

2. Based on Certificates of Ten ant Eligibility on file with the Owner, as of the date of 
this Certificate the following number of completed units in the Projects (i) are occupied by 
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or 
(ii) were previously occupied by Lower-Income Tenants and have been vacant and not 
reoccupied except for a temporary period of no more than 31 days: 

Occupied by Qualifying Tenants**** ____ 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 

3. The total number of completed units in the Projects are __ 

4. The total number in 2 is at least 40 percent of the total number in 3 above. 

5. No Event of Default (as defined in the Land Use Restriction Agreement) has 
occurred and is subsisting under the Land Use Restriction Agreement, except as set forth 
in Schedule A attached hereto. 

Auburn Gresham Apartments LP., 
an Illinois limited partnership 

By: Auburn Gresham Apartments 

By: 

GP LLC, an Illinois limited liability 
company, its general partner 

Name: David Block 

Title: Manager 

**** A unit all of the occupants of which are full-time students does not qualify as a unit occupied by Qualifying 
Ten ants, unless one or more of the occupants was entitled to file a joint tax return. 
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Exhibit "E". 
(To Ordinance) 

Redevelopment Agreement With Auburn Gresham Apartments L. P. 

7/20/2022 

This Auburn Gresham Apartments LP Redevelopment Agreement (the "Agreement") is 
made as of this_ day of ____ , 2022, by and among the City of Chicago, an Illinois 
municipal corporation (the "City"), through its Department of Planning and Development 
("DPD"), Auburn Gresham Apartments LP, an Illinois limited partnership ("Owner"), and 
K.L.E.O. Community Family Life Center, an Illinois not-for-profit corporation ("Sponsor"}. 

RECITALS: 

A. Constitutional Authority: As a home rule unit of government under Section 6(a), 
Section VII of the 1970 Corislitution oflhe State of i llinols (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 and 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 seq. (2002 State Bar Edition), 
as amended from time-to-time (the "Act"), to finance projects that eradicate blighted conditions 
through the use of tax increment allocation financing for redevelopment projects. 

C. City Council Authority: To induce redevelopment under the provisions of the 
Act, the City Council of the City (the "City Council") adopted the following ordinances on July 8, 

1998: (1) "An Ordinance of the City of Chicago, Illinois Approving a Redevelopment Plan for the 
79th Street Corridor Project Area"; (2) "An Ordinance of the City of Chicago, Illinois Designating 
the 79th Street Corridor Redevelopment Project Area as a Redevelopment Project Area Pursuant 
to Tax Increment Allocation Redevelopment Act"; and (3) "An Ordinance of the City of Chicago, 
Illinois Adopting Tax Increment Allocation Financing for the 79th Street Corridor Redevelopment 
Project Area" (the 'TIF Adoption Ordinance") Collectively the three ordinances are defined as 
the 'TIF Ordinances". The Redevelopment Area (as defined below) is legally described on 
Exhibit A hereto. 
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D. The Project: This Agreement relates to the acquisition of property and new 
construction of 58 affordable housing units on two sites, both with first floor commercial. The 
structure located at 832-58 W. 79th Street ("West Parcel") will have 28 rental housing units and 
the first-floor commercial space is expected to house a community room, a leasing and 
management site and a restaurant. It will have 28 parking spaces. The structure located at 757 
W. 79th Street ("East Parcel") will have 30 rental housing units and the first-floor commercial 
space is expected to house a sports resale store and offices for the Sponsor. It will have 14 
parking spaces. The Project includes the Owner's acquisition of the real property located at 832-
34 West 79th Street (the "Private Portion of the West Parcel") from a private party, and the 
acquisition of the real property located at 836-58 West 79th Street (the "City Portion of the West 
Parcel") and the East Parcel from the City. The City Portion of the West Parcel and the East 
Parcel are collectively referred to herein as the "City Property," and the City Property and the 
Private Portion of the West Parcel are collectively referred to herein as the "Property" and the 
Property is legally described on Exhibit B hereto. Within the time frames set forth in Section 
3.01 hereof, Owner shall commence and complete the construction of 58 affordable units, 
approximately 10,000 square feet of commercial spaces, 42 parking spaces, and related common 
areas (the "Facility") on the Property. The Facility and related improvements (including but not 
limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C hereto) 
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 will be carried out in accordance with this 
Agreement and the City of Chicago 79th Street Corridor Redevelopment Project Area Tax 
Increment Finance Program Redevelopment Plan and Project dated March 9, 1998 (the 
"Redevelopment Plan"), as amended from time-to-time and attached hereto as Exhibit D hereto. 

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03 
hereof, Available Incremental Taxes (as defined below), to pay for or reimburse any of the Owner 
Parties for the costs of TIF-Funded Improvements pursuant to the terms and conditions of this 
Agreement. 

In addition, as described in Section 8.05 hereof, the City may, in its discretion, issue tax 
increment allocation bonds ('TIF Bonds") secured by Incremental Taxes (as defined herein) 
pursuant to a TIF bond ordinance (the "TIF Bond Ordinance"), the proceeds of which (the 'TIF 
Bond Proceeds") may be used to pay for the costs of the TIF-Funded Improvements not 
previously paid for from Available Incremental Taxes, or in order to reimburse the City for the 
costs of TIF-Funded Improvements; provided, however, that any such amendments shall not 
have a material adverse effect on the Owner Parties or the Project; provided, further, that the 
proceeds of TIF Bonds issued on a tax-exempt basis cannot be used as a source of City Funds 
or to repay the City Funds. 



49852 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and 
agreements contained in this Agreement, and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as 
follows: 

AGREEMENT: 

SECTION 1: RECITALS 

The recitals stated above are an integral part of this Agreement and are hereby 
incorporated into this Agreement by reference and made a part of this Agreement. 

SECTION TWO: DEFINITIONS 

For purposes of this Agreement the following terms shall have the meanings stated 
below: 

"19th Street Corridor Redevelopment Area" has the meaning defined in the recitals. 

"19th Street Corridor Redevelopment Project Area Special Tax Allocation Fund" 
means the special tax allocation fund created by the City in connection with the Redevelopment · 
Area into which the Incremental Taxes (as defined below) will be deposited. 

"Act" has the meaning defined in the recitals. 

"Actual Residents of the City" has the meaning defined .for such phrase in Section 
10.02(c). 

"Affiliate" means a·ny individual, corporation, partner, partnership, trust or entity which 
owns or controls a controlling interest, or is owned or controlled by, or is under common ownership 
or control with, in whole or in part, an Owner Party or any successor to an Owner Party or its 
respective subsidiary(ies) or parent(s). 

"Agreement" has the meaning defined in the Agreement preamble. 

"AMI" shall mean Chicago-area median income, adjusted for family size (as defined in 24 
C.F.R. Part 5.403), as determined from time to time by HUD. 

"Annual Compliance Report" shall mean a signed report from the Owner to the City (a) 
itemizing each of the Owner Parties' obligations under this Agreement during the preceding 
calendar year, (b) certifying the Owner Parties' compliance or noncompliance with such 
obligations, (c) attaching evidence (whether or not previously submitted to the City) of such 
compliance or noncompliance and (d) certifying that the Owner Parties are not in default with 
respect to any provision of the Agreement, the agreements evidencing the Lender Financing, 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 8.12); (2) delivery of updated insurance certificates, if applicable 
(Section 8.13); (3) delivery of evidence of payment of Non-Governmental Charges, if applicable 
(Section 8.14); (4) compliance with the Affordability Requirements (Section 8.19); and (5) 
compliance with all other executory provisions of the Agreement. 
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"Available Incremental Taxes" shall mean an amount equal to the Incremental Taxes 
deposited in the TIF Fund attributable to the taxes levied on the Redevelopment Area as of the 
date any payment is made under this Agreement to any of the Owner Parties and not pledged to 
the Prior Obligations. 

"Business Day" means any day other than Saturday, Sunday or a legal holiday in the 
State. 

"Certificate" means the Certificate of Completion of Construction described in Section 
7.01. 

"Change Order" means any amendment or modification to the Scope Drawings, the 
Plans and Specifications, or the Project Budget (all as defined below) within the scope of Section 
3.04. 

"City" has the meaning defined in the Agreement preamble. 

"City Contract" has the meaning defined in Section 8.01(m). 

"City Council" means the City Council of the City of Chicago as defined in the recitals. 

"City Funds" means the funds described in Section 4.03(b). 

"Closing Date" means the date of execution and delivery of this Agreement by all parties 
hereto. 

"Construction Contract" means that certain contract entered into between Owner and 
the General Contractor (as defined below) providing for construction of the TIF-Funded 
Improvements, with a joinder by Sponsor. 

"Construction Program" has the meaning defined in Section 10.03. 

"Corporation Counsel" means the City's Office of Corporation Counsel. 

"DOH" means the City's Department of Housing. 

"DPD" has the meaning defined in the Agreement preamble. 

"Employer(s)" has the meaning defined in Section 10.01. 

"Environmental Laws" means any Federal, state, or local law, statute, ordinance, code, 
rule, permit, plan, regulation, license, authorization, order, or injunction which pertains to health, 
safety, any Hazardous Substance or Other Regulated Material, or the environment (including, but 
not limited to, ground, air, water or noise pollution or contamination, and underground or above
ground tanks) and shall include, without limitation, the Emergency Planning and Community 
Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Toxic Substances Control Act, 15 U.S.C. § 
2601 et seq.; the Hazardous Material Transportation Act, 49 U.S.C. § 1801 et seq.; the Resource 
Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 et seq., as amended by the 
Hazardous and Solid Waste Amendments of 1984; the Comprehensive Environmental Response, 
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Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq. ("CERCLA"), as amended by 
the Supetiund Amendments and Reauthorization Act of 1986 ("SARA"); the Occupational Safety 
and Health Act, 29 U.S.C. § 651 et seq.; the Federal Water Pollution Control Act. 33 U.S.C. § 
1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Illinois Environmental Protection 
Act, 415 ILCS 5/1 et seq.; the Gasoline Storage Act, 430 ILCS 15/0.01 et seq.; the Sewage and 
Waste Control Ordinance of the Metropolitan Water Reclamation District of Greater Chicago 
("MWRD"); the Municipal Code of the City of Chicago; and any other local, state, or federal 
environmental statutes, and all rules, regulations, orders, and decrees now or hereafter 
promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or 
amended or come into effect in the future 

"Equity" means funds of Owner Parties (other than funds derived from Lender Financing 
(as defined below)) available for the Project which amount may be increased under Section 4.07 
(Cost Overruns). 

"Escrow" shall mean the construction escrow established pursuant to the Escrow 
Agreement. 

"Escrow Agreement" shall mean the Escrow Agreement establishing a construction 
escrow, to be entered into by the Title Company (or an affiliate of the Title Company), one or more 
of the Owner Parties, and Owner's lenders. 

"Event of Default" has the meaning defined in Section 15.01. 

"Existing Materials" shall mean the Hazardous Materials and other environmental 
conditions described in any SRP reports existing on the Property prior to or as of the Closing 
Date. 

"Existing Mortgages" has the meaning defined in Section 16.01. 

"Financial Statements" shall mean complete audited financial statements of the Owner 
Parties prepared by a certified public accountant in accordance with generally accepted 
accounting principles and practices consistently applied throughout the appropriate periods. 

"General Contractor" means the general contractor(s) hired by Owner under Section 

"Governmental Charge" has the meaning defined in Section 8.18(a). 

"Hazardous Materials" :_has the meaning set forth in 415 ILCS 5/3.215, as amended 
from time to time. 

"HUD" shall mean the U.S. Department of Housing and Urban Development. 

"In Balance" has the meaning defined in Section 4.07 

"Incremental Taxes" means such ad valorem taxes which, pursuant to the TIF Adoption 
Ordinance and Section 5/11-74.4-B(b) of the Act, are allocated to, and when collected are paid 
to, the Treasurer of the City for deposit by the Treasurer into a special tax allocation fund 
established to pay Redevelopment Project Costs (as defined below) and obligations incurred in 
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the payment thereof, such fund for the purposes of this Agreement being the 79th Street Corridor 
Redevelopment Project Area Special Tax Allocation Fund. 

"Lender" means any lender providing Lender Financing, including but not limited to Fifth 
Third Commercial Funding, Inc., a Nevada corporation, the City, the Sponsor, and Cedar Rapids 
Bank & Trust Company, an Iowa state-chartered banking corporation. 

"Lender Financing" means funds borrowed by Owner from lenders and available to pay 
for costs of the Project, in the amount stated in the Project Budget. 

"MBE(s)" has the meaning defined in Section 10.03. 

"MBE/WBE Program" has the meaning defined in Section 10.03. 

"Municipal Code" means the Municipal Code of the City of Chicago as presently in effect 
and as hereafter amended from time to time. 

".t!EB.b" shall mean a No Further Remediation Letter issued pursuant to the SRP. 

"New Mortgage" has the meaning defined in Section 16.01. 

"Non-Governmental Charges" means all non-governmental charges, liens, claims, or 
encumbrances relating to Owner Parties, the Property or the Project. 

"Owner" has the meaning defined in the Agreement preamble. 

"Owner Parties" means, collectively, Owner and Sponsor. 

"Permitted Liens" means those liens and encumbrances against the buildings in the 
Project and/or the Project stated in Exhibit E. 

"Permitted Mortgage" has the meaning defined in Section 16.01. 

"Plans and Specifications" means final construction documents containing a site plan 
and working drawings and specifications for the Project. 

"Prior Expenditure(s)" has the meaning defined in Exhibit H. 

"Prior Obligations" means those amounts of Incremental Taxes deposited in the TIF 
Fund attributable to the taxes levied on the Redevelopment Area that have been pledged by the 
City to pay the following: 

OBLIGATION 

SBIF 
Purchase Rehab Program 

AMOUNT 

$500,000 
$500,000 

"Project" has the meaning defined in the recitals. 
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"Project Budget" shall mean the budget attached hereto as Exhibit F, showing the total 
cost of the Project by line item, furnished by the Owner to DPD and DOH, in accordance with 
Section 3.03 hereof. 

"Property" has the meaning defined in the recitals. 

"Recorded Affordability Documents" means, collectively: that certain Low Income 
Housing Tax Credit Regulatory Agreement by and between the City and Owner dated the date 
hereof, and that certain Donations Tax Credit Regulatory Agreement by and between the City, 
Owner and Sponsor dated the date hereof. 

"Redevelopment Area" means the redevelopment project area as legally described in 
Exhibit A. 

"Redevelopment Plan" has the meaning defined in the recitals. 

"Redevelopment Project Costs" means redevelopment project costs as defined in 
Section 5/11-74.4-3(q) of the Act that are included in the budget stated in the Redevelopment 
Plan or otherwise referenced in the Redevelopment Plan. 

"Requisition Form" shall mean the document, in the form attached hereto as Exhibit J, 
to be delivered by the Owner to DOH pursuant to Section 4.04 of this Agreement. 

"Scope Drawings" means preliminary construction documents containing a site plan and 
preliminary drawings and specifications for the Project. 

"Site Plan" has the meaning defined in the recitals. 

"SRP" means the State of Illinois Site Remediation Program, as codified at 415 ILCS 
5/58, et seq., as amended from time to time. 

"State" means the State of Illinois as defined in the recitals. 

"Survey" means an urban plat of survey in the most recently revised form of ALTA/ACSM 
land title survey of the Property dated within 45 days prior to the Closing Date, reasonably 
acceptable in form and content to the City and the Title Company, prepared by a surveyor 
registered in the State, 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 any updates thereof to reflect improvements to the Property as 
required by the City or the lender(s) providing Lender Financing, if any). 

"Term of the Agreement" shall mean the period commencing on the Closing Date and 
ending on the date that is the thirty (30) year anniversary of the issuance of the Certificate. 

"TIF Adoption Ordinance" has the meaning stated in the recitals. 

"TIF Bonds" has the meaning defined for such term in the recitals. 

"TIF Bond Ordinance" has the meaning stated in the recitals. 
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"TIF Bond Proceeds" has the meaning stated in the recitals. 

"TIF Ordinances" has the meaning stated in the recitals. 

49857 

"TIF-Funded Improvements" means 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, and 
(iv) are stated in Exhibit C. 

"Title Company" means ______ _ 

"Title Policy" means a fee simple title insurance policy in the most recently revised ALT A 
or equivalent form, showing Owner 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 Project related to Lender Financing, if any, issued 
by the Title Company. 

"WARN Act" means the Worker Adjustment and Retraining Notification Act (29 U.S.C. 
Section 2101 et~. 

"WBE(s)" has the meaning defined in Section 10.03. 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Facility, the Owner will: (i) begin construction no 
later than six (6) months after the Closing Date, and (ii) complete construction no later than thirty
six (36) months of the commencement of construction. 

3.02 Scope Drawings and Plans and Specifications. The Owner has delivered the 
Scope Drawings and Plans and Specifications to DOH and DOH has approved same. After such 
initial approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications 
shall be submitted to DOH 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 and 
all applicable federal, state and local laws, ordinances and regulations. The Owner 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 Owner has furnished to DPD and DOH, and DPD and DOH 
have approved, a Project Budget showing total costs for the Project in the approximate amount 
of not less than $ ________ . The Owner hereby certifies to the City that together with 
the City Funds (a) it has Lender Financing and Equity in an amount sufficient to pay for all Project 
costs; and (b) the Project Budget is true, correct and complete in all material respects. The Owner 
shall promptly deliver to DOH 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) relating to changes to the Project must be submitted 
by the Owner to DOH. The Owner 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 
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receipt by the Owner of DOH's written approval, which shall not be unreasonably withheld, 
conditioned or delayed. The Construction Contract, and each contract between the General 
Contractor and any subcontractor, shalt 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 Owner. 

3.05 DOH Approval. Any approval granted by DOH 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 DOH 
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of 
the Property or the Project. 

3.06 Other Approvals. Any DPD or DOH approval under this Agreement shall have no 
effect upon, nor shall it operate as a waiver of, the Owner's obligations to comply with the 
provisions of Section 5.03 (Other Governmental Approvals) hereof. The Owner shall not 
commence construction of the Project until the Owner has obtained all necessary permits and 
approvals (including but not limited to DPD'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 Owner shall provide DPD and DOH 
with written quarterly 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 DOH written approval pursuant to Section 3.04). The Owner shall provide three 
(3) copies of an updated Survey to DOH upon the request of DOH or any lender providing Lender 
Financing, reflecting improvements made to the Property. 

3.08 Inspecting Agent or Architect. An inspecting agent or architect which may be the 
lender's (providing Lender Financing) architect or agent shall perform periodic inspections with 
respect to the Project, at the Owner's expense, providing certifications with respect thereto to 
DOH, prior to requests for disbursement for costs related to the Project hereunder. 

3.09 Barricades. Prior to commencing any construction requiring barricades, the Owner 
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. OOH 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 Owner 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 Owner 
Parties, the Property and the Project in the City's promotional literature and communications. 

3.11 Utility Connections. The Owner 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 Owner first complies with all City requirements governing such 
connections, including the payment of customary fees and costs related thereto. 
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3.12 Permit Fees. In connection with the Project, the Owner 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 Environmental Features. The Project will meet _______ points on the 
City's Sustainable Design Checklist and will conform to the energy efficiency requirements of the 
the City for the Project and as listed on Exhibit G hereto. 

3.14 Conveyance of City Property. The following provisions shall govern the City's 
conveyance of the City Property to the Owner: 

(a) Form of Quitclaim Deed. The City shall convey title to the City Property by 
a quitclaim deed for the sum of One Dollar ($1.00}. The conveyance and title shall, in addition to 
the provisions of this Agreement. be subject to: 

(i) the Redevelopment Plan; 
(ii) the standard exceptions in an ALT A insurance policy; 
(iii) all general real estate taxes; 
(iv) easements, encroachments, covenants and restrictions of record 

and not shown of record; and 
(v) such other title defects as may exist. 

If necessary to clear title of exceptions for general real estate tax liens attributable to taxes due 
and payable prior to the Closing Date, the City shall submit to the County a tax abatement letter 
and/or file a vacation of tax sale proceeding in the Circuit Court of Cook County, seeking the 
exemption or waiver of such pre-closing tax liabilities, but shall have no further duties with respect 
to any such taxes. 

(b) The Property Closing. The City Property closing shall take place on such 
date and at such place as the parties may mutually agree to in writing, but in no event earlier than 
the Closing Date. 

(c) Recordation of Quitclaim Deed. The Owner shall promptly record the 
quitclaim deed(s) for the City Property in the Recorder's Office of Cook County. The Owner shall 
pay all costs for so recording the quitclaim deed. 

(d) Escrow. In the event that the Owner requires conveyance through an 
escrow, the Owner shall pay all escrow fees. 

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to 
be $ ____________ , to be applied in the manner stated in the Project Budget 
and funded from sources identified on Exhibit F. 

4.02 Owner Funds. Equity, the City Funds and Lender Financing will be used to pay all 
Project costs, including but not limited to costs of TIF-Funded Improvements. 
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4.03 City Funds. 

(a) Uses of City Funds. 
', 

City Funds may only be used to pay directly or reimburse Sponsor and/or the Owner 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)), contingent upon receipt by the City of documentation satisfactory in form and 
substance to DPD evidencing such cost and its eligibility as a Redevelopment Project Cost. 
Sponsor shall be required to loan or contribute any City Funds paid to Sponsor to the Owner to 
reimburse the Owner for the costs of TIF-Funded Improvements or directly pay for the costs of 
the TIF-Funded Improvements. The City hereby represents that, except for the Prior Obligations, 
the City has not made a senior or superior pledge of Incremental Taxes to any entity, party or 
person. 

(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 (the "City Funds") from the sources and in the amounts described directly 
below to pay for or reimburse any of the Owner Parties for the costs of the TIF-Funded 
Improvements: 

Source of City Funds 

Available Incremental Taxes and/or 
TIF Bond proceeds 

Maximum Amount 

$18,000,000 

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements 
shall be an amount not to exceed $18,000,000; and provided further, that the $18,000,000 to be 
derived from Available Incremental Taxes and/or TIF Bond proceeds, if any, shall be available to 
pay costs related to TIF-Funded Improvements and allocated by the City for that purpose only so 
long as the amount of the Available Incremental Taxes deposited into the TIF Fund shall be 
sufficient to pay for such costs. The City Funds shall be disbursed in four (4) installments as 
follows: 

i) The first installment of City Funds in the amount of $4,500,000 shall be paid upon 25% 
of construction completion; 

ii) The second installment of City Funds in the amount of $4,500,000 shall be paid upon 
50% of construction completion; and 

iii) The third installment of City Funds in the amount of $4,500,000 shall be paid upon 
75% of construction completion 

iv) The fourth installment of City Funds in the amount of $4,500,000 shall be paid upon 
the issuance of the Certificate of Completion of Construction. 

The Owner Parties acknowledge and agree that the City's obligation to pay for TIF-Funded 
Improvements up to a maximum of $18,000,000 is contingent upon the fulfillment of the foregoing 
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conditions. If such conditions are not fulfilled, the amount of Equity to be contributed by the Owner 
Parties pursuant to Section 4.01 hereof shall increase proportionately. 

4.04 Construction Escrow; Requisition Form. The City and the Owner Parties 
hereby agree to enter into the Escrow Agreement. All disbursements of Project funds shall be 
made through the funding of draw requests with respect thereto, or as otherwise set forth pursuant 
to the Escrow Agreement and this Agreement. The City must receive copies of all draw requests 
and related documents submitted to the Title Company. The Owner shall submit a Requisition 
Form to DPD prior to each disbursement of City Funds per Section 4.03 above and DPD shall 
respond to Owner's Requisition Form within forty-five (45) days. Requisition for reimbursement 
of TIF-Funded Improvements shall be made not more than one time per month (or as otherwise 
permitted by DPD). DPD shall approve disbursements of the City Funds from the Escrow. If 
required, the Owner shall meet with DPD upon request to discuss the Requisition Forms 
previously delivered. In case of any conflict between the terms of this Agreement and the Escrow 
Agreement, the terms of this Agreement shall control. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Prior Expenditures. [intentionally omitted] 

(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 DOH, 
being prohibited; provided, however, that such transfers arnong line items, in an amount not to 
exceed $50,000 or $100,000 in the aggregate, may be made without the prior written consent of 
DOH. 

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 Owner 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 of City Funds 
hereunder, one or more of the Owner Parties shall submit documentation regarding the applicable 
expenditures to DPD which shall be satisfactory to DPD in its sole discretion. Delivery by one or 
more of the Owner Parties to DPD 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 Requisition Form represents the actual cost of the actual 
amount payable to (or paid to} the contractors who have performed work on the Project, and/or 
their payees, and/or (ii} the architect for the inspections performed in monitoring the construction 
of the Project; · 

(b) all amounts shown as previous payments on the current Requisition Form have been 
paid to the parties entitled to such payment; 

(c) the Owner has approved all work and materials for the current Requisition Form, and 
such work and materials conform to the Plans and Specifications; 
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(d) the representations and warranties contained in this Redevelopment Agreement are 
true and correct and the Owner Parties are in compliance with all covenants contained herein; 

(e) none of the Owner Parties have received notice and have no knowledge of any liens 
or claim of lien either filed or threatened against the Property except for the Permitted Liens, or 
liens bonded over by the Owner or insured by the Title Company; 

(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 (as defined hereinafter) equals or exceeds the 
aggregate of the amount necessary to pay all unpaid Project costs incurred or to be incurred in 
the completion ofthe Project. "Available Project Funds" as used herein shall mean: (i) the 
undisbursed City Funds; (ii) the undisbursed Lender Financing, if any; (Hi) the undisbursed Equity 
and (iv) any other amounts deposited by any of the Owner Parties pursuant to this Agreement. 
The Owner hereby agrees that, if the Project is not In Balance, the Owner shall, within 1 O 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 discretion, to require the Owner Parties 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 Owner Parties. In addition, the Owner Parties shall have satisfied all 
other preconditions of disbursement of City Funds for each disbursement, including but not limited 
to requirements set forth in the TIF Bond Ordinance, if any, the TIF Bonds, if any, the TIF 
Ordinances, this Agreement and/or the Escrow Agreement. 

4.08 Sale or Transfer of the Property or Project by Owner. 

(a) Prior to the Date of Issuance of the Certificate. Owner must obtain the prior 
approval of the City for any sale or transfer of any part of the Property or the Project prior to the 
issuance of the Certificate. Such approval by the City will be subject to the reasonable discretion 
requirement stated in Section 18.14. 

(b) After the Date of Issuance of the Certificate. After the date of the Certificate, Owner 
need not obtain prior approval for any sale or transfer of any part of the Property or the Project. 
Owner must, however, notify the City not less than 60 days before any closing of such sale of 
Owner's intention to sell any part of the Property or the Project. Owner must provide the City with 
true and correct copies of any contract for sale and related documents as part of such notice. 

4.09 Conditional Grant. The City Funds being provided hereunder are being granted on 
a conditional basis, subject to the Owner Parties' compliance with the provisions of this 
Agreement. The City Funds disbursed are subject to being reimbursed upon the Owner Parties' 
noncompliance with the provisions of this Agreement. 
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4.10 Permitted Transfers. Notwithstanding anything herein to the contrary, the City 
will permit (i) the limited partner of the Owner ("Limited Partner") to remove the general partner 
of the Owner ("General Partner") in accordance with the Owner's limited partnership agreement 
(the "Partnership Agreement"); (ii) General Partner to pledge to a Lender all of General Partner's 
rights, title, and interest in and to the Owner and under the Partnership Agreement as collateral 
for the Owner's obligations under the loans made or to be made by a Lender to the Owner; (iii) a 
transfer by the Limited Partner of its limited partner interest, including to any limited partnership 
or limited liability company in which Enterprise Community Asset Management, Inc., or an affiliate 
thereof, is the general partner or managing member; (iv) transfers of direct or indirect interest in 
the General Partner to a trust for estate planning purposes; and (v) a transfer under the 
construction mortgage or the permanent financing mortgage pursuant to a foreclosure, deed in 
lieu of foreclosure or similar action. 

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 Owner has submitted to DPD and DOH, and DPD and DOH 
have approved, a Project Budget in accordance with the provisions of Section 3.03 hereof. 

5.02 Scope Drawings and Plans and Specifications. The Owner has submitted to 
DPD, and DPD has approved, the Scope Drawings and Plans and Specifications in accordance 
with the provisions of Section 3.02 hereof. 

5.03 Other Governmental Approvals. The Owner 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 DPD. 

5.04 Financing. The Owner has furnished proof reasonably acceptable to the City that 
the Owner 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 Owner has furnished proof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by the Owner as needed and are sufficient (along 
with the Equity and other sources set forth in Exhibit H) 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 and such Lender, executed on or prior to the Closing Date, which is to be recorded, at the 
expense of the Owner, with the Office of the Recorder of Deeds of Cook County. 

5.05 Acquisition and Title. On the Closing Date, the Owner has furnished the City with 
a copy of the Title Policy for the Property, certified by the Title Company, showing the Owner as 
the named insured. The Title Policy is dated as of the Closing Date and 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 Owner has provided to DPD on or prior to 
the Closing Date certified copies of all easements and encumbrances of record with respect to 
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the Property not addressed, to DPD's satisfaction, by the Title Policy and any endorsements 
thereto. 

5.06 Evidence of Clean Title. The Owner, at its own expense, has provided the City with 
searches as follows: 

Secretary of State 
Secretary of State 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
U.S. District Court 
Clerk of Circuit Court, 

Cook County 

UCC search 
Federal tax search 
UCC search 
Fixtures search 
Federal tax search 
State tax search 
Memoranda of judgments search 
Pending suits and judgments 
Pending suits and judgments 

showing no liens against the Owner Parties, the Property or any fixtures now or hereafter affixed 
thereto, except for the Permitted Liens. 

5.07 Surveys. Owner has furnished the City with three (3) copies of the Survey. 

5.08 Insurance. Owner, 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 DPD. 

5.09 Opinion of the Owner Parties' Counsel. On the Closing Date, the Owner Parties 
have furnished the City with an opinion of counsel, substantially in the form attached hereto as 
Exhibit I, with such changes as required by or acceptable to Corporation Counsel. If any of the 
Owner Parties have 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 I hereto, such 
opinions were obtained by the Owner Parties from their general corporate counsel. 

5.10 Evidence of Prior Expenditures. One or more of the Owner Parties have provided 
evidence satisfactory to DPD in its sole discretion of the Prior Expenditures, if any, in accordance 
with the provisions of Section 4.05(a) hereof. 

5.11 Firfancial-StatemEmts. The Owner Parties shall provide Financial Statements to 
DPD for their most recent fiscal year and audited or unaudited interim financial statements. 

5.12 Documentation. The Owner Parties have provided documentation to DPD, 
satisfactory in form and substance to DPD, with respect to current employment matters including 
the reports described in Section 8.06. 

5.13 Environmental. The Owner provided the City with Phase I Environmental Site 
Assessments ("Phase I ESA") compliant with ASTM E-1527-13 for the Properties prior to and 
conducted, or updated, within 180 days prior to the conveyance of the Property and Phase II 
Environmental Site Assessments ("Phase II ESA"). 
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The Phase I ESAs for the Property identified Recognized Environmental Conditions 
("RECs") and the Owner performed Phase II ESAs to ascertain the presence of any environmental 
impacts that may be associated with the RECs. 

The Phase II ESAs identified contamination above residential remediation objectives as 
determined by Title 35 of the Illinois Administrative Code ("IAC") Part 742, and the Owner must 
enroll the Properties in the Illinois Environmental Protection Agency's ("!EPA") Site Remediation 
Program ("SRP"). 

The Owner acknowledges and agrees that it may not commence construction on the 
Properties until the IEPA issues a Remedial Action Plan Approval Letters ("RAP Approval Letter") 
for the Properties. 

Upon receipt of the RAP Approval Letters for the Properties, the Owner covenants and 
agrees to complete all Remediation Work necessary to obtain Final Comprehensive residential 
No Further Remediation ("NFR") Letters for the Properties using all reasonable means. The City 
shall have the right to review in advance and approve all documents submitted to the IEPA under 
the SRP, as amended or supplemented from time to time, including, without limitation, the SRP 
Documents and any changes thereto, and the Owner's estimate of the cost to perform the 
Remediation Work. The Owner shall bear sole responsibility for all costs of the Remediation Work 
necessary to obtain the Final Comprehensive residential NFR Letters, and the costs of any other 
investigative and cleanup costs associated with the Properties. The Owner shall promptly 
transmit to the City copies of all Environmental Documents prepared or received with respect to 
the Remediation Work, including, without limitation, any written communications delivered to or 
received from the IEPA or other regulatory agencies. The Owner acknowledges and agrees that 
the City will not permit occupancy until the City has approved (not to be unreasonably withheld) 
and the Owner has submitted to the IEPA, a substantially complete request for Final 
Comprehensive residential NFR Letters for the Properties in the City's reasonable discretion. If 
the Owner fails to obtain the Final NFR Letters within six (6) months of the submission of the 
Remedial Action Completion Report to the IEPA, then the City shall have the right to record a 
notice of default of this RDA against the Property. 

The Owner must abide by the terms and conditions of the Final Comprehensive residential 
NFR Letter. 

5.14 Corporate Documents: Economic Disclosure Statement. Owner has provided a 
copy of its certificate of limited partnership containing the original certification of the Secretary of 
State of Illinois; Owner's certificate of existence from the Secretary of State of Illinois; a certified 
copy of Owner's Partnership Agreement; an incumbency certificate for each Owner and Sponsor; 
certificate of good standing for Sponsor of the Secretary of State; copies of the Sponsor's articles 
of organization containing the original certification of the Secretary of State, member's certificate 
for Sponsor. Owner and Sponsor have each 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 Owner Parties have provided to Corporation Counsel and DPD, a 
description of all pending or threatened litigation or administrative proceedings involving the 
Owner Parties, 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. 



49866 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for Contractors. The Owner has selected GMA Construction 
Group, an Illinois corporation, as the "General Contractor." Owner shall cause the General 
Contractor to solicit bids from one or more qualified subcontractors eligible to do business in the 
City of Chicago. The Owner shall submit copies of the Construction Contract to DOH 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 DOH within five (5) 
business days of the execution thereof. The Owner Parties shall ensure that no contractors shall 
begin work on the Project until the Plans and Specifications have been approved by DOH and all 
requisite permits have been obtained. 

6.02 Construction Contract. The Owner shall deliver to DOH a copy of the Construction 
Contract with the General Contractor selected to handle the Project in accordance with Section 
6.01 ·above, for DOH's prior written approval, which shall be granted or denied within ten (10} 
business days after delivery thereof, 

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of 
the Project which includes work on the public way, the Owner Parties shall require that the 
General Contractor be bonded for its payment by sureties having an AA rating or better. 

6.04 Employment Opportunity. The Owner Parties shall contractually obligate and 
cause the General Contractor, and the General Contractor shall cause each of its subcontractors, 
to agree to the provisions of Section 10 hereof. 

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 8.08 (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) hereof. Photocopies of all contracts or subcontracts entered or to be entered into in 
connection with the TIF-Funded Improvements shall be provided to DPD within five {5) business 
days of the execution thereof 

SECTION 7. COMPLETION OF CONSTRUCTION 

7.01 Certificate of Completion of Construction. Upon completion of the construction 
of the Project in accordance with the terms of this Agreement, and upon the Owner Parties' written 
request, DPD shall issue to the Owner Parties a Certificate in recordable form certifying that the 
Owner Parties have fulfilled their obligation to complete the Project in accordance with the terms 
of this Agreement. OPD shall respond to the Owner Parties' 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 Owner Parties in order to obtain the Certificate. The Owner 
Parties may resubmit a written request for a Certificate upon completion of such measures. DPD 
shall not issue a Certificate until all of the following conditions are met by the Owner: 

1. receipt of a Certificate of Occupancy or other evidence acceptable to DPD that the Owner has 
complied with building permit requirements for the Project; 100% of the Project has been 
constructed and the architect of record has issued a certificate of substantial completion; 
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2. Evidence that Owner has incurred TIF-eligible costs, in an equal amount to, or greater than, 
$18,000,000; 

3. Evidence that Owner has incurred, and paid for, not less than 100% of the total Project Budget 
for the completion of the Project, as modified by Change Order; 

4. Evidence that the Project has no construction-related liens, subject to the Owner's right to 
contest or object in good faith to construction-related liens by appropriate legal 
proceedings properly and diligently instituted and prosecuted, during which time the 
Owner shall furnish a good and sufficient bond covering such lien; 

5. The City's monitoring and compliance unit has verified that, at the time the Certificate is 
issued, the Owner is in full compliance with City requirements set forth in Section 1 O and 
Section 8.06 (M/WBE, City Residency and Prevailing Wage) with respect to construction 
of the Project, and that 100% of the Owner's MBE/WBE Commitment in Section 10.03 has 
been fulfilled; 

6. The Owner has provided (1) evidence of installation of the environmental features as detailed 
on Exhibit G, and (2) an affidavit from its architect certifying that the Facility will achieve 
-------,--,-,---- points on the Chicago Sustainable Design Checklist; and 

7. There exists neither an Event of Default (after any applicable cure period) which is continuing 
nor a condition nor event which, with the giving of notice or passage of time or both, would 
constitute an Event of Default. 

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 Owner Parties' obljgation 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 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, 8.06 1 8.18 and 8.19 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 Owner Parties or a permitted assignee of the Owner 
Parties who, pursuant to Section 18.15 of this Agreement, has contracted to take an assignment 
of the Owner Parties' rights under this Agreement and assume the Owner Parties' liabilities 
hereunder. 

7.03 Failure to Complete. If the Owner Parties fail to complete the Project in accordance 
with the terms of this Agreement, then the City has, but shall not be limited to, any of the following 
rights and remedies: 
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(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 Owner Parties 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 Owner Parties. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of 
the Agreement, DPD shall provide the Owner Parties at the Owner Parties' 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 OWNER PARTIES. 

8.01 General. Each of the Owner and the Sponsor represent, warrant and covenant, as 
applicable, as of the date of this Agreement and as of the date of each disbursement of City Funds 
hereunder, that (each of the Owner Parties makes the following representations, warranties, and 
covenants only with respect to itself and not the other Owner Parties): 

(a} the Owner is an Illinois limited partnership duly organized, validly existing, qualified to 
do business in Illinois, and licensed to do business in any other state where, due to the nature of 
its activities or properties, such qualification or license is required, Sponsor is an Illinois not-for
profit corporation, duly organized, validly existing, qualified to do business in Illinois, and licensed 
to do business any other state where, due to the nature of its activities or properties, such 
qualification or license is required; 

(b) the Owner Parties have the right, power and authority to enter into, execute, deliver 
and perform this Agreement; 

(c) the execution, delivery and performance by the Owner Parties of this Agreement has 
been duly authorized by all necessary company action, as applicable, and does not and will not 
violate its organizational documents, any applicable provision of law, or constitute a breach of, 
default under or require any consent under any agreement, instrument or document to which any 
one of the Owner Parties is now a party or by which any one of the Owner Parties is now or may 
become bound; 

(d) Owner shall acquire and shall maintain a good, indefeasible and merchantable interest 
in the Property (and a fee interest in all improvements thereon) free and clear of all liens (except 
for the Permitted Liens, liens securing Lender Financing as disclosed in the Project Budget and 
non-governmental charges that the Owner is contesting in good faith pursuant to Section 8.18 
hereof); 

(e) the Owner Parties are now and for the Term of the Agreement shall remain solvent 
and able to pay their debts as they mature; 
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(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 Owner 
Parties which would impair their ability to perform under this Agreement; 

(g) the Owner Parties have and shall maintain all government permits, certificates and 
consents (including, without limitation, appropriate environmental approvals) necessary to 
conduct their business and to construct, complete and operate the Project; 

(h) the Owner Parties are not in default with respect to any indenture, loan agreement, 
mortgage, deed, note or any other agreement or instrument related to the Project and involving 
the borrowing of money to which any one of the Owner Parties is a party or by which any one of 
the Owner Parties is bound; 

(i) the Financial Statements, 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 Owner Parties, and there has been no material adverse change in 
the assets, liabilities, results of operations or financial condition of any one of the Owner Parties 
since the date of such Owner Parties most recent Financial Statements; 

0) prior to the issuance of a Certificate, the Owner Parties shall not do any of the following 
without the prior written consent of DPD and DOH: (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 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 Owner Parties' business; (4) assume, guarantee, 
endorse, or otherwise become liable in connection with the obligations of any other person or 
entity (other than in connection with the financing for the Project); or (5) enter into any transaction 
that would cause a material and detrimental change to the Owner Parties' financial condition; 

(k) the Owner has not incurred, and, prior to the issuance of a Certificate, shall not, without 
the prior written consent of the Commissioner of DPD, 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 fixtures 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; and 

(I) Owner Parties have not made or caused to be made, directly 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 any one of the 
Owner Parties in violation of Chapter 2-156-120 of the Municipal Code of the City; and 

(m) none of the Owner Parties nor any Affiliate of the Owner Parties 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 of this 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 
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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 shared 
ownership, a trust, a contract or otherwise. 

8.02 Covenant to Redevelop. Upon DPD'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 
Owner's receipt of all required building permits and governmental approvals, the Owner Parties 
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, rules, regulations, 
executive orders and codes applicable to the Project, the Property and/or the Owner Parties. 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 a Certificate with respect thereto. 

8.03 Redevelopment Plan. The Owner Parties represent that the Project is and shall 
follow all of the terms of the Redevelopment Plan. · 

8.04 Use of City Funds. City Funds disbursed to any of the Owner Parties shall be used 
by the Owner Parties solely to pay for (or to reimburse the Owner Parties for their payment for) 
the TIF-Funded Improvements as provided in this Agreement. If the City pays any of the City 
Funds to Sponsor, Sponsor shall be required to loan or contribute the City Funds to the Owner, 
to reimburse the Owner for the costs of TIF-Funded Improvements or directly pay for the costs of 
the TIF-Funded Improvements. 

8.05 TIF Bonds. The Owner Parties 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) TIF 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; provided, 
however, that any such amendments shall not have a material adverse effect on the Owner 
Parties or the Project; provided, further, that the proceeds of TIF Bonds issued on a tax-exempt 
basis cannot be used as a source of City Funds or to repay the City Funds. The Owner Parties 
shall, at the Owner Parties' 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 Opportunityj Progress Reports. The Owner Parties covenant and 
agree to abide by, and contractually obligate and use reasonable efforts to cause the General 
Contractor (and the General Contractor shall, in turn, use reasonable efforts to cause its 
subcontractors) to abide by the terms set forth in Section 10 hereof. The Owner 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 when the Project 
is 25%, 50%, 75% 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 Owner shall also 
deliver a plan to DOH which shall outline, to DOH's satisfaction, the manner in which the Owner 
shall correct any shortfall. 
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8.07 Employment Profile. The Owner Parties shall submit, and contractually obligate 
and cause the General Contractor (and the General Contractor shall, in turn, use reasonable 
efforts to cause its subcontractors) to submit, to DPD, from time to time, statements of its 
employment profile upon DPD's request. 

8.08 Prevailing Wage. The Owner Parties covenant and agree 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 Owner Parties shall provide the City with copies 
of all such contracts entered into by the Owner Parties or the General Contractor to evidence 
compliance with this Section 8.08. 

8.09 Arms-Length Transactions. Unless DPD has given it~ prior written consent with 
respect thereto, no Affiliate of the Owner Parties 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 Owner Parties shall provide information with respect to any 
entity to receive City Funds directly or indirectly (whether through payment to the Affiliate by the 
Owner Parties and reimbursement to the Owner Parties for such costs using City Funds, or 
otherwise), upon DPD'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 Owner 
Parties represent, warrant and covenant that, to the best of their 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 
Owner Parties 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 Owner Parties' business, the Property or any other property in the Redevelopment Area. 

8.11 Disclosure of Interest. The Owner Parties' counsel has no direct or indirect financial 
ownership interest in the Owner Parties, the Property or any other aspect of the Project. 

8.12 Financial Statements. The Owner Parties shall obtain and provide to DPD Financial 
Statements for the most current fiscal year ended December 3pt and each December 31st 

thereafter for the Term of the Agreement. In addition, the Owner Parties shall submit unaudited 
financial statements as soon as reasonably practical following the close of each fiscal year and 
for' such other periods as DPD may request. 

8.13 Insurance. The Owner, 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 Owner 
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; 
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provided however, that if such Non-Governmental Charge may be paid in installments, the Owner 
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 Owner 
shall furnish to DPD, within thirty (30} days of DPD's request, official receipts from the appropriate 
entity, or other proof satisfactory to DPD, evidencing payment of the Non-Governmental Charge 
in question. 

(b} Right to Contest. The Owner 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 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 construed to relieve, modify or extend the 
Owner'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 DPD's sole option, to furnish a good and sufficient bond or other security satisfactory 
to DPD in such form and amounts as DPD 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 Owner Parties' Liabilities. The Owner Parties shall not enter into any transaction 
that would materially and adversely affect their ability to perform their obligations hereunder or to 
repay any material liabilities or perform any material obligations of the Owner Parties to any other 
person or entity. The Owner Parties shall immediately notify DPD of all events or actions which 
may materially affect the Owner Parties' 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 Owner Parties' knowledge, after diligent 
inquiry, the Property and the Project are and shall follow all applicable federal, state and local 
laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or 
affecting the Project and the Property. Upon the City's request, the Owner Parties shall provide 
evidence satisfactory to the City of such compliance. 

8.17 Recording and Filing. The Owner shall cause ihis 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 Cook 
County, Illinois. The Owner shall pay all fees and charges incurred in connection with any such 
recording. Upon recording, the Owner shall immediately transmit to the City an executed original 
of this Agreement showing the date and recording number of record. 

8.18 Real Estate Provisions. 

(a} Governmental Charges. 

(i) Payment of Governmental Charges. The Owner agrees to pay or cause to be paid 
when due all Governmental Charges (as defined below) which are assessed or imposed 
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upon the Owner, the Property or the Project, or become due and payable, and which 
create, may create, or appear to create a lien upon the Owner 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 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 
Owner, the Property or the Project including but not limited to real estate taxes. 

(ii) Right to Contest. • The Owner 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. The Owner's right to challenge real estate 

- taxes applicable-to the Property is limited as provided for in Section 8.18(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 
construed in any way as relieving, modifying or extending the Owner's covenants to pay 
any such Governmental Charge at the time and in the manner provided in this Agreement 
unless the Owner has given prior written notice to DPD of the Owner's intent to contest or 
object to a Governmental Charge and, unless, at DPD's sole option, 

(iii) the Owner shall demonstrate to DPD's satisfaction that legal proceedings instituted by 
the Owner 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 

(iv) the Owner shall furnish a good and sufficient bond or other security satisfactory to 
DPD in such form and amounts as DPD 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) Owner's Failure To Pay Or Discharge Lien. If the Owner fails to pay any Governmental 
Charge or to obtain discharge of the same, the Owner shall advise DPD thereof in writing, 
at which time DPD may, but shall not be obligated to, and without waiving or releasing any 
obligation or liability of the Owner under this Agreement, in DPD's sole discretion, make 
such payment, or any part thereof, or obtain such discharge and take any other action with 
respect thereto which DPD deems advisable. All sums so paid by DPD, if any, and any 
expenses, if any, including reasonable attorneys' fees, court costs, expenses and other 
charges relating thereto, shall be promptly disbursed to DPD by the Owner. 
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 
Owner fails to pay any Governmental Charge, the City, in its sole discretion, may require 
the Owner to submit to the City audited Financial Statements at the Owner's own expense. 

(c) Real Estate Taxes. 
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(i) Real Estate Tax Exemption. With respect to the Property or the Project, 
neither the Owner nor any agent, representative, lessee, tenant, assignee, transferee or 
successor in interest to the Owner 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, except 
for (i) obtaining Class 9 designation, (ii) obtaining any reduction in assessed value 
available for the Property under 35 ILCS 200/15-178, (iii) obtaining the exemption 
available for the Rental Assistance Demonstration ("RAD") units, and (iv) obtaining any 
exemption for which DPD has provided its prior written consent. 

(ii) 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 Owner as a memorandum thereof, at the Owner's expense, with 
the Cook County Recorder of Deeds on the Closing Date. These restrictions shall be 
binding upon the Owner Parties and their 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 
Owner agrees that any sale, lease, conveyance, or transfer of title to all or any portion of 
the Property or Redevelopment Area from and after the date hereof shall be made 
explicitly 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 Owner Parties, their successors or assigns, may 
waive and terminate the Owner Parties' covenants and agreements set forth in this 
Section 8.18(c). 

8.19 Affordable Housing Covenant. Owner Parties agree and covenant to the City that, 
prior to any foreclosure of the Property by a lender providing Lender Financing, the provisions of 
(i) that certain Low Income Housing Tax Credit Regulatory Agreement executed by Owner and 
DOH as of the date hereof and (ii) that certain Donations T;3x Credit Regulatory Agreement 
executed by Owner, Sponsor and DOH shall govern the terms of Owner'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: 

1. The Facility shall be operated and maintained solely as residential rental housing and ground
floor commercial spaces, with the exception of a leasing and property management office 
and parking spaces; 

2. No residential housing units in the Facility shall be leased to market rate households; 

3. 58 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 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; and 

(d) As used in this Section 8.19, the following terms have the following meanings: 
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(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 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 HUD, and thereafter such income limits shall apply to this definition. 

(e) The covenants set forth in this Section 8.19 shall run with the land and be binding 
upon any transferee. 

8.20 Survival of Covenants. All warranties, representations, covenants and agreements 
of the Owner Parties contained in this Section 8 and elsewhere in this Agreement shall be true, 
accurate and complete at the time of the Owner Parties' 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. 

8.21 Annual Compliance Report. Beginning with the issuance of the Certificate and 
continuing throughout the Term of the Agreement, the Owner shall submit to DPD the Annual 
Compliance Report within 30 days after the end of the calendar year to which the Annual 
Compliance Report relates. 

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. OWNER PARTIES' EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. The Owner Parties on behalf of themselves and their 
successors and assigns, hereby agree, and shall contractually obligate its or their various 
contractors, subcontractors or any Affiliate of the Owner Parties operating on the Property 
(collectively, with the Owner Parties, the "Employers" and individually an "Employer") to agree, 
that for the Term of this Agreement with respect to Owner Parties during the period of any other 
party's provision of services 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., Municipal Code, except as otherwise provided by said ordinance and as amended from time 
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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 seq. (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. 

(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-Se-ctiont5--:-0?-hereof: 

10.02 City Resident Construction Worker Employment Requirement. The Owner 
Parties agree for themselves and their successors and assigns, and shall contractually obligate 
their contractors and subcontractors, as applicable, to agree, that during the constructfon 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 Owner Parties, their contractors 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. 
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The Owner Parties 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 Owner Parties. the contractors 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 DPD 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 Owner Parties, the contractors and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DPD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. The Owner Parties, 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 DPD, affidavits and other supporting documentation will be required of 
the Owner Parties, the contractors 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 Owner Parties. the contractors 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 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 
Owner Parties have 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 
construction costs) (as the same shall be evidenced by approved contract value for the actual 
contracts) shall be surrendered by the Owner Parties 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 Owner Parties, the General 
Contractor and/or the subcontractors to prosecution. Any retainage to cover contract 
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performance that may become due to the Owner Parties 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 Owner Parties 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 Owner Parties 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. Consistent with the findings which support the Minority
Owned and Women-Owned Business Enterprise Procurement Program (the "MBE/WBE 
Program"}, Section 2-92-420 et seq., Municipal Code of Chicago, 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 construction of the Project, at least the following 
percentages of hard construction costs as set forth in the Project Budget (as set forth in Exhibit 
.E hereto) shall be expended for contract participation by minority-owned businesses ("MBEs") 
and by women-owned businesses ("WBEs") as follows: 

a. at least 26 percent by MBEs; 
b. at least 6 percent by WBEs. 

Consistent with Section 2-92-440, Municipal Code of Chicago, the Owner Parties' MBE/WBE 
commitment may be achieved in part by the Owner Parties' status as an MBE or WBE (but only 
to the extent of any actual work performed on the Project by the Owner Parties) 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 Owner Parties utilizing a MBE or a WBE as a contractor (but 
only to the extent of any actual work performed on the Project by such contractor), by 
subcontracting a portion of the Project to one or more MBEs or WBEs, or by the purchase of 
materials 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 Owner Parties' MBE/WBE commitment as described in this Section 
10.03. 

The Owner Parties shall deliver quarterly reports to DPD 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 Owner Parties or a 
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 DPD in determining the Owner Parties' 
compliance with this MBE/WBE commitment. The Owner Parties 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 DPD shall have access to all such records 
maintained by the Owner Parties, on five Business Days' notice, to allow the City to review the 
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Owner Parties' compliance with its commitment to MBENVBE participation and the status of any 
MBE or WBE performing any portion of the Project. 

Upon the disqualification of any MBE or WBE contractor or subcontractor, if such status was 
misrepresented by the disqualified party, the Owner Parties shall be obligated to discharge or 
cause to be discharged the disqualified contractor or subcontractor, and, if possible, identify and 
engage a qualified MBE or WBE as a replacement. For purposes of this Section 10.03, the 
disqualification procedures are further described in Section 2-92-540, Municipal Code of Chicago. 

Any reduction or waiver of the Owner Parties' MBENVBE commitment as described in this 
Section 10.03 shall be undertaken in accordance with Section 2-92-450, Municipal Code of 
Chicago. 

Prior to the commencement of the Project, the Owner Parties shall be required to meet 
with the monitoring staff of DPD with regard to the Owner Parties' compliance with its obligations 
under this Section 10.03. All contractors and all major subcontractors shall be required to attend 
this pre-construction meeting. During said meeting, the Owner Parties shall demonstrate to DPD 
their plan to achieve their obligations under this Section 10.03, the sufficiency of which shall be 
approved by DPD. During the Project, the Owner Parties shall submit the documentation required 
by this Section 10.03 to the monitoring staff of DPD. Failure to submit such documentation on a 
timely basis, or a determination by DPD, upon analysis of the documentation, that the Owner 
Parties are not complying with their obligations under this Section 10.03, shall, upon the delivery 
of written notice to the Owner Parties, be deemed an Event of Default. Upon the occurrence of 
any such Event of Default, in addition to any other remedies provided hereunder, the City may: 
(1) issue a written demand to the Owner Parties to halt the Project, (2) withhold any further 
payments to, or on behalf of, the Owner Parties, or (3) seek any other remedies against the Owner 
Parties available at law or in equity. 

The Owner Parties will include the foregoing provisions in every contract entered into in 
connection with the Project and every agreement with any Affiliate operating on the Property so 
that such provision will be binding upon each contractor or Affiliate, as the case may be. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Owner Parties hereby represent and warrant to the City that the Owner Parties have 
conducted environmental studies sufficient to conclude that the Project may be constructed, 
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, and the Redevelopment Plan. 
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The Owner, on behalf of itself and its officers, directors, employees, successors, assigns 
and anyone claiming by, through or under them (collectively, the "Developer Parties"), hereby 
releases, relinquishes and forever discharges the City, its officers, agents and employees 
(collectively, the "Indemnified Parties"), from and against any and all Losses which the Owner or 
any of the Developer Parties 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, foreseen or unforeseen, now existing or occurring after the Closing 
Date, based upon, arising out of or in any way connected with, directly or indirectly (i) 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 Substances (ii) the structural, physical or environmental condition of the 
Property, including, without limitation, the presence or suspected presence of Hazardous 
Substances or Other Regulated Material in, on, under or about the Property or the migration of 
Hazardous Substances of Other Regulated Material from or to other Property; (iii) any violation 
of, compliance with, enforcement of or liability under any Environmental Laws, including, without 
limitation, any governmental or regulatory body response costs, natural resource damages or 
Losses arising under the Comprehensive Environmental Response, Compensation and Liability 
Act, 42 U.S.C. § 6901 et seq; and (iv) 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 formerly located thereon (collectively, "Released Claims"). 
Furthermore, the Owner shall indemnify, defend (through an attorney reasonably acceptable to 
the City) and hold the Indemnified Parties harmless from and against any and all Losses which 
may be made or asserted by any third parties {including, without limitation, any of the Developer 
Parties) arising out of or in any way connected with, directly or indirectly, any of the Released 
Claims. The Developer Parties waive their rights of contribution and subrogation against the 
Indemnified Parties. 

The City makes no covenant, representation or warranty as to the soil or environmental 
condition of the Property or the suitability of the Property for any purpose whatsoever, and the 
Owner agrees to accept the Property "as is" subject to the provisions of this Agreement. 

If, after the Closing Date, the soil or 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 Owner to take such action as is necessary to put the Property 
in a condition suitable for such intended use. The Owner agrees to release and indemnify the City 
from any claims and liabilities relating to or arising from the environmental condition of ttre 
Property (including, without limitation, claims 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 Closing. 

SECTION 12. INSURANCE 

The Owner must provide and maintain, at Owner'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. 
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(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 
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 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, Owner 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, 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 indirectly from the work. 

(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. 



49882 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

(iv) Railroad Protective Liability 

When any work is to be done adjacent to or on railroad or transit property, Owner 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 
destruction of property, including the loss of use thereof. 

(v) All Risk /Builders Risk 

When Owner undertakes any construction, including improvements, betterments, and/or 
repairs, the Owner 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 Contract. 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 
Ownenrmsrcauseremediation contractorto provide Contractor Pollution Liabrlity 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, 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: 
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(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 Owner must furnish the City of Chicago, Department of Planning and 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 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 Owner 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 Owner is not a waiver by the City of any requirements for the Owner to obtain and 
maintain the specified coverages. The Owner shall advise all insurers of the Agreement 
provisions regarding insurance. Non-conforming insurance does not relieve Owner 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 30 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 Owner and Contractors. 

The Owner 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 Owner in no way limit the Owner'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 Owner 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 Owner is a joint venture or limited partnership, the insurance policies must name the 
joint venture or limited partnership as a named insured. 

The Owner must require all contractors and subcontractors to provide the insurance 
required herein, or Owner may provide the coverages for contractors and subcontractors. 
All Contractors and subcontractors are subject to the same insurance requirements of 
Own~r unless otherwise specified in this Agreement. 
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If Owner, 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. Owner Parties agree to indemnify, pay, defend and hold the 
City, and its elected and appointed officials, employees, agents and Affiliates (individually an 
"lndemnitee," and collectively the "lndemnitees") 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 lndemnitees 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 lndemnitees in any manner relating or arising out of: 

(i) the Owner Parties' failure to comply with any of the terms, covenants and 
conditions contained within this Agreement; or 

(ii) the Owner Parties' or any contractor's failure to pay 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, 
the Redevelopment Plan or any other document related to this Agreement that is the result 
of information supplied or omitted by the Owner Parties or any Affiliate Owner Parties or 
any agents, employees, contractors or persons acting under the control or at the request 
of the Owner Parties or any Affiliate of Owner Parties; or 

(iv) the Owner Parties' failure to cure any misrepresentation in this Agreement or 
any other agreement relating hereto; 

provided, however, that Owner Parties shall have no obligation to an lndemnitee arising from the 
wanton or willful misconduct of that lndemnitee. To the extent that the preceding sentence may 
be unenforceable because it violates any law or public policy, Owner Parties shall contribute the 
maximum portion that they are permitted to pay and satisfy under the applicable law, to the 
payment and satisfaction of all indemnified liabilities incurred by the lndemnitees 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. 
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. The Owner Parties 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 Owner Parties' loan statements, if any, General Contractor's and subcontractors' 
sworn statements, general contracts, subcontracts, purchase orders, waivers of lien, paid receipts 
and invoices, shall be available at the Owner Parties' offices for inspection, copying, audit and 
examination by an authorized representative of the City, at the Owner Parties' expense. The 
Owner Parties shall incorporate this right to inspect, copy, audit and examine all books and 
records into all contracts entered into by the Owner Parties 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 Owner 
Parties hereunder: 

(a) the failure of the Owner Parties to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Owner Parties under this Agreement or 
any related agreement related to the Project; 

(b) the failure of the Owner Parties to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Owner Parties under any other agreement 
related to the Project with any person or entity if such failure may have a material adverse effect 
on the Owner Parties' business, property, assets, operations or condition, financial or otherwise, 
and the Project; 

(c) the making or furnishing by the Owner Parties to the City of any representation, 
warranty, certificate, schedule, report or other communication within or in connection with this 
Agreemer:it or any related agreement which is untrue or misleading in any material respect; 

(d) except as otherwise 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, 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 Owner Parties 
or for the liquidation or reorganization of the Owner Parties, or alleging that the Owner Parties are 
insolvent or unable to pay its debts as they mature, or for the readjustment or arrangement of the 
Owner Parties' 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 Owner Parties; provided, however, 
that if such commencement of proceedings is involuntary, such action shall not constitute an 
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Event of Default unless such proceedings are not dismissed within ninety (90) days after the 
commencement of such proceedings; 

(f) the appointment of a receiver or trustee for the Owner Parties, for any substantial part 
of the Owner Parties' assets or the institution of any proceedings for the dissolution, or the full or 
partial liquidation, or the merger or consolidation, of the Owner Parties; 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 ninety (90) days after the commencement thereof; 

(g) the entry of any judgment or order against the Owner Parties which remains 
unsatisfied or undischarged and in effect for ninety (90) days after such entry without a stay of 
enforcement or execution; 

(h) the declaration of an eventof default under the Lender Financing, which default is not 
cured within any applicable cure period; 

(i) the dissolution of the Owner Parties; 

(j) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
the Owner Parties, or any natural person who owns a material interest in the Owner Parties, which 
is not dismissed within thirty (30) days, or the indictment of the Owner Parties or any natural 
person who owns a material interest in the Owner Parties, for any crime ( other than a 
misdemeanor); or 

(k) prior to the expiration of the Term of the Agreement, the sale or transfer of a majority 
of the ownership interests of the Owner Parties without the prior written consent of the City, except 
as permitted pursuant to Section 4.10. 

For purposes of Sections 15.01(i) and 15.01(j) hereof, a person with a material interest 
in the Owner shall be one owning in excess of thirty-three percent (33%) of the Owner's member 
interests. 

15.02 Remedies. Upon the occurrence and during the continuation of an Event of Default, 
but subject to Section 4.07 hereof, the City may terminate this Agreement and all related 
agreements and may suspend disbursement of City Funds. Additionally, upon the occurrence 
and during the continuation of an Event of Default in relation to Section 8.19, the Owner Parties 
or Affiliates shaH reimburse the City allofthe City Funds disbursed--to-any one of the Owner 
Parties to date. 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 to 
reimbursement of all or part of the City Funds, injunctive relief or the specific performance of the 
agreements contained herein. 

15.03 Curative Period. In the event the Owner Parties shall fail to perform a monetary 
covenant which Owner Parties are 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 the Owner Parties have 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 Owner Parties shall fail to perform a non-monetary 
covenant which the Owner Parties are required to perform under this Agreement, notwithstanding 
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any other provision of this Agreement to the contrary, an Event of Default shall not be deemed to 
have occurred unless the Owner Parties have 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 Owner Party shall not be deemed to have committed an Event of Default 
under this Agreement if they have 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. 

Any performance of Owner Parties duties, obligations or rights (including cure rights) that 
is offered to the City by any member of the Owner Parties on behalf of the Owner Parties will be 
evaluated and accepted or rejected by the City as though offered by the Owner Parties itself. 

15.04 Right to Cure by Lenders other than the Sponsor. [To be revised prior to closing.] 
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, the cancellation, suspension, or reduction of any payment due from the City 
under this Agreement, the City shall send notice of such intended exercise to the parties identified 
in Section 17 and to any Lender providing Lender Financing, other than the Sponsor. Any such 
Lender providing Lender Financing, other than the Sponsor, shall have the right (but not the 
obligation) to cure such an Event of Default under the following conditions: 

(i) if the Event of Default is a monetary default, the cure is completed within 30 days after 
the later of: (a) the expiration of the cure period, if any. granted to the Owner with respect to such 
monetary default; or (b) receipt by the Lenders of such notice from the City; and 

(ii) if the Event of Default is of a non-monetary nature. the cure is completed within 30 
days after the later of: (a) the expiration of the cure period, if any, granted to the Owner with 
respect to such non-monetary default; or (b) 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. 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 E 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 Owner Parties 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 Owner Parties 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, along with each Existing Mortgage, is referred to 
herein as a "Permitted Mortgage." It is hereby agreed by and between the City and the Owner 
Parties as follows: 

(a) In the event that a mortgagee or any other party shall succeed to the Owner's 
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New 
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Mortgage ( other than a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure, 
and in conjunction therewith accepts an assignment of the Owner'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 Owner 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 running with the land. 

(b) In the event that any mortgagee shall succeed to the Owner'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 Owner'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 _Owner Parties for all purposes under this Agreement so long as such party accepts 
all of the ·obligations and liabilities of the Owner Parties 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 Owner Parties' interest under this Agreement, 
such party has no liability under this Agreement for any Event of Default of the Owner Parties 
which accrued prior to the time such party succeeded to the interest of the Owner Parties under 
this Agreement, in which case the Owner Parties shall be solely responsible. However, if such 
mortgagee under a Permitted Mortgage or an Existing Mortgage does not expressly accept an 
assignment of the Owner Parties' interest hereunder, such party shall be entitled to no rights and 
benefits under this Agreement, and such party shall be bound orily 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 Owner Parties 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 DPD. 

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) overnight courier; or (c) registered or certified mail, return receipt requested. 

If to the City: 

With Copies To: 

ff to the Owner: 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, Room 1000 
Chicago, Illinois 60602 
Attention: Commissioner 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 

Auburn Gresham Apartments LP 
c/o Evergreen Redevelopment LLC 
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With a copy to: 

With a copy to:· 

And: 

REPORTS OF COMMITTEES 

566 W. Lake Street, Suite 400 
Chicago, IL 60661 
Attention: David Block 

c/o Imagine Development Group LLC 
5504 S. Michigan Avenue 
Chicago, IL. 60637 
Attention: Fred Spencer 

Applegate & Thorne-Thomsen, P.C. 
425 S. Financial Place, Suite 1900 
Chicago, Illinois 60605 
Attention: Paul Davis 

Wincopin Circle LLLP 
c/o Enterprise Community Asset Management, Inc. 
70 Corporate Center 
11000 Broken Land Parkway, Suite 700 
Columbia, MD 21044 
Attention: General Counsel 

Gallagher Evelius & Jones LLP 
218 North Charles Street, Suite 400 
Baltimore, Maryland 21201 
Attention: Kenneth S. Gross, Esq. 
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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 clause (a) hereof shall be 
deemed received upon such personal service. Any notice, demand or request sent pursuant to 
clause (b) shall be deemed received on the day immediately following deposit with the overnight 
courier and any notices, demands or requests sent pursuant to subsection (c) 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" for the purpose of this 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 Owner Parties (including 
those set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially 
changes the Project site or character of the Project or any activities undertaken by Owner Parties 
affecting the Project site, the Project, or both, or increases any time agreed for performance by 
the Owner Parties by more than ninety (90) days. 

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 
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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 Owner Parties 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 Owner Parties from the City 
or any successor in interest or on any obligation under the terms of this Agreement. 

18.04 Further Assurances. The Owner Parties agree to take such actions, including the 
execution and delivery of such 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 Owner Parties 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 i:iny other default or with respect to any particular default, except to the extent 
specifically waived by the City or the Owner Parties 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 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 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 pc;1rty 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, or any paragraph, sentence, 
clause, phrase, word or the 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, such ordinance(s) shall prevail and control. 

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. 
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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, DPD or the Commissioner, or any matter is to be to the City's, DPD'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, DPD 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 DPD in making all approvals, consents and determinations of 
satisfaction, granting the Certificate or otherwise administering this Agreement for the City. 

18.15 Assignment. The Owner Parties may not sell, assign or otherwise transfer their 
interest in this Agreement in whole or in part without the written consent of the City, other than as 
promised in Section 4.08 or otherwise permitted herein; provided, however, that the Owner 
Parties may collaterally assign their respective interests in this Agreement to any of its lenders 
identified to the City as of the Closing Date, or to any lenders identified after the Closing Date and 
approved by the City, if any such lenders require such collateral assignment. Any successor in 
interest to the Owner Parties 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, 8.19 and 8.20 hereof, for the Term of the Agreement. The Owner Parties consent 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 Owner Parties, the City 
and their respective successors and permitted assigns (as provided herein) and shall inure to the 
benefit of the Owner Parties, 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, the Owner Parties nor any successor in interest 
· to any 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 seq.}, if the Owner Parties are required to provide notice under the WARN 
Act, the Owner Parties 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 
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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 Owner Parties has locations 
in the State. Failure by the Owner Parties 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. 

18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, 
each party 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, Owner Parties agree 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 riot 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. Owner Parties also will pay any court costs, in 
addition to all other sums provided by law. 

18.22 Business Relationships. The Owner Parties acknowledge (A) receipt of a copy 
of Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Owner Parties have read such 
provision and understand 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 transaction contemplated by this Agreement shall be grounds for termination 
of this Agreement and the transactions contemplated hereby. The Owner Parties hereby 
represent and warrant that, to the best of their 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 Debarment Certification. Failure by the Owner Parties or any controlling person 
of either, as defined in Section 1-23-010 of the Municipal Code, thereof to maintain eligibility to 
do business with the City as required by Section 1-23-030 of the Municipal Code shall be grounds 
for termination of this Agreement and the transactions contemplated thereby. 

18.24 Inspector General and Legislative Inspector General. It is the duty of the 
Owner Parties, any subgrantee, bidder, proposer, contractor, subcontractor, and every applicant 
for certification of eligibility for a City contract or program, and all officers, directors, agents, 
partners, and employees of any such subgrantee, bidder, proposer, contractor, subcontractor or 
such applicant to cooperate with the Inspector General in any investigation or hearing undertaken 
pursuant to Chapter 2-56 of the Municipal Code. The Owner Parties represent that they 
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understand and will abide by all provisions of Chapter 2-56 of the Municipal Code and that the 
Owner Parties will inform subcontractors of this provision and require their compliance. 

It is the duty of the Owner Parties, any subgrantee, bidder, proposer, contractor, 
subcontractor, and every applicant for certification of eligibility for a City contract or program, and 
all officers, directors, agents, partners, and employees of the Owner Parties, any such 
subgrantee, bidder, proposer, contractor, subcontractor or such applicant to cooperate with the 
Legislative Inspector General in any investigation undertaken pursuant to Chapter 2-55 of the 
Municipal Code. The Owner Parties represent that they understand and will abide by all provisions 
of Chapter 2-55 of the Municipal Code and that the Owner Parties will inform subcontractors of 
this provision and require their compliance. 

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. 

STATE OF ILLINOIS) 
)SS 

COUNTY OF COOK) 

CITY OF CHICAGO, acting by and through 
its Department of Planning and Development 

By:-----------
Maurice D. Cox 
Commissioner 

NOTARY CERTIFICATION 

I, the undersigned, a Notary Public in and for the county and State aforesaid, DO HEREBY 
CERTIFY that Maurice Cox, Commissioner of the Department of Planning and Development of 
the City of Chicago, tlfinois, an Illinois municipal corporation, on behalf of the corporation (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 he signed, 
sealed, and delivered said instrument pursuant to the authority given to him by the City, as his 
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 ________ , 20_. 

Notary Public 

My Commission Expires ____ _ 

(SEAL) 
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OWNER: 

AUBURN GRESHAM APARTMENTS LP, 
an Illinois limited partnership 

By: Auburn Gresham Apartments GP LLC, 
an Illinois limited liability company, 
its general partner 

By: 
Name: David Block 
Title: Manager 

NOT ARY CERTIFICATION 

7/20/2022 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify that 
David Block, personally known to me to be the Manager of Auburn Gresham Apartments GP LLC, 
an Illinois limited liability company (the "General Partner"), the general partner of Auburn 
Gresham Apartments LP, an Illinois limited partnership, and personally known to me to be the 
same person whose name is subscribed to the foregoing instrument, appeared before me this day 
in person and severally acknowledged that as such manager, he signed and delivered the said 
instrument, pursuant to authority given by the members of the General Partner as his free and 
voluntary act, and as the free and voluntary act and deed of the General Partner and Auburn 
Gresham Apartments LP, for the uses and purposes therein set forth. 

Given under my hand and official seal this __ day of _______ , 2022. 

(SEAL) 
Notary Public 
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SPONSOR: 

K.L.E.O. Community Family Life Center, an Illinois not-for-profit corporation 

By:-----------
Name: -----------
1 ts: ------------

. NOTARY CERTIFICATION 

STATE OFILLINOIS ) 
) ss 

COUNTY OF COOK ) 

[insert] 

49895 

GIVEN under my hand and official seal this_ day of ________ , 20_. 

{SEAL) 

Notary Public 

My Commission Expires ____ _ 

[(Sub)Exhibits "A", "8'' and "D" referred to in this Redevelopment 
Agreement with Auburn Gresham Apartments L.P. 

unavailable at time of printing.] 

(Sub)Exhibits "C", "E", "F-1", "F-2", "G", "H", "I" and "J" referred to in this Redevelopment 
Agreement with Auburn Gresham Apartments L.P. read as follows: 
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(Sub)Exhibit "C". 
(To Redevelopment Agreement With Auburn Gresham Apartments L.P.) 

TIF-Funded Improvements. 

Development Budget and TIF-Funded Improvements are subject to final underwriting. 

TIF-Funded Improvements 

Project Budget Percent TIF TIF Eligible 
Category Amount* Eligible**** Cost** 

TIF-eligible Land Acquisition $ 312,116 100 Percent $ 66,713 

Public Works or Site Improvements 2,095,928 50 Percent 85,488 

Affordable Housing Unit 
Hard Costs 30,905,148 50 -- 100 Percent 15,452,574 

TIF-eligible Other Hard Construction N/A 100 Percent 

Environmental Remediation 155,597 100 Percent 155,597 

Eligible soft costs related to 
Construction 

Eligible Professional Fees 1,985,769 50 Percent 774,739 

Relocation 100 Percent 

Developer Fee 2,313,000 50 Percent 1,813,000 

Soft Interest (can only count if not 
counting affordable hard costs) 30 Percent 

TOTAL: $18,348,111 

* Notwithstanding the total amount referenced above, the City Funds for the TIF-Funded Improvements shall 
not exceed $18,000,000. 
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(Sub)Exhibit "E". 
(To Redevelopment Agreement With Auburn Gresham Apartment L.P.) 

Permitted Liens. 

1. 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. Mortgage Security Agreement, Fixture Filing and Assignment of Lease and Rents 
granted by Auburn Gresham Apartment LP., an Illinois limited partnership, in favor of the 
City of Chicago, securing a loan in the amount of [$25,000,00.00], as the same has been 
assigned in favor of Fifth Third Commercial Funding, Inc., a Nevada corporation, and as the 
same shall be assigned to Cedar Rapids Bank & Trust Company, an Iowa state-chartered 
banking corporation, upon conversion of the loan from construction financing to permanent 
financing. 

3. Assignment of Lease and Rents granted by Auburn Gresham Apartments LP., an 
Illinois limited partnership, in favor of the City of Chicago, securing a loan in the amount of 
[$25,000,000.00], as the same has been assigned in favor of Fifth Third Commercial 
Funding, Inc., a Nevada corporation, and as the same shall be assigned to Cedar Rapids 
Bank & Trust Company, an Iowa state-chartered banking corporation, upon conversion of 
the loan from construction financing to permanent financing. 

(Sub)Exhibit "F-1". 
(To Redevelopment Agreement With Auburn Gresham Apartments LP.) 

Project Budget. 

Budget is subject to change following final underwriting. 

Amount 

Uses: 

Land Acquisition $ 312,116 
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Hard Costs: 

Construction 

Construction Contingency 

Total Hard Costs: 

Commercial Costs: 

Construction 

Commercial Contingency 

Commercial Other 

Total Commercial Costs: 

Soft Costs: 

Architect 

Engineering 

Loan Origination 

Legal 

Marketing 

Construction Loan Interest 

Environmental Reports 

Reserves 

Tax Credit Issuer Fee 

Bond Issuance Costs 

Developer Fee 

Other Soft Costs 

Total Soft Costs: 

Total Development Costs 

$ 600,000 

18,500,000 

Amount 

$31,654,327 

1,502,346 

$33,156,673 

$1,982,379 

167,833 

1,022,479 

$3,172,691 

$1,444,736 

199,628 

108,781 

267,413 

22,378 

850,351 

31,550 

466,437 

157,643 

509,790 

2,313,000 

560,358 

$6,932,065 

$43,573,545 

7/20/2022 
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(Sub)Exhibit "F-2". 
(To Redevelopment Agreement With Auburn Gresham Apartments LP.) 

MBEIWBE Budget. 

The total development budget is subject to change following final underwriting. 

MBE/WBE Budget 

Project Hard Costs 

Project Soft Costs (Architecture, Engineering, Soil Testing) 

Project MBE/WBE Total Budget 

Project MBE Total at 26 Percent 

Project WBE Total at 6 Percent 

(Sub)Exhibit "G". 

$31,654,327 

1,675,914 

$33,330,241 

$8,665,863 

$1,999,814 

(To Redevelopment Agreement With Auburn Gresham Apartments L.P.) 

Environmental Features. 

The project will meet Enterprise Green Communities Certification and will meet the 
requirements of DPD's sustainability requirements in effect at closing. 

(Sub)Exhibit "H". 
(To Redevelopment Agreement With Auburn Gresham Apartments L.P.) 

Approved Prior Expenditures. 

None. 
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(Sub)Exhibit "/". 
(To Redevelopment Agreement With Auburn Gresham Apartments L.P.) 

Opinion Of Owner Parties' Counsel. 

[To be retyped on the Owner Parties' Counsel's Letterhead] 

City of Chicago 
121 North LaSalle Street 
Chicago, Illinois 60602 

Attention: Corporation Counsel 

Ladies and Gentlemen: 

I have acted as counsel to _________ , an Illinois limited partnership (the 
_____ "), and _________ , an Illinois not-for-profit corporation 
(" _____ "), in connection with the acquisition of certain land and the construction of 
certain facilities thereon located in the _________ Project Area {the 
"Project"). In that capacity, I 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 and the City of Chicago (the "City"); 
and 

(b) 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 (1) the Owner's (i) Articles 
of Organization, (ii) operating agreement, (iii) bylaws, if any, (iv) the certificate of good 
standing, and (v) records of all members' proceedings relating to the Project; and 
(2) Sponsor's (i) Articles of Incorporation (ii) bylaws, if any, (iii) the certificate of good 
standing, and *(v) records of all board of directors' proceedings relating to the Project; and 

(b) such other documents, records and legal matters as I have deemed necessary or 
relevant for purposes of issuing the opinions hereinafter expressed. 

* Editor's Note: Numbering sequence error; (iv) missing in original document. 
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In all such examinations, I have assumed the genuineness of all signatures (other than 
those of the Owner and Sponsor), the authenticity of documents submitted to us as originals 
and conformity to the originals of all documents submitted to us as certified, conformed or 
photostatic copies. 

Based on the foregoing, it is my opinion that: 

1. The Owner is a limited partnership, duly organized and validly existing under the 
laws of its state of formation, 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 limited partnership 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 qualify to do business would not have a material adverse 
effect on it or its business. Sponsor is duly organized, validly existing and in good standing 
under the laws of its state of incorporation, 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 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 qualify to do business would not have a 
material adverse effect on it or its business. 

2. Owner and Sponsor have full right, power and authority to execute and deliver the 
Documents to which they are a party and to perform their obligations thereunder. Such 
execution, delivery and performance will not conflict with, or result in a breach of, the 
Owner's operating agreement, 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 my knowledge after diligent 
inquiry, any of the terms, conditions or provisions of any agreement, instrument or 
document to which the Owner or Sponsor is a party or by which Owner or its properties is 
bound. To the best of my 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 Owner or Sponsor 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 Owner or Sponsor. 

4. Each of the Documents to which Owner or Sponsor is a party has been duly 
executed and delivered by a duly authorized officer of the Owner or Sponsor, as 
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applicable, and each such Document constitutes the legal, valid and binding obligation of 
the Owner or Sponsor enforceable in accordance with its terms, except as limited by 
applicable bankruptcy, reorganization, insolvency or similar laws affecting the 
enforcement of creditors' rights generally. 

5. To the best of my knowledge after diligent inquiry, no judgments are outstanding 
against Owner or Sponsor nor is there now pending or threatened, any litigation, contested 
claim or governmental proceeding by or against Owner or Sponsor or affecting the Owner 
or Sponsor or its property, or seeking to restrain or enjoin the performance by the Owner 
or Sponsor of the Agreement or the transactions contemplated by the Agreement, or 
contesting the validity thereof. To the best of my knowledge after diligent inquiry, the 
Owner or Sponsor 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 Owner or, Sponsor or its business. 

6. To the best of my knowledge after diligent inquiry, there is no default by the Owner 
or Sponsor or any other party under any material contract, lease, agreement, instrument 
or commitment to which Owner or Sponsor is a party or by which the company or its 
properties is bound. 

7. To the best of my knowledge after diligent inquiry, all of the assets of the Owner or 
Sponsor are free and clear of mortgages, liens, pledges, security interests and 
encumbrances except for those specifically set forth in the Documents. 

8. The execution, delivery and performance of the Documents by the Owner or Sponsor 
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. 

9. To the best of my knowledge after diligent inquiry, Owner or Sponsor own or possess 
or is licensed or otherwise have the right to use all licenses, permits and other 
governmental approvals and authorizations, operating authorities, certificates of public 
convenience, goods carriers permits, authorizations and other rights that are necessary 
for the operation of its business. 

10. 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 ther~by. 

I am admitted to practice in the State of Illinois, and I express no opinion as to any laws 
other than federal laws of the United States of America and the laws of the State of Illinois. 
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This opinion is issued at the Owner's and Sponsor'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: ________ _ 

(Sub)Exhibit "J". 
(To Redevelopment Agreement With Auburn Gresham Apartments L.P.) 

State of Illinois ) 
) ss 

County of Cook ) 

Requisition Form. 

The affiant, David Block, the _______ of _______ , an Illinois 
_______ , the Manager of Auburn Gresham Apartments GP LLC, an Illinois limited 
liability company ("General Partner"), the general partner of Auburn Gresham Apartments 
L.P., an Illinois limited partnership ("Owner''), hereby certifies that with respect to that certain 
Auburn Gresham Apartments L.P. Redevelopment Agreement by and among Owner, 
K.L.E.O. Community Family Life Center, an Illinois not-for-profit corporation, and the City of 
Chicago dated as of ________ , 2022 (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 
TIF-Funded Improvements for the Project reimbursed by the City to date: 

$ ______ _ 

C. The Owner requests reimbursement for the following cost of TIF-Funded 
Improvements: 

$ ______ _ 
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D. None of the costs referenced in paragraph C above have been previously 
reimbursed by the City. 

E. The Owner 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 Redevelopment Agreement are true and correct and the Owner 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. 

David Block, Manager of Auburn Gresham Apartments GP LLC, 
an Illinois limited liability company, general partner of 
Auburn Gresham Apartments L.P., an Illinois limited partnership 

State of Illinois ) 
)SS 

County of Cook ) 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that David Block, personally known to me to be the Manager of Auburn Gresham 
Apartments GP LLC, an Illinois limited liability company (the "General Partner"), the general 
partner of Auburn Gresham Apartments L.P., an Illinois limited partnership, and personally 
known to me to be the same person whose name is subscribed to the foregoing instrument, 
appeared before me this day in person and severally acknowledged that as such manager, 
he signed and delivered the said instrument, pursuant to authority given by the members of 
the General Partner as his free and voluntary act, and as the free and voluntary act and 
deed of the General Partner and Auburn Gresham Apartments L.P., for the uses and 
purposes therein set forth. 

Given under my hand and official seal this __ day of _______ , 2022. 

[Seal] 
Notary Public 
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Agreed and accepted: 

Name: __________ _ 

Title: __________ _ 

City of Chicago 
Department of Planning and Development 

West Parcel: 

Exhibit "F". 
(To Ordinance) 

Legal Description Of Property. 

[Subject to Final Title and Survey] 

City Portion Of West Parcel. 

49905 

Lots 15 through 23, both inclusive, in Block 31 in West Auburn, being a subdivision of 
Blocks 17, 18, 19, 20, 29, 30, 31 and 32 in the subdivision of the southeast quarter of 
Section 29, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook 
County, Illinois. 

Address: 

836 -- 858 West 79th Street 
Chicago, Illinois 60620. 

Permanent Index Numbers: 

20-29-430-027-0000; 

20-29-430-028-0000; 

20-29-430-029-0000; 
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20-29-430-030-0000; 

20-29-430-031-0000; and 

20-29-430-032-0000. 

Private Portion Of West Parcel: 

7/20/2022 

Lots 13 and 14 in Block 31 in West Auburn, being a subdivision of Blocks 17, 18, 19, 20, 
29, 30, 31 and 32 in the subdivision of the southeast quarter of Section 29, Township 38 
North, Range 14 (except the north 99 feet thereof), East of the Third Principal Meridian, in 
Cook County, Illinois. 

Address: 

832 -- 834 West 79th Street, 
Chicago, Illinois 60620. 

Permanent Index Numbers: 

20-29-430-033-0000; and 

20-29-430-034-0000. 

East Parcel: 

Lots 6, 7, 8, 9 and 10 in Block 4 in George A. Chambers Subdivision of that part of the 
north half of the north half of the northwest quarter of Section 33, Township 38 North, 
Range 14, East of the Third Principal Meridian, in Cook County, Illinois. 

Address: 

757 West 79th Street, 
Chicago, Illinois 60620. 

Permanent Index Number: 

20-33-100-001-0000. 
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Exhibit "G". 
(To Ordinance) 

49907 

Amendment No. 2 To The 79th Street Corridor Redevelopment Project Area Tax 
Increment Finance Program Redevelopment Plan And Project. 

1. In Section 1 entitled "Introduction", the fourth sentence in the first paragraph shall be 
deleted and replaced with the following: 

"This document is intended to provide a framework for improvements within the district 
over the next 35 years." 

2. In Section 1 entitled "Introduction", subsection entitled "Tax Increment Financing", the 
first sentence in the second paragraph shall be deleted and replaced with the following: 

"The Act permits municipalities to use tax increment financing to improve eligible 
"conservation" or "blighted" areas in accordance with an adopted Redevelopment Plan 
that 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 
thirty-fifth calendar year following the year in which the ordinance approving the area was 
adopted." 

3. In Section V entitled "Redevelopment Project", subsection entitled "Nature and Term 
of Obligations to be Issued", the first paragraph shall be deleted and replaced with the 
following: 

"Under the Act, the City may issue tax increment revenue obligation bonds and other 
obligations secured by incremental property taxes generated in the Project Area pursuant 
to the Act for a term not to exceed 20 years. All such obligations 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 thirty-fifth calendar 
year following the year in which the ordinance approving the Project Area was adopted, 
such ultimate retirement date occurring on December 31, 2034. The City may also issue 
general obligation bonds." 

4. In Section VIII entitled "Other Elements Of The Development Plan", subsection entitled 
"Date of Completion", the paragraph shall be deleted and replaced with the following: 

"The estimated date of completion of the Redevelopment Project shall under no 
Circumstances extend beyond 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 thirty-fifth calendar year following the year in which the ordinance approving the Project 
Area was adopted, such ultimate date occurring on December 31, 2034." 
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5. In Section VIII entitled "Other Elements Of The Development Plan", subsection entitled 
"Implementation Schedule", the last sentence in the paragraph shall be deleted and 
replaced with the following: 

"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 thirty-fifth calendar year 
following the year in which the ordinance approving the Project Area was adopted, such 
ultimate date occurring on December 31, 2034." 

ISSUANCE OF MULTI-FAMILY HOUSING REVENUE BONDS AND OTHER 
FINANCING ASSISTANCE TO BJ WRIGHT PRESERVATION LP. FOR MULTI
FAMILY RESIDENTIAL RENTAL DEVELOPMENT PROJECT AT 1354 S. 
MORGAN ST. 

[O2022-2021 J 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a· communication 
recommending a proposed ordinance concerning the authority to issue Multi-Family 
Housing Bonds and additional financing assistance for Barbara Jean Wright 
Preservation LP., for the acquisition, development and equipping of multi-family 
low-income housing (Barbara Jean Wright Court Apartments), located at 1354 South 
Morgan Street, in the 11th and 25th Wards (02022-2021 ), 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 
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On motion of Alderman Waguespack, the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

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

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

WHEREAS, BJ Wright Preservation L.P., an Illinois limited partnership (the "Borrower"}, 
the general partner of which is BJ Wright GP LLC, an Illinois limited liability company ("BJ 
Wright GP"}, intends to acquire a certain low-income multi-family residential rental 
development project known as Barbara Jean Wright Court Apartments, which is located on 
various parcels between Maxwell Street, Morgan Street, 14th Place, Racine Avenue and 
Blue Island Avenue, all with a common address of 1354 South Morgan Street, Chicago, 
Illinois (the "Project Site"); and 

WHEREAS, The Borrower desires to acquire the Project Site, obtain Multi-Family Housing 
Bond Financing and Multi-Family Program Funds from the City for the purpose of financing 
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the acquisition, rehabilitation and equipping of a multi-family residential rental development 
consisting of approximately 272 residential rental units in 27 buildings (12 garden-style 
four-story apartment buildings and 15 two-story townhomes) located at the Project Site (as 
further defined in Exhibit A hereto, the "Project"), and pay a portion of the costs of issuance 
and other costs incurred in connection therewith; and 

WHEREAS, BJ Wright GP and RCH BJ Wright GP LLC, a Delaware limited liability 
company ("RCH BJ Wright GP") are the current partners of the Borrower, and it is anticipated 
that upon the execution of the transaction contemplated herein, RCH BJ Wright GP will 
withdraw as a limited partner and Wincopin Circle LLLP, a Maryland limited liability limited 
partnership, an affiliate thereof, or another entity acceptable to DOH will be admitted as a 
limited partner of the Borrower; 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 Bond Financing to the Borrower, to pay a portion of the costs of acquiring, 
rehabilitating and equipping the Project, by issuing a series of tax-exempt revenue bonds 
and using the proceeds of the sale thereof to make a loan to the Borrower to finance a 
portion of the costs of the Project (the "Multi-Family Housing Bond Financing Loan"); 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 in 
evidence of its limited, special obligation to repay that borrowing, to issue its Multi-Family 
Housing Revenue Bonds (Barbara Jean Wright Court Apartments Project), Series 2022 {the 
"Bonds"); and 

WHEREAS, In connection with the issuance of the Bonds, the City Council has determined 
by this ordinance that it is necessary and in the best interests of the City to enter into (i) a 
Bond Indenture (the "Bond Indenture") between the City and a trustee (the "Bond Trustee") 
to be selected by the Chief Financial Officer (as defined below), providing for the security 
for and terms and conditions of the Bonds to be issued, (ii) a Loan Agreement 
(the "Loan Agreement") among the City, the Borrower and the Bond Trustee providing for 
the use of the proceeds of the Bonds to make a loan to the Borrower, the proceeds of which 
will finance a portion of the costs of the Project, (iii) a Bond Purchase Agreement among the 
City, the Borrower and one or more underwriters for the Bonds or, alternatively, another sale 
agreement among the City, the Borrower and one or more purchasers of the Bonds (in each 
case, a "Bond Purchase Agreement") providing for the sale of the Bonds and the preparation 
and circulation, if necessary, of a preliminary official statement for the Bonds or, 
alternatively, another type of disclosure document prepared in connection with the offer and 
sale of the Bonds (in either case, a "Preliminary Official Statement"} and a final official 
statement or alternative disclosure document prepared in connection with the offer and sale 
of the Bonds (the "Official Statement"), and (iv) a Tax Regulatory Agreement and/or a tax 
certificate (a "Tax Agreement") between the City and the Borrower; and 

WHEREAS, The principal and interest on the Bonds will be secured by, among other 
things, Eligible Funds, which, in the aggregate, do not exceed the amount set forth in the 
Bond Indenture; and 
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WHEREAS, In connection with the issuance of the Bonds and the financing of the Project 
with the proceeds thereof, the City Council has determined by this ordinance that it is 
necessary and in the best interests of the City to enter into a Land Use Restriction 
Agreement between the City and the Borrower (the "Land Use Restriction Agreement"); and 

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 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 compel the taxing power of the City, the state or any political 
subdivision thereof to pay any principal installment of, prepayment premium, if any, or 
interest on the Bonds; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on November 4, 1998, 
and published at pages 80527 -- 80630 of the Journal of the Proceedings of the City Council 
of the City of Chicago (the "Journaf') of such date, a certain redevelopment plan and 
project, as amended (the "Plan"), for the Roosevelt/Racine 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 4, 1998, 
and published at pages 80630 -- 80636 of the Journal of such date, the Area was designated 
as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on November 4, 1998, 
and published at pages 80636 -- 80642 of 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) incurred pursuant to the Plan (the "TIF Ordinance"); 
and 

WHEREAS, The Project is necessary for the redevelopment of the Area; and 

WHEREAS, Pursuant to Resolution 21-CDC-36 adopted by the Community Development 
Commission of the City (the "Commission") on December 14, 2021, the Commission has 
recommended that the Borrower, together with its affiliates, be designated as the developer 
for the Project described in Exhibit A hereto, and that the City's Department of Planning and 
Development ("DPD") be authorized to negotiate, execute and deliver on behalf of the City 
a Redevelopment Agreement (as hereinafter defined) with the Borrower; and 

WHEREAS, The Borrower and Community Opportunity Fund, a Delaware not-for-profit 
corporation ("Community Opportunity Fund" and together with the Borrower, the 
"Developer"), will be obligated to undertake the Project in accordance with the Plan and the 
terms and conditions of a proposed redevelopment agreement (the "Redevelopment 
Agreement") to be executed by the Borrower, Community Opportunity Fund, and the City, 
with the Project to be financed in part by certain pledged incremental taxes deposited 
from time to time in the Special Tax Allocation Fund for the Area pursuant to 
Section 5/11-74.4-8(b) of the Act; and 
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WHEREAS, Pursuant to an ordinance adopted on October 27, 2021, and published at 
pages 40213 -- 40503 of the Journal of such date, the City Council authorized the issuance 
of general obligation bonds in one or more series, in an aggregate principal amount not to 
exceed $660,000,000 for the Chicago Recovery Plan ("CRP") to finance the costs of the 
Recovery Purposes (as defined therein); and 

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan and/or 
grant to the Borrower in an amount not to exceed $4,100,000 (the "Multi-Family Program 
Funds Loan"), to be funded from Multi-Family Program Funds and/or CRP proceeds 
pursuant to the terms and conditions set forth in Exhibit A hereto; 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 Bond Indenture, 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 the Land Use Restriction Agreement (attached as Exhibit D hereto); 
and 

WHEREAS, The Borrower now desires to obtain financing from various sources including, 
but not limited to, the Multi-Family Housing Bond Financing Loan and the Multi-Family 
Program Funds Loan, all such financing as described in Exhibit A hereto; now, therefore, 

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

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 Bond 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 
Chief Financial Officer (the Chief Financial Officer, being referred to herein as the 
"Authorized Officer") to determine to sell the Bonds on such terms as and to the extent such 
officer determines that such sale or sales is desirable and in the best financial interest of the 
City. Any such designation and determination by the Authorized Officer shall be signed in 
writing by the 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 the Authorized Officer and filed with the City Clerk. As used herein, the 
term "Chief Financial Officer" shall have the meaning given to such term in Section 1-4-
090(k) of the Municipal Code of Chicago (the "Municipal Code"). 
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SECTION 3. Authorization Of Bonds. The issuance of the Bonds in an aggregate principal 
amount of not to exceed Forty-two Million Dollars ($42,000,000) is hereby authorized. 

The Bonds shall contain a provision that they are issued under authority of this ordinance. 
The Bonds shall not mature later than five (5) years after the date of issuance thereof. The 
Bonds shall bear interest at a rate or rates not to exceed six percent (6.0%), payable on the 
interest payment dates as set forth in the Bond Indenture. The Bonds shall be dated, shall 
be subject to redemption or tender prior to maturity, shall be payable in such places and in 
such manner and shall have such other details and provisions as prescribed by the Bond 
Indenture and the form of the Bonds therein. 

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

The Authorized Officer is hereby authorized to execute and deliver the Bond Indenture on 
behalf of the City, such Bond Indenture to be in substantially the form attached hereto as 
Exhibit B 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 Bond Indenture attached to this ordinance. 

The Authorized Officer is hereby authorized to execute and deliver the Loan Agreement 
on behalf of the City, such Loan Agreement to be in substantially the form attached hereto 
as Exhibit 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. 

The Authorized Officer is hereby authorized to execute and deliver a Tax Agreement on 
behalf of the City, in substantially the form of tax regulatory 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 (the "Code"), and the regulations 
promulgated thereunder, and with such other revisions in text as the Authorized Officer 
executing the same shall determine are necessary or desirable in connection with the 
exclusion from gross income for federal income tax purposes of interest on the Bonds. The 
execution of the Tax Agreement by the Authorized Officer shall be deemed conclusive 
evidence of the approval of the City Council of the terms provided in the Tax Agreement. 

The Authorized Officer is hereby authorized to execute and deliver the Land Use 
Restriction Agreement on behalf of the City in connection with the issuance of the Bonds, 
such Land Use Restriction Agreement to be 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 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. 
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The City Clerk or Deputy City Clerk is hereby authorized to attest the signature of the 
Authorized Officer to any document referenced herein and to affix the seal of the City to any 
such document. 

SECTION 4. Security For The Bonds. The Bonds shall be limited obligations of the City, 
payable solely from (i} all right, title and interest of the City in and to all revenues, derived or 
to be derived by the City under the terms of the Bond Indenture and the Loan Agreement 
(other than certain reserved rights of the City); (ii) the proceeds of the Bonds and income 
from the temporary investment thereof, as provided in the Bond Indenture; and (iii) all funds, 
monies and securities and any and all other rights and interests in property whether tangible 
or intangible from 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 City or by anyone on its behalf. 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 for the purposes as provided in the 
Bond Indenture and are hereby appropriated for the purposes set forth in the Bond 
Indenture. The Bond 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. 

SECTION 5. Sale And Delivery Of Bonds. The Bonds shall be sold and delivered to, or 
upon the direction of, one or more underwriters (the "Underwriters") to be selected by the 
Authorized Officer, subject to the terms and conditions of the Bond 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 of the 
Bond 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 Bond 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 at a premium or discount, 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 Bond Purchase Agreement 
by the Authorized Officer shall be deemed conclusive evidence of the approval of the City 
Council of the terms provided in the Bond Purchase Agreement. The distribution of the 
Preliminary Official Statement and the Official Statement to prospective purchasers of the 
Bonds and the use thereof by the Underwriters in connection with the offering and sale of 
the Bonds are hereby authorized, provided that the City shall not be responsible for the 
content of the Preliminary Official Statement or the Official Statement except as specifically 
provided in the Bond Purchase Agreement executed by the Authorized Officer, and provided 
further that, if the Bonds are sold directly to institutional investors, the City may forgo the 
use of a Preliminary Official Statement or 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-quarters of one percent (0.75%) of the aggregate 
principal purchase price of the Bonds, exclusive of legal costs in connection therewith. 
In connection with the offer and delivery of the Bonds, the Authorized Officer, and such other 
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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 6. 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, sale price, 
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-backed 
securities held by the Bond Trustee under the Bond Indenture, (iii) the identity of the Bond 
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 the compensation paid to the Underwriters in connection with such sale. 
There shall be attached to such notification the final form of the Bond Indenture. 

SECTION 7. Use Of Proceeds. The proceeds from the sale of the Bonds shall be 
deposited as provided in the Bond Indenture and used for the purposes set forth in the fifth 
paragraph of the recitals of this ordinance. 

SECTION 8. Declaration Of Official Intent. A portion of the cost of the rehabilitation of the 
Project which the City intends to finance with the proceeds of the Bonds has been paid from 
available equity monies prior to the date of this ordinance. It is the intention of the City to 
utilize a portion of the proceeds of the Bonds to reimburse such expenditures which have 
been or will be made for those costs, to the extent allowed by the Code and related 
regulations. As such, the City declares its official intent under Section 1.150-2 of the 
Treasury Regulations promulgated under the Code to utilize the proceeds of the Bonds as 
such. 

SECTION 9. Additional Authorization. The Mayor, the Authorized Officer, the 
City Treasurer and, upon the approval and availability of the Additional Financing as shown 
in Exhibit A hereto, the Authorized DPD Officer and the Authorized DOH Officer (each as 
defined below) are each hereby authorized to execute and deliver and the City Clerk and 
the Deputy City Clerk are each hereby authorized to enter into, execute and deliver such 
other documents and agreements and perform such other acts as may be necessary or 
desirable in connection with the Bonds, including, but not limited to, the exercise following 
the delivery date of the Bonds of any power or authority delegated to such official under this 
ordinance with respect to the Bonds upon original issuance, but subject to any limitations 
on or restrictions of such power or authority as herein set forth. 

SECTION 10. Proxies. The Mayor and the Authorized Officer may each designate another 
to act as their respective proxy and to affix their respective signatures to each of the Bonds, 
whether in temporary or definitive form, and to any other instrument, certificate or document 
required to be signed by the Mayor or the Authorized Officer pursuant to this ordinance or 
the Bond Indenture. In each case, each shall send to the City Council written notice of the 
person so designated by each, such notice stating the name of the person so selected and 
identifying the instruments, certificates and documents which such person shall be 
authorized to sign as proxy for the Mayor and the Authorized Officer, respectively. A written 
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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 and filed with the City Clerk. When the signature 
of the Mayor is placed on an instrument, certificate or document at the direction of the Mayor 
in the specified manner, the same, in all respects, shall be as binding on the City as if signed 
by the Mayor in person. When the signature of the Authorized Officer is so affixed to an 
instrument, certificate or document at the direction of the Authorized Officer in the specified 
manner, the same, in all respects, shall be as binding on the City as if signed by the 
Authorized Officer in person. 

SECTION 11. 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 12. Developer Designation. The Borrower and Community Opportunity Fund 
are hereby collectively designated as the "Developer" for the Project pursuant to 
Section 5/11-74.4-4 of the Act. 

SECTION 13. Public Hearing. The City Council directs that the Bonds shall not be issued 
unless and until the requirements of Section 14 7(f)(1) of the Code, including particularly the 
approval requirement following any required public hearing, have been fully satisfied, and 
that no contract, agreement or commitment to issue the Bonds shall be executed or 
undertaken prior to satisfaction of the requirements of Section 147(f) unless the performance 
of said contract, agreement or commitment is expressly conditioned upon the prior 
satisfaction of such requirements. To the extent that the requirements of Section 147(f)(1) 
of the Code, including the public hearing, have occurred prior to the date of this ordinance, 
this ordinance constitutes approval for purposes of Section 147(f) of the Code. All such 
actions taken prior to the enactment of this ordinance are ratified and confirmed. 

SECTION 14. Authorization Of Fees And Expenses. The following fees and expenses are 
hereby authorized in connection with the Bonds: (i) an Issuer Fee in an amount equal to 
1.5 percent of the par amount of the Bonds, payable to the City on the date of issuance of 
the Bonds, (ii) a Bond Legal Reserve Fee in the amount of 0.1 percent of the par amount of 
the Bonds, payable to the City on the date of issuance of the Bonds (such fee to be used to 
pay for other legal and other fees incurred by the City in connection with private activity 
bonds issued by the City), (iii) a City Administrative Fee in an amount equal to 0.15 percent 
of the outstanding principal of the Bonds, accruing monthly but payable to the City on a 
semi-annual basis, and (iv) plus an on-going compliance fee of $25 per unit payable 
annually. 

SECTION 15. Authorization Of Redevelopment Agreement. Upon the approval and 
availability of the Additional Financing as shown in Exhibit A hereto, the City's Commissioner 
of DPD or a designee thereof (the "Authorized DPD Officer") is hereby authorized, with the 
approval of the Corporation Counsel, to negotiate, execute and deliver the Redevelopment 
Agreement and such other supporting documents as may be necessary to carry out and 
comply with the provisions of such agreements. The Redevelopment Agreement shall be 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 DPD 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 Redevelopment Agreement attached 
to this ordinance. 
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SECTION 16. Payment Of Incremental Taxes. The City Council hereby finds that the City 
is authorized to pay an aggregate amount not to exceed $4,000,000 (''TIF Funds") from 
Incremental Taxes deposited in the general account of the RoosevelURacine TIF Fund. The 
TIF Funds are hereby appropriated for the purposes set forth in this Section 16. 

SECTION 17. Multi-Family Program Funds Loan. Upon the approval and availability of the 
Additional Financing as shown in Exhibit A hereto, the City's Commissioner of DOH or a 
designee thereof (the "Authorized DOH 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 Multi-Family Program Funds Loan. The Authorized DOH Officer is 
hereby authorized, subject to the approval of the Corporation Counsel, to negotiate any and 
all terms and provisions in connection with the Multi-Family Program Funds Loan which do 
not substantially modify the terms described in Exhibit A hereto. Upon the execution and 
receipt of proper documentation, the Authorized DOH Officer is hereby authorized to 
disburse the proceeds of the Multi-Family Program Funds Loan to the Borrower. 

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

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

SECTION 20. No Impairment. No provision of the Municipal Code or violation of any 
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or 
the instruments authorized by this ordinance or to render any agreement or instrument 
authorized hereby voidable at the option of the City 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, however, that the foregoing shall 
not be deemed to affect the availability of any other remedy or penalty for any violation of 
any provision under the Municipal Code. The provisions of Sections 2-44-080 through 
2-44-105, inclusive, shall not apply to the Project or the Property. The Project shall be 
deemed to qualify as "Affordable Housing" for purposes of Chapter 16-18 of the 
Municipal Code. 

SECTION 21. Affordable Housing. In order to ensure clarity in the applicable affordability 
restrictions, the requirements of Sections 2-44-080 through 2-44-105, inclusive, of the 
Municipal Code shall not apply to multi-family housing projects: (i) which receive loans or 
grants from the City (including from bond proceeds, funds from grants received by the 
City or corporate funds, but excluding (i) loans and grants funded solely by revenues from 
the Affordable Housing Opportunity Fund as described in Section 2-44-085(1) of the 
Municipal Code, and (ii) funds derived from one or more special tax allocation funds created 
pursuant to 65 ILCS 5/11-74.4-1, et seq., or 65 ILCS 5/11-74.6-1, et seq.), and/or which are 
eligible for tax credits administered by the City in connection with Section 42 of the Internal 
Revenue Code of 1986, as amended, or 20 ILCS 3805/7.28; and (ii) for which the applicable 
loan, grant and/or tax credit documents have not been executed and delivered by the City 
as of the effective date of this ordinance. 
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SECTION 22. Effective Date. This ordinance shall be in full force and effect immediately 
upon its passage and approval. 

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

Exhibit "A". 
(To Ordinance) 

Borrower: BJ Wright Preservation L.P., an Illinois limited partnership, a single purpose 
entity created for the purposes of owning the Project, the general partner of 
which is BJ Wright GP LLC (the "General Partner''). 

Project: Acquisition, rehabilitation and equipping of a certain multi-family residential 
rental development project known as Barbara Jean Wright Court Apartments 
with a common address of 1354 South Morgan Street, Chicago, Illinois (the 
"Property"), which includes 272 residential units (of which approximately 251 
will be affordable to low-income households earning up to 60 percent of the 
area median income) in 27 buildings (12 garden-style four-story apartment 
buildings and 15 two-story townhomes) and 216 parking spaces on 7 parking 
lots for. The Project also includes the new construction of a multi-purpose 
community building. 

1. Bonds: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Additional Financing: 

2. Bridge Loan: 

Amount: 

Not to exceed $42,000,000. 

Proceeds from the Issuance of the Bonds. 

Not to exceed 5 years. 

Not to exceed 6 percent. 

Eligible Funds. 

Not to exceed $25,000,000, or such other amount acceptable 
to the Authorized DOH Officer. 
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Source: 

Term: 

Interest: 

Security: 

3. FHA Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 
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The Huntington National Bank or such other source acceptable 
to the Authorized DOH Officer. 

Not to exceed 3 years or such other term acceptable to the 
Authorized DOH Officer. 

Not to exceed 1 month Term Secured Overnight Financing Rate 
("SOFR") + 3.12 percent per annum (with a SOFR floor of 
0.63 percent) or such other rate acceptable to the Authorized 
DOH Officer. 

Collateral assignment of General Partner's Interest in the 
Borrower, a pledge of capital contributions and a collateral 
assignment of developer fee, and/or such other security 
acceptable to the Authorized DOH Officer. 

Not to exceed $50,000,000, or such other amount acceptable 
to the Authorized DOH Officer. 

PGIM Real Estate Agency Financing LLC, a Delaware limited 
liability company, or such other source acceptable to the 
Authorized DOH Officer. 

Not to exceed 28 months prior to the completion of construction, 
thereafter not to exceed 40 years or such other term acceptable 
to the Authorized DOH Officer. 

Not to exceed 4.39 percent per annum + 0.25 percent Mortgage 
Insurance Premium or such other rate acceptable to the 
Authorized DOH Officer. 

First mortgage on the Property and/or such other security 
acceptable to the Authorized DOH Officer. 

4. Multi-Family Program Funds And/Or CRP Proceeds Loan And/Or Grant: 

Amount: 

Term: 

Not to exceed $4,100,000 or such amount as may be 
acceptable to the Authorized DOH Officer. 

Approximately 50 years plus construction period or another 
term acceptable to the Authorized DOH Officer. 
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Source: Multi-Family Program Funds Loan and/or CRP proceeds 
granted by the City to the Sponsor. 

Interest: O percent per annum or such interest rate as may be acceptable 
to the Authorized DOH Officer. 

Security: Second mortgage on the Property and/or such other security 
acceptable to the Authorized DOH Officer. 

Alternate 
Structure: If so determined by the Authorized DOH Officer, the amount of 

CRP proceeds described above may be granted by the City to 
the Borrower. Repayment of such grant may or may not be 
secured by a mortgage on the leasehold estate in the Project 
and/or such other security acceptable to the Authorized DOH 
Officer. 

5. TIF Loan: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Not to exceed $4,000,000. 

Not to exceed 50 years or such other term acceptable to the 
Authorized DOH Officer. 

The City's TIF funds from available incremental taxes from the 
Roosevelt/Racine Redevelopment Project Area received by 
Community Opportunity Fund pursuant to the Redevelopment 
Agreement, which funds will then be loaned to the Borrower and 
may be used to repay the FHA Loan. 

Not to exceed 5.25 percent per annum or such other interest 
rate acceptable to the Authorized DOH Officer. 

Third mortgage on the Property and/or such other security 
acceptable to the Authorized DOH Officer. 

6. Sponsor Seller Financing Loan: 

Amount: 

Term: 

Not to exceed $1,335,946 or such amount as may be 
acceptable to the Authorized DOH Officer. 

Approximately 50 years plus construction period or another 
term acceptable to the Authorized DOH Officer. 
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Source: 

Interest: 

Security: 
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Sponsor. 

Applicable Federal Rates, or such interest rate as may be 
acceptable to the Authorized DOH Officer. 

Fourth mortgage on the Property and/or such other security 
acceptable to the Authorized DOH Officer. 

7. Donation Tax Credit Loan: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Approximately $1,246,414 or such amount as may be 
acceptable to the Authorized DOH Officer. 

Approximately 50 years plus construction period or another 
term acceptable to the Authorized DOH Officer. 

Syndication of Illinois Affordable Housing Tax Credits issued by 
the City. 

0 percent per annum or such interest rate as may be acceptable 
to the Authorized DOH Officer. 

Fifth mortgage on the Property and/or such other security 
acceptable to the Authorized DOH Officer. 

*5. Low-Income Housing Tax Credit ("LIHTC") Equity: 

Proceeds: 

Source: 

Approximately $25,999,900 or such other amount acceptable to 
the Authorized Officer, all or a portion of which may be paid in 
on a delayed basis, and all or a portion of which may be used 
to retire the Bridge Loan. 

Issued by the City and derived from the syndication of the 
LI HTCs generated by the issuance of the Bonds. 

*6. General Partner Equity: 

Amount: 

Source: 

Approximately $100, or such other amount acceptable to the 
Authorized DOH Officer. 

General Partner, or such other source acceptable to the 
Authorized DOH Officer. 

* Editor's Note: Numbering sequence errors: 5 and 6 duplicated in original document. 
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Exhibit "B". 
(To Ordinance) 

Bond Indenture With The Huntington National Bank. 

7/20/2022 

THIS BOND INDENTURE ('·Bond Indenture'· or "Indenture"), dated as of 
______ I, 2022, between the CITY OF CHlCAGO, a municipality and home rule 
unit of government duly organized and validly existing under the Constitution and the laws of 
the State oflllinois (the "Issuer''), and THE HUNTINGTON NATIONAL BANK, as Trustee 
{such trustee or any of its successors in trust being the "Trustee'' or "Bond Trustee"). 

RECITALS 

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

WHEREAS, the Issuer has determined to issue, sell and deliver not to exceed $[Insert 
Amount] aggregate principal amount of its Multi-Family Housing Revenue Bonds {Barbara Jean 
Wright Court Apartments Project), Series 2022 (the ''Bonds"), as provided herein for the 
purpose of making a loan to BJ Wright Preservation, LP, a limited partnership organized under 
the laws of the State of Illinois, and its successors and assigns (the "Borrower'') to finance all or 
a portion of the costs of the acquisition, construction and equipping of an approximately 272-unit 
scattered site multifamily housing rental apartment complex to be known as Barbara Jean Wright 
Court Apartments with a common address of 1354 South Morgan Street, Chicago, Illinois (the 
"Project"), as more fully described in Exhibit B attached hereto; and 

WHEREAS, the Issuer will loan the proceeds of the Bonds to the Borrower by entering 
into a Loan Agreement dated as of ______ 1, 2022 (the "Loan Agreemcnf' or 
"Agreement"), between the Issuer and the Borrower, and the Bonds shall be payable solely from 
the revenues received by the Issuer from the repayment of the loan of the proceeds of the Bonds 
to the Borrower (the "Loan") and from other revenues derived from the Loan and the Bonds; and 

WHEREAS, the Bonds will be secured by this Indenture, and the Issuer is authorized to 
execute and deliver this Indenture and to do or cause to be. done all acts provided or required 
herein to be performed on its part; 

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

NOW, THEREFORE, that to secure the payment of Bond Service Charges on the 
Bonds according to their true intent and meaning, to secure the perfonnance and observance of 
all of the covenants, agreements, obligations and conditions contained therein and herein, and to 
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declare the tenns and conditions upon and subject to which the Bonds are and are intended to be 
issued, held, secured and enforced, and in consideration of the premises and the acceptance by 
the Trustee of the trusts created herein and of the purchase and acceptance of the Bonds by the 
Holders, and for other good and valuable consideration, the receipt of which is acknowledged, 
the Issuer has executed and delivered this Indenture and absolutely assigns hereby to the Trustee 
(except Reserved Rights), and to its successors in trust, and its and their assigns, all right, title 

· and interest of the Issuer in and to: 

GRANTING CLAUSES 

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

(i) the Revenues, including, without limitation, all Loan Payments, and other 
amounts receivable by or on behalf of the Issuer under the Loan Agreement in respect of 
rep_ayment of the Loan, 

(ii) the Special Funds, including all accounts in those Funds and all money deposited 
the~ein and the investment earnings on such money, 

(iii) subject to the provisions of the Ordinance, all right, title and interest of the Issuer 
in the proceeds derived from the sale of the Bonds, and any securities in which money in the 
Special Funds are invested, and (except for money required to be rebc1ted to the United States of 
America under the Code) the proceeds derived therefrom, and any and all other real or personal 
property of every name and nature from time to time hereafter by delivery or by writing of any 
kind pledged, assigned or transferred, as and for additional security hereunder 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 tenns of this indenture, 

(iv) the Note, and 

(v) the Loan Agreement, except for the Reserved Rights (the foregoing collectively 
referred to as the ··Trust Estate'·). 

PROVIDED, HOWEVER, AND NOTWITHSTANDING THE FOREGOING, THE 
TRUST ESTATE SHALL NOT INCLUDE THE REBATE FUND OR ANY MONEYS OR 
INVESTMENTS REQUIRED TO BE DEPOSITED IN THE REBATE FUND; 

TO HAVE AND TO HOLD unto the Trustee and its successors in that trust and its and 
their assigns forever; 

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereot: 

(a) except as provided otherwise herein, for the equal and proportionate 
benefit, security and protection of all present and future Holders of the Bonds issued or to 
be issued under and secured by this lndenture, 
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(b) for the enforcement of the payment of the principal of and interest on the 
Bonds, when payable, according to the true intent and meaning thereof and of this 
Indenture, and 

(c) to secure the performance and observance of and compliance with the 
covenants, agreements, obligations, terms and conditions of this Indenture, 

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond 
over any other by reason of designation, number, date of the Bonds or of authorization, issuance, 
sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each Bond and 
all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured 
equally and ratably hereby, it being intended that the lien and security of this Indenture shall take 
effect from the date hereof, without regard to the date of the actual issue, sale or disposition of 
the Bonds, as though upon that date all of the Bonds were actually issued, sold and delivered to 
purchasers for value; provided, however, that 

(i) if the principal of the Bonds and the interest due or to become due thereon 
shall be well and truly paid, at the times and in the manner to which reference 
is made in the Bonds, according to the true intent and meaning thereof, or the 
Outstanding Bonds shall have been paid and discharged in accordance with 
Article IX hereof, 

(ii) if all of the covenants, agreements, obligations, terms and conditions of the 
Issuer under this Indenture shall have been kept, performed and observed and 
there shall have been paid to the Trustee all sums of money due or to become 
due to it in accordance with the terms and provisions hereof, and 

(iii) this Indenture and the rights assigned hereby shall cease, determine and be 
void, except as provided in Section 9.03 hereof with respect to the survival of 
certain provisions hereof; otherwise, this Indenture shall be and remain in full 
force and effect. 

It is declared that all Bonds issued hereunder and secured hereby are to be issued, 
authenticated and delivered, and that the Trust Estate assigned hereby is to be dealt with and 
disposed of under, upon and subject to, the terms, conditions, stipulations, covenants, 
agreements, obligations, trusts, uses and purposes provided in this Indenture. The Issuer has 
agreed and covenanted, and agrees and covenants with the Trustee and with each and all 
Holders, as follows: 

ARTICLE 1 
DEFINITIONS 

Section 1.01 Definitions. The terms defined in this Section 1.01 or in the Recitals 
hereto ( except as herein otherwise expressly provided or unless the context otherwise requires) 
for all purposes of this Bond Indenture and of any indenture supplemental hereto shall have the 
respective meanings specified in this Section 1.0 l or in the Recitals hereto. ''Act of Bankruptcy" 
means the filing of a petition in bankruptcy (or other commencement of a bankruptcy, insolvency 
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or similar proceeding) by or against the Borrower under any applicable bankruptcy, insolvency, 
reorganization or similar law, as now or hereafter in effect. 

"Additional Payments., means the amounts required to be paid by the Borrower pursuant 
to tile provisions of Section 4.04 of the Loan Agreement. 

''Administrative Expenses" means the Issuer Fee, the City Administrative Fee, the 
Ordinary Trustee Fees and Expenses and the Dissemination Agent Fee. 

''Affiliated Party" of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person. For purposes of this definition, "control'' when used with respect to any specified Person 
means the power to direct the policies of such Person, directly or indirectly, whether through the 
power to appoint and remove its directors, the ownership of voting securities, by contract, or 
otherwise; and the terms "controlling" and ';controlled" have meanings correlative to the 
foregoing. 

''Authorized Borrower Representative" means any person who, at any time and from 
time to time, is designated as the Borrower's authorized representative by written certificate 
furnished to the Issuer and the Trustee containing the specimen signature of such person and 
signed on behalf of the Borrower by or on behalf of any authorized general partner of the 
Borrower if the Borrower is a general or limited partnership, by any authorized managing 
member of the Borrower if the Borrower is a limited liability company, or by any authorized 
officer of the Borrower if the Borrower is a corporation, which certificate may· designate an 
alternate or alternates. The Trustee may conclusively presume that a person designated in a 
written certificate filed with it as an Authorized Borrower Representative is an Authorized 
Borrower Representative until such time as the Borrower files with it (with a copy to the Issuer) 
a written certificate revoking such person's authority to act in such capacity. 

"Authorized Denomination'' means $5,000, or any integral multiple of $5,000 in excess 
thereof. 

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

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

"Beneficial O,vner" means with respect to the Bonds, the Person owning the Beneficial 
Ownership Interest therein. 

"Beneficial (k:nership Interest" means the right to receive payments and notices with 
respect to the Bonds held in a Book-Entry System. 

'·Bond Counsel" means ArentFox. Schiff, or any attorney at law or firm of attorneys, of 
nationally recognized standing in matters pertaining to the federal tax exemption of interest on 
bonds issued by states and political subdivisions, and duly admitted to practice law before the 
highest court of any state of the United States of America or the District of Columbia. 
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·· Bond Fund" means the Bond Fund created in Section 4.01 hereof. 

"Bond Indenture" or "Indenture" means this Bond Indenture and all indentures 
supplemental hereto. 

"Bond Payment Date" means each Interest Payment Date and any other date Bond 
Service Charges on the Bonds are due, whether at maturity, upon redemption, Mandatory Tender 
or acceleration or otherwise. 

"Bond Purchase Agreement" means the Bond Purchase Agreement, 
dated ______ , 2022, among the Underwriter, the lssuer and the Borrower. 

"Bond Trustee" means The Huntington National Bank, until a successor Bond Trustee 
shatl have bt:come such pursuant to the applicable provisions of this [ndenture, and thereafter, 
"Bond Trustee·• shall mean the successor Bond Trustee. 

"Bond Service Charges " means, for any period or payable at any time, the principal of 
and interest on the Bonds for that period or payable at that time whether due at maturity or upon 
redemption, Mandatory Tender or acceleration. 

'' Bond Year" means each annual period of twelve months ending on June 30 as 
applicable; provided, however, that the first annual period commences on the date of the original 
issuance and delivery of the Bonds and ends on June 30, 2019 and the last of which ends on the 
maturity of the Bonds. 

"Bonds" means the Issuer's Multi•Family Housing Revenue Bonds (Barbara Jean Wright 
Court Apartments Project), Series 2022 in the aggregate principal amount of not to exceed 
$[Insert Amount] issued under and secured by this Bond 1ndenture. 

''Book•Enh:v Form·· or "Book-Entry System .. means, with respect to the Bonds, a form or 
system, as applicable, under which (a) physical Bond certificates in fully registered form are 
issued only to a Securities Depository or its nominee, with the physical Bond certificates 
"immobilized" in the custody of the Securities Depository and (b) the ownership of book-entry 
interests in Bonds and Bond Service Charges thereon may be transferred only through a book• 
entry made by others than the Issuer or the Trustee. The records maintained by others than the 
Issuer or the Trustee constitute the written record that identifies the owners, and records the 
transfer, of book-entry interests in those Bonds and Bond Service Charges thereon. 

''Borrower" means BJ Wright Preservation, LP, a limited partnership organized under 
the laws of the State of lllinois, and its successors and assigns. 

"Borrower Documents" when used with respect to the Borrower, means all documents 
and agreements executed and delivered by the Borrower as security for or in connection with the 
issuance of the Bonds, including but not limited to, the Financing Documents and the Mortgage 
Loan Documents. The Borrower Documents do not include any documents or agreements to 
which the ·Borrower is not a direct party, including the Bonds or this Indenture. 
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"Borrower's Tax Certfficate" means the Borrower"s Tax Certificate, dated the Closing 
Date, executed and delivered by the Borrower in connection with the issuance of the Bonds. 

"Bridge Lender" means the Trustee, in its capacity as lender on the Bridge Loan. 

'' Bridge Loan " means that $23,004,979 loan from Bridge Lender .to Borrower. 

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

"Cash Flow Projection" means a written cash flow projection prepared by an 
Independent firm of certified public accountants, a financial advisory firm, a law firm or other 
Independent third party qualified and experienced in the preparation of cash t1ow projections for 
structured finance transactions similar to the Bonds, designated by the Borrower and acceptable 
to the Rating Agency, establishing the sufficiency of (a) the amount on deposit in the Special 
Funds, (b) projected investment income to accrue on amounts on deposit in the Special Funds 
during the applicable period and (c) any additional Eligible Funds delivered to the Trustee by or 
on behalf of the Borrower to pay Bond Service Charges and the Administrative Expenses, in 
each instance, when due and payable, including, but not limited to, any cash flow projection 
prepared in connection with (i) the initial issuance and delivery of the Bonds, (ii) a proposed 
rcmarketing of the Bonds, as provided in Section 3.07 hereof, and (iii)' the release of Eligible 
Funds from the Negative Arbitrage Account, as provided in Section 4.03 hereof. 

·'Cert{/icate of the Issuer," "Statement of the Issuer." "Request of the Issuer" and 
"Requisition of the Issuer" mean, respectively, a written certificate, statement, request or 
requisition, with or without the seal of the Issuer, signed in the name of ·the Issuer by an 
Authorized Issuer Representative. Any such instrument and supporting opinions or 
representations, if any, may, hut need not, be combined in a single instrument with any other 
instrument, opinion or representation, and if so combined shall be read and constnied as a single 
instrument. 

"Ci(v Administrative Fee" means the City Administrative Fee to be paid by the Trustee 
oil behalf of the Borrower to the Issuer, described in Section 4.15 of this Bond Indenture. 

"'Closing Date" means the initial date of delivery of the Bonds in exchange for the 
purchase price of the Bonds sized as set forth in Section 2. l 3(j). 

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

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

"Completion Cerzificate" means the certificate attached as Exhibit C to the Loan 
Agreement. ' 

"Completion Date" means the date of the completion of the rehabilitation of the Project, 
as that date shall be certified as provided in Section 3.09 of the Loan Agreement. 
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''Continuing Disclosure Agreement" means the Continuing Disclosure Agreement, dated 
the date of issuance of the Bonds, between the Borrower and the Digital Assurance Certification 
LLC. as dissemination agent, as the same may amended, restated or supplemented from time to 
time. 

''Controlling Holders" means, in the case of consent or direction to be given hereunder, 
the Holders of the majority in aggregate principal amount of the Outstanding Bonds. 

··controlling HUD and GNMA Requirements" means the National Housing Act and any 
applicable HUD or GNMA regulations, and related HUD or GNMA administrative requirements 
and prohibitions. 

''Costs of Issuance" means the "issuance costs" with respect to the Bonds within the 
meaning of Section 147(g) of the Code. · 

"Costs of Issuance Fund" means the Costs of Issuance Fund created in Section 4.01 
hereot: 

'Designated Office of the Trustee" means the office of the Bond Trustee at the Notice 
Address set forth in this Section 1.0 l or, solely for purposes of presentation for transfer, payment 
or exchange of the Bonds, the designated corporate trust operations or agency otlice of the 
Trustee in Grand Rapids, Michigan, or at such other address as may be specified in writing by 
the Trustee . 

.. Disbursement Agreement'" means the Loan Disbursement Procedures Agreement dated 
as of ______ I, 2022, by and among HUD, the Lender, the Issuer, the Subordinate 
Lender, the Trustee, and the Borrower, relating to the funding of the Mortgage Loan by the 
Lender. 

"Dissemination Agent" means Digital Assurance Certification, LLC, or any successor, as 
Dissemination Agent under the Continuing Disclosure Agreement. 

·'Dissemination Agent Fee" means the fee payable to the Dissemination Agent as 
compensation for its services and expenses in perfonning its obligations under the Continuing 
Disclosure Agreement; provided, however, the-amount of the Dissemination Agent Fee payable 
under this Indenture is limited to money withdrawn from the Expense Fund and the Borrower 
will be responsible to pay the remaining amount of the Dissemination Agent Fee pursuant to 
Section 4.04 of the Loan Agreement. 

"DTC" means The Depository Trust Company (a limited purpose trust company), New 
York, New York, and its successors or assigns. 

"DTC Participant" means any participant contracting with OTC under its book-entry 
system and includes securities brokers and dealers, banks and trust companies and clearing 
corporations. 

··£/ectronic Means" means e-mail, facsimile, or any other electronic means of 
communication approved in writing by the Issuer, Trustee and Underwriter. 
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"Eligible Funds" means, as of any date of determination, any of: 

(a) the proceeds of the Bonds (including any additional amount paid to the 
Trustee as the purchase price thereof by the Underwriter); 

(b) money received by the Trustee representing advances to the Borrower 
of Lender Funds, and [proceeds of the Subordinate Loan]; 

(c) amounts drawn by the Trustee on a letter of credit; 

(d) remarketing proceeds of the Bonds (including any additional amount 
paid to the Trustee as the remarketing price thereof by the 
Remarketing Agent) received from the Remarketing Agent or any 
purchaser of Bonds ( other than funds provided by the Borrower, the 
Issuer or any Affiliated Party of either the Borrower or the Issuer); 

(e) any other amounts, including the proceeds of refunding bonds, for 
which the Trustee has received an Opinion of Counsel (which opinion 
may assume that no Holder or Beneficial Owner of Bonds is an 
"insider" within the meaning of the Bankruptcy Code) to the effect 
that (A) the use of such amounts to make payments on the Bonds 
would not violate Section 362(a) of the Bankruptcy Code or that relief 
from the automatic stay provisions of such Section 362(a) would be 
available from the bankruptcy court and (B) payments of such amounts 
to Holders would not be avoidable as preferential payments under 
Section 547 or 550 of the Bankruptcy Code should the Issuer or the 
Borrower become a debtor in proceedings commenced under the 
Bankruptcy Code; 

(f) any payments made by the Borrower and held by the Trustee for a 
continuous period of 123 days, provided that no Act of Bankruptcy has 
occurred during such period; and 

(g) investment income derived from the investment of the money 
described in (a) through (f) above. 

"Eligible Investments" means, subject to the provisions of Section 4.10 hereof and to the 
extent authorized under State law any of the following obligations which mature (or are 
redeemable at the option of the Trustee) at such time or times as to enable disbursements to be 
made from the fund in which such investment is held or allocated in accordance with the tenns 
ofthis fndenture: 

(a) Government Obligations; and 

(b) Shares or units in any money market mutual fund rated "Aaa-mf' by 
Moody's (or the equivalent Highest Rating Category given by the Rating Agency for that 
general category of security) including mutual funds of the Trustee or its affiliates or for 
which the Trustee or an affiliate thereof serves as investment advisor or provides other 
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· services to such mutual fund and receives reasonable compensation therefor that are 
"''registered under the Investment Company Act of 1940, as amended, whose investment 
portfolio consists solely of direct obligations of the government of the United States of 
America. 

''Event of Default" means (a) with respect to this lndenture, any of the events described 
as an Event of Default in Section 6.01 hereof and (b) with respect to the Loan Agreement, any of 
the events described as a Default in Section 8.01 of the Loan Agreement. 

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

"Extension Payment" means the amount due, if any, to provide adequate additional funds 
for the payment of Bond Service Charges and Administrative Expenses during a. Remarketing 
Period in connection with the change or extension of the Mandatory Tender Date pursuant to 
Section 3.07 hereot~ and (a) which shall be determined by a Cash Flow Projection approved in 
writing by the Rating Agency and (b) must consist of Eligible Funds other than the proceeds of 
the Bonds . 

.. Federal Tax Status" means, as to the Bonds, the status of the interest on the Bonds as 
excludable from gross income for federal income tax purposes of the Holders of the Bonds 
(except on Bonds while held by a substantial user or related person, each as defined in the Code). 

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

"FHA Commitment" means the Commitment for lnsurance of Advances issued by FHA 
with respect to FHA Insurance on the Mortgage Loan, as the same may be amended. 

"'FHA Insurance .. means the mortgage insurance for the Mortgage Loan by FHA under 
the provisions of Section 220 of the National Housing Act and the regulations promulgated 
thereunder. 

''Financing Documents .. means this Indenture, the Bonds, the Loan Agreement, the Note, 
the Disbursement Agreement, the Borrower's Tax Certificate, the Issuer's Tax Certificate, the 
Tax Regulatory Agreement, the Bond Purchase Agreement, the Continuing Disclosure 
Agreement, the Remarketing Agreement and any other instrument or document executed in 
connection with the Bonds, together with all modifications, extensions, renewals and 
replacements thereof, but excluding the GNMA Documents and the Mortgage Loan Documents. 

''Force Majeure ·• means any of the causes, circumstances or events described as 
constituting Force Majeure in Section 8.01 of the Loan Agreement. 

"GNMA .. means the Government National Mortgage Association, and its successors and 
assigns. 
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"GNMA Cert(/icate" means a mortgage backed security issued by the Lender, guaranteed 
as to timely payment of principal and interest by GNMA pursuant to the National Housing Act 
and the regulations thereunder, and issued with respect to and b::lcked by the Mortgage Loan. 

''GNMA Documents" means any GNMA Certificate, the commitment issued by GNMA 
to the Lender to guarantee the GNMA Certificate or GNMA Certificates and all other 
documents, certifications and assurances executed and delivered by the Lender, GNMA or the 
Borrower in connection with the GNMA Certificate or GNMA Certificates. 

''Government Obligations" means (i) noncallable, non-redeemable direct obligations of 
the United States of America for the full and timely payment of which the full faith and credit of 
the United States of America is pledged, and (ii) obligations issued by a Person controlled or 
supervised by and acting as an instrumentality of the United States of America, the full and 
timely payment of the principal ot~ premium, if any, and interest on which is fully guaranteed as 
a full faith and credit obligation of the United States of America (including any securities 
described in (i) or (ii) issued or held in book-entry form on the books of the Department of the 
Treasury of the United States of America), which obligations, in either case, are not subject to 
redemption prior to maturity at less than par at the option of anyone other than the holder thereof. 

"Highest Rating Category" means, with respect to an Eligible Investment, that the 
Eligible [nvestment is rated by a Rating Agency in the highest rating given by that Rating 
Agency for that Rating Category, provided that such rating shall include but not be below "Aaa" 
or "Aaa/VMIG l" ifrated by Moody's or "A~t+•· or '·AA+" if rated by S&P. 

''Holder" or ··Bondholder" when used with respect to any Bond, means the Person in 
whose name such Bond is registered. 

"HUD·· means the United States Department of- Housing and Urban Development, and 
its successors. 

'HUD Regulat01:v Agreement" means the Regulatory Agreement for Insured Multifamily 
Housing Projects between the Borrower and HUD with respect to the Project, as the same may 
be supplemented, amended or modified from time to time. 

·· tndenture" means this Bond [ndenture, dated as of ______ l, 2022, between 
the Issuer and the Bond Trustee, as amended or supplemented from time to time. 

"Independent·· when used with respect to a specified Person means such Person has no 
specific financial interest direct or indirect in the Borrower or any Affiliate of the Borrower and 
in the case of an individual is not a director, trustee, officer, partner, member or employee of the 
Borrower or any Affiliate of the Borrower and in the case of an entity, does not have a partner, 
director, trustee, officer, member or employee who is a director, trustee, partner, member, officer 
or employee of any partner or member of the Borrower or any Affiliate of the Borrower. 

"Inducement Ordinance " means the Ordinance. 

·· fnitial Borrower Deposit" means funds in the amount of $0 provided by or on behalf of 
the Borrower, which is to be deposited as provided in Section 4.02(b) hereof. 
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''Initial Interest Rate" means 4.00% per annum. 

"Initial Mandatory Tender Date" means March 1, 2025. 

"Initial Remarketing Date" means the Initial Mandatory Tender Date, but only if the 
conditions for remarketing the Bonds on such date as provided in Section 3.07 hereof are 
satisfied. , 

''Interest Payment Date'' means (a) June 1 and December 1 of each year beginning 
______ l, 2022, (b) each Redemption Date and (c) each Mandatory Tender Date. In 
the case of insufficient funds to pay the purchase price on the Bonds following Mandatory 
Tender on the lnitial Mandatory Tender Date, "Interest Payment Date" also means the first 
Business Day of each month as provided in the second paragraph of Section 2.02 hereof. In the 
case of a payment of defaulted interest, "Interest Payment Date" also means the date of such 
payment established pursuant to Section 2.03 hereof. 

''Interest Period" means, initially, the period from the Closing Date to and including 
[day before first interest payment date], and thereafter, the period commencing on each 
succeeding Interest Payment Date and ending on the last day of the month preceding the next 
Interest Payment Date. 

"Interest Rate" means the [nitial Interest Rate to but not including the Initial Mandatory 
Tender Date, and thereafter the applicable Remarketing Rate. 

"Interest Rate for Advances" means the rate per annum which is two percent plus that 
interest rate announced by the Trustee in its lending capacity as a bank as its '•Prime Rate·· or its 
,;Base Rate." 

"Investor Limited Parlner'' means Wincopin Circle LLLP. a Maryland limited liability 
limited partnership, and its pennitted successors and assigns. 

"Issuer Documents" means the Financing Documents to which the Issuer is a party. 

"Issuer Fee" means the amount of $[540,000], which represents 1.5% of the par amount 
of the Bonds, paid by the Trustee on behalf of the Borrower to the Issut..'T on the Closing Date in 
connection with, and as consideration for, the issuance of the Bonds. 

"Issuer's Tax Certificate" means the Issuer's Tax Certificate, dated the Closing Date, 
from the Issuer. 

"Land Use Reslriction Agreement" means the Land Use Restriction Agreement dated as 
of ______ 1, 2022, between the Issuer and the Borrower with respect to the Project and 
the Bonds. 

"Lender" means PGIM Real Estate Agency Financing, LLC. 

"Lender Funds" means warehouse funds or other funds of the Lender to be advanced by 
the Lender to the Trustee and/or proceeds, if any, received from the sale by the Lender of 



7/20/2022 REPORTS OF COMMITTEES 49933 

GNMA Securities, which, in the aggregate, do not exceed $[46,061,300], and which do not 
represent an advance of Mortgage Loan funds. 

"Loan" means the loan by the Issuer to the Borrower of the proceeds received from the 
sale of the Bonds. 

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

"Loan Payments•.• means the amounts required to be paid by the Borrower in repayment 
of the Loan pursuant to the provisions of the Note and Section 4.01 of the Loan Agreement. 

"Local Time·· means Eastern time (daylight or standard, as applicable) in [ndianapolis, 
Indiana. 

'' Mandatory Tender" means a tender of Bonds required by Section 3 .OS hereof. 

''Mandat01:y Tender Date .. means (a) the Initial Mandatory Tender Date and (b) if the 
Bonds Outstanding on the Initial Mandatory Tender Date or on any· subsequent Mandatory 
Tender Date are remarketed pursuant to Section 3 .07 hereof for a Remarketing Period that does 
not extend to the final maturity of the Bonds, the day after the last. day of the Remarketing 
Period. 

;, Maturity Date .. means March l, 2026. 

"Maximum Interest Rate" means the interest rate equal to the lesser of: (a) 12% per 
annum, or (b) the maximum interest rate per annum pennitted by applicable State law. 

"Mortgage Loan" means the mortgage loan to be made from the Lender to the Borrower 
in the principal amount of $46,061,300 with respect to the Project, as described and provided for 
in the FHA Commitment. 

''Mortgage Loan Documents .. means the mortgage, the mortgage note, the HUD 
Regulatory Agreement and all other documents required by the Lender and/or FHA in 
connection with the Mortgage Loan. 

"National Housing Act" means the National Housing Act of 1934, as amended. 

"Negative Arbitrage Account" means the Negative Arbitrage Account of the Bond Fund 
created in Section 4.01 hereof. 

·'Note" means the promissory note of the Borrower, dated as of even date with the Bonds 
initially issued, in the form attached as Exhibit A to the Loan Agreement and in the principal 
amount of $[36,000,000], evidencing the obligation of the Borrower to make Loan Payments. 
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''Notice Address" means with respect to each of the Persons listed below the address set 
forth below until such time as such Person shall have notified each of the other Persons listed 
below of a new Notice Address. 

If to the Issuer: 

If to the Borrower: 

If to the Lender: 

City of Chicago 
Department of Housing and Economic Development 
City Hall 
121 N. LaSalle Street, Room 1006 
Chicago, Illinois 60602 

With copies to: 

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

and to: 

City of Chicago 
Department of Finance - Financial Policy 33 North 
LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: Deputy Comptroller 

BJ Wright Preservation, LP 
551 Fifth Avenue, 23rd Floor 
New York, New Yok 10176 
Attention: Nathan D. Taft, Authorized Signatory 

with a copy to: 

Applegate & Thome-Thomsen 
425 South Financial Place, Suite 1900 
Chicago, lllinois 60605 
Attention: Nicholas Brunick 

PGIM Real Estate Agency Financing. LLC 
2100 Ross A venue, Suite 2500 
Dallas, Texas 7520 l 
Attention: FHA Loan Servicing Department 
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with a copy to: 

Vorys, Sater, Seymour and Pease LLP 
30 I East Fourth Street, Suite 3500 
Great American Tower 
Cincinnati, Ohio 45202 
Attention: William D.G. Baldwin 

If to the Bond Trustee: The Huntington National Bank, as Bond Trustee 
Corporate Trust MI-231 
t 50 Ottawa, 9rh Floor 
Grand Rapids, Michigan 49505 
Attention: Patrick O'Donnell, Vice President 
Email: Patrick.j.odonnell@huntington.com 

If to the Rcmarketing Agent: Stifel, Nicolaus & Company, Incorporated 
l 0500 NE 8th Street 
Suite 1410 
Bellevue, WA 98004 
Attention: David Dill 

If to the lnvestor Limited Wincopin Circle LLLP 

49935 

Partner: c/o Enterprise Community Asset Management, Inc. 
11000 Broken Land Parkway, Suite 700 

lfto the Rating Agency: 

Columbia, Maryland 21044 
Attn: A$set Management 

With a copy to: 

Email: sshack@enterprisecommunity.com 
Attention: General Counsel 

Moody's Investors Service, [nc. 
7 World Trade Center 
250 Greenwich Street, 16th Floor 
New York, New York 10007 
Attention: Public Finance Group - Housing Team 
Electronic notices shall be delivered to: 
Housing@moodys.com 

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

··Optional Redemption Date" means _____ 1, 2022. 
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"Ordinance" means the ordinance adopted by the City Council of the Issuer on July_, 
2022, authorizing the issuance, sale and delivery of the Bonds. 

"Ordinary Trustee Fees and Expenses" means an upfront fee in the amount of $15,000 
payable on the Closing Date, payable from funds of the Borrower. 

"Organizational Documents" means the Borrower's First Amended and Restated 
Agreement of Limited Partnership dated ________ , 20_ 

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

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

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

(c) Bonds paid pursuant to Section 2.03 hereof; and 

( d) Bonds in exchange for or in lieu of which other Bonds have been 
authenticated and delivered under this Bond Indenture. 

"Participant" when used with respect to any Securities Depository means any participant 
of such Securities Depository. 

"Paying Agent" or "paying agent" means the Bond Trustee and its successors designated 
pursuant to this Bond Indenture. 

"Person" or "Persons" means one or more natural persons, firms, associations, 
partnerships, corporations, limited liability companies or public bodies. 

"Plans and Specifications" means the plans and specifications describing the Project as 
now prepared and as they may be changed, revised and updated from time to time as provided in 
the Loan Agreement. 

"Predecessor Bond" of any particular Bond means every previous Bond evidencing all 
or a portion of the same debt as that evidenced by the particular Bond. For the purposes of this 
definition, any Bond authenticated and delivered under Section 2.09 hereof in lieu of a lost, 
stolen or destroyed Bond shall, except as otherwise provided in Section 2.09, be deemed to 
evidence the same debt as the lost, stolen or destroyed Bond. 

"Project" means the acquisition, construction, rehabilitation and equipping of an 
approximately 272-unit multifamily housing rental apartment complex to be known as Barbara 
Jean Wright Court Apartments located at 1000-1038 West 14th Street, Chicago, Illinois. 
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"Project Costs .. means, to the extent authorized by the Code, any and all costs incurred 
by the Borrower with respect to the acquisition, rehabilitation, construction and equipping of the 
Project, including, without limitation, costs for site preparation, the planning of housing and 
related facilities and improvements, the acquisition of property, the removal, demolition or 
rehabilitation of existing structures, the construction of housing and related facilities and 
improvements, and all other work in connection therewith, and all costs of financing, including, 
without limitation, the cost of consultant, accounting and legal services, other expenses 
necessary or incident to determining the feasibility of the Project, contractors' and Borrower's 
overhead and supervisors' fees and costs directly allocable to the Project, administrative and 
other expenses necessary or incident to the Project and the financing thereof (including 
reimbursement to any municipality, county or entity for expenditures made for the Project), and 
interest accrued during construction and prior to the Completion Date. 

··Project Fund"' means the Project Fund created in Section 4.01 hereof 

"Qual(fied Project Costs .. means Project Costs (excluding Costs of Issuance) paid (i) 
after the date which is 60 days prior to the adoption of the inducement Ordinance or (ii) prior to 
such date which are nevertheless eligible for reimbursement under the Code, which either 
constitute land or property of a character subject to the allowance for depreciation under Section 
167 of the Code or are chargeable to a capital account with respect to the Project for federal 
income tax and financial accounting purposes, or would be so chargeable either with a proper 
election by the Borrower or but for the proper election by the Borrower to deduct those amounts 
within the meaning of Code Regulation 1.103-8(a)(l )(i); provided, however, that only such 
portion of interest accrued during construction of the Project shall constitute a Qualified Project 
Cost as bears the same ratio to all such interest as the Qualified Project Costs bear to all Project 
Costs; and provided, further, that interest accruing after the Completion Date shall not be a 
Qualified Project Cost; and provided still further that, if any portion of the Project is being 
constructed by an Affiliated Party (whether as a general contractor or a subcontractor), 
"Qualified Project Costs'' shall include only {a) the actual out-of-pocket costs incurred by such 
Affiliated Party in constructing the Project (or any portion thereof), (b) any reasonable fees for 
supervisory services actually rendered by the Affiliated Party and (c) any overhead expenses 
incurred by the Affiliated Party which are directly attributable to the work performed on the 
Project, and shall not include, for example) intercompany profits resulting from members of an 
affiliated group (within the meaning of Section 1504 of the Code) participating in the 
construction of the Project or payments received by such Affiliated Party due to early completion 
of the Project ( or any portion thereof). 

"Rating Agency·· means Moody's, S&P or any other nationally recognized securities 
rating agency rating the Bonds, or such rating agency's successors or assigns, and initially means 
Moody's so tong as Moody's is rating the Bonds. 

"Rating Category .. means one of the rating categories of the Rating Agency for the 
specific type and duration of the applicable Eligible lnv,estment. 

''Rebate Amount"' means the amount required to be rebated to the United States pursuant 
to Section 148 of the Code. 
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"Rebate Analyst" means a certified public accountant, financial analyst or attorney, or 
any firm of the foregoing, or a financial institution (which may include the Bond Trustee) 
experienced in making the arbitrage and rebate calculations required pursuant to Section 148 of 
the Code and selected by the Issuer at the expense of the Borrower to calculate the Rebate 
Amount or, in the event that the Issuer fails to so select a Rebate Analyst and the Borrower fails 
to pay such fee one month prior to any date on which calculations are required to be made, any 
qualified person retained by the Bond Trustee to calculate the Rebate Amount, at the Borrower's 
expense. The initial Rebate Analyst shall be Tiber Hudson LLC. 

"Rebate Analyst Fee" means the fee of the Rebate Analyst in an amount to be paid from 
moneys in the Rebate Fund and other funds provided by the Borrower for such purpose. 

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

"Redemption Date" means any date on which Bonds are redeemed in accordance with 
this Bond Indenture, including (a) the Maturity Date, (b) the date of acceleration of the Bonds 
and (c) pursuant to Sections 3.01 and 3.05 hereof. 

"Register" means the books kept and maintained by the Trustee for registration and 
transfer of Bonds pursuant to Section 2.10 hereof. 

"Regular Record Date" means, with respect to any Bond, the fifteenth day of the 
calendar month next preceding an Interest Payment Date. 

"Rehabilitation Expenditures" shall mean, unless otherwise provided in 
Section 147(d)(3) of the Code and the Regulations, any amount, whether or not financed with the 
net proceeds of the Bonds, that is: 

(a) properly chargeable to the capital account of the Project; 

(b) incurred by the Borrower, or by the seller of such building pursuant to applicable contract of 
sale, after the inducement date and prior to the date that is 2 years after the later of the issue date 
or the acquisition of such building by the Borrower; 

(c) incurred for property (or additions or improvements to property) in connection with the 
rehabilitation of a building comprising a part of the Project and, in the case of an integrated 
operation contained in such a building before its acquisition by the Borrower, the rehabilitation 
of existing equipment in such building or the replacement of such equipment with equipment 
having substantially the same function; and 

(d) not an expenditure described in Section 47(c)(2)(B) of the Code. 

"Remarketing Agent" means Stifel, Nicolaus & Company, Incorporated or any successor 
as Remarketing Agent designated in accordance with Section 7.17 hereof. 

"Remarketing Agent's Fee,. means the fee of the Remarketing Agent for its remarketing 
services. 
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"Remarketing Agreement" means the Remarketing Agreement, dated as of 
1, 2022, by and between the Borrower and the Remarketing Agent, as 

amended, supplemented or restated from time to time, or any agreement entered into in 
substitution therefor. 

"Remarketing Date" means the Initial Remarketing Date and, if the Bonds Outstanding 
on such date or on any subsequent Rcmarketing Date arc remarketed pursuant to Section 3.07 for 
a Remarketing Period that does not extend to the final maturity of the Bonds, the day after the 
last day of the Remarketing Period. 

'' Remarketing Expenses" means the c_osts and expenses, other than Administrative 
Expenses, incurred by the Trustee and its counsel, the Remarketing Agent and its counsel, the 
Issuer and its counsel, and Bond Counsel in connection with the remarketing of the Bonds, 
including bond printing and registration costs, costs of funds advanced by the Remarkcting 
Agent. registration and filing fees, rating agency fees, the costs of any cash flow verification 
reports, and other costs and expenses incurred in connection with or properly attributable to the 
remarketing of Bonds as certified to the Trustee by the Remarketing Agent in writing. 

,;Remarketing Notice Parties" means the Borrower. the Issuer, the Trustee, the 
Remarketing Agent and the Lender. 

'' Remarketing Period·• means the period beginning on .a Remarketing Date and ending on 
the last day of the tenn for which Bonds are remarketed 'pursuant to Section 3.07 or the final 
Maturity Date of the Bonds, as applicable. 

"Remarketing Proceeds Account" means the Remarkcting Proceeds Account of the Bond 
Fund created in Section 4.01 hereof. 

"Rernarketing Rate" means the interest rate or rates established pursuant to the third 
paragraph of Section 2.02 and borne by the Bonds then Outstanding from and including each 
Remarketing Date to, but not including, the next succeeding Remarketing Date or the final 
Maturity Date of the Bonds, as applicable. 

'' Resen•ed Rights'' of the Issuer means ( a) the right of the Issuer to amounts payable to it 
pursuant to Section 4.04 of the Loan Agreement, (b) all rights which the Issuer or its members, 
directors, officers, officials, agents or employees may have under this Indenture and the 
Financing Documents to indemnification by the Borrower and by any other persons and to 
payments for expenses incurred by the Issuer itself, or its members, directors, officers, officials, 
agents or employees, ( c) the right of the Issuer to receive notices, reports or other information, 
make determinations and grant approvals hereunder and under the other Financing Documents, 
(d) all rights of the Issuer to enforce the representations, warranties, covenants and agreements of 
the Borrower pertaining in any manner or way, directly or indirectly, to the requirements of the 
Act or of the Issuer, and set forth in any of the Financing Documents or in any other certificate or 
agreement executed by the Borrower, (e) all inspection rights of the Issuer, (f) all rights of the 
Issuer in conne~tion with any amendment to or modification of the Financing Documents, and 
(g) all enforcement remedies with respect to the foregoing. 
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"Revenues" means (a) the Loan Payments, (b) Eligible Funds, (c) all other money 
received or to be received by the Trustee in respect of repayment of the Loan, including without 
limitation, all money and investments in the Bond Fund, (d) any money and investments in the 
Special Funds, and (e) all income and profit from the investment of the foregoing money. The 
term "Revenues" does not include any money or investments in the Rebate Fund. 

"S&P" means S&P Global Ratings, a division of S&P Global, Inc., its successors and 
assigns. 

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

"Special Funds" means, collectively, the Bond Fund, the Project Fund and the Collateral 
Fund, and any accounts therein, all as created in this Indenture. 

"Special Record Date" means the date and time established by the Bond Trustee for the 
determination of which Holders shall be entitled to receive overdue interest or principal on the 
Bonds pursuant to Section 2.03 hereof. 

"State" means the State of Illinois. 

"Subordinate Lender" means Community Opportunity Fund, an Illinois nonprofit 
corporation. 

"Subordinate Loan" means that $4,000,000 loan from Subordinate Lender to Borrower. 

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

"Surplus Cash" has the meaning specified in the HUD Regulatory Agreement. 

"Tax Regulatory Agreement" means the Tax Regulatory Agreement, dated the Closing 
Date, between the Borrower and the Issuer relating to the Bonds. 

"Tendered Bond" means any Bond which has been tendered for purchase pursuant to a 
Mandatory Tender. 

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

"Undelivered Bond'' means any Bond that is required under this Indenture to be 
delivered to the Remarketing Agent or the Trustee for purchase ori a Mandatory Tender Date but 
that has not been received on the date such Bond is required to be so delivered. 

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

ARTICLE 2 
THE BONDS 

Section 2.01 Issuance of Bonds. The Bonds shall be issued in the maximum aggregate 
principal amount of $[36,000,000); shall be designated "Multi-Family Housing Revenue Bonds 
(Barbara Jean Wright Court Apartments Project), Series 2022," and shall be in the Authorized 
Denominations requested by the Holder (provided, however, that each Bond shall have only one 
principal maturity date, unless the Trustee shall be directed in writing to authenticate and deliver 
a Bond of more than one maturity). Unless the Issuer shall otherwise direct the Trustee in 
writing. the Bonds shall be numbered consecutively from R-1 upwards. 

Each Bond shall be (i) substantially in the form attached as Exhibit A to this Bond 
Indenture, (ii) dated , 2022, (iii) issued only as fully registered bonds. and, 
except as provided in Section 2.10 hereof, the Holder of a Bond shall be regarded as the absolute 
owner thereof for all purposes of this Indenture. 

Section 2.02 Maturity and Interest. The Bonds shall bear interest on the principal 
amount Outstanding from the most recent date to which interest has been paid or duly provided 
for or, if no interest has been paid or provided for, from their date of initial delivery, payable on 
each [nterest Payment Date. The Bonds shall bear interest for each Interest Period at the Interest 
Rate all as more specifically set forth hereinafter. Interest on the Bonds shall be calculated on 
the basis of a 360-day year consisting of twelve 30-day months. The Bonds shall mature on the 
Maturity Date, subject to prior redemption as set forth in Section 3.0 I hereof and subject" to 
Mandatory Tender for purchase as set forth in Section 3.05 hereof. 

From the date of their initial delivery to, but not including. the Initial Mandatory Tender 
Date, the interest rate on the Bonds shall be the Initial Interest Rate. On the Initial Mandatory 
Tender Date, the Bonds shall be subject to Mandatory Tender pursuant to Section 3.05 hereof. lf 
insufficient funds are available to pay the purchase price on the Bonds following such Mandatory 
Tender on the Initial Mandatory Tender Date, the Bonds shall be redeemed in accordance with 
the provisions of Section 3.0l(c) hereof. 

The Remarketing Agent shall establish the interest rate on the Bonds Outstanding for 
each Remarketing Period at the Remarketing Rate in accordance with this Section 2.02. Not less 
than ten (10) Business Days preceding each Remarketing Date,. the Remarketing Agent, taking 
into consideration prevailing market conditions, shall, using its best professional judgment, 
detenninc the minimum rate(s) of interest which, if borne by the Bonds then Outstanding for the 
Remarketing Period specified by the Remarketing Agent at the direction of the Borrower as 
provided in Section 3.05 hereof, would enable such Bonds to be remarketed at a price equal to 
I 00% of the principal amount of such Bonds that would not exceed the Maximum lnterest Rate. 
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The rate of interest determined in accordance with the previous sentence shall be the 
Remarketing Rate for the specified Remarketing Period; provided that if the rate of interest so 
determined for such period would exceed the Maximum [nterest Rate, the Bonds Outstanding 
shall be remarketed for the longest Remarketing Period for which the minimum rate of interest 
that would enable such Bonds to be remarketcd at a price equal to 100% of the principal amount 
of such Bonds would not exceed the Ma.ximum Interest Rate. Notwithstanding the foregoing, if 
the rate of interest so detennined for any Remarketing Period would exceed the Maximum 
Interest Rate, the Bonds Outstanding shall not be remarketed and shall be redeemed from funds 
available to pay the tender price thereof in accordance with Section 3.0S(e) hereof. 

The Remarketing Agent shall, upon determination of the Remarketing Rate and 
Remarketing Period, immediately (and in no event later than the Business Day following the day 
on which the Remarketing Agent makes its determination of the Remarketing Rate and the 
Remarkcting Period) give notice of its determination by telephone or electronic mail, promptly 
confirmed in writing, to the Trustee, the Issuer and the Borrower. The Remarketing Rate and the 
Remarketing Period shall be conclusive and binding upon actual receipt thereof by the Trustee, 
the Issuer, the Borrower and the Holders for the purposes of this Indenture. 

Section 2.03 Payment and Ownership of Bonds. To the extent provided in and 
except as otherwise permitted by this Indenture, the Bonds shall be special limited obligations of 
the Issuer and the Bond Service Charges thereon shall be payable equally and ratably solely from 
and secured solely by (a) the Revenues, including but not limited to money and investments in 
the Special Funds, (b) the assignment of Revenues hereunder and by this Indenture, and {c) the 
Trust Estate. Notwithstanding anything herein contained to the contrary, any obligation which 
the Issuer may incur under this Indenture or under any instrument executed in connection 
herewith which shall entail the expenditure of money shall not be a general obligation of tric 
Issuer but shall be a limited obligation payable solely from amounts assigned to the Trustee 
pursuant to this Indenture. 

Bond Service Charges shall be payable in lawful money of the United States of America 
without deduction for the services of the Trustee. Subject to the provisions of Section 2.12 
hereof, (a) the principal of any Bond shall be payable when due to a Holder by the Trustee, and 
(b) interest on any Bond shall be paid on each Interest Payment Date by check which the Trustee 
shall cause to be mailed on that date to the Person in whose name the Bond (or one or more 
Predecessor Bonds) is registered at the close of business on the Regular Record Date applicable 
to that Interest Payment Date on the Register at the address appearing therein. 

If and to the extent, however, that the Issuer shall fail to make payment or provision for 
payment of interest on any Bond on any Interest Payment Date, that interest shall cease to be 
payable to the Person who was the Holder of that Bond (or of one or more Predecessor Bonds) as 
of the applicable Regular Record Date. In that event, except as provided below in this Section, 
when money becomes available for payment of the interest, (a) the Trustee shall, pursuant to 
Section 6.06(d) hereof, establish a Special Record Date for the payment of that interest which 
shall be not more than 15 nor fewer than IO days prior to the date of the proposed payment, and 
(b) the Trustee shall cause notice of the proposed payment and of the Special Record Date to be 
mailed by first-class mail, postage prepaid,· to each Holder at its address as it appears on the 
Register not fewer than l O days prior to the Special Record Date and, thereafter, the interest shall 
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be payable to the Persons who are the Holders of the Bonds (or their respective Predecessor 
Bonds) at the close of business on the Special Record Date. 

Subject to the foregoing, each Bond delivered under this Indenture upon transfer thereof, 
or in exchange for or in replacement of any other Bond, shall carry the rights to interest accrued 
and unpaid, and to accrue on that Bond, or which were carried by that Bond. 

Except as provided in this Section and Section 2.09 hereof, (a) the Holder of any Bond 
shall be deemed and regarded as the absolute owner thereof for all purposes of this Indenture, (b) 
payment of or on account of the Bond Service Charges on any Bond shall be made only to or 
upon the order of that Holder or its duly authorized attorney in the manner permitted by this 
Indenture, and (c) neither the Issuer nor the Trustee shall, to the extent permitted by law, be 
affected by notice to the contrary. All of those payments shall be valid and effective to satisfy 
and discharge the liability upon that Bond, including without limitation, the interest thereon, to 
the extent of the amount or amounts so paid. Notwithstanding anything to the contrary herein or 
in any of the Bond Documents, the Trustee is authorized to use funds on deposit in the Special 
Funds, as and when provided, to pay principal and interest on the Bonds when due. 

Section 2.04 Restriction on Issuance of Bonds. No Bonds may be issued under the 
provisions of this Bond Indenture except in accordance with this Article. The total principal 
amount of Bonds that may be issued hereunder, other than Bonds issued pursuant to the 
provisions of Section 2.09 hereof or in substitution for other Bonds, is expressly limited to the 
amount set forth in Section 2.01. 

Section 2.05 Limited Obligations. The Bonds and the interest thereon are limited 
obligations of the Issuer, payable solely from the revenues, receipts and security pledged therefor 
in the Granting Clauses hereof. The Bonds, together with premium, if any, and interest thereon, 
do not constitute an indebtedness, liability, general or moral obligation or a pledge of the full 
faith or loan of credit of the Issuer, the State, or any political subdivision of the State within the 
meaning of any constitutional or statutory provisions. None of the Issuer, the State or any 
political subdivision thereof shall be obligated to pay the principal of, premium, if any, or 
interest on the Bonds or other costs incident thereto except from the payments pledged with 
respect thereto and certain reserve funds established in connection therewith. Neither the faith 
and credit nor the taxing power of the United States of America, the Issuer, the State or any political 
subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest on the 
Bonds or other costs incident thereto. The Bonds are not a debt of the United States of America or 
any agency thereof, and are not guaranteed by the United States of America or any agency thereof. 

Section 2.06 Bond Indenture Constitutes Contract. In consideration of the purchase 
and acceptance of the Bonds issued hereunder by those who shall hold them from time to time, 
the provisions of this Indenture shall be deemed to be a part of, and continue to be, a contract 
between the Issuer and the Holders of the Bonds from tlme to time. - - - --

Section 2.07 Execution. The Bonds shall be executed on behalf of the Issuer by the 
manual or facsimile signature of its Mayor, attested by the manual or facsimile signature of its 
City Clerk or Deputy City Clerk, under the official seal, or a facsimile thereof, of the Issuer. Any 
facsimile signatures shall have the same force and effect as if said officers had manually signed 



49944 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

said Bonds. Any reproduction of the official seal of the Issuer on the Bonds shall have the same 
force and effect as if the official seal of the Issuer had been impressed on the Bonds. 

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

Section 2.08 Authentication. Only such Bonds as shall have endorsed thereon a 
certificate of authentication substantially in the form on the attached Exhibit A duly executed by 
the Bond Trustee shall be entitled to any right or benefit under this Bond Indenture. No Bond 
shall be valid or obligatory for any purpose unless and until such certificate of authentication 
shall have been duly executed manually by the Bond Trustee; and such executed certificate upon 
any such Bond shall be conclusive evidence that such Bond has been authenticated and delivered 
under this Bond Indenture. The Bond Trustee's certificate of authentication on any Bond shall be 
deemed to have been executed by it if signed by an authorized officer of the Bond Trustee, but it 
shall not be necessary that the same person sign the certificate of authentication of all of the 
Bonds. 

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is 
mutilated, lost, stolen or destroyed, the Issuer shall execute and the Bond Trustee shall 
authenticate a new Bond, of like date, interest rate, maturity and denomination as that mutilated, 
lost, stolen or destroyed. Any mutilated Bond shall first be surrendered to the Bond Trustee; and 
in the case of any lost, stolen or destroyed Bond, there shall first be furnished to the Issuer and 
the Bond Trustee evidence of such loss, theft or destruction reasonably satisfactory to them 
together with indemnity reasonably satisfactory to them. In the event any such Bond shall have 
matured, instead of issuing a duplicate Bond or Bonds the Bond Trustee shall, upon the written 
direction of the Issuer, pay the same without surrender thereof. The Issuer and the Bond Trustee 
may charge the holder or owner of such Bond with their reasonable fees and expenses, including 
the cost of printing replacement Bonds. 

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

Section 2.10 Transfer and Exchange of Bonds; Persons Treated as Holders. The 
Bond Trustee as Registrar shall cause a bond register (herein sometimes referred to as the "Bond 
Register") to be kept for the registration of transfers of Bonds. Any Bond may be transferred 
only upon an assignment duly executed by the registered Holder or his or her duly authorized 
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representative in such fonn as shall be satisfactory to the Registrar, and upon surrender of such 
Bond to the Bond Trustee for cancellation. Whenever any Bond or Bonds shall be surrendernd 
for transfer, the Issuer shall execute and the Bond Trustee shall authenticate and deliver to the 
transferee a replacement fully registered Bond or Bonds of Authorized Denomination in an 
aggregate principal amount equal to the unmatured and unredeemed principal amount at: and 
bearing interest at the same rate and maturing on the same date or dates as, the Bonds being 
presented and surrendered for transfer. 

Any Bond may, in accordance with its tenns, be exchanged, at the office of the Bond 
Trustee, for a new fully registered Bond or Bonds, of the same maturity, of any Authorized 
Denomination or Denominations in an aggregate principal amount equal to the unmatured and 
unredeemed principal amount of, and bearing interest at the same rate as, the Bonds being 
exchanged. In the event of a partial redemption of a Bond, the Bond Trustee shall authenticate 
and deliver to the Owner thereof a new Bond of like date, interest rate, maturity and 
denomination as the partially redeemed Bond in the amount of the unredeemed principal thereof. 

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

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

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

Section 2 .11 Cancellation and Disposition of Bonds. Any Bond surrendered for the 
p·urpose of payment or retirement, or for exchange, or for replacement or payment pursuant to 
Section 2.09, shall be cancelled upon surrender thereof to the Bond Trustee. Evidence of such 
surrender and cancellation shall be provided to the Issuer by the Bond Trustee, if requested in 
writing. Cancelled Bonds, or unissued Bond inventory held in blank by the Bond Trustee upon 
the maturity or total redemption of the Bonds, shall be disposed of by the Trustee in accordance 
with its retention policy then in effect and evidence of such disposition shall be provided by the 
Bond Trustee to the Issuer, if requested in writing. 
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Section 2.12 Book-Entry Provisions. The provisions of this Section shall apply so 
long as the Bonds are maintained in book-entry form with The Depository Trust Company or 
another Securities Depository, any provisions of this Bond Indenture to the contrary 
notwithstanding. 

(a) Payments. The Bonds shall be payable to the Securities Depository, or its 
nominee, as the registered owner of the Bonds, on each date on which the principal of, 
interest on, and premium, if any, on the Bonds is due as set forth in this Indenture and in 
the Bonds. Such payments shall be made to the offices of the Securities Depository 
specified by the Securities Depository to the Issuer and the Bond Trustee in writing. 
Without notice to or the consent of the beneficial owners of the Bonds, the Issuer and the 
Securities Depository may agree in writing to make payments of principal, premium, if 
any, and interest in a manner different from that set forth herein. If such different manner 
of payment is agreed upon, the Issuer shall give the Bond Trustee written notice thereof, 
and the Bond Trustee shall make payments with respect to the Bonds in the manner 
specified in such notice as set forth herein. Neither the Issuer nor the Bond Trustee shall 
have any obligation with respect to the transfer or crediting of the principal of, interest on, 
and premium, if any, on the Bonds to Participants or the beneficial owners of the Bonds or 
their nominees. 

(b) Replacement of the Securities Depository. The Issuer may, and in the case 
of subparagraph (ii) or (iii) below shall, discontinue use of a Securities Depository as the 
depository of the Bonds if (i) the Issuer, in its sole discretion, determines that (A) such 
Securities Depository is incapable of discharging its duties with respect to the Bonds, or 
(B) the interest of the beneficial owners of the Bonds might be adversely affected by the 
continuation of the book-entry system with such Securities Depository as the depository 
for the Bonds, (ii) the beneficial owners of l 00% of the Bonds Outstanding direct the 
Issuer to do so, or (iii) such Securities Depository determines not to continue to act as a 
depository for the Bonds or is no longer permitted to act as such depository. Notice of 
any determination pursuant to clauses (i), (ii) or (iii) shall be given to such Securities 
Depository at least 30 days prior to any such determination (or such fewer number of 
days as shall be acceptable to such Securities Depository). The Issuer shall have no 
obligation to make any investigation to determine the occurrence of any events that 
would permit the Issuer to make any determination described in this paragraph. 

(c) Discontinuance of Book-Entry or Change of Securities Depository. If, 
following a determination or event specified in paragraph (b) above, the Issuer 
discontinues the maintenance of the Bonds in book-entry form with the then current 
Securities Depository, the Issuer will issue replacement Bonds to the successor Securities 
Depository, if any, or, if no replacement Securities Depository is selected for the Bonds, 
directly to the Participants as shown on the records_ of tht;_folJfle:r Securities Depository 
or, to the extent requested by any Participant or if directed to do so by the beneficial 
owners of 100% of the Bonds Outstanding pursuant to subparagraph (b )(ii) above, to the 
beneficial owners of the Bonds shown on the records of such Participant. Replacement 
Bonds shall be in fully registered fonn and in authorized denominations, be payable as to 
interest on the Interest Payment Dates of the Bonds by check mailed to each registered owner 
at the address of such owner as it appears on the bond registration books maintained by the 
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Bond Registrar for such purpose at the principal corporate trust operations office of the Bond 
Trustee or at the option of any registered owner of not less than $1,000,000 principal amount 
of Bonds. by wire transfer to any addr<.,--ss in the continental United States of America on such 
Interest Payment Date to such registered owner as of the Regular Record Date relating to 
such Interest Payment Date, if such registered owner provides the Bond Trustee with written 
notice of such wire transfer address not later than such Regular Record Date (which notice 
may provide that it will remain in eftcct with respect to subsequent Interest Payment Dates 
unless and until changed or revoked by subsequent written notice provided l 0 business days 
prior to the next applicable Regular Record Date). Principal and redemption premium, if any, 
on the replacement Bonds are payable only upon presentation and surrender of such 
replacement Bond or Bonds at the principal corporate trust operations office of the Bond 
Trustee. 

(d) Effect of Book-Entry System. The Securities Depository and its 
Participants and the beneficia] owners of the Bonds, by their acceptance of the Bonds, 
agree that the Issuer and the Bond Trustee shall not have liability for the failure of such 
Securities Depository to perfonn its obligations to the Participants and the beneficial 
owners of the Bonds, nor shall the Issuer or the Bond Trustee be liable for the failure of 
any Participant or other nominee of the beneficial owners to perfonn any obligation of 
the Participant to a beneficial owner of the Bonds. 

Section 2.13 Delivery of the Bonds. Upon execution and delivery of this Bond 
Indenture, and satisfaction of the conditions established by the Issuer in the Bond Resolution and 
in the Bond Purchase Agreement for delivery of the Bonds, the Issuer shall execute the Bonds 
and deliver them to the Trustee with written directions to authenticate them. The Bond Trustee 
shall authenticate and deliver the Bonds as provided in this Bond Indenture, but only upon the 
receipt of the following: · 

(i) An order of the Issuer directing the Bond Trustee to authenticate 
and deliver the Bonds (a form of which is attached hereto as Exhibit A) against 
receipt of the initial purchase price therefor; 

(ii) A certified copy of the Ordinance; 

(iii) Executed counterparts of this indenture and the other Financing 
Documents specifically listed in the definition of Financing Documents; 

(iv) An opinion of Counsel to the Issuer addressed to the Trustee to the 
effect that the Bonds have been duly authorized, executed and delivered and that 
the Bond Documents have been duly executed and delivered by the Issuer and 
constitute valid and binding obligations of the Issuer, enforceable against the 

· lssuer in accordance with their respective tenns, subject to bankruptcy. insolvency 
or other laws affecting creditors' rights generally and, with respect to certain 
remedies which require, or may require, enforcement by a court of equity, such 
principles of equity as the court having jurisdiction may impose; 

(v) An opinion of Bond Counsel addressed to the Trustee, 
substantially to the effect that this Indenture and the Bonds constitute legal, valid 
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and binding obligations of the Issuer, subject to customary exceptions relating to 
bankruptcy and insolvency, and to the further effect that the interest on the Bonds 
is excludable from the gross income of the holders thereof for federal income tax 
purposes under existing law, subject to customary exceptions and this lndenture 
creates a lien on the Trust Estate; 

(vi) An opinion of counsel for the Borrower addressed to the Trustee to 
the effect that the Borrower Documents have been duly authorized, executed and 
delivered by the Borrower and arc legal, valid and binding agreements of the 
Borrower in accordance with their respective terms subject to customary 
qualifications and exceptions; 

(vii) Funds the Trustee is required to receive for deposit pursuant to 
Section 4.02 hereof; 

(viii) Reimbursement of all fees and expenses due to Trustee hereunder; 

(ix) A request and authorization signed by an Authorized Issuer 
Representative authorizing the Trustee to authenticate and to deliver the Bonds to 
the Underwriter upon payment to the Trustee for the account of the Issuer of the 
amount specified in such request and authorization plus accrued interest, if any, 
thereon to the date of delivery; 

(x) Evidence in writing of recordation of the Land Use Restriction 
Agreement (which may be in the form of a title company certified copy); and 

(xi) Any other documents or opinions which the Trustee, the lssucr or 
Bond Counsel may reasonably require, which requirement shall be deemed to be 
satisfied upon the delivery of the Opinion of Bond Counsel. 

Section 2.14 Special Agreement with Holders. Notwithstanding any provision of this 
[ndenture or of any Bond to the contrary, with the written approval of the Borrower; the Trustee 
may but shalt not be obligated to, enter into an agreement with any Holder providing for making 
all payments to that Holder of principal of and interest on that Bond or any part thereof (other 
than any payment of the entire unpaid principal amount thereot) at a place and in a manner other 
than as provided in this lndenture and in the Bond, without presentation or surrender of the Bond 
except upon final payment in full, upon any conditions which shall be satisfactory to the Trustee 
and the Borrower; provided, that payment in any event shall be made to the Person in whose 
name a Bond shall be registered on the Register, with respect to payment of principal, on the date 
such principal is due, and, with respect to the payment of interest, as of the applicable Regular 
Record Date or Special Record Date, as the case may be. 

The Trustee will furnish a copy of each of those agreements, certified to be an accurate 
copy by an officer of the Trustee, to the Issuer and the Borrower. Any payment of principal or 
interest pursuant to such an agreement shall constitute payment thereof pursuant to, and for all 
purposes of, this Indenture. 
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Section 2.15 CUSIP Numbers. The Issuer in issuing the Bonds may use "CUSIP" 
numbers (if then generally in use), and, if so, the Trustee shall use "CUSIP" numbers in notices 
of redemption as a convenience to Holders; provided that the Trustee shall have no liability for 
any defect in the "CUSIP" numbers as they appear on any Bond, notice or elsewhere, and, 
provided further that any such notice may state that no representation is made as to the 
correctness of such numbers either as printed on the Bonds or as contained in any notice of a 
redemption and that reliance may be placed only on the other identification numbers printed on 
the Bonds, and any such redemption shall not be affected by any defect in or omission of such 
numbers. The Issuer will promptly notify the Trustee in writing of any change in the "CUSIP" 
numbers. 

ARTICLE 3 
REDEMPTION OF BONDS 

Section 3.01 Redemption of Bonds. The Bonds are subject to redemption prior to 
their stated maturity as follows: 

(a) Optional Redemption. The Bonds are subject to optional redemption in 
whole or in part by the Issuer at the written direction of the Borrower on the Initial 
Remarketing Date at a redemption price of 100% of the principal amount of such Bonds 
to be redeemed plus accrued interest to the applicable Redemption Date given to the 
Bond Trustee at least five (5) Business Days prior to the Initial Remarketing Date or the 
optional redemption date, as applicable. After the Initial Remarketing Date, the 
Borrower, in consultation with the Remarketing Agent, may establish an optional 
redemption date with respect to any subsequent Remarketing Period and, thereafter, the 
Bonds are subject to optional redemption in whole or in part by the Issuer at the written 
direction of the Borrower on or after the applicable redemption date at a redemption price 
of l 00% of the principal amount of such Bonds to be redeemed plus accrued interest to 
the applicable redemption date. 

(b) Reserved. 

(c) Mandatory Redemption. The Bonds shall be redeemed in whole at a 
redemption price of l 00% of the principal amount of such Bonds, plus accrued interest to 
the Redemption Date, on any Mandatory Tender Date upon the occurrence of any of the 
following events: (i) the Borrower has previously elected not to cause the remarketing of 
the Bonds, (ii) the conditions to remarketing set forth in this Indenture have not been met 
by the dates and times set forth in Section 3.07(b) or Section 3.07(d) hereof, or (iii) the 
proceeds of a remarketing on deposit in the Remarketing Proceeds Account at 11 :00 a.m. 
Local Time on the Mandatory Tender Date are insufficient to pay the purchase price of 
the. Outstanding Bonds on such Mandatory Tender Dat~. _Bonds subject to redemption in 
accordance with this paragraph shall be redeemed from (i) amounts on deposit in the 
Collateral Fund, (ii) amounts on deposit in the Negative Arbitrage Account of the Bond 
Fund, (iii) amounts on deposit in the Project Fund, and (iv) any other Eligible Funds 
available or made available for such purpose at the written direction of the Borrower. 
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(d) Purchase in Lieu of Redemption. At the election of the Borrower upon a 
redemption in whole of the Bonds, by written notice to the Trustee and the Remarketing 
Agent given not less than five (5) Business Days in advance of such redemption date, the 
Bonds will be deemed tendered for purchase in lieu of the redemption on such date and 
the call for redemption shall be cancelled. The purchase price of Bonds so purchased in 
lieu of redemption shall be the principal amount thereof together with all accrued and 
unpaid interest to the date of redemption and any prepayment fee, if due, and shall be 
payable on the date of redemption thereof Bonds so purchased in lieu of redemption 
shall remain Outstanding and shall be registered to or upon the direction of the Borrower. 

Section 3.02 Partial Redemption. In the case of a partial redemption of Bonds when 
Bonds of denominations greater than $5,000 are then Outstanding, each $5,000 unit of face value 
of principal thereof shall be treated as though it were a separate Bond of the denomination of 
$5,000. If it is determined that one or more, but not all of the $5,000 units of face value 
represented by a Bond are to be called for redemption, then upon notice of redemption of a 
$5,000 unit or units, the Holder of that Bond shall surrender the Bond to the Bond Trustee (a) for 
payment of the redemption price of the $5,000 unit or units of face value called for redemption 
(including without limitation, the interest accrued to the date fixed for redemption and any 
premium), and (b) for issuance, without charge to the Holder thereof, of a new Bond or Bonds of 
the same series, of any Authorized Denomination or Denominations in an aggregate principal 
amount equal to the unmatured and unredeemed portion of, and bearing interest at the same rate 
and maturing on the same date as, the Bond surrendered. 

If less than all of an Outstanding Bond of one maturity in a Book-Entry System is to be 
called for redemption, the Trustee shall give notice to the Depository or the nominee of the 
Depository that is the Holder of such Bond, and the selection of the Beneficial Ownership 
Interests in that Bond to be redeemed shall be at the sole discretion of the Depository and its 
participants. 

Section 3.03 Notice of Redemption. Unless waived by any Holder of Bonds to be 
redeemed, official written notice of redemption shall be given by the Trustee on behalf of the 
Issuer by mailing a copy of an official redemption notice by first-class mail, postage prepaid, to 
the Holder of each Bond to be redeemed, at the addr_ess of such Holder shown on the Register at 
the opening of business on the fifth day prior to such mailing, not less than 20 days nor more 
than 30 days prior to the date fixed for redemption. With respect to a mandatory redemption 
pursuant to Section 3.0l(c), the Notice of Mandatory Tender provided to Holders pursuant to 
Section 3.06 shall serve as the notice of redemption required by this Section 3.0J and no further 
notice of redemption will be required to the Holders. A second written notice of redemption 
shall be given by the Trustee on behalf of the Issuer, as soon as practicable, by first-class mail to 
the Holder of each Bond which has been so called for redemption (in whole or in part) but has 
not been presente~ and surrendered to the Trustee \Vithin 30 _day~ follow_ing the ~ate ~xed for 
redemption of that Bond. 

All notices of redemption shall state: 

(a) the Redemption Date; 
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(b) the redemption price; 

(c) if less than alt Outstanding Bonds are to be redeemed, the identification by designation, 
letters, numbers or other distinguishing marks (and, in the case of partial redemption, the 
respective principal amounts) of the Bonds to be redeemed; 

(d) that on the redemption date the redemption price will become due and payable upon each 
such Bond or portion thereof called for redemption, and that interest thereon sha11 cease to accrue 
from and after said date; 

(e) the place where such Bonds are to be surrendered for payment of the redemption price, 
which place of payment shall be the Designated Office of the Trustee, and; 

(f) that the notice of redemption is conditioned upon there being deposited with the Bond 
Trustee on or prior to the date of redemption money sufficient to pay the redemption price of the 
Bonds to be redeemed and, in the case of any redemption premium on Bonds, that there be on 
deposit Eligible funds sufficient to pay such redemption premium; and 

(g) such other information as the Bond Trustee deems advisable. 

Notices of redemption shall be revocable in the event that there is not on deposit with the 
Bond Trustee by 10:00 a.m. Central time on the date of redemption money sufficient to pay the 
redemption price of the Bonds to be redeemed or, in the case of any redemption premium on 
Bonds, there is not on deposit Eligible Funds sufficient to pay such redemption premium. 

If the Bonds are not then held in a Book¥Entry System, in addition to the foregoing 
notice, further written notice shall be given by the Trustee on behalf of the Issuer as set out 
below, but no defect in said further notice nor any failure to give all or any portion of such 
further notice shall in any manner defeat the effectiveness of a call for redemption if notice 
thereof is given as above prescribed. 

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

(b) Each further notice of redemption shall be sent at least ,15 days before the 
redemption date by electronic mail, registered or certified mail or overnight delivery service to 
the Electronic Municipal Market Access ("EMMA") or if EMMA is not in existence, to one or 
more national information services that disseminate notices of redemption of obligations such as 
the Bonds. 

(c) Upon the payment of the redemption price of Bonds being redeemed, each check 
or other transfer of funds issued for such purpose shall bear the CUS[P number (if any) 
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check or 
other transfer. 
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Failure to receive notice by mailing or any defect in that notice regarding any Bond, 
however, shall not affect the validity of the proceedings for the redemption of any other Bond. 

Notice of any redemption hereunder with respect to Bonds held under a Book-Entry 
System shall be given by the Trustee on behalf of the [ssuer only to the Depository, or its 
nominee1 as the Holder of such Bonds. Selection of Beneficial Ownership Interests in the Bonds 
called for redemption is the responsibility of the Depository and any failure of such Depository 
to notify the Beneficial Owners of any such notice and its contents or effect will not affect the 
validity of such notice of any proceedings for the redemption of such Bonds. 

Section 3.04 . Payment of Redeemed Bonds. Notice of Redemption having been given 
in the manner provided in this Article III, the Bonds and portions thereof called for redemption 
shall become due and payable on the Redemption Date, and upon presentation and surrender 
thereof at the place or places specified in that notice, shall be paid at the redemption price, 
including interest accrued to the Redemption Date. 

Upon the payment of the price of Bonds being redeemed or.prepaid, each check or other 
transfer of funds issued for such purpose shall bear the CUSIP number identifying, by issue and 
maturity, the Bonds being redeemed or prepaid with the proceeds of such check or other transfer. 

If money for the redemption of all of the Bonds and portions thereof to be redeemed, 
together with interest accrued thereon to the Redemption Date, is held by the Trustee on the 
Redemption Date, so as to he available therefor on that date and if notice of redemption has been 
deposited in the mail as aforesaid, then from and after the Redemption Date those Bonds and 
portions thereof called for redemption shall cease to bear interest and no longer shall be 
considered to be Outstanding hereunder. If such money shall not be so available on the 
redemption date, or that notice shall not have been deposited in the mail as aforesaid, those 
Bonds and portions thereof shall continue to bear interest, until they are paid, at the san1e rate as 
they would have borne had they not been called for redemption. 

•. 

AU money deposited in the Bond Fund and held by the Trustee for the redemption, 
purchase or prepayment of particular Bonds shall be held in trust for the account of the Holders 
thereof and shall be paid to them, respectively, upon presentation and surrender of those Bonds 

Section 3.05 Mandatory Tender. 

(a) Mandatory Tender for Purchase. All Outstanding Bonds shaU be subject 
to Mandatory Tender by the Holders for purchase in whole and not in part on each 
Mandatory Tender Date. The purchase price for each such Bond shall be payable in 
lawful money of the United States of America by check, shall equal l 00% of the 
principal amount to be purchased and accrued interest, if any, to the Mandatory Tender 
Date, and shall be paid in full on the applicable Mandatory Tender Date. 

(b) Mandatory Tender Dates. The Mandatory Tender Dates shall consist of (i) 
the Initial Mandatory Tender Date and (ii) any subsequent dates for mandatory tender of 
the Bonds established in writing by the Borrower with the written consent of the 
Remarketing Agent in connection with a remarketing of the Bonds pursuant to Section 
3.07 hereof. 
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(c) Holding of Tendered Bonds. While tendered Bonds are in the custody of 
the Trustee pending purchase pursuant hereto, the tendering Holders thereof shall be 
deemed the owners thereof for all purposes, and interest accruing on tendered Bonds 
through the day preceding the applicable Mandatory Tender Date is to be paid as if such 
Bonds had not been tendered for purchase. 

(d) Effect of Prior Redemption. Notwithstanding anything herein to the 
contrary, any Bond tendered under this Section 3.05 will not be purchased if such Bond 
matures or is redeemed on or prior to the applicable Mandatory Tender Date. 

(e) Purchase of Tendered Bonds. The Trustee shall utilize the following 
sources of payments to pay the tender price of the Bonds not later than 2:30 p.m. Local 
Time on the Mandatory Tender Date in the following priority: (i) amounts deposited in 
the Remarketing Proceeds Account, to pay the principal amount, plus accrued interest, of 
Bonds tendered for purchase; (ii) amounts on deposit in the Collateral Fund, to pay the 
principal amount of Bonds tendered for purchase; (iii) amounts on deposit in the 
Negative Arbitrage Account of the Bond Fund to pay the accrued interest, if any, on 
Bonds tendered for purchase; (iv) amounts on deposit in the Project Fund; and (v) any 
other Eligible Funds available or made available for such purpose at the written direction 
of the Borrower. 

(f) Undelivered Bonds. Bonds shall be deemed to have been tendered for 
purposes of this Section 3 .05 whether or not the Holders shall have delivered such 
Undelivered Bonds to the Trustee, and subject to the right of the Holders of such 
Undelivered Bonds to receive the purchase price of such Bonds on the Mandatory Tender 
Date, such Undelivered Bonds shall be null and void. If such Undelivered Bonds are to 
be remarketed, the Trustee shall authenticate and deliver new Bonds in replacement 
thereof pursuant to the remarketing of such Undelivered Bonds. 

Section 3.06 Mandatory Tender Notice. 

(a) Notice to Holders. Not less than 30 days preceding a Mandatory Tender 
Date, the Trustee shall, on behalf of the Issuer, give written notice of mandatory tender to 
the Holders of the Bonds then Outstanding (with a copy to the Borrower, the Managing 
Member, and the Rernarketing Agent) by Electronic Means or by first class mail, postage 
prepaid, at their respective addresses appearing on the Register stating: 

(i) the Mandatory Tender Date and that (A) all Outstanding Bonds are 
subject to Mandatory Tender for purchase on the Mandatory Tender Date, (8) all 
Outstanding Bonds must be tendered for purchase no later than 12:00 Noon, 
Local Time, on the Mandatory Tender Date and (C) Holders will not have the 
right to elect to· retain their Bonds; - - · 

(ii) the address of the Designated Office of the Trustee at which 
Holders should deliver their Bonds for purchase; 
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(iii) that all Outstanding Bonds will be purchased on the Mandatory 
Tender Date at a price equal to the principal amount of the Outstanding Bonds 
plus interest accrued to, but not including, the Mandatory Tender Date; and 

(iv) that any Bonds not tendered will nevertheless be deemed to have 
been tendered and will cease to bear interest from and after the Mandatory Tender 
Date. 

(b) Second Notice. In the event that any Bond required to be delivered to the 
Trustee for payment of the purchase price of such Bond shall not have been delivered to 
the Trustee on or before the 30th day following a Mandatory Tender Date, the Trustee 
shall, on behalf of the Issuer, mail a second notice to the Holder of the Bond at its address 
as shown on the Register setting forth the requirements set forth in this Indenture for 
delivery of the Bond to the Trustee and stating that delivery of the Bond to the Trustee 
( or compliance with the provisions of this Indenture concerning payment of lost, stolen or 
destroyed Bonds) must be accomplished as a condition to payment of the purchase price 
or redemption price applicable to the Bond. 

(c) Failure to Give Notice. Neither failure to give or receive any notice 
described in this Section 3.06, nor the lack of timeliness of such notice or any defect in 
any notice ( or in its content) shall affect the validity or sufficiency of any action required 
or provided for in this Section 3.06. 

Section 3.07 Remarketing of Bonds. 

(a) Notice of Mandatory Tender. No later than 11:00 a.m. Local Time on the 
30th day prior to each Mandatory Tender Date, the Trustee shall give notice to the 
Borrower, the Managing Member and the Remarketing Agent by telephone or electronic 
mail, confirmed on the same day in writing, which states the aggregate principal amount 
of Bonds which are to be tendered or deemed to be tendered pursuant to Section 3.05 
hereof, which shall be all Outstanding Bonds. 

(b) Preliminary Conditions to Remarketing. No later than 11 :00 a.m. Local 
Time on the 15th day prior to the Mandatory Tender Date then in effect, the Borrower 
may give notice to the Remarketing Notice Parties by telephone or electronic mail, 
confirmed on the same day in writing, that it elects to cause the Bonds to be remarketed. 
A remarketing of the Bonds shall be permitted only if th~ following conditions are 
satisfied no later than the time the foregoing election notice is given: 

(i) Written notice by the Borrower to the Rernarketing Notice Parties 
of the Remarketing Period pursuant to Section 3 .10 of the Loan Agreement, 
which period shall be approved in writing by lhe Remarketing ·Agent~ 

(ii) Delivery to the Trustee, the Rating Agency, and the Remarketing 
Agent of a written preliminary Cash Flow Projection with respect to the proposed 
Remarketing Period; 
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(iii) The Borrower shall have notified the Issuer and the Trustee in 
writing that it has approved as to form and substance any disclosure document or 
offering materials which, in the Opinion of Counsel to the Remarketing Agent 
addressed to the Issuer and the Trustee, is necessary to be used in connection with 
the remarketing of the Outstanding Bonds; and 

(iv) Reserved. 

(c) Remarketing. Not less than 10 days before each Remarketing Date, the 
Remarketing Agent shall offer for sale and use its best efforts to sell the Bonds 
Outstanding on the Remarketing Date at a price equal to 100% of the principal amount of 
such Bonds plus, if such Remarketing Date is a date other than an Interest Payment Date, 
accrued interest on such Bonds from the preceding Interest Payment Date to which 
interest has been paid. No later than the Business Day following the day on which the 
Remarketing Agent makes its determination of the Remarketing Rate, the Remarketing 
Agent shall give notice, by telephone or electronic mail, promptly confirmed in writing, 
to the Remarketing Notice Parties specifying the principal amount of Bonds, if any, it has 
remarketed (including Bonds to be purchased by the Rernarketing Agent on the 
Remarketing Date for its own account), the Rernarketing Rate(s) and the Rernarketing 
Period applicable to the Bonds. 

The Remarketing Agent shall have the right to remarket the Bonds tendered 
pursuant to Section 3.05 hereof; provided, however, that no Bonds shall be rernarketed at 
a price less than 100% of the principal amount thereof plus accrued interest (if any) 
without the prior written consent of the Borrower and Investor Limited Partner; and 
provided, further, that the purchase price of any Bond paid to the tendering Holder 
allocable to such discount shall be paid with Eligible Funds made available therefor and 
on deposit with the Trustee prior to the remarketing of such Bonds. The Remarketing 
Agent shall have the right to purchase any Bond tendered or deemed tendered pursuant 
to Section 3 .05 hereof at 100% of the principal amount thereof, and to thereafter sell such 
Bond. Any such purchase shall constitute a remarketing hereunder. 

The Remarketing Agent shall not remarket any Bond to the Issuer, the Borrower; 
any guarantor of the Bonds or any person which is an "insider" of the Issuer, the 
Borrower, or any such guarantor within the meaning of the Bankruptcy Code. 

(d) 

Date: 

Final Conditions to Remarketing. 

(i) If, not less than four (4) Business Days preceding the Remarketing 

-- -

(1) fhe Remarketing - Agent - shall - have -nofified the 
Trustee in writing of the remarketing of the Outstanding Bonds and 
that the proceeds from the remarketing (including proceeds of 
remarketing of Outstanding Bonds to be purchased by the 
Remarketing Agent on the Remarketing Date for its own account) 
or other funds equal to the amount needed to purchase the 
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remarketed Bonds on the Remarketing Date are expected to be 
available to the Trustee on the Remarketing Date for deposit into 
the Remarketing Proceeds Account; and 

(2) the Trustee and the Issuer shall have received written 
notice from the Remarketing Agent that the Rating Agency shall 
have received and approved a Cash Flow Projection based on the 
interest rate(s) to be in effect with respect to the Outstanding Bonds 
on and after the applicable Remarketing Date; 

(3) there shall be on deposit with the Trustee, from 
Eligible Funds provided by the Borrower an amount sufficient to 
pay the Extension Payment set forth in the Cash Flow Projection for 
deposit (A) to the Negative Arbitrage Account of the Bond Fund 
with respect to the payment of Bond Service Charges during the 
new Remarketing Period and (B) to the Expense Fund with respect 
to the payment of Administrative Expenses during the new 
Remarketing Period; 

( 4) there shall be on deposit with the Trustee, from 
Eligible Funds provided by the Borrower an amount sufficient to 
pay the estimated Remarketing Expenses for deposit in the Expense 
Fund, or provision for the payment of the estimated Remarketing 
Expenses shall have been made to the satisfaction of the Trustee 
and the Remarketing Agent; 

(5) the Trustee shall have received written notice from 
the Remarketing Agent that the Remarketing Agent has received 
written confirmation from the Rating Agency that the then current 
rating assigned to the Outstanding Bonds will continue to be 
effective on the Remarketing Date; and 

(6) the Trustee shall have received an Opinion of Bond 
Counsel to the effect that the remarketing of the Bonds will not 
adversely affect the excludability of interest on the Bonds from 
gross income for federal income tax purposes; 

then the Trustee shall promptly give notice, by telephone or electronic mail, which notice 
shall be immediately confirmed in writing, to the Remarketing Agent, the Borrower and 
the [Investor Limited Partner] that (a) all conditions precedent to the remarketing of the 
Outstanding Bonds have been satisfied and (b) the sale and settlement of the Outstanding 
Bonds is expected to occur on the Mandatory Tender Date: Following the Trustee's 
notice, the Outstanding Bonds shall be sold to the purchasers identified by the 
Remarketing Agent for delivery and settlement on the Mandatory Tender Date, and the 
Trustee shall apply (i) the funds in the Remarketing Proceeds Account of the Bond Fund 
on the Remarketing Date to payment of the purchase price of the Outstanding Bonds and 
(ii) the funds in the Expense Fund to payment of the Remarketing Expenses. 
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(e) Failure to Satisfy Final Conditions. If not less than four (4) Business Days 
preceding a Mandatory Tender Date, any condition set forth in paragraph (d) of this 
Section 3.07 has not been satisfied then the Remarketing Agent shall not sell any of the 
Outstanding Bonds on the Remarketing Date and the Trustee shall cancel all Outstanding 
Bonds pursuant to Section 3.08 hereof. 

(f) Remarketing Proceeds. No later than 11 :00 a.m. Local Time on each 
Mandatory Tender Date, the Remarketing Agent shall either (i) pay to the Trustee, in 
immediately available funds, the proceeds theretofore received by the Rerriarketing Agent 
from the remarketing of Bonds tendered for purchase on such Mandatory Tender Date or 
(ii) cause to be paid to the Trustee by the purchasers of the remarketed Bonds the 
purchase price plus accrued interest (if any) in immediately available funds. The 
proceeds from the remarketing of the Bonds shall be deposited in the Remarketing 
Proceeds Account, segregated from any funds of the Borrower and the Issuer and shall in 
no case be considered to be or be assets of the Borrower or the Issuer. Funds 
representing remarketing proceeds received by the Remarketing Agent after 11 :00 a.m. 
Local Time on each Mandatory Tender Date shall be paid to the Trustee as soon as 
practicable upon such receipt. 

(g) Delivery of Purchased Bonds. On or before the Business Day next 
preceding each Mandatory Tender Date, the Remarketing Agent, by telephonic advice or 
electronic mail, shall notify the Trustee of (i) the principal amount of Bonds to be sold by 
the Remarketing Agent pursuant to Section 3.07 hereof and the purchase price, and, 
unless the Bonds are then in the Book-Entry System, the names, addresses and social 
security numbers or other tax identification numbers of the proposed purchasers thereof 
and (ii) the principal amount of Bonds tendered for purchase on such Mandatory Tender 
Date which will not be sold by the Remarketing Agent pursuant to Section 3.07 hereof. 
Such telephonic advice shall be confirmed by written notice delivered or electronically 
communicated at the same time as the telephonic advice. 

Bonds purchased by the Trustee on a Mandatory Tender Date that have been remarketed shall be 
delivered to the purchasers thereof as directed in writing by the Remarketing Agent. Bonds 
delivered as provided in this Section shall be registered in the manner directed in writing by the 
recipient thereof. 

Section 3.08 Cancellation of JJonds. The Trustee shall immediately cancel Bonds if 
the tender price of the Bonds is paid from amounts other · than proceeds derived from the 
remarketing of the Bond. 

ARTICLE4 
FUl\'DS; INVESJME~TS 

Section 4.01 Establishment of Funds. The following funds are hereby established and 
shall be maintained by the Bond Trustee under this Bond Indenture and held in trust by the Bond 
Trustee for the benefit of the Bonds: 
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(a) the Bond Fund, and therein the Negative Arbitrage Account and the 
Remarketing Proceeds Account (but only at such times as money is to be deposited or 
held in such Accounts as provided in this Indenture); 

(b) Project Fund; 

(c) Costs of Issuance Fund; 

(d) Collateral Fund; 

(e) Rebate Fund; and 

(f) Expense Fund. 

Each fund and account therein shall be maintained by the Trustee as a separate and 
distinct trust fund or account to be held, managed, invested, disbursed and administered as 
provided in this Indenture. All money deposited in the funds and accounts created hereunder 
shall be used solely for the purposes set forth in this Indenture. The Trustee shall keep and 
maintain adequate records pertaining to each fund and account, and all disbursements therefrom, 
in accordance with its general practices and procedures in effect from time to time. The Trustee 
may also terminate funds and accounts that are no longer needed. 

The Trustee shall, at the written direction of an Authorized Borrower Representative and 
may, in its discretion, establish such additional accounts within any fund, and subaccounts within 
any of the accounts, as the Issuer (as requested in writing) or the Trustee may deem necessary or 
useful 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, 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 Special Funds or the Rebate Fund, or result in commingling of funds not permitted 
hereunder. 

Section 4.02 Application of Bond Proceeds. 

(a) The proceeds of the Bonds in the amount of $[Insert Amount] shall be 
allocated, deposited or delivered by the Trustee to the Project Fund. 

(b) On the Closing Date, the Trustee shall receive the Initial Borrower Deposit 
from or on behalf of the Borrower, which the Trustee shall deposit to the Costs of 
Issuance Fund. 

( c) On the Closing Date, the Trustee shall deposit Eligible Funds in the 
amount of$ for deposit to the Negative Arbitrage Account of the Bond Fund. ----

Section 4.03 Bond Fund. 

On the Closing Date, there shall be deposited in the Bond Fund, from the proceeds of the 
sale of the Bonds, any accrued interest paid with respect to the Bonds, and in the Negative 
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Arbitrage Account of the Bond Fund the amount set forth in Section 4.02(c) hereof, which is an 
amount equal to the amount of interest payments on the Bonds from the closing date to the initial 
Mandatory Tender Date. The portion of any Extension Payment received by the Trustee in 
connection with a remarketing in accordance with Section 3.07 hereof designated for the 
payment of Bond Service Charges shall a}so be deposited in the Negative Arbitrage Account. 

So long as there are any Outstanding Bonds, to the extent the Borrower has not received a 
credit against Loan Payl)1ents, all Loan Payments under the Loan Agreement shall be paid on or 
before each Interest Payment Date directly to the Trustee, and deposited in the Bond Fund, in at 
least the amount necessary to pay the Bond Service Charges due on the Bonds on such Interest 
Payment Date. 

The Bond Fund (and accounts therein for which provision is made in this Indenture) and 
the money and Eligible Investments therein shall be used solely and exclusively for the payment 
of Bond Service Charges as they become due. 

Bond Service Charges shall be payable, as they become due, in the following order: (a) 
from money on deposit in the Bond Fund (excluding the Negative Arbitrage Account of the 
Bond Fund), (b) next from money on deposit in the Negative Arbitrage Account of the Bond 
Fund, (c) next from money on deposit in the Collateral Fund and transferred as necessary to the 
Bond Fund, and (d) thereafter, from money on deposit in the Project Fund and transferred as 
necessary to the Bond Fund. 

Upon receipt by the Trustee of a Cash Flow Projection provided on behalf of the 
Borrower, the Trustee is hereby authorized to release from the Negative Arbitrage Account the 
amount set forth in the Cash Flow Projection to be released to or at the written direction of the 
Borrower from such account. 

Section 4.04 Project Fund. 

Money in the Project Fund shall be disbursed in accordance with the provisions of 
Section 3.06 of the Loan Agreement and this Section 4.04. Upon the deposit of Eligible Funds in 
the Collateral Fund as provided in Section 4.06 hereof, and subject to the provisions of this 
Section 4.04, the Trustee shall disburse the Bond proceeds on deposit in the Project Fund to or at 
the written direction of the Lender, which Bond proceeds shall be used by the Borrower to pay 
Costs of the Project in accordance with Section 3.06 of the Loan Agreement. Promptly upon 
receipt of such Eligible Funds, the Trustee shall be unconditionally and irrevocably obligated to 
disburse an equal amount from the Project Fund, or if the Trustee is unable for any reason to 
make such disbursement, to return such Collateral Payment to the party that provided it. The 
Trustee shaU cause to be kept and maintained adequate records pertaining to the Project Fund 
and all disbursements therefrom. If requested in writing by the Issuer, the Managing Member or 
the Borrower, after the Project has been completed and a Completion Certificate is filed as 
provided in Section 4.07 hereot: the Trustee shall provide copies of the records pertaining to the 
Project Fund and disbursements therefrom to the Issuer and the Borrower and the Managing 
Member. The Trustee shaJI satisfy this obligation by providing statements for all periods in 
which there are funds in the Project Fund. 
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Notwithstanding any provision of the Loan Agreement or any other provision of this 
Indenture to the contrary, the Trustee shall not disburse money from the Project Fund, other than 
to pay Bond Service Charges on the Bonds, unless and until Eligible Funds in an amount equal to 
or greater than the requested disbursement amount have been deposited in the Collateral Fund. 
Prior to making any disbursement (except to the extent necessary to pay Bond Service Charges), 
the Trustee shall detennine that the aggregate principal amount that will be held in (a) the 
Collateral Fund and {b) the Project Fund, after the anticipated disbursement, is at least equal to 
the then-Outstanding principal amount of the Bonds; provided, however, to the extent money on 
deposit in the Project Fund is invested in Eligible Investments, the Trustee is hereby authorized 
to make the following allocations and exchanges, which allocations and exchanges shall occur 
prior to the disbursement of amounts on deposit in the Project Fund to pay Project Costs: (i) 
allocate all or a portion of the Eligible Investments in the Project Fund, in the amount specified 
in the request for disbursement, to the Collateral Fund and (ii) transfor a like amount from the 
Collateral Fund to the Project Fund. To the extent money is not otherwise available to the 
Trustee, including money on deposit in the Bond Fund or the Collateral Fund, the Trustee shall 
transfer from the Project Fund to the Bond Fund sufficient money to pay Bond Service Charges 
on each Interest Payment Date without further written direction. 

On any Redemption Date, the Trustee shall transfer any amounts then on deposit in the 
Project Fund into the Bond Fund to pay Bond Service Charges on the Bonds. 

Upon obtaining actual knowledge of the occurrence and continuance of an Event of 
Default hereunder because of which the principal amount of the Bonds has been declared to be 
due and immediately payable pursuant to Section 6.02 hereof, any money remaining in the 
Project Fund shall be promptly transferred by the Trustee to the Bond Fund. 

Section 4.05 Costs of Issuance Fund. 

Amounts on deposit in the Costs of Issuance Fund shall be used by the Trustee to pay 
costs of issuance as directed in writing by the Borrower. Any amounts remaining on deposit in 
the Costs of Issuance Fund 30 days atler the Closing Date shall be promptly returned to the 
Borrower or disbursed at the written direction of the Borrower. 

Section 4.06 Collateral Fund. 

The Trustee shall deposit into the Collateral Fund all Eligible Funds received pursuant to 
Section 4.02 of the Loan Agreement and any other Eligible Funds received by the Trustee for 
deposit into the Collateral Fund. Section 4.02 of the Loan Agreement requires the Borrower to 
cause the Lender to deposit Eligible Funds with the Trustee for deposit into the Collateral Fund 
in an amount equal to, and as a prerequisite to the disbursement of, the amount of Bond proceeds 
on deposit in the Project Fund to be disbursed by the Trustee to pay Costs of the Project. 

The Trustee shall transfer money in the Coltateral Fund as follows: {a) on each Bond 
Payment Date, to the Bond Fund the amount necessary to pay Bond Service Charges on the 
Bonds on such Bond Payment Date (to the extent money is not otherwise available to the 
Trustee, including money on deposit in the Bond Fund); (b) on the Mandatory Tender Date, to 
the Bond Fund, the amount necessary to pay the purchase price of the Bonds, to the extent the 
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Bonds are not remarketed on any Mandatory Tender Date or amounts on deposit in the 
Remarketing Proceeds Account of the Bond Fund are insufficient therefor; and (c) on the 
Maturity Date of the Bonds, to the Bond Fund the amount necessary to pay all amounts due on 
the Bonds on such date. 

On any Redemption Date, the Trustee shall transfer all amounts then on deposit in the 
Collateral Fund into the Bond Fund to pay Bond Service Charges on the Bonds. 

Amounts on deposit in the Collateral Fund in excess of the amount required to pay Bond 
Service Charges after payment in full of the Bonds shall be transferred to the Borrower. 

The Bonds shall not be, and shall not be deemed to be, paid or prepaid by reason of any 
deposit into the Collateral Fund unless and until the amount on deposit in the Collateral Fund is 
transferred to the Bond Fund and applied to the payment of the principal of any of the Bonds, the 
principal component of the redemption price of any of the Bonds or the principal component of 
the tender price of any of the Bonds, all as provided in this Indenture. 

Each deposit into the Collateral Fund shall constitute an irrevocable deposit solely for the 
benefit of the Holders, subject to the provisions hereof. 

Section 4.07 Completion of the Project. 

The completion of the Project and payment of all costs and expenses incident thereto 
shall be evidenced by the filing with the Trustee of the Completion Certificate required by 
Section 3.09 of the Loan Agreement. As soon as practicable after the filing with the Trustee of 
the Completion Certificate, any balance remaining in the Project Fund (other than the amounts 
retained by the Trustee as described in the Completion Certificate) shall be deposited or applied 
in accordance with the written direction of the Authorized Borrower Representative pursuant to 
Section 3.06 of the Loan Agreement, subject to Section 10.12. Provided however that if the 
Mortgage Loan has been assigned to FHA (with notice of such assignment to be delivered to the 
Trustee by an Authorized Borrower Representative), any such balance shall be paid to the 
Lender. 

Section 4.08 Expense Fund. 

The portion of any Extension Payment received by the Trustee in connection with an 
extension of the Mandatory Tender Date pursuant to Section 3.07 hereof designated for the 
payment of Administrative Expenses shall be deposited in the Expense Fund. The Trustee shall 
apply money on deposit in the Expense Fund solely for the following purposes, on the dates 
specified below, in the following order of priority: 

(a) to transfer money to the Rebate Fund to the extent necessary to pay the Rebate 
Amount (if any) pursuant to Section 4.09 hereof; · 

(b} to pay the Ordinary Trustee's Fees and Expenses when due; 

(c) to pay the Issuer Fee and the City Administrative Fee when due; 
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(d) to pay the Dissemination Agent Fee when due; and 

(e) to pay the costs associated with the remarketing of the Bonds on the Initial 
Mandatory Tender Date. . 

To the extent money in the Expense Fund is not sufficient to pay the foregoing fees and 
expenses, such deficiency shall be paid by the Borrower pursuant to Section 4.04 of the Loan 
Agreement immediately upon written demand by the Trustee. 

Section 4.09 Rebate Fund. 

Any provision hereof to the contrary notwithstanding, amounts credited to the Rebate 
Fund shall be free and clear of any lien hereunder. 

The Trustee shall, at the cost and expense of the Borrower., furnish to the Issuer, the 
Borrower and the Managing Member all information reasonably requested in writing by the 
Issuer, the Borrower or the Managing Member with respect to the Bonds and investments of the 

· Funds and accounts maintained by the Trustee hereunder. The purpose of the Rebate Fund is to 
facilitate complianc.e with Section 148(f) of the Code. Any Rebate Amount (as defined in the 
Tax Regulatory Agreement) deposited in such Fund shall be for the sole benefit of the United 
States of America and shall not be subject to the lien of the Bond Indenture or to the claim of any 
other Person, including, without limitation, the Bondholders and the Issuer. The requirements of 
this Section 4.09 are subject to, and shall be interpreted in accordance with, Section J48(t) of the 
Code and the Treasury Regulations applicable thereto (the ;'Regulations") and shall apply 
except to the extent the Bond Trustee and the lssuer are furnished with an opinion of Bond 
Counsel or other evidence satisfactory to the Trustee and the Issuer that the Regulations contain 
an applicable exception. The Bond Trustee shall make all payments under the written direction 
of the Borrower. 

Promptly at the end of each five-year period after the dated date of the Bonds and also 
upon the retirement of the Bonds, the Bond Trustee shall provide the Borrower with a statement 
of earnings on funds and accounts held under this Bond Indenture during any period not covered 
by a prior statement. Each statement shall include the purchase and sale prices of each 
investment, if any (including any commission paid thereon which shall be separately stated if 
such infonnation is available), the dates of each investment transaction, information as to 
whether such transactions were made at a discount or premium and such other information 
known or reasonably available to the Bond Trustee as the Borrower or rebate analyst shall 
reasonably request in writing. lf so requested in writing by the Borrower at any time, the Bond 
Trustee shall create within the Bond Fund separate accounts for purposes of accounting for 
earnings on amounts attributable to the Bonds. 

The Bond Trustee shall promptly transfer to the Rebate Fund each amount required to be 
deposited therein pursuant to the written direction of the. Borrower, or the Rebate Analyst on 
their behalf, pursuant to the Tax Regulatory Agreement, first from earnings in the Project Fund, 
and, second, to the extent amounts in the Project Fund are insufficient, from revenues which 
have been deposited into the Bond Fund and earnings thereon. To the extent that the amount to 
be deposited into the Rebate Fund exceeds the amount which can be transferred from such 
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Funds, the Bond Trustee shall promptly notify the Borrower and an amount equal to such 
deficiency shall be paid promptly by the Borrower to the Bond Trustee for deposit into the 
Rebate Fund. 

The Borrower and the Bond Trustee, on behalf of the Issuer, shall keep such records as 
will enable them to fulfill their respective responsibilities under this Section 4.09 and Section 
148(f) of the Code, and the Borrower shall engage a rebate analyst as may be necessary in 
connection with such responsibilities. The Bond Trustee, to the extent records of all calculations 
performed by the rebate analyst are furnished to it in writing, will retain such records until six 
years after the retirement of the last obligation of the Bonds. The fees and expenses of the rebate 
analyst shall be paid by the Borrower pursuant to the Loan Agreement to the extent amounts 
provided hereunder and available in the Rebate Fund are insufficient for such purpose. For 
purposes of the computation of the Rebate Amount required under the Tax Regulatory 
Agreement, the Bond Trustee shall, at the cost and expense of the Borrower, make available to 
the Borrower and the Issuer during normal business hours all written information in the Bond 
Trustee's control which is requested in writing by the Borrower in connection with such 
computations. The Bond Trustee shall not be responsible for making the rebate calculations 
required to be made pursuant to this Section, nor shall it have any responsibility to review the 
correctness or accuracy of the calculations. 

Section 4.10 Investment of Special Funds and Rebate Fund. 

Except as otherwise set forth in this Section, money in the Special Funds and the Rebate 
Fund shall be invested and reinvested by the Trustee in Eligible Investments as designated in and 
at the written direction of the Authorized Borrower Representative. At no time shall the 
Borrower direct that any funds constituting gross proceeds of the Bonds (including, without 
limitation, moneys deposited in or credited to the Collateral Fund and the Negative Arbitrage 
Account) be used in any manner as would constitute failure of compliance with Section 148 of 
the Code. 

Except as provided in the following paragraph, investments of money in the Special 
Funds shall be invested in Eligible Investments at the written directions of the Authorized 
Borrower Representative. 

Money in the Special Funds may be invested in an investment described in clause (b) of 
the definition of Eligible Investments at the written directions of the Authorized Borrower 
Representative to the extent that (a) it is impractical to invest such money in Government 
Obligations because the amount to be invested is too small or Government Obligations are not 
available at that time for purchase, (b) such money is being held in the Remarketing Proceeds 
Account, (c) such money has been received less than 30 days prior to date on which Bonds are to 
mature or be paid upon redemption or mandatory te{!der, or (d) the Borrower ~as directed. th~ 
Trustee in writing that such money will be needed to make a disbursement from the Project Fund 
prior to the date on which available Government Obligations would mature. 

To the extent that the Bond Trustee has not received written direction from the 
Authorized Borrower Representative regarding investment of moneys, the Bond Trustee shall, 
until such directions are received, invest such moneys pursuant to standing written instructions 
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delivered to the Bond Trustee by the Authorized Borrower Representative upon the original 
issuance of the Bonds, as such instructions may be amended from time to time. 

Investments of money in the Special Funds shall mature or be redeemable at the direction 
of the Borrower at the times and in the amounts necessary to provide money to pay Bond Service 
Charges on the Bonds as they become due on each Interest Payment Date, and at the times 
required for the purposes of paying, Bond Service Charges when due as aforesaid, and shall do 
so without necessity for any order on behalf of the Issuer and without restriction by reason of any 
order. Each investment of money in the Project Fund shall mature or be redeemable at the 
written direction of the Borrower to the Trustee at the times and in the amounts as may be 
necessary to make anticipated payments from the Project Fund. Any of those investments may 
be purchased from or sold to the Trustee, or any bank, trust company, securities firm or savings 
and loan association which is an Affiliated Party of the Trustee. If the Trustee is required to sell 
or otherwise dispose of any Eligible Investments prior to maturity at a price below par, the 
Borrower shall, at the Borrower's expense, deliver to the Trustee (i) a Cash Flow Projection and 
(ii) Eligible Funds in the amount set forth in such Cash Flow Projection, if any. Anything herein 
to the contrary notwithstanding, amounts on deposit in the Collateral Fund shall not be invested 
at a yield in excess of the yield of the Bonds. 

An investment made from money credited to the Special Funds shall constitute part of 
that respective Fund. All investment earnings from amounts on deposit in the Project Fund and 
the Collateral Fund shall be allocated to the Bond Fund. All gains resulting from the sale of, or 
income from, any investment made from amounts on deposit in the Special Funds shall be 
credited to and become part of the Bond Fund. All investment earnings, gains resulting from the 
sale of, or income from, any investment made from amounts on deposit in the Rebate Fund shall 
be retained therein. Any investment losses from moneys credited to a Fund shall be charged 
against the respective Fund. The Trustee shall not be liable for losses on investments made in 
compliance with the provisions of this Indenture. 

Ratings of Eligible Investments shall be determined at the time of purchase of such 
Eligible Investments and without regard to ratings subcategories. The Trustee may make any and 
all such investments through its own investment department or that of its affiliates or 
subsidiaries, and may charge its ordinary and customary fees for such trades, including cash 
sweep account fees. Although each of the Issuer and the Borrower recognizes that it may obtain 
a broker confirmation or written statement containing comparable infonnation at no additional 
cost, each of the Issuer and the Borrower hereby agrees that confirmations of Eligible 
Investments are not required to be issued by the Trustee for each month in which a monthly 
statement is rendered. No statements need be rendered for any fund or account if no activity 
occurred in such fund or account during such month. The Trustee may conclusively rely upon 
the Authorized Borrower Representative's written instructions as to both the suitability and 
legality of the directed investments. 

Following the Closing Date, at the written direction of the Borrower, the Trustee is 
permitted to purchase, sell or exchange Eligible Investments with a Cash Flow Projection. 
Notwithstanding anything herein to the contrary, (i) earnings received by the Trustee with 
respect to Eligible Investments purchased for the purpose of paying Bond Service Charges shall 
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be held uninvested and (ii) Bond proceeds and the Negative Arbitrage Deposit shall be held 
uninvested until the Trustee has purchased, sold or exchanged Eligible Investments. 

The Bond Trustee may make any and all investments permitted by this Section through 
its own bond or investment department, unless otherwise directed in writing by the Authorized 
Borrower Representative. 

Section 4.11 Money to be Held in Trust. 

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

Section 4.12 Nonpresentment of Bonds. 

In the event any Bond shall not be presented for payment when the principal thereof 
becomes due in whole or in part, whether at maturity, at the Redemption Date or otherwise, or a 
check for interest is uncashed, if funds sufficient to pay such Bonds shall have been made 
available to the Bond Tmstee for the benefit of the Holder or Holders thereof, all liabilities of the 
Issuer to the Holder thereof for the payment of such Bond, as the case may be, shall thereupon 
cease and be completely discharged, and it shall be the duty of the Bond Trustee to hold such 
funds for a period of six years after maturity of all Bonds, without liability for interest thereon, in 
a separate account in the Bond Fund for the benefit of the Holder of such Bond, who shall 
thereafter be restricted exclusively to such funds for any claim of whatever nature on his part 
under this Bond Indenture or on, or with respect to, said Bond. After the expiration of such six
year period, the Bond Trustee shall return said funds to the Issuer upon its written request and the 
Holder or Holders of any such unpresented Bond shall be entitled to payment of said Bot1d only 
from said funds held by the Issuer. The obligation of the Bond Trustee under this Section to pay 
any such funds to the Issuer shall be subject to any provisions of law applicable to the Bond 
Trustee or to such funds providing other requirements for disposition of unclaimed property. In 
the absence of any such written request, the Bond Trustee shall from time to time deliver such 
unclaimed funds to or as directed by pertinent escheat authority, as identified by the Bond 
Trustee in its sole discretion, pursuant to and in accordance with applicable unclaimed property 
laws, rules or regulations. Any such delivery shall be in accordance with the customary practices 
and procedures of the Bond Trustee arid. the escheat c1utho_rity. 

Section 4.13 Repayment to the Borrower from the Bond Fund. 

On any Mandatory Tender Date, any amounts in the Bond Fund in excess of the amount 
necessary to cover any negative arbitrage (assuming 0.00% interest earnings on all deposits) and 
after all of the Outstanding Bonds shall be deemed paid and discharged under the provisions of 
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this Indenture shall, upon written instruction to the Trustee from the Borrower, be paid to or at 
the direction of the Borrower. Except as provided in Section 4.09 and Section 4.13 hereof, any 
amounts remaining in the Special Funds ( a) after all of the Outstanding Bonds shall be deemed 
paid and discharged under the provisions of this Indenture, and (b) after payment of all fees, 
charges and expenses of the Trustee and the Issuer and of all other amounts required to be paid 
under this Indenture, the Loan Agreement, the Borrower's Tax Certificate, the Land Use 
Restriction Agreement and the Note, shall be paid to the Borrower to the extent that those 
amounts are in excess of those necessary to effect the payment and discharge of the Outstanding 
Bonds. Provided however that if the FHA Loan is in default, such excess shall be paid to the 
Lender. 

Section 4.14 Payment of Fees. 

In connection with the issuance of the Bonds and with the Project, the Borrower will pay 
the following fees in the following manner: 

The Bond Trustee will pay the following fees on behalf of the Borrower: 

(i) To the Issuer, an Issuer Fee in an amount equal to 1.5% of the par 
amount of the Bonds, payable on the Closing Date from Borrower equity; 

(ii) To the Issuer, a Bond Legal Reserve Fee in an amount equal to 
0.10% of the par amount of the Bonds, payable on the Closing Date from 
Borrower equity; and 

(iii) To the Bond Trustee, the Ordinary Trustee Fees and Expenses; and 

(iv) To the Issuer, a City Administrative Fee in an amount equal to 
0.15% of the outstanding principal amount of the Bonds, accruing monthly and 
payable to the Issuer semi-annually. 

ARTICLES 
GENERAL COVENANTS AND REPRESENTATIONS 

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

Section 5.02 Instruments of Further Assurance. The Issuer and the Bond Trustee 
shall do, execute, acknowledge and deliver, such indentures supplemental hereto, and such 
further acts, instruments and transfers as the Bond Trustee may reasonably require for the better 
assuring, transferring, conveying, pledging, assigning and confirming unto the Bond Trustee all 
its interest in the property herein described and the revenues, receipts and other amounts pledged 
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hereby to the payment of the principal of: premium, if any, and interest on the Bonds paid solely 
from the Trust Estate. Any and all interest in property hereafter acquired which is of any kind or 
nature herein provided to be and become subject to the lien hereof shall and without any further 
conveyance, assignment or act on the part of the Issuer or the Bond Trustee, become and be subject 
to the lien of this Bond rndenture as fully and completely as though specifically described herein, but 
nothing contained in this sentence shall be deemed to modify or change the obligations of the Issuer 
under this Section. 

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

Section 5.04 No Modification of Security. The Issuer shall not, without the written 
consent of the Bond Trustee, alter, modify or cancel, or agree to consent to alter, modify or 
cancel any agreement which relates to or affects the security for the Bonds. The Bond Trustee 
shall not consent to any change in the maturity of the GNMA Security or the Mortgage Note, 
except as provided in Article Vlll hereof. 

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

Section 5.06 Tax Covenants. 

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

(b) The Issuer covenants that it shall not use or cause the use of any proceeds 
of Bonds or any other funds of the Issuer, directly or indirectly, in any manner, and shalJ 
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not take or cause to be taken any other action or actions, or fail to take any action or 
actions, which would result in interest on any.of the Bonds becoming includable in· gross 
income of any Holder thereof. The Issuer further covenants that it shall at all times do and 
perform all acts and things permitted by law and necessary or desirable in order to assure that 
interest paid by the 1ssuer on the Bonds shall be excl4ded from the gross income of the 
recipients thereof for federal income tax purposes. 

ARTICLE 6 
DEFAULT PROVISIONS AND REMEDIES OF BOND TRUSTEE AND HOLDERS 

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

(a) default in the due and punctual payment of any interest on any Bond, 
subject to a five (5) day notice and cure period; or 

(b) default in the due and punctual payment of the principal of or premium, if 
any, on any Bond whether at the stated maturity thereof, or on proceedings for 
redemption thereof, or on the maturity thereof by declaration, subject to a five (5) day 
notice and cure period; or 

(c) failure by the Issuer to observe or perform any other covenant, agreement 
or obligation on its part to be observed or performed contained in this Indenture or in the 
Bonds, which failure shall have continued for a period of 30 days after written notice, by 
registered or certified mail, to the Issuer and the Borrower specifying the failure and 
requiring that it be remedied, which notice may be given by the Trustee in its discretion 
and shall be given by the Trustee at the written request of the Holders of a majority in 
aggregate principal amount of Bonds then Outstanding (unless, notwithstanding any 
attempt to cure such failure, it cannot be cured within 30 days and, notwithstanding, is 
cured within 180 days); or 

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

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

Section 6.02 Acceleration. Upon the occurrence of an Event of Default described in 
Section 6.0l(a) or (b) hereof, the Trustee may, and upon the written request of the Holders of not 
less than a majority in aggregate principal amount of Bonds then Outstanding shall, by written 
notice delivered to the Borrower and the lssuer, declare the principal of alt Bonds then 
Outstanding (if not then due and payable), and the interest accmed thereon, to be due and 
payable immediately. Upon the occurrence of any Event of Default other than those described in 
Sections 6.0t(a) and 6.0l(b) hereof of which the Bond Trustee has been notified, the Trustee 
may, and upon written consent of all Holders of Bonds then Outstanding shall, declare by a 
notice in writing delivered to the Borrower, the principal of all Bonds then Outstanding (if not 
then due and payable), and the interest thereon, to be due and payable immediately. Upon such 
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declaration. that principal and interest shall become and be due and payable immediately. 
Interest on the Bonds shall accrue to the date detennined by the Trustee for the tender of 
payment to the Holders pursuant to that declaration; provided, that interest on any unpaid 
principal of Bonds Outstanding shall continue to accrue from the date detennined by the Trustee 
for the tender of payment to the Holders of those Bonds. 

The provisions of the preceding paragraph are subject, however, to the condition that if, 
at any time after declaration of acceleration and prior to the entry of a judgment in a court for 
enforcement hereunder (after an opportunity for hearing by the Issuer and the Borrower), 

(a) all sums payable hereunder (except the principal of and interest on Bonds which 
have not reached their stated maturity dates but which are due and payable solely by reason of 
that declaration of acceleration), plus interest to the extent permitted by law on any overdue 
installments of interest at the rate borne by the Bonds •shall have been duly paid or provision 
shall have been duly made therefor by deposit with the Trustee, and 

(b} all existing Events of Default shall have been cured, 

then and in every case, the Trustee shall, upon being instructed in writing by the Investor Limited 
Partner, waive the Event of Default and its consequences and shall rescind and annul that 
declaration. No waiver or rescission and annulment shall extend to or affect any subsequent 
Event of Default or shall impair any rights consequent thereon. 

The Investor Limited Partner shall be entitled (but not obligated) to cure any Event of 
Default hereunder within the time frame provided to the Borrower hereunder. The Issuer and the 
Trustee agree that cure of any default or Event of Default made or tendered by the Investor 
Limited Partner 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 6.03 Rights of Holders. If any Event of Default shall have occurred and be 
·continuing (of which the Bond Trustee has been notified or is deemed to have notice), then the 
Trustee may and, if requested so to do by the Holders of not less than 25% in aggregate principal 
amount of Bonds affected by such default, and if indemnified as provided herein, the Bond 
Trustee shall: 

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

(b) bring suit upon the Bonds; 

{c) by action or suit in equity require the f ssuer to account for its actions as if 
it were the trustee of an express trust for the Holders of the Bonds; 

(d) by action or suit i11 equity enjoin any acts or things that may be unlawful 
or in violation of the rights of the Holders of the Bonds; 

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

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

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

Section 6.06 Application of Moneys. If at any time after the occurrence of an Event of 
Default the money held by the Trustee under this Indenture ( other than amounts in the Rebate 
Fund) shall not be sufficient to pay the principal of and interest on the Bonds as the same become 
due and payable, such money, together with any moneys then available or thereafter becoming 
available for such purpose, whether through the exercise of remedies in this Article or otherwise, 
shall, be applied by the Trustee as set forth in this Section 6.06. 

After payment of any costs, expenses, liabilities and advances paid, incurred or made by 
the Trustee in the collection of money and all fees and expenses of the Trustee pursuant to any 
right given or action taken under the provisions of this Article or the provisions of the Loan 
Agreement, the Land Use Restriction Agreement or the Note (including without limitation, 
reasonable attorneys' fees and expenses, except as limited by law or judicial order or decision 
entered in any action taken under this Article Vl), all money received by the Trustee, shall be 
applied as follows, subject to Section 2.03 hereof and any provision made pursuant to Section 
4.10 or Section 4.11 hereof: 

(a) Unless the principal of all of the Bonds shall have become, or shall have been 
declared to be, due and payable, all of such money shall be deposited in the Bond Fund and shall 
be applied: 

First: To the payment to the Holders entitled thereto of all installments of interest then 
due on the Bonds, in the order of the dates of maturity of the installments of that interest, 
beginning with the earliest date of maturity and, if the amount available is not sufficient to pay in 
full any particular installment, then to the payment thereofratably, according to the amounts due 
on that installment, to the Holders entitled thereto, without any discrimination or privilege, 
except as to any difference in the respective rates of interest specifi.ed in the Bonds~ and 
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Second: To the payment to the Holders entitled thereto of the unpaid principal of any of 
the Bonds which shall have become due, in the order of their due dates, beginning with the 
earliest due date, with interest on those Bonds from the respective dates upon which they became 
due at the rates specified in those Bonds, and if the amount available is not sufficient to pay in 
full all Bonds due on any particular date, together with that interest, then to the payment thereof 
ratably, according to the amounts of principal due on that date, to the Holders entitled thereto, 
without any discrimination or privilege, except as to any difference in the respective rates of 
interest specified in the Bonds. 

(b) If the principal of all of the Bonds shall have become due or shall have been 
declared to be due and payable pursuant to this Article, all of such money shall be deposited into 
the Bond Fund and shall be applied to the payment of the principal and interest then due and 
unpaid upon the Bonds, without preference or priority of principal over interest, of interest over 
principal, 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 and 
interest, to the Holders entitled thereto, without any discrimination or privilege, except as to any 
difference in the respective rates of interest specified in the Bonds. 

(c) If the principal of all of the Bonds shall have been declared to be due and payable 
pursuant to this Article, and if that declaration thereafter shall have been rescinded and annulled 
under the provisions of Section 6.02 or Section 6.10 hereof, subject to the provisions of 
paragraph (b) of this Section in the event that the principal of all of the Bonds shall become due 
and payable later, the money shall be deposited in the Bond Fund and shall be applied in 
accordance with the provisions of Article II. 

(d) Whenever money is to be applied pursuant to the provisions of this Section, such 
money shall be applied at such times, and from time to time, as the Trustee shall determine, 
having due regard to the amount of money available for application and the likelihood of 
additional money becoming available for application in the future. Whenever the Trustee shall 
direct the application of such money, it shall fix the date upon which the application is to be 
made, and upon that date, interest shall cease to accrue on the amounts of principal, if any, to be 
paid on that date, provided the money is available therefor. The Trustee shall give notice of the 
deposit with it of any money and of the fixing of that date, all consistent with the requirements of 
Section 2.03 hereof for the establishment of, and for giving notice with respect to, a Special 
Record Date for the payment of overdue interest. The Trustee shall not be required to make 
payment of principal of a Bond to the Holder thereof, until the Bond shall be presented to the 
Trustee for appropriate endorsement or for cancellation if it is paid fully. 

Section 6.07 Remedies Vested in Trustee. All rights of action, including the right to 
file proof of claims, under this Bond Indenture or under any of the Bonds may be enforced by the 
Bond Trustee-without the possession of any of the Bonds or the production thereof in any trial-or 
other proceedings relating thereto and any such suit or proceeding instituted by the Bond Trustee 
shall be brought in its name as Bond Trustee without the necessity of joining as plaintiffs or 
defendants any Holders of the Bonds, and any recovery of judgment shall be for the benefit as 
provided herein of Holders of the Outstanding Bonds. 
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Section 6.08 Remedies of Holders. No Holder of any Bonds shall have any right to 
institute any suit, action or proceeding in equity or at law for the enforcement of any provision of 
this Bond Indenture or for the execution of any trust hereunder or for the appointment of a 
receiver or any other remedy hereunder, unless: (a) a default shall have occurred of which the 
Bond Trustee shall have been notified as provided herein; (b) such default shall have become an 
Event of Default; (c) the Holders of at least 25% in aggregate principal amount of the 
Outstanding Bonds shall have made written request to the Bond Trustee and shall have offered 
reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to 
institute such action, suit or proceeding in its own name; (d) such Holders shall have offered to 
the Bond Trustee indemnity as provided herein; and (e) the Bond Trustee shall within 60 days 
thereafter fail or refuse to exercise the powers hereinbefore granted, or to institute such action, 
suit or proceeding, and such notification, request and offer of indemnity are hereby declared in 
every case at the option of the Bond Trustee to be conditions precedent to the execution of the 
powers and trusts under this Article VI, and to any action or cause of action for the enforcement 
of this Bond Indenture, or for any other remedy hereunder; it being understood and intended that 
no one or more Holders of the Bonds shall have any right in any manner whatsoever to affect, 
disturb or prejudice the lien of this Indenture or the rights of any other Holders of the Bonds or to 
obtain priority or preference over any other Holders (other than as provided herein) or to enforce 
any right under this Bond Indenture, except in the manner herein provided and for the equal and 
ratable benefit of all Holders of Bonds. Nothing contained in this Bond Indenture shall, however, 
affect or impair the right of any Holder to enforce the payment of the principal of, the premium, 
if any, and interest on any Bond at the maturity thereof or the obligation of the Issuer to pay the 
principal of, premium, if any, and interest on the Bonds issued hereunder to the respective 
Holders thereof, at the time, in the place, from the sources and in the manner expressed herein 
and in said Bonds. 

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

Section 6.10 Waivers of Events of Default. The Bond Trustee shall waive any Event 
of Default hereunder and its consequences and rescind any declaration of maturity of principal of 
and interest on the Bonds upon the written request of the Holders of a majority of the 
Outstanding Bonds; provided, however, that there shall not be waived (a) any default in the 
payment of the principal of any Bonds at the date of maturity specified therein, or upon 
proceedings for mandatory redemption, or (b) any default in the payment when due of the interest 
ori,remium on any such Bonds, unless prior to such waiver or rescission all arrears of-interest; with 
interest (to the extent permitted by law) at the rate borne by the Bonds on overdue installments of 
interest or all arrears of payments of principal or premium, if any, when due (whether at the stated 
maturity thereof or upon proceedings for mandatory redemption) as the case may be, and all fees, 
costs, and expenses (including reasonable fees and expenses of counsel) of the Bond Trustee, in 
connection with such default shall have been paid or provided for, and in case of any such waiver or 
rescission, or in case any proceeding taken by the Bond Trustee on account of any such default shall 
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have been discontinued or abandoned or determined adversely, then and in every such case the 
Issuer, the Bond Trustee and the Bondholders shall be restored to their former positions and rights 
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other 
default, or impair any right consequent thereto. 

Section 6.11 Notice of Defaults; Opportunity to Cure Defaults. If an Event of 
Default shall occur, the Trustee shall give written notice of the Event of Default, by Electronic 
Means or by registered or certified mail, to the Issuer, the Borrower, the Investor Limited Partner 
and the Remarketing Agent, within five Business Days after the Trustee has actual notice of the 
Event of Default pursuant to Section 7 .04(i) hereof. If an Event of Default occurs of which the 
Trustee has actual notice pursuant to this Indenture, the Trustee shall give written notice thereof, 
within 30 days after the Trustee's receipt of notice of its occurrence, to the Holders of all Bonds 
then Outstanding as shown by the Register at the close of business 15 days prior to the mailing of 
that notice; provided, that except in the case of a default in the payment of the principal of or 
interest on any Bond, the Trustee shall be protected in withholding such notice if the Trustee in 
good faith determines that the withholding of notice to the Holders is in the interests of the 
Holders. 

ARTICLE 7 
THE BOND TRUSTEE AND REMARKETING AGENT 

Section 7.01 Certain Duties and Responsibilities. Except during the continuance of 
an Event of Default of which the Bond Trustee has received written notice or is deemed 
to have notice: 

(i) The Bond Trustee undertakes to perform such duties and only such 
duties as are specifically set forth in this Bond Indenture, and no implied 
covenants or obligations shall be read into this Bond Indenture against the Bond 
Trustee; and 

(ii) in the absence of bad faith on its part, the Bond Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the 
opinions expressed therein, upon certificates or opinions furnished to the Bond 
Trustee and conforming to the requirements of this Bond Indenture; but in the 
case of any such certificates or opinions which by any provision hereof are 
specifically required to be furnished to the Bond Trustee, the Bond Trustee shall 
be under a duty to examine the same to determine whether they conform to the 
requirements of this Bond Indenture. 

(b) In case an Event of Default has occurred and is continuing of which the 
Bond Trustee has received written notice or is deemed to have notice, the Bond Trustee 
shall exercise such of the right-s and powers vested in itby this Bond Iriderifore, and use 
the same degree of care and skill in their exercise, as a prudent person would exercise or 
use under the circumstances in the conduct of his or her own affairs. 

(c) No provision of this Bond Indenture shall be construed to relieve the Bond 
Trustee from liability for its own negligent action, its own negligent failure to act, or its 
own willful misconduct, except that: 
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(i) This subsection (c) shall not be construed to limit the effect of 
subsection (a) of this Section; 

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

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

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

(e) Whether or not therein expressly so provided, every provision of this Bond 
Indenture relating to the conduct or affecting the liability of or affording protection to the 
Bond Trustee shall be subject to the proyisions of this Section. 

Section 7.02 Notice of Default. Within 30 days after the occurrence of any default 
hereunder of which the Bond Trustee is deemed to have notice hereunder, the Bond Trustee shall 
transmit by first class mail, to the Holders of all Bonds then Outstanding notice of such default 
hereunder known to the Bond Trustee, unless such default shall have been cured or waived prior 
thereto; provided, however, that, except in the case of a default in the payment of the principal of 
(or premium, if any) or interest on any Bond when due, the Bond Trustee shall be protected in 
withholding such notice if and so long as the Bond Trustee in good faith determines that the 
withholding of such notice is in the interests of the Holders of the Bonds. For the purpose of this 
Section the term "default" means any event which is, or after notice or lapse of time or both 
would become, an Event of Default. 

Section 7 .03 Reserved. 

Section 7.04 Certain Rights of Bond Trustee. Except as otherwise provided m 
Section 7.01 hereof: 

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

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

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

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

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

(f) the Bond Trustee shall be under no obligation to exercise any of the rights 
or powers vested in it by this Bond Indenture at the request or direction of any of the 
Holders of the Bonds pursuant to this Indenture, unless such Holders shall have offered to 
the Bond Trustee reasonable security or indemnity for its extraordinary compensation and 
against the costs, expenses and liabilities which might be incurred by it in compliance 
with such request or direction; 

(g) the Bond Trustee shall not be bound to make any investigation into the 
facts or matters stated in any resolution, certificate, statement, instrument, opinion, 
report, notice, request, direction, consent, order or other paper or document, but the Bond 
Trustee, in its discretion, may make such further inquiry or investigation into such fact or 
matters as it may see fit, and, if the Bond Trustee shall determine to make such further 
inquiry or investigation, it shall be entitled to examine the books, records and premises of 
the Issuer andthe Borrower, including the Project, personally or by agent or attorney; 

(h) the Bond Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder whether directly or by or through agents or attorneys, but 
the Bond Trustee shall be responsible for any willful misconduct or negligence on the 
part of any agent or attorney so appointed; 

(i) the Bond Trustee shall not be required to take notice or be deemed to have 
notice of any default hereunder (except for any default due to the Bond Trustee's failure 
to make any of the payments required fo be made by Article IV hereof) uniess the Borid 
Trustee shall be specifically notified in writing of such default by the Issuer or the 
Holders of at least 25% in principal amount of Bonds affected thereby at the Designated 
Office of the Trustee; 
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(j) all notices or other instruments required by this Bond Indenture to be 
delivered to the Bond Trustee must, in order to be effective, be delivered at the 
Designated Office of the Trustee at the Notice Address referred to in Section 1.01 hereof; 

(k) the rights, privileges, protections, immunities and benefits given to the 
Trustee, including, without limitation, its right to be indemnified, are extended to, and 
shall be enforceable by, the Trustee in each of its capacities hereunder (including, without 
limitation, as Dissemination Agent); and 

(1) the Trustee may request that the Issuer deliver a certificate setting forth the 
names of individuals and/or titles of officers authorized at such time to take specified 
actions pursuant to this Indenture. 

(m) Upon written request by the Rating Agency, the Trustee shall furnish to 
the Rating Agency a statement of the balance of funds on hand with the Trustee and other 
information as may be reasonably required to maintain the rating on the Bonds. 

(n) The Bond Trustee shall not be accountable for the application by any 
Person of the proceeds of any Bonds authenticated or delivered hereunder. 

( o) The Bond Trustee shall have no responsibility with respect to any 
information, statement or recital in any official statement, offering memorandum or any 
other disclosure material prepared or distributed with respect to the Bonds. 

(p) The permissive rights of the Bond Trustee to do things enumerated in this 
Indenture, including those required to be done with reasonable care, shall not be 
construed as duties. 

(q) The Bond Trustee shall have the right to accept and act upon directions 
given pursuant to this Indenture, other Financing Documents or any other document 
reasonably relating to the Bonds and delivered using Electronic Means; provided, 
however, that the Issuer and the Borrower shall provide to the Bond Trustee an 
incumbency certificate listing officers 9r representativ_~s with the authority to provide 
such directions and containing specimen signatures of such authorized officers and 
representatives ("Authorized Officers"), which incumbency certificate shall be amended 
whenever a person is to be added or deleted from the listing. If the Issuer or the 
Borrower elects to give the BondTrustee directions using Electronic Means and the Bond 
Trustee in its direction elects to act upon such directions, the Bond Trustee's 
understanding of such directions shall be deemed controlling. The Issuer and the 
Borrower each understand and agree that the Bond Trustee cannot determine the identity 
of the actual sender of such directions and that the Bond Trustee shall conclusively 
presume that they have been-sent by an Authorizel Officer. The-Issuer and -the borrower 
shall each be responsible for ensuring that only Authorized Officers transmit such 
directions to the Bond Trustee and that all Authorized Officers treat applicable user and 
authorization codes, passwords and/or authentication keys with extreme care. The Bond 
Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly 
from the Bond Trustee's reliance upon and compliance with such directions 
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notwithstanding such directions conflict or are inconsistent with a subsequent written 
direction. The Issuer and the Borrower each agrees, (i) to assume all risks arising out of 
the use of Electronic Means to submit directions to the Bond Trustee, including without 
limitation the risk of the Bond Trustee acting on unauthorized directions, and the risk of 
interception and misuse by third parties; (ii) that it is fully informed of the protections 
and risks associated with the various methods of transmitting directions to the bond 
Trustee and that there may be more secure methods of transmitting directions than the 
method(s) selected by it; (iii) that the security procedures (if any) to be followed in 
connection with its transmission of directions provide to it a commercially reasonable 
degree of protection in light of its particular needs and circumstances and (iv) to notify 
the Bond Trustee immediately upon learning of any compromise or unauthorized use of 
the security procedures. 

(r) The bond Trustee shall be entitled to payment by the Borrower for the 
Ordinary Trustee Fees and Expenses. In the event that it should become necessary for the 
Bond Trustee to perform extraordinary services, it shall be entitled to payment or 
reimbursement by the Borrower of its reasonable extra compensation therefor and for its 
reasonable and necessary extraordinary expenses incurred in connection therewith. 

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

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

Section 7.07 Reserved. 

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

Section 7.09 Resignation by the Bond Trustee. The Bond Trustee and any successor 
Bond Trustee may at any time resign from the trusts hereby created by giving 60 days' written 
notice by registered or certified mail to the Issuer and to each Holder of the Bonds then 
Outstanding; provided that no such resignation shall take effect until a successor Bond Trustee 
shall have been appointed and shall have accepted such appointment as provided in Section 7.11. 
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If no successor Bond Trustee shall have been appointed and have accepted appointment within 
60 days following the giving of all required notices of resignation, the resigning Bond Trustee 
may petition any court of competent jurisdiction for the appointment of a successor Bond 
Trustee, at the lssuer·s expense. 

Section 7.10 Removal of the Bond Trustee. The Trustee may be removed at any time 
by an instrument or document or concurrent instruments or documents in writing delivered to the 
Trustee, with copies thereof mailed to the Issuer, the Remarketing Agent and the Borrower and 
Managing Member, and signed by or on behalf of the Holders of not less than a majority in 
aggregate principal amount of the Bonds then Outstanding. 

The Trustee also may be removed at any time for any breach of trust or for acting or 
proceeding in violation of, or for failing to act or proceed in accordance with, any provision of 
this Indenture with respect to the duties and obligations of the Trustee by any court of competent 
jurisdiction upon the application of the lssuer or the Holders o(not less than a majority in 
aggregate principal amount of the Bonds then Outstanding under this lndenture. 

The removal of the Trustee under this Section 7 .10 shall talce effect upon the appointment 
of a successor Trustee as provided for in Section 7 .11 of this Indenture. 

Section 7.J J Appointment of Successor Bond Trustee by the Holders; Temporary 
Bond Trustee. If (a) the Trustee shall resign, shall be removed, shall be dissolved, or shall 
become otherwise incapable of acting hereunder, (b) the Trustee shall be taken under the control 
of any public officer or officers, or (c) a receiver shall be appointed for the Trustee by a court, 
then a successor Trustee shall be appointed by the Issuer, with the written consent of the 
Borrower and Managing Member; provided, that if a successor Trustee is not so appointed 
within l O days after (i) a notice of resignation or an instrument or document of removal is 
received by the Issuer, as provided in Sections 7.09 and 7.10 hereof, respectively, or (ii) the 
Trustee is dissolved, taken under control, becomes otherwise incapable of acting or a receiver is 
appointed, in each case, as provided above, then, so long as the [ssuer shall not have appointed a 
successor Trustee, the Holders of a majority in aggregate principal. amount of Bonds then 
Outstanding may designate a successor Trustee by an instrument or document or concurrent 
instruments or documents in writing signed by or on behalf of those Holders. lf no appointment 
of a successor Trustee shall be made pursuant to the foregoing provisions of this Section, the 
Holder of any Bond Outstanding hereunder or any retiring Trustee may apply to any court of 
competent jurisdiction to appoint a successor Trustee, at the [ssuer's expense. Such court may 
thereupon, after such notice, if any, as such court may deem proper and prescribe, appoint a 
successor Trustee. 

Section 7.12 Concerning Any Successor Bond Trustee. Every successor Trustee 
appointed pursuant to this Section (a) shall be a trust company or a bank having the_powers of a 
trust company, (b) shall be in good standing within the State, (c) shall be duly authorized to 
exercise trust powers within the State, (d) shall have a reported capital, surplus and retained 
earnings of not less than $50,000,000, and (e) shall be willing to accept the trusteeship under the 
tenns and conditions of this lndenture. 
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Every successor Trustee appointed hereunder shall execute and acknowledge, and shall 
deliver to its predecessor, the Issuer and the Borrower and Managing Member an instrument or 
document in writing accepting the appointment. Thereupon, without any further act, the 
successor shall become vested with all of the trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens of its predecessor. Upon the written request of its successor, the Issuer or the 
Borrower or Managing Member, and payment of all fees and expenses owed to it, the 
predecessor Trustee ( a) shall execute and deliver an instrument or document transferring to its 
successor all of the trusts, properties, remedies, powers, rights, duties, obligations, discretions, 
privileges, claims, demands, causes of action, immunities, estates, titles, interests and liens of the 
predecessor Trustee hereunder, and (b) shall take any other action necessary to duly assign, 
transfer and deliver to its successor all property (including without limitation, all securities and 
moneys) held by it as Trustee. Should any instrument or document in writing from the Issuer be 
requested by any successor Trustee for vesting and conveying more fully and certainly in and to 
that successor the trusts, properties, remedies, powers, rights, duties, obligations, discretions, 
privileges, claims, demands, causes of action, immunities, estates, titles, interests and liens 
vested or conveyed or intended to be vested or conveyed hereby in or to the predecessor Trustee, 
the Issuer shall execute, acknowledge and deliver that instrument or document. 

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

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

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

Section 7.15 Representations by Bond Trustee. The Bond Trustee hereby represents 
and warrants that as of the date of execution of this Bond Indenture: 

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

(b) this Bond Indenture has been duly authorized, executed and delivered by 
it; and 
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. (c) to the best of the Bond Trustee's knowledge, the execution of this Bond 
Indenture by the Bond Trustee does not violate laws, statutes, ordinances, regulations or 
material agreements which arc binding on the Bond Trustee. 

Section 7.16 Concerning the Remarketing Agent. The Remarketing Agent identified 
in Section 1.01 hereof shall serve as tlie Remarketing Agent for the Bonds. The Remarketing 
Agent shall designate to the Trustee its Designated Office and signify its acceptance of the duties 
and obligations imposed upon it hereunder by a written instrument of acceptance delivered to the 
Issuer, the Borrower, the Managing Member and the Trustee. In addition, the Remarkcting 
Agent will agree particularly to: 

(a) Keep such records relating to its computations of interest rates for the 
Bonds as shall be consistent with prudent industry practice and to make such records 
available for inspection by the Issuer, the Trustee and the Borrower and the Managing 
Member at all reasonable times; and 

{b) perfonn all of its functions and duties under this Indenture. 

The Remarketing Agent shall be entitled to advice of legal counsel on any matter relating 
to the Remarketing Agent's obligations hereunder and shall be entitled to act upon the opinion of 
such counsel in the exercise ofreasonable care in fulfilling such obligations. 

The Remarketing Agent shall be entitled to appoint additional co-Remarketing Agents to 
assist in the performance of the Remarketing Agent's obligations under this Indenture, and any 
such appointment shall be effective without any action by the Issuer or the Borrower being 
necessary; provided that any such co-Remarketing Agent, shall have a capitalization of at least 
$5,000,000, or shall have a line of credit with a commercial bank in the amount of at least 
$5,000,000, shall be in conformity with all standards and requirements of the Municipal 
Securities Rulemaking Board and the Securities and Exchange Commission, and shall be 
authorized by law to perform all the duties imposed upon it by this Indenture. The Remarketing 
Agent shall take responsibility for any co-Remarketing Agent it appoints. 

Section 7. t 7 Qualification of Remarketing Agent. The Remarketing Agent shall be a 
member in good standing of the Financial Industry Regulatory Authority having a capitalization 
of at least $5,000,000, or shall have a line of credit with a commercial bank in the amount of at 
least $5,000,000, and shall be authorized by law to perform all the duties imposed upon it by this 
Indenture. Subject to the terms of the Remarketing Agreement, the Remarketing Agent may at 
any time resign and be discharged of the duties and obligations created by this Indenture by 
giving at least 30 days' notice of such resignation to the Issuer, the Borrower, Managing Member 
and the Trustee. The Remarketing Agent may be removed, with prior notice to the Issuer, at any 
time by the Borrower, with at least 30 days· notice of such removal to the Remarketing Agent. 

Upon any resignation or removal of the Remarketing Agent, the departing Remarketing 
Agent shall pay over, assign and deliver any money and Bonds held by it in such capacity to its 
successor. 
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The Trustee, within 30 days of the resignation or removal of the Remarketing Agent or 
the appointment of a successor Remarketing Agent, shall give notice thereof by registered or 
certified mail to the Rating Agency (if the Bonds are then rated) and to the Holders of the Bonds. 

Section 7.18 Information for Rating Agency and Notice of Certain Events. The 
Trustee shall provide the Rating Agency upon its written request such information within the 
Trustee's possession as the Rating Agency shall reasonably require from time to time in order to 
maintain the rating on the Bonds; 

The Trustee shall notify the Rating Agency and the Remarketing Notice Parties of (a) the 
occurrence of an Event of Default of which the Trustee has actual notice, (b) any change in the 
identity of the Trustee, (c) any amendments, modifications, supplements or changes to this 
Indenture, the Loan Agreement, the Note or the Bonds, including any extension of principal or 
modification of interest or redemption premium due on any of the Bonds, in each case only in the 
event the Trustee has actual notice, (d) any change or notification of proposed change of the 
Mandatory Tender Date pursuant to the remarketing of the Bonds, (e) any partial prepayment of 
the Loan or the giving of notice of the call for redemption of any Bonds in connection with the 
prepayment of the Loan, (f) any defeasance or acceleration of the Bonds hereunder, (g) any 
change in the Remarketing Agent or the Lender of which the Trustee has actual knowledge, (h) 
the occurrence of any monetary or other material default under the Loan of which the Trustee has 
actual notice, (i) any change or proposed change in the structure or identity of the Borrower of 
which the Trustee has actual knowledge, (j) any change in the investment of funds subject to the 
lien of this Indenture, (k) any sale of Eligible Investments below par, as shown in a Cash Flow 
Projection delivered to the Rating Agency prior to the sale date. 

ARTICLES 
SUPPLEMENTAL BOND INDENTURE 

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

(a) to cure any ambiguity or formal defect or omission in this Bond Indenture: 

(b) to subject to the lien and pledge of this Bond Indenture additional 
revenues, properties or collateral; 

( c) to grant to or confer upon the Bond Trustee for the benefit of the 
Bondholders any additional rights, remedies, powers or authority that may lawfully be 
granted to or conferred upon the Bondholders or the Bond Trustee or any of them~ 

(d) to modify, amend or supplement this Bond Indenture or any bond 
indenture supplemental hereto in such manner as to permit the qualification hereof and 
thereof under the Trust Indenture Act of 1939 or any similar federal statue hereafter in 
effect or under any state securities laws; 
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(e) 
it by law; 

to permit the Bond Trustee to comply with any obligations imposed upon 

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

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

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

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

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

Section 8.02 Supplemental Bond Indentures Requiring Consent of Bondholders. 
Exclusive of Supplemental Indentures to which reference is made in Section 8.01 hereof and 
subject to the terms, provisions and limitations contained in this Section, and not otherwise, with 
the consent of the Holders of not less than a majority in aggregate principal amount of the Bonds 
at the time Outstanding, evidenced as provided in this Indenture, and with the written consent of 
the Borrower if required by Section 8.05 hereof, the Issuer and the Trustee may execute and 
deliver Supplemental Indentures adding any provisions to, changing in any manner or 
eliminating any of the provisions of this Indenture or any Supplemental Indenture or restricting 
in any manner the rights of the Holders. Nothing in this Section shall permit, however, or be 
construed as permitting: 

(a) without the consent of the Holder of each Bond so affected, (i) an extension of the 
maturity of the principal of or the interest on any Bond or (ii) a reduction in the principal amount 
of any Bond or the rate of interest thereon, or 

(b) without the consent of the Holders of all Bonds then Outstanding, (i) the creation of a 
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (ii) a reduction in 
the aggregate principal amount of the Bonds required for consent to a Supplemental Indenture. 

if the Issuer shall request that the Trustee execute and -deliver any Supptemental 
Indenture for any of the purposes of this Section, upon (i) being satisfactorily indemnified with 
respect to its expenses in connection therewith, and (ii) if required by Section 8.05 hereof, receipt 
of the Borrower's written consent to the proposed execution and delivery of the Supplemental 
lndenture, the Trustee shall, at the written direction of the Issuer, cause notice of the proposed 
execution and delivery of the Supplemental Indenture (which notice shall be prepared by the 
Borrower) to be mailed by first-class mail, postage prepaid, to all Holders of Bonds then 
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Outstanding at their addresses as they appear on the Register at the close of business on the 
fifteenth day preceding that mailing. 

The Trustee shall not be subject to any liability to any Holder by reason of the Trustee's 
failure to mail, or the failure of any Holder to receive, the notice required by this Section. Any 
failure of that nature shall not affect the validity of the Supplemental [ndenture when there has 
been consent thereto as provided in this Section. The notice shall be prepared by or on behalf of 
the Issuer and shall set forth briefly the nature of the proposed Supplemental Indenture and shall 
state that copies thereof are on file at the Designated Office of the Trustee for inspection by all 
Holders. 

If the Trustee shall receive, within a period prescribed by the Borrower, of not less than 
60 days, but not exceeding one year, following the mailing of the notice, an instrument or 
document or instruments or documents, in form to which the Trustee does not reasonably object, 
purporting to be executed by the Holders of not less than a majority in aggregate principal 
amount of the Bonds then Outstanding (which instrument or document or instruments or 
documents shall refer to the proposed Supplemental Indenture in the form described in the notice 
and specifically shall consent to the Supplemental Indenture in substantially that form), the 
Trustee shall, but shall not otherwise, execute and deliver the Supplemental Indenture in 
substantially the form to which reference is made in the notice as being on file with the Trustee, 
without liability or responsibility to any Holder, regardless of whether that Holder shall have 
consented thereto. 

The Bond Trustee may rely upon an opinion of counsel as conclusive evidence that the 
execution and delivery of any Supplemental Indenture have been effected in compliance with the 
provisions of this Article. 

Any consent shall be binding upon the Holder of the Bond giving the consent and, 
anything herein to the contrary notwithstanding, upon any subsequent Holder of that Bond and of 
any Bond issued in exchange therefor (regardless of whether the subsequent Holder has notice of 
the consent to the Supplemental Indenture). A consent may be revoked in writing, however, by 
the Holder who gave the consent or by a subsequent Holder of the Bond by a revocation of such 
consent received by the Trustee prior to• the execution and delivery by the Trustee of the 
Supplemental Indenture. At any time after the Holders of the required percentage of Bonds shall 
have filed their consents to the Supplemental Indenture, the Trustee shall make and file with the 
Issuer a written statement that the Holders of the required percentage of Bonds have filed those 
consents. That written statement shall be conclusive evidence that the consents have been so 
filed. 

If the Holders of the required percentage in aggregate principal amount of Bonds 
Outstanding shall have consented to the SµpplementaJ Indenture, as provided in this Section, no_ 
Holder shall have any right (a) to object to (i) the execution or delivery of the Supplemental 
Indenture, (ii) any of the terms and provisions contained therein, or (iii) the operation thereat: (b) 
to question the propriety of the execution and delivery thereof, or ( c) to enjoin or restrain the 
Trustee or the Issuer from that execution or delivery or from taking any action pursuant to the 
provisions thereof. 
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Section 8.03 Amendments to Loan Agreement Not Requiring Consent of the 
Bondholders. The Issuer and the Borrower, without the consent of the Bondholders, may enter 
into any amendment, change or modification to the Loan Agreement as shall not be inconsistent 
with the terms of the Loan Agreement or materially adverse to the interests of the Holder of the 
Bonds or the Bond Trustee for any one or more of the following purposes: 

(a) to cure any ambiguity or formal defect or omission m the Loan 
Agreement; 

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

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

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

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

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

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

If at any time, the Borrower or the Issuer shall request the consent of the Bond Trustee to· 
any such amendment, change or modification of the Loan Agreement, the Bond Trustee shall, 
upon being satisfactorily indemnified by the Borrower with respect to expenses, cause notice of 
such proposed amendment, change or modification to be given in the same manner as provided 
above with respect to supplemental bond indentures. Such notice shall be prepared by or on 
behalf of the Issuer and 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 
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corporate trust office of the Bond Trustee for inspection by all Bondholders. If, within 60 days 
following the giving of such notice the Holders of not less than two-thirds in aggregate principal 
amount of Outstanding Bonds at the time of the execution of any such amendment, change or 
modification shall have consented to and approved the execution thereof as described above, no 
Holder of any Bond shall have any right to object to the terms and provisions contained therein, 
or to the operation thereof, or in any manner to question the propriety of the execution thereof or 
to enjoin or to restrain the Issuer or the Bond Trustee from consenting to the execution thereof. 
The Bond Trustee may rely upon an opinion of counsel as conclusive evidence that such 
amendment, change or modification has been effected in compliance with the provisions of this 
Article. 

Section 8.05 Consent of Borrower and Investor Limited Partner. Anything 
contained herein to the contrary notwithstanding, any Supplemental Indenture executed and 
delivered in accordance with this Article VIII which affects in any material respect any rights or 
obligations of the Borrower shall not become effective unless and until the Borrower and 
Investor Limited Partner shall have consented in writing to the execution and delivery of that 
Supplemental Indenture. 

Section 8.06 Responsibilities of Trustee. Notwithstanding anything else contained 
herein, the Trustee shall not be required to enter into any Supplemental Indenture which affects 
the Trustee's own rights, duties or immunities under this Indenture or otherwise. 

Section 8.07 Authorization to Trustee; Effect of Supplement. 

The Trustee is authorized to join with the Issuer in the execution and delivery of any 
Supplemental Indenture in accordance with this Article and to make the further agreements and 
stipulations which may be contained therein. Thereafter, 

(a) That Supplemental Indenture shall form a part of this Indenture; 

(b) All terms and conditions contained in that Supplemental Indenture as to any 
provision authorized to be contained therein shall be deemed to be a part of the terms and 
conditions of this Indenture for any and all purposes; 

( c) This Indenture shall be deemed to be modified and amended in accordance with 
the Supplemental Indenture; and 

( d) The respective rights, duties and obligations under this Indenture of the Issuer, the 
Borrower, the Trustee, the Remarketing Agent and all Holders of Bonds then Outstanding shall 
be determined, exercised and enforced hereunder in a manner which is subject in all respects to 
those rnorliftrntions and amendments made by the Supplemental Inclenti,rP. 

Express reference to any executed and delivered Supplemental Indenture may be made in 
the text of any Bonds issued thereafter, if that reference is deemed necessary or desirable by the 
Trustee or the Issuer. A copy of any Supplemental Indenture for which provision is made in this 
Article, except a Supplemental Indenture described in Section 8.0l(g) hereof, shall be mailed to 
the Holders by the Trustee. The Trustee shall not be required to execute any supplemental 
indenture containing provisions adverse to the Trustee. 
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Section 8.08 Opinion of Counsel. The Trustee shall be entitled to receive, and shall be 
fully protected in relying upon, the opinion of any counsel approved by it as conclusive evidence 
that (a) any proposed Supplemental Indenture complies with the provisions of this Indenture, and 
(b) it is proper for the Trustee to join in the execution of that Supplemental Indenture under the 
provisions of this Article. That counsel may be counsel for the Issuer or the Borrower. 

Before the Issuer and the Trustee shall enter into any Supplemental Indenture, there shall 
have been delivered to the Trustee an opinion of Bond Counsel to the effect that such 
Supplemental Indenture will not adversely affect the Federal Tax Status of the Bonds. 

Section 8.09 Modification by Unanimous Consent. Notwithstanding anything 
contained elsewhere in this Indenture, the rights and obligations of the Issuer and of the Holders, 
and the terms and provisions of the Bonds and this Indenture or any Supplemental Indenture, 
may be modified or altered in any respect with the consent of (a) the Issuer, (b) the Holders of all 
of the Bonds then Outstanding, ( c) the Borrower and the Investor Limited Partner and ( d) if such 
modification or alteration contains provisions adverse to the Trustee, the Trustee. 

ARTICLE9 
SATISFACTION AND DISCHARGE OF BOND INDENTURE 

Section 9.01 Discharge of Lien. If (a) the Issuer shall pay all of the Outstanding 
Bonds, or shall cause them to be paid and discharged, or if there otherwise shall be paid to the 
Holders of the Outstanding Bonds, all Bond Service Charges due or to become due thereon, and 
(b) provision also shall be made for the payment of all other sums payable hereunder or under 
the Loan Agreement, the Land Use Restriction Agreement and the Note, then this Indenture shall 
cease, terminate and become null and void (except for those provisions surviving by reason of 
Section 9 .03 hereof in the event the Bonds are deemed paid and discharged pursuant to Section 
9.02 hereof), and the covenants, agreements and obligations of the Issuer hereunder shall be 
released, discharged and satisfied. 

Thereupon, and subject to the provisions of Section 9.03 hereof if applicable, 

(a) the Trustee shall release this Indenture (except for those prov1s1ons 
surviving by reason of Section 9.03 hereof in the event the Bonds are deemed paid and 
discharged pursuant to Section 9.02 hereof), and shall execute and deliver to the Issuer 
any instruments or documents in writing, prepared by or on behalf of the Issuer, as shall 
be requisite to evidence that release and discharge or as reasonably may be requested by 
the Issuer; 

(b) the Trustee shall release and satisfy the Note and deliver such release and 
<;atisfaction to the Borrower; and 

(c) the Trustee shall assign and deliver to the Issuer any property subject at 
the time to the lien of this Indenture which then may be in its possession, except amounts 
in the Bond Fund required (i) to be paid to the Borrower under Section 4.14 hereof, or (ii) 
to be held by the Trustee under Section 4.13 hereof or otherwise for the payment of Bond 
Service Charges. 



7/20/2022 REPORTS OF COMMITTEES 49987 

Section 9.02 Payment and Discharge of Bonds. All or any part of the Bonds shall be 
deemed to have been paid and discharged within the meaning of this Indenture, including 
without limitation, Section 9.01 hereof, if: 

(a) the Trustee as paying agent shall have received, m trust for and 
irrevocably committed thereto, sufficient money, or 

(b) the Trustee shall have received, in trust for and irrevocably committed 
thereto, noncallable Government Obligations which are certified by an Independent 
public accounting firm of national reputation to be of such maturities or redemption dates 
and interest payment dates, and to bear such interest, as will be sufficient together with 
any money to which reference is made in subparagraph (a) above, without further 
investment or reinvestment of either the principal amount thereof or the interest earnings 
therefrom (which earnings are to be held likewise in trust and so committed, except as 
provided herein), for the payment of all Bond Service Charges on those Bonds at their 
maturity. 

Any money held by the Trustee in accordance with the provisions of this Section may be 
invested at the written direction of an Authorized Borrower Representative by the Trustee only in 
noncallable Government Obligations having maturity dates, or having redemption dates which, 
at the option of the owner of those obligations, shall be not later than the date or dates at which 
money will be required for the purposes described above. To the extent that any income or 
interest earned by, or increment to, the investments held under this Section is determined from 
time to time by the Trustee to be in excess of the amount required to be held by the Trustee for 
the purposes of this Section, that income, interest or increment shall be transferred at the time of 
that determination in the manner provided in Section 4.14 hereof for transfers of amounts 
remaining in theBond Fund. 

If any Bonds shall be deemed paid and discharged pursuant to this Section 9 .02, then within 15 
days after such Bonds are so deemed paid and discharged the Trustee shall cause a written notice 
to be given to each Holder as shown on the Register on the date on which such Bonds are 
deemed paid and discharged. Such notice shall state the numbers of the Bonds deemed paid and 
discharged or state that all Bonds are deemed paid and discharged, and shall set forth a 
description of the obligations held pursuant to subparagraph (b) of the first paragraph of this 
Section 9.02. 

Section 9.03 Survival of Certain Provisions. Notwithstanding the foregoing, any 
provisions of this Bond Indenture which relate to the maturity of Bonds, interest payments and 
dates thereof, optional and mandatory redemption provisions, credit against mandatory sinking 
fund requirements, exchange, transfer and registration of Bonds, replacement of mutilated, 
destroyed, lost or stolen Bonds, the safekeeping and cancellation of Bonds., non-preBentment of 
Bonds, the holding of moneys in trust, and repayments of moneys in funds held hereunder, and 
the duties, rights, protections, immunities and indemnities of the Bond Trustee and the Bond 
Registrar in connection with all of the foregoing, shall remain in effect and be binding upon the 
Bond Trustee, the Bond Registrar, the Paying Agent and the Holders notwithstanding the release 
and discharge of this Bond Indenture. The provisions of this Article shall survive the release, 
discharge and satisfaction of this Bond Indenture. 
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ARTICLE 10 
MISCELLANEOUS 

7/20/2022 

Section 10.01 Consents and Other Instruments of Bondholders. Any consent, 
request, direction, approval, waiver, objection, appointment or other instrument required by this 
Bond 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 
instrument, if made in the following manner, shall be sufficient for any of the purposes of this 
Bond Indenture and shall be conclusive in favor of the Trustee with regard to any action taken 
under such instrument, namely: 

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

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

(c) Any request, consent or vote of the Holder of any Bond shall bind every 
future Holder of any Bond issued in exchange therefor or in lieu thereof, in respect of 
anything done or permitted to be done by the Trustee or the Issuer pursuant to such 
request, consent or vote. 

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

( e) To the extent that it is necessary for the Bond Trustee to determine 
whether any Person is a Beneficial Owner, the Bond Trustee shall make such 
determination based on a certification of such Person (on which the Bond Tmstee may 
conclusively rely) setting forth in satisfactory detail the principal balance and bond 
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certificate owned and any intermediaries through which such bond certificate is held. 
The Bond Trustee shall also be entitled to rely conclusively on information it receives 
from OTC or other applicable depository, its direct participants and the indirect 
participating brokerage firms for such participants with respect to the identity for a 
Beneficial Owner. The Bond Trustee shall not be deemed to have actual or constructive 
knowledge of the books and records of OTC or its participants. 

Section 10.02 Limitation of Rights. With the exception of rights conferred expressly in 
this Indenture, nothing expressed or mentioned in or to be implied from this Indenture or the 
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the 
Remarketing Agent, the Borrower, the Managing Member and the Holders of the Bonds any 
legal or equitable right, remedy, power or claim under or with respect to this Indenture or any 
covenants, agreements, conditions and provisions contained herein. This Indenture and all of 
those covenants, agreements, conditions and provisions are intended to be, and are, for the sole 
and exclusive benefit of the parties hereto, the Remarketing Agent, the Borrower, the Managing 
Member and the Holders of the Bonds, as provided herein. 

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

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

Section 10.04 Notices. All notices, certificates or other communications hereunder 
("Notices") must be in writing (provided that any Notices sent to Bond Trustee hereunder must 
be in the form of a document that is signed manually or by way of a digital signature provided by 
DocuSign initiated by the Bond Trustee ( or such other digital signature provider as specified in 
writing to Bond Trustee by the authorized representative as shall be acceptable to the bond 
Trustee)) and shall be sufficiently given and shall be deemed given three days after deposit by 
first-class mail, except any notice specifically required to be given by certified or registered mail 
shall be deemed given three days after being mailed by certified or registered mail, postage 
prepaid, and any notice dispatched by messenger, facsimile or telegram, addressed to the Notice 
Address of the person to whom such notices, certificates or other communications are given shall 
be deemed given when delivered; provided, however, that any notices_to the bond Trustee shall 
not be deemed to be given until received by it. 

Section 10.05 Payments Due on Saturdays, Sundays and Holidays. In any case where 
the date of maturity of interest on or principal of the Bonds, or the date fixed for redemption of 
any Bonds, shall be a Saturday, Sunday, legal holiday or a day on which banking institutions are 
authorized by law to close, then payment of interest or principal need not be made on such date 
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but may be made on the next succeeding Business Day with the same force and effect as if made 
on the date of maturity or the date fixed for redemption, and no interest shall accrue for the 
period after such date. 

Section 10.06 Priority of this Indenture. This Indenture shall be superior to any liens 
which may be placed upon the Revenues or any other funds or accounts created pursuant to this 
Indenture. 

Section 10.07 Counterparts. This Bond Indenture may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. The exchange of copies of this Indenture and of signature pages by facsimile 
or PDF transmission shall constitute effective execution and delivery of this Indenture as to the 
parties hereto and may be used in lieu of the original Indenture and signature pages for all 
purposes. 

Section 10.08 Governing Law. The laws of the State shall govern the construction of 
this Bond Indenture and of all Bonds issued hereunder, without reference to its conflict of laws 
principles. 

Section 10.09 No Recourse. No recourse shall be had for the principal of, redemption 
premium, if any, and interest on any of the Bonds or for any claim based thereon or upon any 
obligation, covenant or agreement contained in the Bond Indenture or the Loan Agreement 
against any past, present or future official, officer or employee of the Issuer or the Trustee, as 
such, either directly or through the Issuer or the Trustee or any successor to either, under any rule 
of law, statute or constitution or by the enforcement of any assessment or penalty or otherwise, 
and all such liability is hereby expressly waived and released as a condition of and consideration 
for the execution of the Bond Indenture and the Loan Agreement and the issuance of the Bonds. 

Section 10.10 Successors and Assigns. All the covenants and representations contained 
in this Bond Indenture, by or on behalf of the Issuer and the Trustee, shall bind and inure to the 
benefit of their respective successors and assigns, whether expressed or not. 

Section 10.11 Books, Records and Accounts. The Bond Trustee agrees to keep proper 
books, records and accounts in which complete and correct entries shall be made of all 
transactions relating to the receipt, disbursements, investment, allocation and application of the 
proceeds received from the sale of the Bonds, the revenues received from the Funds created 
pursuant to this Bond Indenture and all other money held by the Bond Trustee hereunder. The Bond 
Trustee shall make such books, records and accounts available for inspection by the Issuer or the 
Holder of any Bond during reasonable hours and under reasonable conditions. 

Section 10.12 Mortgage Loan Documents and Regulations Control. 

(a) ln the event of any conflict and to the extent that there is any inconsistency 
or ambiguity between the provisions of this Indenture and the provisions of the 
Controlling HUD and GNMA Requirements or the Mortgage Loan Documents, the 
Controlling HUD and GNMA Requirements and Mortgage Loan Documents will be 
deemed to be controlling, and any such ambiguity or inconsistency will be resolved in 
favor of: and pursuant to the terms of the Controlling HUD and GNMA Requirements 
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and Mortgage Loan Documents, as applicable. Notwithstanding any provision of this 
Indenture to the contrary, the parties hereto acknowledge and agree that all of their 
respective rights and powers to any assets or properties of the Borrower are subordinate 
and subject to the liens created by the Mortgage, together with any and all amounts from 
time to time secured thereby, and interest thereon, and to all of the terms and provisions 
of the Mortgage, and any and all other documents executed by the Borrower as required 
by HUD or GNMA in connection therewith. 

(b) Enforcement of the covenants in this Indenture will not result in, and 
neither the [ssuer, the Trustee nor any parties indemnified by the Borrower pursuant to 
this. Indenture has or shall be entitled to assert, any claim against the Project, the 
Mortgage Loan proceeds, any reserves or deposits required by HUD in connection with 
the Mortgage Loan transaction, or the rents or deposits or other income of the Project 
other than available "Surplus Cash" as defined in the HUD Regulatory Agreement. 

(c) Failure of the Issuer or the Borrower to comply with any of the covenants 
set forth in this Indenture will not serve as a basis for default on the Mortgage Loan, the 
underlying mortgage, or any of the other Mortgage Loan Documents. 

(d) The Bonds are not a debt of the United States of America, HUD, FHA, 
GNMA or any other agency or instrumentality of the federal government, and are not 
guaranteed by the full faith and credit! of the United States or any agency or 
instrumentality thereof. 

(e) There is no pledge hereunder of the gross revenues or any of the assets of 
the Project. 

(f) Nothing contained herein shall inhibit or impair the right of FHA to 
require or agree to any amendment, change or modification of any Mortgage Loan 
Documents. 

(g) Proceeds from any condemnation award or from the .payment of a claim 
under any hazard insurance policy relating to the Project will not be payable to the 
Trustee, but will be payable in accordance with the Mortgage Loan Documents. 

(h) Notwithstanding anything to the contrary in the event of an assignment or 
conveyance of the Mortgage Loan to the Federal Housing Commissioner, subsequent to 
the issuance of the Bonds, all money remaining in all funds and accounts other than the 
Rebate Fund and any other funds remaining under the Indenture after payment or 
provision for payment of debt service on the Bonds and the fees and' expenses of the 
Issuer, Trustee and other such parties unrelated to the Borrower (other than funds 
originally deposited by the Borrower or related parties on or before the date of issuance 
of the Bonds) shall be returned to the Lender. 
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(i) HUD shall not have any obligation under the Disbursement Agreement (or 
otherwise) to continue to provide Lender Funds if there is a Borrower default under and 
assignment of the Mortgage Loan to HUD. 

Section 10.13 Force Majeure. In no event shall the Bond Trustee be responsible or 
liable for any failure or delay in the performance of its obligations hereunder arising out of or 
caused by, ditectly or indirectly, forces beyond its control, including, without limitation, strikes, 
work stoppages, accidents, acts of war or terrorism, civil or military disturbances, orders or 
restraints of any kind of the government of the United States of America or of the State or any of 
their departments, agencies, political subdivisions or officials, epidemics, pandemics, quarantine 
restrictions, hacking or cyberattacks, or other use or infiltration of the Bond Trustee's 
technological infrastructure exceeding authorized access, equipment or transmission failures, or 
the unavailability of the Federal Reserve Bank wire services or any electronic communication 
facility, nuclear or natural catastrophes or acts of God, and interruptions, loss or malfunctions of 
utilities, communications or computer (software and hardware) services; it being understood that 
the Bond Trustee shall use reasonable efforts which are consistent with accepted corporate trust 
industry practices to resume performance as soon as practicable under the circumstances. 

Section 10.14 U.S.A. Patriot Act. The parties hereto acknowledge that in accordance 
with Section 326 of the U.S.A. Patriot Act, the Bond Trustee, like all financial institutions and in 
order to help fight the funding of terrorism and money laundering, is required to obtain, verify, 
and record information that identifies each person or legal entity that establishes a relationship or 
opens an account with the Bond Trustee. The parties to this Bond Indenture agree that they will 
provide the Bond Trustee with such information as it may reasonably request in order for the 
Bond Trustee to satisfy the requirements of the U.S.A. Patriot Act. 

Section 10.15 Waiver of Jury Trial. EACH OF THE ISSUER, THE HOLDERS AND 
THE BOND TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGITT TO TRIAL BY JURY IN 
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, 
THE BONDS OR THE TRANSACTION CONTEMPLATED HEREBY. 
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Indenture to be 
duly executed and their respective corporate seals to be hereunto affixed and attested, all as of 
the date and year first above written. 

(Seal) 

Attest: 

Attest: 

City Clerk 

Authorized Officer 

CITY OF CHICAGO 

By:-------------
Chief Financial Officer 

THE HUNTINGTON NATIONAL BANK, 
as Bond Trustee 

By: 
Authorized Officer 

(Sub)Exhibits "A" and "B" referred to in this Bond Indenture with The Huntington National 
Bank read as follows: 
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(Sub)Exhibit "A". 
(To Bond Indenture With The Huntington National Bank) 

Form Of Bond. 

UNITED ST A TES OF AMERICA 
STATE OF ILLINOIS 
CITY OF CHICAGO 

Multi-Family Housing Revenue Bonds 
(Barbara Jean Wright Court Apartments Project), Series 2022 

7/20/2022 

MAXIMUM PRINCIPAL AMOUNT: 
No. R-1 

Maturity Date Dated Date 

---' 2026 -----' 

Registered Owner: CEDE & CO. 

2022 

Initial 
Interest Rate 

___ % 

CUSIP No. 

Maximum Principal Amount: __________________ _ 

DOLLARS --------------~ 

INITIAL MANDATORY TENDER DATE: March 1, 2025 

The City of Chicag_o, a municipality and home rule unit of government duly organized 
and validly existing under the Constitution and the laws of the State of Illinois (the "Issuer"), for 
value received, hereby promises to pay (but only from the revenues and other assets and in the 
manner hereinafter described) to the Registered Owner specified above or registered assigns, the 
Principal Amount specified above on the Maturity Date specified above (subject to the rights of 
redemption and tender set forth herein), and to pay from those sources interest on the unpaid 
principal balance of said Principal Amount calculated at the Interest Rate on (a) _____ l 
and _____ I of each year beginning _____ 1, 2022, (b) each Redemption Date, 
and (c) each Mandatory Tender Date (the "Interest Payment Dates") until the principal amount is 
paid or duly provided for. This Bond will bear interest from the most recent date- to which 
interest has been paid or duly provided for or, if no interest has been paid or duly provided for, 
from its date, or, if no interest has been paid or provided for, from the date of initial delivery (the 
"Closing Date"). 
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This Bond shall bear interest from the Dated Date to but not including the Initial 
Mandatory Tender Date at the Initial Interest Rate set forth above and thereafter this Bond shall 
bear interest at the Remarketing Rate (as defined in the Indenture) for each subsequent 
Remarketing Period (as defined in the Indenture). Interest on the Bonds shall be calculated on the 
basis of a 360-day year consisting of twelve 30-day months, for the actual number of days 
elapsed. 

The principal of this Bond is payable at the designated corporate trust office of the 
trustee, presently THE HUNTINGTON NATIONAL BANK (the "Trustee"). Interest is payable 
on each Interest Payment Date by check mailed to the person in whose name this Bond ( or one or 
more predecessor bonds) is registered (the "Holder") at the close of business on the 15th day of 
the calendar month next preceding that Interest Payment Date (the "Regular Record Date") on 
the registration books for this issue maintained by the Trustee, as registrar, at the address 
appearing therein. Any interest which is not timely paid or duly provided for shall cease to be 
payable to the Holder hereof (or of one or more predecessor bonds) as of the Regular Record 
Date, and shall be payable to the Holder hereof (or of one or more predecessor bonds) at the 
close of business on a Special Record Date to be fixed by the Trustee for the payment of that 
overdue interest. Notice of the Special Record Date shall be mailed to Holders not less than 10 
days prior thereto. The principal of and interest on this Bond are payable in lawful money of the 
United States of America, without deduction for the services of the paying agent. While the 
Bonds are held in a book-entry system and in certain other circumstances, all as provided in the 
Indenture, principal of and interest on this Bond is required to be paid by wire transfer or other 
arrangement, other than any payment of the entire unpaid principal amount hereof. 

This Bond is one of a duly authorized series of bonds of the City designated as its Multi
Family Housing Revenue Bonds (Barbara Jean Wright Court Apartments Project), Series 2022 
(the "Bonds"), in the aggregate principal amount of$ _______ (the "Bonds"), pursuant 
to Article VII, Section 6 of the 1970 Constitution of the State of Illinois, and pursuant to the 
Ordinance adopted by the Issuer on July_, 2022. The Bonds are issued under and are equally 
and ratably secured as to principal, premium, if any, and interest by a Bond Indenture dated as of 

_____ 1, 2022, from the Issuer to the Bond Trustee (the "Bond Indenture"), to which 
Bond Indenture and all indentures supplemental thereto ( copies of which are on file at the office 
of the Bond Trustee)-reference is hereby made. By the acceptance of this Bond, the Holder 
hereof assents to all of the provisions of the Bond Indenture. 

The Bonds, together with premium, if any, and interest thereon, do not constitute an 
indebtedness, liability, general or moral obligation or a pledge of the full faith or loan of credit of 
the Issuer, the State of Illinois, or any political subdivision of the State of Illinois within the 
meaning of any constitutional or statutory provisions. None of the Issuer, the State of Illinois or 
any political subdivision thereof shall be obligated to pay the principal of, premium, if any, or 
interest on the Bonds or other costsincident thereto except from the revenues and assets pledged 
with respect thereto. Neither the full faith and credit nor the taxing power of the United States of 
America, the Issuer, the State of Illinois or any political subdivision thereof is pledged to the 
payment of the principal of, premium, if any, or interest on the Bonds or other costs incident 
thereto. The Bonds are not a debt of the United States of America or any agency thereof, and are 
not guaranteed by the United States of America or any agency thereof. 
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This Bond shall not be entitled to any benefit under the Bond Indenture or become valid 
or obligatory for any purpose until the certificate of authentication shall have been signed by the 
Bond Trustee. 

The Bonds are being issued by the Issuer for the purpose of financing a loan (the "Loan") 
to be made to BJ Wright Preservation, LP, an Illinois limited partnership (the "Borrower"). The 
Loan will be used by the Borrower to pay a portion of the costs of acquiring, constructing and 
equipping the Project, as defined in the Indenture and as further described in the Loan 
Agreement dated as of even date with the Indenture (the "Loan Agreement"), between the Issuer 
and the Borrower. The Bonds are special limited obligations of the Issuer, issued or to be issued 
under and are secured and entitled equally and ratably to the protection given by the Indenture, 
including payments under the Loan made to the Trustee by the Borrower. 

The Bonds are subject to redemption and tender prior to their stated maturity as follows: 

(a) Optional Redemption. The Bonds are subject to optional redemption in whole or 
in part by the Issuer at the written direction of the Borrower on any date on or after the later to 
occur of (a) the date that the Project is placed in service, as certified in writing by the Borrower 
to the Trustee, and (b) the Optional Redemption Date (as defined in the Indenture) at a 
redemption price equal to 100% of the principal amount of the Bonds plus accrued interest to the 
Redemption Date. 

(b) Reserved. 

( c) Mandatory Redemption. The Bonds shall be redeemed in whole at a redemption 
price of 100% of the principal amount of such Bonds, plus accrued interest to the Redemption 
Date, on any Mandatory Tender Date upon the occurrence of any of the following events: (i) the 
Borrower has previously elected not to cause the remarketing of the Bonds, (ii) the conditions to 
remarketing set forth in the Indenture have not been met by the dates and times set forth therein, 
or (iii) the proceeds of a remarketing on deposit in the Remarketing Proceeds Account at 11 :00 
a.m. Local Time on the Mandatory Tender Date are insufficient to pay the purchase price of the 
Outstanding Bonds on such Mandatory Tender Date. Bonds subject to redemption in accordance 
with this paragraph shall be redeemed from (i) amounts on deposit in the CollateralFund, (ii) 
amounts on deposit in the Negative Arbitrage Account of the Bond Fund, (iii) amounts on 
deposit in the Project Fund, and (iv) any other Eligible Funds available or made available for 
such purpose at the direction of the Borrower. 

(d) Mandatory Tender. The Bonds are subject to mandatory tender in whole on each 
Mandatory Tender Date. Holders will not have the right to elect to retain their Bonds. Upon 
presentation and surrender of the Bonds by the Holder on the date fixed for tender, the Holder 
shall be paid the principal amount of the Bonds to be tendereci, plus accrued interest on such 
Bonds to the tender daie. . -- - . . - - - - - ----- - -

Reference is made to the Indenture for a more complete description of the Project, the 
provisions, among others, with respect to the nature and extent of the security for the Bonds, the 
rights, duties and obligations of the Issuer, the Trustee and the Holders of the Bonds, and the 
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terms and conditions upon which the Bonds are issued and secured. Each Holder assents, by its 
acceptance hereof, to all of the provisions of the Indenture. 

The Borrower is required by the Loan Agreement to cause the Lender (as defined in the 
Indenture) to deposit on its behalf Eligible Funds (as defined in the Indenture) to the Trustee in 
the amounts and at the times necessary to pay the principal of and interest (the "Bond Service 
Charges") on the Bonds. In the Indenture, the Issuer has assigned to the Trustee, to provide for 
the payment of the Bond Service Charges on the Bonds, the Issuer's right, title and interest in 
and to the Loan Agreement, except for Reserved Rights as defined in the Indenture. To secure 
its compliance with certain covenants in the Loan Agreement, the Borrower has executed and 
delivered a Regulatory and Land Use Restriction Agreement, dated as of ______ 1, 
2022 (the "Land Use Restriction Agreement") among the Issuer, the Borrower and the Trustee. 

Copies of the Indenture, the Loan Agreement and the Land Use Restriction Agreement 
are on file in the designated corporate trust office of the Trustee. 

The Bond Service Charges on the Bonds are payable solely from the Revenues, as 
defined and as provided in the Indenture (being, generally, the amounts payable under the Loan 
Agreement and any unexpended proceeds of the Bonds), and are an obligation of the Issuer only 
to the extent of the Revenues. The Bonds are not secured by an obligation or pledge of any 
money raised by taxation and do not represent or constitute a debt or pledge of the faith and 
credit of the Issuer. 

The Bonds are issuable only as fully registered bonds and, except as hereinafter provided, 
in printed or typewritten form, registered in the name of Cede & Co. as nominee of The 
Depository Trust Company, New York, New York ("OTC"), which shall be considered to be the 

. Holder for all purposes. of the Indenture,. including, without limitation, payment by. the Issuer of 
Bond Service Charges, and receipt of notices to, giving of consents by and exercise of rights of, 
Holders. There shall be a single Bond representing each maturity, and all Bonds shall be 
immobilized in the custody of DTC with the owners of beneficial interests in those Bonds (the 
"book-entry interests") having no right to receive from the Issuer Bonds in the form of physical 
securities or certificates. Ownership of book-entry interests in the Bonds shall be shown by 
book-entry on the system maintained and operated by DTC, its participants (the "Participants") 
and certain persons acting through the Participants, and transfers of ownership of book-entry 
interests shall be made only by that book-entry system, the Issuer and the Trustee having no 
responsibility therefor. OTC is to maintain records of the positions of Participants in the Bonds, 
and the Participants and persons acting through Participants are to maintain records of the 
purchasers and owners of book-entry interests in the Bonds. The Bonds as such shall not be 
transferable or exchangeable, except for transfer to another Securities Depository (as defined in 
the Indenture) or to another nominee of a Securities Depository, without further action by the 
Issuer and otherwise at the expense of the Borrower. 

If any Securities Depository determines not to continue to act as a Securities Depository 
for the Bonds for use in a book-entry system, the Issuer may attempt to have established a 
securities depository/book-entry system relationship with another qualified Securities Depository 
under the Indenture. If the Issuer does not or is unable to do so, the Issuer and the Trustee, after 
the Trustee has made provision for notification of the owners of book-entry interests by the then 
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Securities Depository, shall permit withdrawal of the Bonds from the Securities Depository, and 
authenticate and deliver Bond certificates in fully registered form (in denominations of $5,000, 
or any integral multiple of $5,000 in excess thereof) to the assignees of the Securities Depository 
or its nominee, all at the cost and expense (including costs of printing or otherwise preparing and 
delivering replacement Bond certificates) of those Persons requesting such authentication and 
delivery, if the event is not the result of Issuer action or inaction (including action at the request 
of the Borrower). 

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

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

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

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

The Issuer and the Bond Trustee may deem and treat the registered owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal hereof 
and interest due hereon and for all other purposes and neither the Issuer nor the Bond Trustee 
shall be affected by any notice to the contrary. 

Subject to the limitations of the Bond Indenture and upon payment of any tax, fee or 
other governmental charge required to be paid with respect to such exchange, Bonds may be 
exchanged for a like aggregate principal amount of Bonds of the same maturity and interest rate. 

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

No recourse shall be had for the payment of the principal of, premium, if any, or interest 
on this Bond, or for any claim based hereon, or otherwise in respect hereof, or based on or in 
respect of the Bond Indenture or any indenture supplemental thereto, against any trustee, officer 
or employee, as such, past, present or future, of the lssuer 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 
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the issue hereof, expressly waived and released. The following abbreviations, when used in the 
inscription on the face of this Bond, shall be construed as though they were written out in full 
according to applicable laws or regulations: 

UNIF GIFT M[N ACT --

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of 

Survivorship and not as 
Tenants in common 

Custodian 
---- -----
(Cust) (Minor) 
Under Uniform Gift to Minors 
Act 

(State) 

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

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

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed in its name by 
the manual or facsimile signature of an authorized officer and its corporate seal to be hereunto 
impressed or imprinted hereon and attested to by the manual or facsimile signature of an 
authorized officer of the Issuer, all as of the Dated Date identified above. 

CITY OF CHICAGO, ILLINOIS 

By: 
Mayor 

Attest: 

By: ___ _ 
City Clerk 



50000 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

FORM OF CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the Bond Indenture referred to in this Bond. 

THE HUNTINGTON NATIONAL BANK, 
as Bond Trnstee 

By:------------
Authorized Signature 

Date of Authentication: ---------

Date from which interest is payable: Dated Date 

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

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto 

(Please Print or Type Name and Address of Assignee) 

Social Security or Taxpayer Identification Number: ____________ _ 

The within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 

Attorney to transfer the said Bond on the books of the within-named Issuer maintained by the 
Trustee for the registration thereof, with full power of substitution in the premises. 

Signature guaranteed by: 

Authorized Signature 

Notice: The signature to this assignment 
must correspond with the name as it appears 
on the face of the within note in every 
particular, without alteration or enlargement 
or any change whatever. The signature 
must be guaranteed by a member of a signature 
medallion program. 

(Signature{s) must be guaranteed by a broker or other financial institution which is a participant 
in the Securities Transter Agent's Medallion Program (STAMP, SEMP, MSP)). 
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(Sub)Exhibit "B''. 
(To Bond Indenture With The Huntington National Bank) 

Legal Description Of Project Site. 

[To Come] 

Common Address: 

1354 South Morgan Street, 
Chicago, Illinois __ _ 

Permanent Index Number: 
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Exhibit "C". 
(To Ordinance) 

50003 

Loan Agreement With BJ Wright Preservation L.P. And The Huntington National Bank. 

THIS LOAN AGREEMENT (the "Agreement") dated as of ______ 1, 2022, by 
and among CITY OF CHICAGO, a municipality and home rule unit of government duly organized 
and validly existing under the Constitution and the laws of the State of Illinois (the "Issuer"), BJ 
WRIGHT PRESERVATION, LP, an Illinois limited partnership (the "Borrower") and THE 
HUNTINGTON NATIONAL BANK, a national banking association having its designated 
corporate trust office in Grand Rapids, Michigan, as trustee (the "Trustee" or "Bond Trustee") 
under that certain Bond Indenture dated as of ______ 1, 2022, from the Issuer to the 
Bond Trustee securing the Bonds described below (the "Bond Indenture"). 

WITNESS ETH: 

WHEREAS, as a home rule unit of local government and pursuant to the Constitution of 
the State of Illinois, the Issuer is authorized to issue its revenue Bonds and bonds in order to aid in 
providing an adequate supply of residential housing for low- and moderate-income persons or 
families within the City of Chicago, which constitutes a valid public purpose for the issuance of 
revenue Bonds and bonds by the Issuer; and 

WHEREAS, the Issuer has determined to issue, sell and deliver its $[Insert Amount] 
Multi-Family Housing Revenue Bonds (Barbara Jean Wright Court Apartments Project), Series 
2022 (the "Bonds") pursuant to the Bond Indenture, from the Issuer to the Bond Trustee, and to 
lend the proceeds thereof to the Borrower for the purpose of financing a low-income housing 
development project consisting of the acquisition, rehabilitation and equipping of an 
approximately 272-unit scattered site multifamily housing rental apartment complex to be known 
as Barbara Jean Wright Court Apartments with a common address of 1354 South Morgan Street, 
Chicago, Illinois (the "Project"); and 

WHEREAS, the Issuer and the Borrower have entered into this Loan Agreement providing 
for the loan of the proceeds of the Bonds to the Borrower for the purposes described in the 
preceding paragraph; and 

WHEREAS, this Loan Agreement provides for the issuance by the Borrower of the 
Promissory Note (as hereinafter defined); and 

WHEREAS, the Issuer will pledge and assign the Promissory Note and this Loan 
Agreement to the Bond Trustee for the benefit of the Holders under the Assignment (contained in 
the Bond Indenture); 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration (the receipt, 
sufficiency and-adequacy of which arc hereby acknowledged), the parties hereto agree as follows, 
provided 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 constitute an indebtedness or give rise to 
a pecuniary liability of the Issuer, the State of Illinois or any political subdivision thereof, or a 
charge against the Issuer's general credit or the taxing powers of the State of Illinois or any political 
subdivision thereof, but shall be payable solely and only from the Revenues (as defined in the 
Bond Indenture): 
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ARTICLE I 
DEFINITIONS 

7/20/2022 

Section 1.01 Definitions. Terms used in this Loan Agreement and defined in the Bond 
Indenture shall have the meanings given to such terms in the Bond Indenture. 

Section 1.02 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. References to Articles, Sections and other subdivisions of this Loan Agreement are to 
the Articles, Sections and other subdivisions of this Loan Agreement as originally executed. The 
headings of this Loan Agreement are for convenience and shall not define or limit the provisions 
hereof. 

ARTICLE II 
REPRESENT A TIO NS AND WARRANTIES 

Section 2.01 Representations and Warranties of Issuer. The Issuer represents and 
warrants that: 

(a) The Issuer is a municipal corporation and home rule unit of local 
government duly organized and validly existing under the Constitution and laws of the State of 
Illinois. Under the Constitution and laws of the State of Illinois, the Issuer has the power to enter 
into the transaction contemplated by this Loan Agreement, the Bond Indenture, the Bonds, the 
Land Use Restriction Agreement and the Assignment (collectively, the "Issuer Documents"), and 
to carry out its obligations hereunder and thereunder, including the full right, power and authority 
to pledge and assign this Loan Agreement and the Promissory Note to the Bond Trustee as 
provided herein. By proper action of the City Council of the Issuer, the Issuer has been duly 
authorized to execute and deliver the Issuer Documents. 

(b) The Issuer is issuing the Bonds for the purpose of financing a portion of the 
Project Costs. 

( c) The Bonds are to be issued under home rule powers of the Issuer under the 
Constitution of the State of lllinois and secured by the Bond Indenture, pursuant to which the right, 
title and interest of the Issuer in, to and with respect to this Loan Agreement, the Promissory Note 
and all documents to be executed by the Borrower in connection with the Bonds ( other than with 
respect to the Issuer Reserved Rights) will be assigned and pledged to the Bond Trustee as security 
for payment of the principal of and interest on the Bonds as provided in the Bond Indenture. 

(d) The Issuer hereby finds and determines that the Project is in the best 
interests of the Issuer, and that all requirements of the Constitution and laws of the State of Illinois 
have been complied with. 

(e) To the knowledge of the undersigned representatives of the Issuer, neither 
the execution and delivery of the Bonds, this Loan Agreement, the Land Use Restriction 
Agreement or the Bond Indenture, the consummation of the transactions contemplated hereby and 
thereby, nor the fulfillment of or compliance with the terms, conditions or provisions of the Bonds, 
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this Loan Agreement, the Land Use Restriction Agreement or the Bond Indenture conflict with or 
result in a material breach of any of the terms, conditions or provisions of any agreement, 
instrument, judgment, order, or decree to which the Issuer is now a party or by which it is bound, 
or constitute a material default under any of the foregoing. 

(f) The Project is located entirely within the corporate boundaries of the City 
of Chicago, Illinois. 

(g) To the knowledge of the undersigned representatives of the Issuer, there is 
no action, suit, proceeding or investigation pending or threatened against the Issuer which seeks 
to restrain or enjoin the issuance or delivery of the Bonds, or the execution and delivery of the this 
Loan Agreement or any other Issuer Documents, or which in any way contests or affects any 
authority for the issuance or delivery of the Bonds, or the execution and delivery of this Loan 
Agreement or any other Issuer Documents, or the validity of the Bonds, this Loan Agreement, or 
in any way contests the corporate existence or powers of the Issuer, or in any way affects the 
exclusion from gross income for federal income tax purposes of interest on the Bonds. 

THE ISSUER MAKES NO REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO 
THE CREDITWORTHINESS OR THE ABILITY OF THE BORROWER TO MAKE THE 
PAYMENTS DUE UNDER THIS LOAN AGREEMENT OR THE PROMISSORY NOTE AND 
DOES NOT REPRESENT OR WARRANT AS TO ANY OF THE STATEMENTS, 
MATERIALS (FINANCIAL OR OTHERWISE), REPRESENTATIONS OR 
CERTIFICATIONS FURNISHED OR TO BE MADE AND FURNISHED 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 2.02 Representations and Warranties of Borro,wer. The Borrower represents 
and warrants that: . 

(a) The Borrower is a limited partnership, duly organized, validly existing and 
in good standing under the laws of the State of Illinois. BJ Wright GP, LLC is the general partner 
of the Borrower (the "General Partner"). The Managing Member is a limited liability company 
duly organized and validly existing and in good standing under the laws of the State of Illinois. 

(b) The Borrower (i) is authorized to do business in the State of Illinois and 
every other jurisdiction in which the nature of its business or its properties makes such qualification 
necessary; (ii) has full power and authority to own its properties and to conduct its business as now 
being conducted, and to enter into, and to perform and observe in all material respects the 
covenants and agreements in its part contained in, this Loan Agreement, the Promissory Note, the 
Land Use Restriction Agreement and the Continuing Disclosure Agreement (collectively, the 
"Borrower Documents"); and (iii) is in compliance with all laws, regulations, ordinances and 
orders of public authorities applicable to it. 

(c) The Managing Member (i) is authorized to do business in the State of 
Illinois and every other jurisdiction in which the nature of its business or its properties makes such 
qualification necessary; (ii) has full power and authority to own its properties and to conduct its 
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business as now being conducted and to enter into, and to perform and observe in all material 
respects the covenants and agreements in its part contained in the Borrower Documents; and (iii) 
is in compliance with all laws, regulations, ordinances and orders of public authorities applicable 
to it. 

( d) The Borrower will use and operate the Project in a manner consistent with 
the Act and in accordance with the applicable Land Use Restriction Agreement for as long as 
required by the Act and the Code and knows of no reason why the Project will not be so operated. 
If, in the future, there is a cessation of that operation, it will use its best efforts to resume that 
operation or accomplish an alternate use by the Borrower or others approved by the Issuer which 
will be consistent with the Act, the Code and the applicable Land Use Restriction Agreement. 

(e) The Project will be completed in accordance with the Plans and 
Specifications and the portion of the Project funded with the proceeds of the Bonds will constitute 
a qualified residential rental project within the meaning of Section 142(d) of the Code and will be 
operated and maintained in such manner as to conform in all material respects with all applicable 
zoning, planning, building, environmental and other applicable Governmental regulations and as 
to be consistent with the Act. 

(f) The Project will be located entirely within the jurisdiction of the Issuer. 

(g) The Borrower has obtained or will obtain all consents, approvals, permits, 
authorizations and orders of any governmental or regulatory agency that are required to be obtained 
by the Borrower as a condition precedent to the issuance of the Bonds, the execution and delivery 
of the Borrower Documents or the performance by the Borrower of its obligations thereunder, or 
that were or are required for the acquisition, rehabilitation, equipping and/or operation of the 
Project. 

(h) No litigation at law or in equity or proceeding before any governmental 
agency involving the Borrower is pending or, to the best of its knowledge, threatened in which any 
liability of the Borrower is not adequately covered by insurance or in which any judgment or order 
would have a material adverse effect upon the business or assets of the Borrower or that would 
affect its existence or authority to do business, the acquisition, rehabilitation, equipping or 
operation of the Project, the validity of any Borrower Documents or the performance of its 
obligations thereunder. 

(i) The Borrower is not in default in the payment of the principal of or interest 
on any of its indebtedness for borrowed money and is not in material default under any instrument 
under and subject to which any indebtedness has been incurred, and no event has occurred and is 
continuing that, under the provisions of any such agreement, with the lapse of time or the giving 
of notice, or both, would constitute an event of default by the Borrower thereunder. 

(j) The Borrower is not in default under or in violation of, and the execution, 
delivery and compliance by the Borrower with the terms and conditions of the Borrower 
Documents do not and will not conflict with or constitute or result in a default by the Borrower in 
any material respect under or violate, (i) the Borrower's Organizational Documents, (ii) any 
agreement or other instrument to which the Borrower is a party or by which it or its assets are 
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bound, or (iii) to the best of its knowledge, any constitutional or statutory provision or order, rule, 
regulation, decree or ordinance of any court, government or governmental authority having 
jurisdiction over the Borrower or its property, and to the best of the Borrower's knowledge, no 
event has occurred and is continuing which, with the lapse of time or the giving of notice, or both, 
would constitute or result in such a default or violation. 

(k) The Borrower has received and reviewed a copy of the Indenture and 
approves the terms and conditions thereof and agrees to the terms thereof. 

(1) The Borrower has filed or caused to be filed ali of its federal, state and local 
tax returns that 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 returns or on any assessment received by it, to 
the extent that such taxes have become due. 

(m) Neither the Borrower nor any related Person thereto shall acquire any Bonds 
in any amount. 

(n) The Borrower acknowledges, represents and warrants that it understands 
the nature and structure of the transactions relating to the financing of the Project; that it is familiar 
with the provisions of all of the documents and instruments relating to such financing to which it 
or the Issuer is a party or of which it is a beneficiary; that it understands the risks inherent in such 
transactions, including, without limitation, the risk ofloss of the Project; and that it has not relied 
on the Issuer or its counsel for any guidance or expertise in analyzing the financial or other 
consequences of the transactions contemplated by this Agreement and the Indenture or otherwise 
relied on the Issuer or its counsel in any manner. 

( o) The Project is, as of the Closing Date, in compliance with all applicable 
requirements of the Land Use Restriction Agreement, including all applicable requirements of the 
Code. 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 Land Use Restriction Agreement, 
including all applicable requirements of the Code. All future leases will comply with all applicable 
laws and the Land Use Restriction Agreement. The Project currently meets the requirements of 
this Agreement, the Land Use Restriction Agreement, and the Code with respect to multifamily 
rental housing. 

(p) The proceeds of the Bonds shall be used or deemed used exclusively to pay 
costs that (i) are (A) capital expenditures (as defined in Section 1.150-l(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; (ii) are made exclusively with respect to a "qualified residential rental 
project" within the meaning of Section 142(d) of the Code and that for the greatest number of 
buildings the proceeds of the Bonds 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 Bonds for the 
purpose of complying with Section 42(h)(4)(8) oOhe Code, and the Borrower further covenants 
that it will not exercise any option to redeem the Bonds under the Indenture except upon the 
express written consent of the investor limited partner of the Borrower; provided, however, the 
foregoing representation, covenant and warranty is made for the benefit of the Borrower and its 
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partners and neither the Trustee nor the Issuer shall have any obligation to enforce this covenant 
nor shall they incur any liability to any Person, including without limitation, the Borrower, the 
partners of the Borrower, any other affiliate of the Borrower or the holders of the Bonds 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 Agreement or the Indenture; and (iii) are costs 
related to the issuance of the Bonds. 

(q) All building, zoning, safety, health, fire, water district, sewerage and 
environmental protection agency permits and other licenses and permits that are required by any 
governmental body for the acquisition, rehabilitation, equipping, use, occupancy and operation of 
the Project have been obtained and are in full force and effect (except for those which are not yet 
required to have been obtained in connection with the acquisition, rehabilitation and equipping of 
the Project, and which will be obtained at or prior to the time required by law in connection with 
the acquisition, rehabilitation and equipping of the Project). 

The Borrower acknowledges that the representations and covenants herein made by the 
Borrower have been expressly and specifically relied upon by the Issuer in determining to make 
the Loan to the Borrower and the Loan would not have been made but for such representations and 
covenants. All material information provided by the Borrower to the Issuer concerning the Project 
and the Borrower was and is on the date of execution of this Agreement true and correct 

Section 2.03 Borrower's Representations Regarding Bonds and Project. With 
respect to the use of proceeds of the Bonds and the operation of the Project, the Borrower 
represents as follows: 

( a) The estimated cost of rehabilitating the Project, inclusive of financing costs, 
is in excess of $[Insert Amount]. 

(b) At least 95% of the net proceeds of the Bonds will be used to finance 
Qualified Project Costs which constitute a "qualified residential rental project" within the meaning 
of Section 142( d) of the Code and such costs either ( 1) will have been paid with respect to work 
performed or materials purchased after May __ , 2022 (which date is sixty days prior to the 
adoption of the Inducement Ordinance) or (2) will constitute "Preliminary Expenditures" (as such 
term is defined in Section l. l 50-2(f)(2) of the Treasury Regulations) not in excess of twenty (20%) 
percent of the sale proceeds of the Bonds. 

(c) The average maturity of the Bonds does not exceed 120% of the average 
reasonably expected economic life of the Project determined in accordance with Section 147(b) of 
the Code. 

(d) Neither the Borrower nor any "related person" (within the meaning of the 
Code) will acquire, pursuant to any arrangement, formal or informal, any of the Bonds in an 
amount related to the principal amount of the Bonds. 

(e) Less than 25% of the net proceeds of the Bonds will be used for the 
acquisition of the land on which the Project is located. 
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(f) None of the proceeds of the Bonds will be used to provide any airplane, 
skybox or other private luxury box, health club facility, any facility primarily used for gambling, 
or any store the principal business of which is the sale of alcoholic beverages for consumption off 
premises, and none of the proceeds of the Bonds will be used for the acquisition of land to be used 
for farming or industrial park purposes. 

(g) Until payment in full of all of the Bonds, unless the Investor Partner and the 
Bond Trustee shall otherwise consent in writing, it will not incur, create, assume or suffer to exist 
any mortgage, pledge, security interest, lien, charge or other encumbrance of any nature on the 
Project or the Trust Estate (as defined in the Bond Indenture) other than (i) any liens, taxes or other 
governmental charges which are not yet due and payable, (ii) any pledge relating to syndication of 
ownership interests in the Project, (iii) any lien, including, but without limiting the generality of 
the foregoing, mechanics' liens, or other liens resulting from a good-faith dispute on the part of 
the Borrower, which dispute the Borrower agrees to resolve diligently, (iv) the Borrower 
Documents, (v) other liens or encumbrances contemplated by the approving ordinance adopted by 
the Issuer in connection with the issuance of the Bonds, and (vi) such other pledges as may be 
approved in writing by the Investor Partner and the Bond Trustee. 

(h) The Bond Indenture has been submitted to the Borrower for its examination, 
and the Borrower acknowledges, by execution of this Loan Agreement, that it has reviewed and 
approved the Bond Indenture. 

(i) Borrower has not taken, or permitted to be taken on its behalf, and agrees 
that it will not take, or permit to be taken on its behalf, any action which would adversely affect 
the exclusion from gross income for federal income tax purposes of the interest paid on the Bonds, 
and that it will make and take, or require to be made and taken, such acts and filings as may from 
time to time, be required under the Code to maintain the exclusion from gross income for federal 
income tax purposes of the interest on the Bonds, including maintaining continuous compliance 
with the requirements of Section 142 of the Code. 

(j) If the Borrower becomes aware of any situation, event or condition which 
would result in the interest of the Bonds becoming includable in gross income for federal income 
tax purposes, the Borrower shall promptly give written notice thereof to the Issuer, the Investor 
Partner and the Bond Trustee. 

ARTICLE III 
PLAN OF FINANCING 

Section 3.01 Issuance of Bonds; Application of Proceeds. 

To provide funds to finance the Loan for purposes of assisting the Borrower in paying 
Project Costs, the Issuer shall simultaneously with the execution and delivery hereof proceed with 
the issuance and delivery of the Bonds upon receipt by the Trustee of the items listed in Section 
2.13 of the Indenture. The Issuer agrees to deposit the proceeds of sale of the Bonds in accordance 
with the Indenture. 

The Bonds will be issued pursuant to the Indenture in the aggregate principal amount, will 
bear interest, will mature and will be subject to redemption, mandatory tender and remarketing as 
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set forth therein. The Borrower hereby approves the terms and conditions of the Indenture and the 
Bonds, and the terms and conditions under which the Bonds will be issued, sold and delivered and 
will comply with those provisions of the Indenture that contemplate action by the Borrower, all as 
if the Borrower were a party to the [ndenture. 

Pending disbursement pursuant to Section 3 .06 hereof, the proceeds of the Bonds deposited 
in the Project Fund, together with any investment earnings thereon, shall constitute a part of the 
Revenues assigned by the Issuer to the Trustee as security for the payment of Bond Service 
Charges as provided in the Indenture. 

Section 3.02 The Loan. The Issuer agrees, upon the terms and conditions herein:, to 
make the Loan to the Borrower with the proceeds received by the Issuer from the sale of the Bonds 
by causing such proceeds to be deposited with the Trustee for disposition as provided in the 
Indenture. The obligation of the Issuer to finance the Loan shall be deemed fully discharged upon 
the deposit of the proceeds of the Bonds with the Trustee. The Loan shall be evidenced by the 
Note payable to the Trustee. 

Section 3.03 Mortgage Loan to Borrower; GNMA Certificates. 

To provide and secure funds for the repayment of the Loan, and to provide for the delivery 
of the Eligible Funds, the Borrower shall simultaneously with the execution and delivery hereof, 
proceed with obtaining the Mortgage Loan from the Lender and entering into the Disbursement 
Agreement. In particular, the Borrower will promptly take all necessary actions on its part to close 
the Mortgage Loan and satisfy all other terms and conditions of the FHA Commitment and the 
requirements of the Lender. 

The Borrower represents that the Mortgage Loan is to be insured by FHA pursuant to and 
in accordance with the provisions of Section 220 of the National Housing Act and applicable 
regulations thereunder, and that the Mortgage Loan will be in the maximum original principal 
amount of$( 46,061,300]. The Mortgage Loan will be secured on a non-recourse basis pursuant 
to the Mortgage Loan Documents. 

In connection with the Mortgage Loan, the Borrower shall execute and deliver such 
documents as may be customarily utilized for insured mortgage loans under the provisions of 
Section 220 of the National Housing Act and applicable regulations thereunder, with such 
omissions, insertions and variations as may be permitted by such regulations and as may be 
consistent with the terms and provisions of this Agreement. 

Section 3.04 Acquisition, 
Improvement. 

Rehabilitation, Installation, Equipment and 

The Borrower (a) has acquired, or is in the process of acquiring, the Project site and shall. 
rehabilitate, improve and equip the Project with all reasonable dispatch and in accordance with the 
Plans and Specifications, (b) shall pay when due all fees, costs and expenses incurred in connection 
with that acquisition, rehabilitation, installation, equipment and improvement from funds made 
available therefor in accordance with this Agreement or otherwise, except to the extent being 
contested in good faith, and (c) shall ask for, demand, sue for, levy, recover and receive all those 
sums of money, debts and other demands whatsoever which may be due, owing and payable under 
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the terms of any contract, order, receipt, writing and instruction in connection with the acquisition, 
rehabilitation, improvement and equipping of the Project, and shall enforce the provisions of any 
contract, agreement, obligation, bond or other performance security with respect thereto. It is 
understood that the Project is that of the Borrower and any contracts made by the Borrower with 
respect thereto, whether acquisition contracts, rehabilitation contracts or otherwise, or any work to 
be done by the Borrower on the Project are made or done by the Borrower in its own behalf and 
not as agent or contractor for the Issuer. The Borrower agrees that it will compensate all workers 
employed in the rehabilitation, improvement and equipping of the Project as required by law. 

Section 3.05 Plans and Specifications. 

The written Plans and Specifications will be delivered to the Trustee upon request; 
provided that the Trustee shall have no duty to review such Plans and Specifications. The 
Borrower may revise the Plans and Specifications from time to time, provided that no revision 
shall be made which would change the purpose of the Project to other than purposes permitted by 
the Act and the Land Use Restriction Agreement. 

Section 3.06 Disbursements from the Project Fund. 

Subject to the provisions below and so long as no Event of Default hereunder has occurred 
and is continuing for which the principal amount of the Bonds has been declared to be immediately 
due and payable pursuant to Section 8.02 hereof and Section 6.03 of the Indenture, and no 
Determination of Taxability has occurred, disbursements from the Project Fund shall be made only 
to pay Costs of the Project. 

Any disbursements from the Project Fund for the payment of Costs of the Project shall be 
made by the Trustee only upon the receipt by the Trustee of: (a) a requisition in the form attached 
hereto as Exhibit B, signed by an Authorized Borrower Representative; and (b) Eligible Funds in 
an amount at least equal to the amount of any such requisition for deposit in the Collateral Fund 
as provided in Section 4.02 hereof and in accordance with Section 4.06 of the Indenture. The 
Borrower hereby acknowledges and agrees that it shall submit requisitions to the Trustee no more 
frequently than once each calendar month. Each such requisition shall be consecutively numbered 
and, if such requisition requests amounts corresponding to an advance of Lender Funds, 
accompanied by a copy of the approval of FHA or the Lender for FHA Insurance of the payments 
or reimbursements requested, for the portion of such requisition requiring such approval. The 
Trustee shall not be responsible for verifying such approval has been obtained. 

Any money in the Project Fund remaining after the Completion Date and payment, or 
provision for payment, in full of the Costs of the Project, at the written direction of the Authorized 
Borrower Representative, promptly shall be paid into the Bond Fund for payment of Bond Service 
Charges provided the Borrower obtains an opinion of Bond Counsel addressed to the Trustee that 
such deposit will not adversely affect the Federal Tax Status of the Bonds. Any amounts remaining 
after the payment of all Bond Service Charges, if any, shall be remitted to the Borrower. Provided 
however that if the Mortgage Loan shall have been assigned to FHA in connection with a mortgage 
insurance claim, then such funds shall not be remitted to the Borrower, but shall be remitted to the 
Lender. 
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Notwithstanding any provision of this Agreement or any provision of the Indenture to the 
contrary, the Trustee shall not disburse funds from the Project Fund unless and until the Trustee 
confirms that Eligible Funds in the Collateral Fund plus Eligible Funds in the Project Fund, less 
the amount of the requested disbursement from the Project Fund, is at least equal to the then
outstanding principal amount of the Bonds; provided, however, the Trustee shall be permitted to 
transfer funds from the Project Fund to the Collateral Fund upon the written direction of the 
Borrower in the form set forth on Exhibit B hereto, provided that the result of such transfer is that 
the amount of Eligible Funds remaining on deposit in the Project Fund plus Eligible Funds on 
deposit in the Collateral Fund is at least equal to then outstanding principal amount of the Bonds. 

Section 3.07 Duties and Obligations of the Borrower. 

Borrower accepts the duties and obligations under the Indenture. 

Section 3.08 Borrower Required to Pay Costs in Event Project Fund Insufficient. 

If money in the Project Fund is not sufficient to pay all Costs of the Project, the Borrower, 
nonetheless, will complete the Project in accordance with the Plans and Specifications and shall 
pay all such additional Costs of the Project from its own funds and other available funds. The 
Borrower shall pay all Costs of Issuance of the Bonds in excess of the amounts deposited in the 
Costs of lssuance Fund. The Borrower shall not be entitled to any reimbursement for any such 
additional Costs of the Project or payment of Costs of Issuance from the Issuer, the Trustee or any 
Holder; nor shall it be entitled to any abatement, diminution or postponement of any Loan 
Payments or other amounts to be paid under this Agreement. 

Section 3.09 Completion Date. 

The Borrower shall notify the Issuer and the Trustee of the Completion Date by the delivery 
of a Completion Certificate signed by the Authorized Borrower Representative substantially in the 
form of Exhibit C attached hereto. The Completion Certificate shall be delivered as promptly as 
practicable after the occurrence of the events and conditions referred to in paragraphs ( a) and (b) 
of the Completion Certificate. 

Section 3.10 Remarketing of Bonds. 

The Borrower is hereby granted the right to (a) give written notice of a remarketing of the 
Bonds in the manner and to the extent set forth in Section 3.07 of the Indenture and (ii) designate, 
in writing, the length of the Remarketing Period and the related Mandatory Tender Date in the 
manner and to the extent set forth in Sections 3.05 and 3.07 of the Indenture. 

Section 3.11 Investment of Fund Money. 

At the written request of the Authorized Borrower Representative, any money held as part 
of the Special Funds and the Rebate Fund shall be invested or reinvested by the Trustee in Eligible 
Investments as provided in the Indenture. The Issuer (to the extent within its control) and the 
Borrower each hereby covenants that it will restrict that investment and reinvestment and the use 
of the proceeds of the Bonds, and moneys on deposit in or credited to the Collateral Fund and the 
Negative Arbitrage Account of the Bond Fund, in such manner and to such extent, if any, as may 
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be necessary, after taking into account reasonable expectations at the time of delivery of and 
payment for the Bonds or subsequent intentional acts, so that the Bonds will not constitute arbitrage 
bonds under Section 148 of the Code. No provision of this Agreement shall be construed to impose 
upon the Trustee any obligation or responsibility for compliance with arbitrage regulations. 

The Borrower shall provide the Issuer with, and the Issuer may base its certifications as 
authorized by the Tax Agreement on, a certificate of an Authorized Borrower Representative for 
inclusion in the transcript of proceedings for the Bonds, setting forth the reasonable expectations 
of the Borrower on the date of delivery of and payment for the Bonds regarding the amount and 
use of the proceeds of the Bonds and the facts, estimates and circumstances on which those 
expectations are based. 

Section 3.12 Rebate Calculations and Payments. 

The Borrower shall appoint a Rebate Analyst, the expense of which shall be borne by the 
Borrower. 

The Issuer has covenanted in the Indenture to take any and all actions necessary to assure 
compliance with Section l 48(f) of the Code, relating to the rebate of excess investment earnings, 
if any, to the federal government, to the extent that such section is applicable to the Bonds. In 
furtherance of this covenant, the Borrower, on behalf of the Issuer, hereby covenants (i) within 
sixty (60) days of the payment in full of the Bonds, to calculate, or cause to be calculated, and 
provide to the Trustee and the Issuer such calculations in writing, with such written directions as 
are necessary to fully comply with the arbitrage and rebate requirements set forth in the Indenture 
and comply fully with Section 148 of the Code, including the timely payment of any Rebatable 
Arbitrage owed; and (ii) to deposit into the Rebate Fund to pay to the federal government any 
"Rebatable Arbitrage," to the extent required by Section 148(f) of the Code. The Borrower further 
agrees to comply with the provisions and requirements of Section 4.09 of the Indenture relating to 
the obligation to pay to the Trustee, for deposit into the Rebate Fund established under the 
Indenture, the "Rebatable Arbitrage" as required thereunder and under Section 148 of the Code. 

If the amount then on deposit in the Rebate Fund created under the Indenture is less than 
the Rebatable Arbitrage (taking into account the amount or amounts, if any, previously paid to the 
United States), the Borrower shall, within 30 days after the date of the aforesaid calculation, 
deposit or cause to be deposited to the credit of the Rebate Fund an amount sufficient to cause the 
Rebate Fund to contain an amount equal to the Rebatable Arbitrage. The obligation of the 
Borrower to make or cause to be made such payments shall remain in effect and be binding upon 
the Borrower, notwithstanding the release and discharge of the Indenture or the termination of 
this Agreement, for so long as may be required to maintain the Federal Tax Status of the Bonds in 
accordance with applicable law. The Borrower shall obtain such records of the computations made 
pursuant to this Section as are required under Section 148(f) of the Code and shall retain such 
records for at least six ( 6) years after the maturity or retirement of the Bonds. 

The Borrower further covenants that, during the term of the Bonds, in the event the 
Borrower sells or otherwise disposes of the Project, it will require that the transferee execute a 
covenant similar to that in this Section in the sale or other documents concerning the disposition 
and will require such transferee to include such a covenant in future transfer documents. The 
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special covenants of the Borrower in this Section shall survive the defeasance or payment in full 
of the Bonds and the termination of this Agreement and the Indenture, notwithstanding any other 
provision of this Agreement, until the requirement for payment of any Rebatable Arbitrage has 
been fully satisfied. 

The obligations of the Borrower under this Section shall survive the termination of this 
Agreement and the Indenture and the payment and performance of all of the other obligations of 
the Borrower hereunder and under the other Borrower Documents for so long as may be required 
to maintain the Federal Tax Status of the Bonds in accordance with applicable law, or until the 
Borrower has transferred the Project to an unrelated entity with the prior written consent of the 
Issuer, which transferee assumes the obligations of the Borrower pursuant to this Section. 

ARTICLE IV 
LOAN PAYMENTS; ELIGIBLE FUNDS AND ADDITIONAL PAYMENTS 

Section 4.01 Loan Repayment; Delivery of Note. In consideration of and in repayment 
of the Loan, the Borrower shall deliver or cause to be delivered to the Trustee on or before each 
Bond Payment Date, a Loan Payment in an amount equal to the amount necessary to pay Bond 
Service Charges due on such Bond Payment Date. All such Loan Payments shall be paid to the 
Trustee in accordance with the terms of the Note for the account of the Issuer and shall be held 
and disbursed in accordance with the provisions of the Indenture and this Agreement. 

The Borrower shall be entitled to a credit against the Loan Payments required to be made 
with respect to the Bonds on any date equal to the available money in the Bond Fund or money 
transferred thereto from the Collateral Fund or the Project Fund for the payment of Bond Service 
Charges on that date. 

To secure the Borrower's performance of its obligations under this Agreement, the 
Borrower shall execute and deliver, concurrently with the issuance and delivery of the Bonds, the 
Note and the Land Use Restriction Agreement. 

The Note shall secure equally and ratably all Outstanding Bonds, except that, so long as no 
Event of Default has occurred and is continuing hereunder, payments by the Borrower on the Note 
shall be used by the Trustee to make a like payment of Bond Service Charges and shall constitute 
Loan Payments. 

Upon payment in full, in accordance with the Indenture, of the Bond Service Charges on 
any or all Bonds, whether at maturity or otherwise, or upon provision for the payment thereof 
having been made in accordance with the provisions of the Indenture, (a) the Note shall be deemed 
fully paid, the obligations of the Borrower thereunder shall be terminated, and the Note shall be 
surrendered by the Trustee to the Borrower, and shall be canceled by the Borrower, or (b) an 
appropriate notation shall be endorsed thereon evidencing the date and amount of the principal 
payment (or prepayment) equal to the Bonds so paid, or with respect to which provision for 
payment has been made, and that Note shall be surrendered by the Trustee to the Borrower for 
cancellation if all Bonds shall have been paid (or provision made therefor) and canceled as 
aforesaid. Unless the Borrower is entitled to a credit under express terms of this Agreement or the 
Note, all payments on the Note shall be in the full amount required thereunder. 
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Section 4.02 Eligible Funds. 

In consideration of and as a condition to the disbursement of Bond proceeds in the Project 
Fund to pay Project Costs, and to secure the Borrower's obligation to make Loan Payments, the 
Borrower shall provide written direction to the Lender to deliver or cause to be delivered to the 
Trustee, or shall otherwise cause to be delivered to the Trustee, Eligible Funds equal to the amount 
of the proposed disbursement. The Trustee shall not deposit such funds into the Collateral Fund 
unless it is prepared to disburse, on the same business day if such Eligible Funds are received prior 
to 10 AM, and otherwise within one Business Day, an equal amount of funds from the Project 
Fund. All such Eligible Funds shall be paid to the Trustee for the account of the Issuer and shall 
be held in the Collateral Fund and disbursed in accordance with the provisions of the Indenture. 
Upon deposit of such Eligible Funds into the Collateral Fund, the Trustee shall be unconditionally 
and irrevocably obligated to disburse an equal amount from the Project Fund to the party 
depositing the related Eligible Funds. 

The Borrower hereby covenants and agrees to repay the Loan on or before any date that 
any payment of interest or principal is required to be made in respect of the Bonds pursuant to the 
Bond Indenture, until the principal of and interest on the Bonds shall have been fully paid or 
provision for the payment thereof shall have been made in accordance with the Bond Indenture, in 
cash or cash equivalents, a sum which, together with any other moneys available for such payment 
in any account of the Bond Payment Fund, will enable the Bond Trustee to pay the amount payable 
on such date as principal of (whether at maturity or acceleration or otherwise) and interest on the 
Bonds as provided in the Bond Indenture. Payments by the Bond Trustee of principal and interest 
on the Bonds from amounts in the Bond Payment Fund and funds deposited in the Collateral Fund 
under the Indenture shall be credited against the Borrower's obligation to pay principal and interest 
on the Loan. The Borrower also covenants and agrees to pay any additional interest, taxes or 
penalties that may be due as a result of a Determination of Taxability. 

The Borrower shall make or cause to be made all Loan Payments directly to the Trustee at 
its Designated Office. The Borrower shall direct the Lender to deposit Eligible Funds directly to 
the Trustee at its Designated Office. Additional Payments shall be made by the Borrower directly 
to the person or entity to whom or to which they are due. 

It is understood and agreed that all payments of principal and interest payable by the 
Borrower under this Section 4.02 are assigned by the Issuer to the Bond Trustee for the benefit of 
the Holders of the Bonds ( excluding amounts on deposit in the Rebate Fund). The Borrower 
consents to such assignment. 

In the event the Borrower should fail to make any of the payments required in this Section 
4.02, the item or installment so in default shall continue as an obligation of the Borrower until the 
amount in default shall have been fully paid, and the Borrower agrees to pay the same with interest 
thereon, to the extent permitted by law, from the date when such payment was due, at the rate of 
interest borne by the Bonds. 
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Section 4.03 Special Funds. 

The Borrower and the Issuer each acknowledge that neither the Borrower nor the Issuer 
has any interest in the Bond Fund or the Collateral Fund and any money deposited therein shall be 
in the custody of and held by the Trustee in trust for the benefit of the Holders. 

Section 4.04 Additional Payments. 

The Borrower shall pay as Additional Payments hereunder the following: 

(a) Whether out of the proceeds of the Mortgage Loan or other funds, all Costs 
of Issuance of the Bonds, the costs of obtaining the FHA Insurance and all expenses incurred in 
closing the Mortgage Loan. 

(b) All Extension Payments and other sums required under Section 3.07 of the 
Indenture in order to revise or extend the Mandatory Tender Date or remark et the Bonds, and the 
Borrower further agrees to execute any and all certificates required by the Issuer, the Trustee or 
the Remarketing Agent in order to effectuate such revision, extension or remarketing. 

( c) To the Trustee, (i) the Ordinary Trustee Fees and Expenses to the extent that 
the funds available in the Expense Fund under the Indenture for the payment thereof are not 
sufficient and available therefor and (ii) the extraordinary Bond Trustee fees and expenses. 

(d) To the Issuer (i) the Ordinary Issuer Fees to the extent that the funds 
available under the Indenture for the payment thereof are not sufficient and available therefor and 
(ii) the Extraordinary Issuer's Fees and Expenses. 

(e) All costs of printing any replacement Bonds required to be issued under the 
Indenture to the extent such costs are not paid by the Holders. 

(f) To the extent not paid by the Trustee from the Expense Fund, all of the fees 
and expenses of the Rebate Analyst (including, but not limited to, the Rebate Analyst Fee) and any 
other necessary consultant employed by the Borrower, the Trustee or the Issuer in connection with 
any of the requirements imposed by Section 4.09 of the Indenture and the Tax Agreement to the 
extent funds available under the Indenture are not sufficient and applied therefor. The Borrower 
shall provide or cause to be provided all information and money (including money necessary to 
make deposits to the Rebate Fund required by the Indenture and the Tax Agreement and the fees 
and expenses of the Rebate Analyst to the extent available money in the Bond Fund under the 
Indenture are inadequate to pay such amounts) to the Trustee and the Rebate Analyst to enable the 
Trustee and the Rebate Analyst to comply with the Indenture and the Tax Agreement. 

(g) To the Dissemination Agent, the Dissemination Agent Fee, to the extent 
funds available in the Expense Fund under the Indenture are not sufficient and applied therefor, as 
well as any other costs and expenses in order to provide for compliance with the terms of the 
Continuing Disclosure Agreement. 

(h) To the Remarketing Agent, the Remarketing Agent Fee and any 
Remarketing Expenses. 
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In the event the Borrower is in default under any provision of any of the Borrower 
Documents and such default is not cured after expiration of all applicable notice and cure 
provisions, the Borrower shall be liable to, and upon demand shall pay to, the Issuer, the Trustee 
and the Lender all reasonable fees and disbursements of such persons and their agents (including 
reasonable attorneys' fees and expenses) which are reasonably connected therewith or incidental 
thereto except to the extent such fees and disbursements are paid from money available therefor 
under the Indenture. 

To provide for certain of the anticipated Additional Payments, the Borrower agrees to cause 
to be deposited a portion of the Initial Borrower Deposit into the Expense Fund and the Costs of 
Issuance Fund as required under the Indenture, and authorizes the Trustee to pay, from money on 
deposit in the Costs of Issuance Fund and the Expense Fund, the amounts provided to be paid from 
the Costs of Issuance Fund or the Expense Fund in accordance with Sections 4.05 and 4.08, 
respectively, of the Indenture. All such amounts shall be paid directly to the parties entitled thereto 
for their own account as and when such amounts become due and payable. 

Upon the payment, prepayment, or incurrence of any such cost, expense, or liability 
described in this Section by any such party, the Additional Payments in respect thereof shall be 
payable upon written demand to the Borrower, which demand shall be accompanied by invoices 
or other appropriate documentation concerning the nature, amount and incurrence of such cost, 
expense or liability. If the Additional Payments payable under this Section are not paid upon such 
demand, such Additional Payments shall bear interest from the date of such payment or the 
incurrence thereof at the Interest Rate for Advances until the amount due shall have been fully 
paid. 

Except as otherwise provided herein, the obligations of the Borrower under this Section 
shall survive the termination of this Agreement and the Indenture and the payment and 
performance of all of the other obligations of the Borrower hereunder and under the other Borrower 
Documents, unless and until the Borrower has transferred the Project to an unaffiliated entity with 
the prior written consent of the Issuer, which transferee assumes the obligations of the Borrower 
pursuant to this Section. 

Section 4.05 Obligations of the Borrower Unconditional. The obligations of the 
Borrower to make the payments required under this Loan Agreement, and to perform and observe 
the other agreements on its part contained herein shall be absolute and unconditional, irrespective 
of any defense or any right of notice, setoff, recoupment or counterclaim it might otherwise have 
against the Issuer, the Bond Trustee or any other person. Subject to termination as provided herein, 
the Borrower (a) will not suspend or discontinue, or permit the suspension or discontinuance of, 
any payments provided for under this Loan Agreement, (b) will perform and observe all of its other 
agreements contained in this Loan Agreement and (c) will not terminate this Loan Agreement for 
any cause including, without limiting the generality of the foregoing, any acts or circumstances 
that may constitute failure of consideration, eviction or constructive eviction,· destruction of or 
damage to the Project, commercial frustration of purpose, or change in the tax or other laws or 
administrative rulings of or administrative actions by the United States of America or the State or 
any political subdivision of either, any failure of the Issuer to perform and observe any agreement, 
whether express or implied, or any duty, liability, or obligation arising out of or connected with 
this Loan Agreement, whether express or implied, or any failure of the Bond Trustee to perform 
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and observe any agreement, whether express or implied, or any duty, liability or obligation arising 
out of or connected with the Bond Indenture, whether express or implied. 

Section 4.06 Limited Obligation of lssuer. The obligations of the Issuer under this 
Loan Agreement are special, limited obligatii:ms of the Issuer, payable solely out of the Revenues. 
The obligations of the Issuer hereunder shall not be deemed to constitute an indebtedness or an 
obligation of the Issuer, the State of Illinois or any political subdivision thereof within the meaning 
of any constitutional limitation or statutory provision, or a charge against the credit or general 
taxing powers, if any, of any of them. 

Section 4.07 Assignment of Issuer's Rights. As security for the payment of the Bonds, 
the Issuer will, pursuant to the Bond Indenture and the Assignment, assign and pledge to the Bond 
Trustee all of the Issuer's right, title and interest in and to this Loan Agreement and the Promissory 
Note, except that it will retain the Issuer Reserved Rights, but such retention by the Issuer will not 
limit in any way the exercise by the Bond Trustee of its rights hereunder, under the Assignment or 
under the Bond Indenture, the Promissory Note and the Bonds. Notwithstanding anything herein 
to the contrary, the Issuer hereby directs the Borrower to make all payments under this Loan 
Agreement (except with respect to the Issuer Reserved Rights) and the Promissory Note directly 
to the Bond Trustee. The Borrower hereby acknowledges and consents to such pledge and 
assignment, and agrees to make payments directly to the Bond Trustee (except with respect to the 
Issuer Reserved Rights), without defense or set-off, recoupment or counterclaim by reason of any 
dispute between the Borrower on the one hand, and the Bond Trustee or the Issuer on the other 
hand, or otherwise. After any such assignment and pledge referenced in this Loan Agreement, the 
Bond Indenture, the Bonds or the Promissory Note, all rights, interest and benefits accruing to the 
Issuer under this Loan Agreement or the Promissory Note, except for the Issuer Reserved Rights, 
shall be assigned to and become the rights and benefits of the Trustee. Any obligations of the 
Issuer as provided in the Bond Indenture, this Loan Agreement, the Bonds or the Promissory Note 
shall remain the obligations of the Issuer to the extent provided herein and therein after such 
assignment. The Issuer agrees that the Bond Trustee, in its name or in the name of the Issuer, may 
enforce all rights of the Issuer ( other than the Issuer Reserved Rights) and all obligations of the 
Borrower under and pursuant to the assigned documents as aforesaid, and the Issuer will not 
enforce such rights and obligations itself except at the written direction of the Bond Trustee, in 
each case whether or not the Issuer is in Default hereunder. 

The Trustee will have all rights and remedies herein accorded to the Issuer ( except for 
Issuer Reserved Rights). 

ARTICLE V 
SPECIAL COVENANTS 

Section 5.01 Access to the Project. The Borrower agrees that the Issuer, the Bond 
Trustee and their duly authorized agents; attorneys, experts, engineers, accountants and 
representatives shall have the right to inspect the Project and the acquisition, rehabilitation and 
equipping thereof at all reasonable times. The Borrower acknowledges that the Issuer shall 
monitor the acquisition, rehabilitation and equipping of the Project. The Issuer, the Bond Trustee 
and their duly authorized agents shall also be permitted, at all reasonable times, to examine the 
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books, accounts, contracts, documents, and other papers of the Borrower with respect to the Project 
which shall all be maintained by the Borrower in reasonable condition and for audit. 

Section 5.02 Further Assurances and Corrective instruments. The Issuer and the 
Borrower agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments as 
may reasonably be required for carrying out the expressed intention of this Loan Agreement. 

Section 5.03 lssuer and Borrower Representatives. Whenever under the provisions of 
this Loan Agreement the approval of the Issuer or the Borrower is required or the Issuer or the 
Borrower is required to take some action at the request of the other, such approval or such request 
shall be given in writing both for the Issuer by an Authorized Issuer Representative and for the 
Borrower by an Authorized Borrower Representative. The Bond Trustee shall be authorized to 
act on any such approval or request pursuant to the Bond Indenture. 

Section 5.04 Financing Statements. The Borrower shall, or shall cause to be executed 
and filed any and all financing statements, or any amendments thereof or continuation statements 
thereto, to perfect the security interests granted in the Bond Indenture, in the manner prescribed in 
the Bond Indenture. The Borrower shall pay all costs of filing such instruments and any fees and 
expenses (including reasonable attorney's fees) associated therewith. 

Section 5.05 Insurance. The Borrower shall obtain and keep in force such insurance 
coverage as may be required by the Issuer in its reasonable discretion from time to time. All 
insurance policies and renewals thereof relating to the Project shall be in a form acceptable to the 
Issuer in its reasonable discretion and shall designate the Issuer and the Bond Trustee as additional 
insured for liability insurance on the Project. The Issuer shall be furnished with full copies of all 
policies within fifteen (15) calendar days of receipt thereof and shall have the right to receive 
duplicate copies of policies and renewals, and the Borrower shall promptly furnish the Issuer with 
copies of all renewal notices and all receipts for paid premiums within fifteen ( 15) calendar days 
of receipt thereof. The Borrower shall notify the Issuer at least 30 calendar days in advance of an 
endorsement or of any change in the terms of coverage adverse to the Issuer. In the event of loss, 
the Borrower shall give prompt notice to the insurance carrier and the Issuer. 

With respect to any casualty insurance, it shall (a) be in an amount equal to the greater of 
the actual cash value or the replacement cost of the insurable then existing improvements and 
equipment in the Project and (b) be provided by an insurance company with a claims paying ability 
rating of not less than "B+ V" by A.M. Best. 

Section 5.06 Restriction on Plans and Specifications. The Borrower will not cause, 
permit or suffer to exist, any material deviations from the Plans and Specifications and will not 
approve or consent to any construction change directive which results in a material deviation from 
the Plans and Specifications without the prior approval of the Issuer, which approval shall not be 
unreasonably withheld, conditioned or delayed. 

Section 5.07 Requisitions. 

(a) At such time as the Borrower shall desire to obtain an advance from the 
Project Fund, the Borrower shall complete, execute and deliver to the Bond Truslee a Requisition. 
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Each Requisition shall be signed on behalf of the Borrower, shall be in the form set forth on Exhibit 
B to the Bond Indenture, and shall state with respect to each disbursement to be made: (i) the 
number of the Requisition, (ii) the amount to be disbursed and the sources of such disbursement, 
(iii) that each obligation described therein is a Project Cost, has been properly incurred and has not 
been the basis for any previous disbursement and (iv) that the expenditure of such disbursement 
when added to all previous disbursements will result in not less than 95% of all disbursements 
from proceeds of the Bonds having been used to pay or reimburse the Borrower for Qualified 
Project Costs. The Borrower shall submit the Requisition to the Bond Trustee for payment. 
Approved Requisitions may be submitted to the Bond Trustee by facsimile_ and shall not include 
accompanying supporting materials. In making such payment, the Bond Trustee may rely upon 
such requisitions and shall not be required to make any investigation in connection therewith. 

(b) The amounts deposited into the Project Fund may be disbursed by the Bond 
Trustee only in accordance with Section 5.02 of the Bond Indenture, including delivery of a written 
Requisition of the Borrower satisfying the requirements of this Section 5.07 and Section 5.02 of 
the Bond Indenture. 

Section 5.08 Borrower Receipt of Insurance or Condemnation Proceeds. In the event 
the Borrower receives any proceeds of insurance or any condemnation awards with respect to the 
Project from a party other than the Bond Trustee, the Borrower shall promptly upon receipt remit 
all such insurance proceeds or condemnation awards to the Lender to be used in accordance with 
the FHA Loan Documents. 

Section 5.09 Financial Information. The Borrower agrees that it will have the books 
and records of the Borrower audited annually by an independent certified public accountant as 
soon as practicable after the close of each fiscal year of the Borrower, and will furnish within 120 
days after the end of each fiscal year to the Issuer and the Bond Trustee a copy of the audit report 
certified by such certified public accountant and prepared in accordance with generally accepted 
accounting principles, which report shall include calculations of the availability of funds for 
distributions and disclose the amount of member distributions for the preceding year. The 
Borrower and the Issuer acknowledge that the Bond Trustee shall have no obligations under this 
Section 5.09 other than to receive such statements and, if requested, to furnish such statements to 
Holders. The Bond Trustee shall not have any obligation to review such statement provided to it, 
nor shall the Bond Trustee be deemed to have notice of any item contained therein or Event of 
Default or Default which may be disclosed therein in any manner. The Bond Trustee shall have 
not duty to request copies of any such statements which are required to be furnished to it hereunder. 

Section 5.10 Environmental Requirements; Indemnity. 

(a) As between the Issuer and the Borrower, the Issuer and the Borrower agree 
and understand that the terms and provisions of an environmental indemnification agreement 
between the parties, if any, shall govern all indemnifications frorrithe Borrower to the Issuer With 
respect to environmental matters affecting the Project. The terms and provisions of such 
environmental indemnification agreement are incorporated herein by this reference, mutatis 
mutandis, as if fully set forth herein with respect to such relationship. As such, the balance of the 
provisions of this Section govern only the relationship between the Borrower and the Issuer with 
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respect to indemnifications from the Borrower to the Issuer with regard to environmental matters 
affecting the Project. 

(b) For purposes of this Section 5. l 0, the term "Hazardous Substance" means 
and includes any substance, material or waste, including asbestos, petroleum and petroleum 
products (including crude oil), that is or becomes designated, classified or regulated as "toxic," 
"hazardous" or a "pollutant," or that is or becomes similarly designated, classified or regulated, 
under any applicable federal, state or local law, regulation or ordinance, but does not include any 
such substance that is a customary and ordinary household, cleaning or office product used on the 
Premises (as defined below) by Borrower or any tenant or agent of Borrower, or customary 
construction materials used during the course ofrehabilitation of the Project by the Borrower and 
its general contractor, provided such use is in accordance with applicable hazardous materials laws. 

( c) Before signing this Loan Agreement, the Borrower researched and inquired 
into the previous uses and owners of the premises on which the Project is located (the "Premises") 
and obtained a Phase I environmental site assessment a Phase II site assessment and other reports 
with respect to the environmental conditions of the Premises, copies of which have been delivered 
to the Issuer. Based on that due diligence, the Borrower represents and warrants to the Issuer that, 
except as the Borrower has disclosed to the Issuer in writing and as described in the Phase I 
environmental site assessment and Phase II site assessment, to the best of the Borrower's 
knowledge, (i) no Hazardous Substance has been disposed of, or released to or from, or otherwise 
now exists in, on, under or around, the Premises, and (ii) no aboveground or underground storage 
tanks are now or have ever been located on or under the Premises. 

( d) The Borrower has complied, and will comply and cause all tenants and any 
other persons who may come upon the Premises to comply in all material respects with all federal, 
state and local laws, regulations and ordinances governing or applicable to Hazardous Substances, 
including those requiring disclosures to prospective and actual buyers or tenants of all or any 
portion of the Premises. The Borrower will not install or allow to be installed any aboveground 
or underground storage tanks on the Premises. The Borrower must comply with the 
recommendations of any qualified environmental engineer or other expert engaged by the 
Borrower with respect to the Premises. The Borrower must promptly notify the Issuer in writing 
(1) if it knows, suspects or believes there may be any Hazardous Substance in or around any part 
of the Premises, any improvements constructed on the Premises, or the soil, groundwater or soil 
vapor on or under the Premises, or that the Borrower or the Premises may be subject to any 
threatened or pending investigation by any governmental agency under any law, regulation or 
ordinance pertaining to any Hazardous Substance, and (ii) of any claim made or threatened by any 
person, other than a governmental agency, against the Borrower arising out of or resulting from 
any Hazardous Substance being present or released in, on or around any part of the Premises, any 
Improvements constructed on the Premises or the soil, groundwater or soil vapor on or under the 
Premises (any of the matters described in clauses (i) and (ii) abov--e a "Hazardous Substances 
Claim"). 

(e) The Issuer, the Trustee and their respective officers, employees, directors, 
agents, assignees, and any purchasers of the Premises at any foreclosure sale ( each individually, 
an "Indemnified Party," and all collectively, the "Indemnified Parties"), have the right at any 
reasonable time and upon notice to the Borrower to enter and visit the Premises for the purposes 
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of observing the Premises, taking and removing soil or groundwater samples and conducting tests 
on any part of the Premises. The Indemnified Parties have no duty, however, to visit or observe 
the Premises or to conduct tests, and no site visit, observation or testing by any Indemnified Party 
imposes any liability on any Indemnified Party. In no event will any site visit, observation or 
testing by any Indemnified Party be a representation that Hazardous Substances are or are not 
present in, on or under the Premises, or that there has been or will be compliance with any law, 
regulation or ordinance pertaining to Hazardous Substances or any other applicable governmental 
law. Neither the Borrower nor any other party is entitled to rely on any site visit, observation or 
testing by any Indemnified Party. The Borrower waives to the fullest extent permitted by law any 
such duty of care on the part of the Indemnified Parties or any other party to protect the Borrower 
or inform the Borrower or any other party of any Hazardous Substances or any other adverse 
condition affecting the Premises. Any Indemnified Party will give the Borrower reasonable notice 
before entering the Premises. The Indemnified Party will make reasonable efforts to avoid 
interfering with the Borrower's and its tenants' use of the Premises in exercising any rights 
provided in this Section. The Borrower must pay all costs and expenses incurred by an 
Indemnified Party in connection with any inspection or testing conducted in accordance with this 
subsection. The results of all investigations conducted and/or reports prepared by or for any 
Indemnified Party must at all times remain the property of the Indemnified Party, and under no 
circumstances will any Indemnified Party have any obligation whatsoever to disclose or otherwise 
make available to the Borrower or any other party the results or any other information obtained by 
any of them in connection with the investigations and reports. Notwithstanding the foregoing, the 
Indemnified Parties hereby reserve the right, and the Borrower hereby expressly authorizes any 
Indemnified Party, to make available to any party (including any governmental agency or authority 
and any prospective bidder at any foreclosure sale of the Premises) any and all reports, whether 
prepared by any Indemnified Party or prepared by the Borrower and provided to any Indemnified 
Party (collectively, "Environmental Reports") that any Indemnified Party may have with respect 
to the Premises. The Borrower consents to the Indemnified Parties' notifying any party (either as 
part of a notice of sale or otherwise) of the availability of any or all of the Environmental Reports 
and the information contained therein. The Borrower acknowledges that the Indemnified Parties 
cannot control or otherwise assure the truthfulness or accuracy of the Environmental Reports and 
that the release of the Environmental Reports, or any information contained therein, to prospective 
bidders at any foreclosure sale of the Premises may have a material and adverse effect upon the 
amount that a party may bid at such sale. The Borrower agrees that the Indemnified Parties have 
no liability whatsoever as a result of delivering any or all of the Environmental Reports or any 
information contained therein to any third party, and the Borrower hereby releases and forever 
discharges the Indemnified Parties from any and all claims, damages, or causes of action, arising 
out of, connected with or incidental to the Environmental Reports or the delivery thereof, unless 
resulting from the gross negligence or willful misconduct of the Indemnified Parties 

(f) The Borrower must promptly undertake any and all remedial work 
("Remedial Work") in response to Hazardous Substances Claims to the extent required by. 
governmental agency or agencies involved or as recommended by prudent business practices, if 
such standard requires a higher degree of remediation, and in all events to minimize any 
impairment to the Issuer's security under the Borrower Documents. All Remedial Work must be 
conducted (i) in a diligent and timely fashion by licensed contractors acting under the supervision 
of a consulting environmental engineer, (ii) pursuant to a detailed written plan for the Remedial 
Work approved by all applicable public or private agencies or persons with a legal or contractual 
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right to such approval, (iii) with insurance coverage pertaining to liabilities· arising out of the 
Remedial Work as is then customarily maintained with respect to such activities, and (iv) only 
following receipt of any required permits, licenses or approvals. The selection of the Remedial 
Work contractors and consulting environmental engineer, the contracts entered into with such 
parties, any disclosures to or agreements with any public or private agencies or parties relating to 
Remedial Work and the written plan for the Remedial Work (and any changes thereto) at the 
Issuer's option, is subject to the Issuer's prior written approval, which may not be unreasonably 
withheld, conditioned or delayed. 

(g) The obligations and rights of the parties under this Section 5.10 continue in 
full force and effect until the first to occur of full, final and indefeasible repayment of the Liabilities 
or the transfer of title to all or any part of the Premises at a foreclosure sale or by deed in lieu of 
such foreclosure (any such foregoing transfer being referred to as a "Foreclosure Transfer"). The 
parties' obligations and rights under this Section 5.10 continue in full force and effect after the full 
and final payment of the Liabilities or a Foreclosure Transfer, as the case may be, but (i) in the 
case of a full and final payment of the Liabilities, the Borrower's obligations under this Section 
5.10 are thereafter limited to the indemnification obligations of subsections (i) and U) below as to 
Indemnified Costs (as defined below) arising out of or as a result of events prior to the full and 
final payment of the Liabilities, and (ii) in the case of a Foreclosure Transfer, the obligations do 
not include the obligation to reimburse any Indemnified Party for diminution in value of the 
Premises resulting from the presence of Hazardous Substances on the Premises before the date of 
the Foreclosure Transfer if, and to the extent that, the Indemnified Party recovers on a deficiency 
judgment including compensation for such diminution in value; provided, however, that nothing 
in this sentence impairs or limits an Indemnified Party's right to obtain a judgment in accordance 
with applicable law for any deficiency in recovery of all obligations, subject to the provisions of 
Section 9.03 hereof. As used in this Section 5.10, the term "Indemnified Costs" means all actual 
or threatened liabilities, claims, actions, causes of action, judgments, orders, damages (including 
foreseeable and unforeseeable consequential damages), costs, expenses, fines, penalties and losses 
incurred in connection with Hazardous Substances on the Property (including sums paid in 
settlement of claims and all consultant, expert and reasonable legal fees and expenses of the 
Issuer's counsel), including those incurred in connection with any investigation of site conditions 
or any clean-up, remedial, removal or restoration work (whether of the Premises or any other 
property), or any resulting damages, harm or injuries to the person or property of any third parties 
or to any natural resources. 

(h) Except for those arising from the gross negligence or willful misconduct of 
the Indemnified Parties, the Borrower shall indemnify, defend and hold the Indemnified Parties 
harmless for, from and against any and all Indemnified Costs directly or indirectly arising out of 
or resulting from any Hazardous Substance being present or released in, on or around any part of 
the Premises, or in the soil, groundwater or soil vapor on or under the Premises, including: (i) any 
claim for-such Indemnified Cos-ts asserted against any Indemnified P-arty by-any federal~ stat-e or 
local governmental agency, including the United States Environmental Protection Agency and the 
Illinois Environmental Protection Agency, and including any claim that any Indemnified Party is 
liable for any such Indemnified Costs as an "owner" or "operator" of the Premises under any law 
relating to Hazardous Substances; (ii) any claim for such Indemnified Costs asserted against any 
Indemnified Party by any person other than a:governmental agency, including (I) any person who 
may purchase or lease all or any portion of the Premises from the Bonow er, from any Indemnified 
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Party or from any other purchaser or lessee, (2) any person who may at any time have any interest 
in all or any portion of the Premises, (3) any person who may at any time be responsible for any 
clean-up costs or other [ndemnified Costs relating to the Premises, and (4) any person claiming to 
have been injured in any way as a result of exposure to any Hazardous Substance; (iii) any 
Indemnified Costs incurred by any Indemnified Party in the exercise by the Indemnified Party of 
its rights and remedies under this Section 5.1 O; and (iv) any [ndemnified Costs incurred by any 
Indemnified Party as a result of currently existing conditions in, on or around the Premises, 
whether known or unknown by the Borrower or the Indemnified Parties at the time this Loan 
Agreement is executed, or attributable to the acts or omissions of the Borrower, any of the 
Borrower's tenants, or any other person in, on or around the Premises with the consent or under 
the direction of the Borrower. 

(i) Upon demand by any Indemnified Party, the Borrower must defend any 
investigation, action or proceeding involving any Indemnified Costs that is brought or commenced 
against any Indemnified Party, whether alone or together with the Borrower or any other person, 
all at the Borrower's own cost and by counsel reasonably approved by the Indemnified Party. In 
the alternative, any Indemnified Party may elect to conduct its own defense at the Borrower's 
expense. 

(j) In addition to any other rights or remedies the Issuer may have under this 
Loan Agreement, at law or in equity, upon the occurrence of an Event of Default under this Loan 
Agreement not cured within the applicable cure period, the Issuer may do or cause to be done 
whatever is necessary to cause the Premises to comply with any and all laws, regulations and 
ordinances governing or applicable to Hazardous Substances, and any other applicable law, rule, 
regulation, order or agreement, and the cost thereof will become immediately due and payable 
upon demand by the Issuer, and if not paid when due will accrue interest at the default rate set 
forth in the Bonds, until paid. The Borrower hereby acknowledges and agrees that any amounts 
realized by the Issuer by reason of the following may be applied to pay the Liabilities prior to 
being applied to pay the Borrower's obligations to reimburse the Issuer for costs and expenses, 
including those incurred by the Issuer in enforcing its rights and remedies under the provisions of 
this Section 5.10: (i) any payments made pursuant to the Bonds or any of the Borrower Documents 
( other than payments made to the Issuer for reimbursement of costs and expenses or for 
enforcement of its rights and remedies, under the provisions of this Section 5.1 O); (ii) any 
foreclosure of documents evidencing or securing the Liabilities (including any amounts realized 
by reason of any credit bid in connection with any such foreclosure); (iii) any conveyance in lieu 
of foreclosure; (iv) any other realization upon any security for the Liabilities; (v) any recoveries 
against the Borrower personally ( except for recoveries against the Borrower for reimbursement of 
costs and expenses or enforcement of the Issuer's rights and remedies under this Section 5.10); 
and (vi) any recoveries against any person or entity other than the Borrower (including any 
guarantor) to the maximum extent permitted by applicable law. 
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Section 6.01 Borrower to Maintain its Existence; Sale of Project. 

(a) The Borrower shall maintain its existence, not dissolve or sell, transfer or 
otherwise dispose of all or substantially all of its assets and not consolidate with or merge into 
another entity or permit one or more other entities to consolidate with or merge into it; provided, 
that it may do so if the surviving, resulting or transferee entity assumes in writing all of the 
obligations of the Borrower under the Borrower Documents. The Borrower shall not permit one 
or more other entities to consolidate with or merge into it, or take any action or allow any action 
to be taken to terminate the existence of the Borrower except as provided herein. 

(b) No sale, assignment or transfer of the Project, except as may be otherwise 
required by FHA or the Lender, shall be made unless (a) FHA, and if necessary, the Lender, and 
the Issuer consent to such assignment or transfer, (b) the transferee or assignee, as the case may 
be, assumes all the duties of the Borrower under the Borrower Documents, provided that such 
assumption may contain an exculpation of the assignee from personal liability with respect to any 
obligation hereunder arising prior to such sale, assignment or transfer, and (c) no Event of Default 
as certified in writing to the Trustee by the Borrower shall have occurred and be continuing under 
the Indenture or this Agreement. The Trustee shall consent to any such assignment or transfer if 
(i) the Borrower provides a written certification to the Trustee that the aforesaid conditions have 
been satisfied, (ii) the Trustee receives an Opinion of Bond Counsel addressed to the Trustee to 
the effect that such transfer or assignment would not adversely affect the Federal Tax Status of the 
Bonds, and (iii) the Trustee receives written confirmation from the Rating Agency that such 
transfer or assignment will not result in a withdrawal or reduction in any rating on the Outstanding 
Bonds by the Rating Agency (if the Bonds are then rated by the Rating Agency). Upon the 
assumption of the duties of the Borrower by a purchaser, assignee or transferee as provided herein, 
the outgoing Borrower shall be released from all executory obligations so assumed; provided, 
however, the Borrower shall not be released from its obligation (x) to pay or reimburse the fees 
and expenses of the Issuer and the Trustee incurred prior to such sale, assignment or transfer and 
(y) to indemnify the Trustee and the Issuer with respect to any obligation, event or action incurred 
or arising prior to such sale, assignment or transfer. Nothing contained in this Section shall be 
construed to supersede any provisions regarding assignment and transfer of the Project contained 
in the Mortgage Loan Documents. 

(c) Notwithstanding anything to the contrary contained herein or in any other 
Borrower Document, and subject to the consent of FHA and the Lender as required by the 
Controlling HUD and GNMA Requirements or the Mortgage Loan Documents, the following shall 
be permitted and shall not require the prior written approval of the Issuer, the Lender or the Trustee: 
(a) the transfer by the Investor Partner of its respective interests in the Bo_rrower in accordance 
with the terms of the Borrower's Organizational Documents, (b) the removal of the Managing 
Member of the Borrower in accordance with the Organizational Documents and the replacement 
thereof with the Investor Partner or any of its respective affiliates, ( c) the transfer of ownership 
interests in the Investor Partner, (d) upon the expiration of the tax credit compliance period, the 
transfer of the interests of the Investor Partner in the Borrower to the Borrower's General Partner 
or any of its respective affiliates, and (e) any amendment to the Organizational Documents to 
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memorialize the transfers or removal described above. The parties agree that this section shall 
control to the extent of any conflict in any Borrower Documents. In the event the Borrower intends 
to sell, lease ( except to the tenants who will occupy units in the Project), sublease or otherwise 
materially encumber the whole of or any part of the Project or sell, assign or otherwise, except as 
otherwise provided herein, transfer any interest in the Borrower (a "transfer"), it shall (i) apply to 
the Issuer for consent to transfer, and (ii) comply with the provisions of the Land Use Restriction 
Agreement restricting any such transfer. 

ARTICLE VII 
INDEMNIFICATION 

Section 7.01 Indemnification oflssuer and Bond Trustee. 

(a) Except as otherwise provided below and subject to Sections 8.07 and 9.04 
hereof, the Issuer and the Bond Trustee, and each of their officers, agents, independent contractors, 
employees, successors and assigns, and, in the case of the Issuer, its elected and appointed officials, 
past, present or future (hereinafter the "Indemnified Persons"), shall not be liable to the Borrower 
for any reason. The Borrower shall defend, indemnify and hold the Indemnified Persons harmless 
from any loss, claim, damage, tax, fine, penalty or expense (including, but not limited to, 
reasonable counsel fees, costs, expenses and disbursements), or liability (other than with respect 
to payment of the principal of or interest on the Promissory Note) of any nature due to any and all 
suits, actions, legal or administrative proceedings, expenses or claims arising or resulting from, or 
in any way connected with: (i) the financing, installation, operation, use or maintenance of the 
Project; (ii) any act, failure to act, or misrepresentation by the Borrower or any member of the 
Borrower, or any Person acting on behalf of, or at the direction of, the Borrower or any member 
of the Borrower, in connection with the issuance, sale or delivery of the Bonds; (iii) any false or 
misleading representation made by the Borrower in the Borrower Documents; (iv) the breach by 
the Borrower of any covenant contained in the Borrower Documents, or the failure of the Borrower 
to fulfill any such covenant which are not cured within all applicable notice and cure periods; (v) 
enforcing any obligation or liability of the Borrower under this Loan Agreement, the Promissory 
Note, or the other Borrower Documents, or any related agreement; (vi) taking any action requested 
by the Borrower; (vii) taking any action reasonably required by the Borrower Documents; or (viii) 
taking any action considered necessary by the Issuer or the Bond Trustee, and which is authorized 
by the Borrower Documents. If any suit, action or proceeding is brought against any Indemnified 
Person, the interests of the Indemnified Person in that suit, action or proceeding shall be defended 
by counsel to the Indemnified Person or the Borrower, as the Indemnified Person shall determine. 
If such defense is by counsel to the Indemnified Person, the Borrower shall indemnify and hold 
harmless the Indemnified Person for the cost of that defense, including reasonable counsel fees, 
disbursements, costs and expenses. If the Indemnified Persons affected by such suit determine 
that the Borrower shall defend the Indemnified Persons, the Borrower shall immediately assume 
the defense at its own cost. Neither the Indemnified Persons nor the Borrower shall be liable for_ 
any settlement of any proceeding made without each of their consent. In no event shall the 
Borrower be liable to an Indemnified Person for the Indemnified Person's own willful misconduct 
or gross negligence. 

(b) Any provision of this Loan Agreement or any other instrument or document 
executed and delivered in connection therewith to the contrary notwithstanding, the Issuer retains 
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the right to enforce: (i) any applicable federal or state law or regulation or resolution of the Issuer 
related to the Project, and (ii) any rights accorded the Issuer by federal or state law or regulation 
or resolution of the Issuer, and nothing in this Loan Agreement shall be construed as an express or 
implied waiver thereof. 

( c) If the Indemnified Persons are requested by the Borrower to take any action 
under this Loan Agreement or any other instrument executed in connection herewith for the benefit 
of the Borrower, they will do so if and only if: (i) the Indemnified Persons are a necessary party 
to any such action; (ii) the Indemnified Persons have received specific written direction from the 
Borrower, as required hereunder or under any other instrument executed in connection herewith, 
as to the action to be taken by the Indemnified Persons; and (iii) a written agreement of 
indemnification and payment of costs, liabilities and expenses satisfactory to the Indemnified 
Persons has been executed by the Borrower prior to the taking of any such action by the 
Indemnified Persons. 

( d) The obligations of the Borrower under this Section 7 .0 l shall survive any 
assignment or termination of this Loan Agreement and, as to the Bond Trustee, any resignation or 
removal of the Bond Trustee. 

( e) Indemnification of the Issuer by the Borrower with respect to environmental 
matters shall be governed exclusively by the terms and provisions of any environmental 
indemnification agreement. 

ARTICLE VIII 
DEFAULTS AND REMEDIES 

Section 8.01 Defaults Defined. The following shall be '"Defaults" under this Loan 
Agreement and the term "Default" shall mean, whenever it is used in this Loan Agreement, any 
one or more of the following events: 

(a) The Borrower shall fail to pay any Loan Payment on or prior to the date on 
which that Loan Payment is due and payable to the extent amounts on deposit in the Bond Fund, 
including amounts transferred from the Collateral Fund and the Project Fund are insufficient to 
pay the Bond Service Charges due on the next Bond Payment Date; 

(b) The Borrower shall fail to observe and perform any other agreement, term 
or condition contained in this Agreement and the continuation of such failure for a period of 30 
days after written notice thereof shall have been given to the Borrower and Investor Partner by the 
Issuer or the Trustee, or for such longer period as the Issuer and the Trustee may agree to in writing; 
provided, that if the failure is other than the payment of money and is of such nature that it can be 
corrected but not within the applicable period, that failure shall not constitute an Event of Default 
so long as the Borrower institutes curative action within the applicaole period ·and diligently 
pursues that action to completion, which must be resolved within 180 days after the 
aforementioned notice; 

( c) The Borrower shall: (i) admit in writing its inability to pay its debts 
generally as they become due; (ii) have an order for relief entered in any case commenced by or 
against it under the federal bankruptcy laws, as now or hereafter in effect, which is not dismissed 
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within 90 days; (iii) commence a proceeding under any other federal or state bankruptcy, 
insolvency, reorganization or similar law, or have such a proceeding commenced against it and 
either have an order of insolvency or reorganization entered against it or have the proceeding 
remain undismissed and unstayed for ninety days; (iv) make an assignment for the benefit of 
creditors; or (v) have a receiver or trustee appointed for it or for the whole or any substantial part 
of its property which appointment is not vacated within a period of 90 days; 

(d) Any representation or warranty made by the Borrower herein or any 
statement in any report, certificate, financial statement or other instrument furnished in connection 
with this Agreement or with the purchase of the Bonds shall at any time prove to have been false 
or misleading in any adverse material respect when made or given; 

(e) There shall occur an "Event of Default" as defined in the Indenture; and 

(f) There shall occur an "Event of Default" as defined in the Land Use 
Restriction Agreement by the Borrower under the Land Use Restriction Agreement that is 
continuing after any applicable notice and cure period. 

Notwithstanding the foregoing, if, by reason of Force Majeure, the Borrower is unable to 
perform or observe any agreement, term or condition hereof which would give rise to an Event of 
Default under subsection (b) hereof, the Borrower shall not be deemed in default during the 
continuance of such inability. However, the Borrower shall promptly give written notice to the 
Trustee and the Issuer of the existence of an event of Force Majeure and shall use commercially 
reasonable efforts to remove the effects thereof; provided that the settleinent of strikes or other 
industrial disturbances shall be entirely within its discretion. 

Any term of this Agreement, the Indenture or of any related document to the contrary 
notwithstanding, and notwithstanding an agreement of indemnity, the Bond Trustee shall have no 
responsibility, obligation or duty to enter upon, or otherwise take possession or control of, the 
Project or the Premises, or take any other action which could constitute taking possession or control 
of the Project or the Premises (i) if it will require the approval of a governmental regulator that 
cannot be obtained, (ii) until the Bond Trustee shall be indemnified to its sole satisfaction and (iii) 
until the Bond Trustee shall be satisfied, in its sole discretion and determination, that neither it11or 
the trusts created under the Indenture shall incur, by reason of such action, any personal liability 
under any federal or State law for hazardous wastes, hazardous materials or other environmental 
liabilities or any other liability. 

The term "Force Majeure" shall mean, without limitation, the following: 

(i) acts of God; strikes, lockouts or other industrial disturbances; acts 
of terrorism or of public enemies; orders or restraints of any kind of the government 
of the United States of America or of the State or any of their departments, agencies, 
or officials, or any civil or military authority; insurrections; civil disturbances; riots; 
landslides; earthquakes; fires; hurricanes; tomados; storms; droughts; floods; 
arrests; restraint of government and people; explosions; breakage, malfunction or 
accident to facilities, machinery, transmission pipes or canals; partial or entire 
failure of utilities; shortages of labor, materials, supplies or transportation; or 
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(ii) any cause, circumstance or event not reasonably within the control 
of the Borrower. The Borrower agrees, however, to use its best efforts to remedy 
with all reasonable dispatch the cause or causes preventing the Borrower from 
carrying out its agreement. 

The declaration of an Event of Default under subsection (c) above, and the exercise of 
remedies upon any such declaration, shall be subject to any applicable limitations of federal 
bankruptcy law affecting or precluding that declaration or exercise during the pendency of or 
immediately following any bankruptcy, liquidation or reorganization proceedings. 

Section 8.02 Remedies on Default. Whenever any Default referred to in Section 8.01 
hereof shall have happened and be continuing beyond the expiration of any applicable cure period, 
the Bond Trustee, or the Issuer (in the event the Bond Trustee does not act), may take one or any 
combination of the following remedial steps: 

(a) If the Bond Trustee has declared the Bonds immediately due and payable 
pursuant to Section 9.01 of the Indenture, by written notice to the Borrower, declare an amount 
equal to all amounts then due and payable on the Bonds, whether by acceleration of maturity (as 
provided in the Bond Indenture) or otherwise, to be immediately due and payable, whereupon the 
same shall become immediately due and payable; and 

(b) Take whatever action at law or in equity may appear necessary or desirable 
to collect the amounts 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, 
the Promissory Note, the Land Use Restriction Agreement or any other Borrower Document in the 
event of default thereunder. 

Notwithstanding the foregoing, neither the Issuer nor the Trustee shall be obligated to take 
any step which in its opinion will or might cause it to expend time or money or otherwise incur 
liability unless and until indemnity satisfactory to it has been furnished to the Issuer or the Trustee, 
as applicable, at no cost or expense to the Issuer or the Trustee. Any amounts collected as Loan 
Payments or applicable to Loan Payments and any other amounts which would be applicable to 
payment of Bond Service Charges collected pursuant to action taken under this Section shall be 
paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 
Outstanding Bonds have been paid and discharged in accordance with the provisions of the 
Indenture, shall be paid as provided in Section 4.14 of the Indenture for transfers of remaining 
amounts in the Bond Fund. 

The provisions of this Section are subject to the further limitation that the rescission by the 
Trustee of its declaration that all of the Bonds are immediately due and payable also shall constitute 
an annulment of any corresponding declaration made pursuant to paragraph ( a) of this Section and 
a waiver and rescission of the consequences of that declaration and of the Event of Default with 
respect to which that declaration has been made, provided that no such waiver or rescission shall 
extend to or affect any subsequent or other default or impair any right consequent thereon. 

Section 8.03 No Remedy Exclusive. Subject to Section 9.01 of the Bond Indenture, no 
remedy herein conferred upon or reserved to the Issuer or the Bond Trustee is intended to be 
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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. No delay or omission to exercise any right or power 
accruing upon any Default shall impair any such right or power nor shall it be construed to be a 
waiver thereof, but any such right or power may be exercised from time to time and as often as 
may be deemed expedient. In order to entitle the Issuer or the Bond Trustee 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 required in this Article. Such rights and remedies as are given the Issuer hereunder shall 
also extend to the Bond Trustee, and the Bond Trustee and the Holders, subject to the provisions 
of the Bond Indenture, including, but not limited to the Reserved Rights of the Issuer, shall be 
entitled to the benefit of all covenants and agreements herein contained. 

Section 8.04 Agreement to Pay Attorneys' Fees and Expenses. In the event the 
Borrower should Default under any of the provisions of this Loan Agreement or under the 
Promissory Note and the Issuer and/or Bond Trustee should employ attorneys or incur other 
expenses for the collection of payments required hereunder or under the Promissory Note, or the 
enforcement of performance or observance of any obligation or agreement on the part of the 
Borrower contained herein or in the Promissory Note, the Borrower agrees that it will on demand 
therefor pay to the Issuer and the Bond Trustee, as the case may be, the reasonable fees and 
expenses of such attorneys (including, without limitation, those incurred to enforce this provision) 
and such other expenses so incurred by the Issuer and/or the Bond Trustee. This Section 8.04 will 
continue in full force and effect notwithstanding the full payment of the obligations under the Loan 
Agreement or the termination of this Loan Agreement for any reason. 

Section 8.05 No Additional Waiver Implied by One Waiver. In the event any 
agreement contained in this Loan Agreement should be breached by either party and thereafter 
waived by the other party, such waiver shall be limited to the particular breach so waived and shall 
not be deemed to waive any other breach hereunder. 

Section 8.06 Right to Cure. Notwithstanding anything to the contrary herein or 
Otherwise in the Borrower Documents, if the Borrower shall, for whatever reason, at any time fail 
to pay any amount or perform any act which it is obligated to pay or perform under any of the 
Borrower Documents and, as a result, a default or event of default occurs or may occur thereunder, 
the Investor Partner shall have the right to perform such act or pay such amount on behalf of the 
Borrower and thereby cure or prevent such default or event of default, provided such default or 
event of default is cured within any applicable cure period or grace period provided to the Borrower 
herein or otherwise in the Borrower Documents. 

Section 8.07 Default by Issuer; Limited Liability. Notwithstanding any provision or 
obligation to the contrary herein set forth, no provision of this Loan Agreement shall be construed 
so as to give rise to a pecuniary liability of the Issuer or a charge upo.n the general credit of th_e 
Issuer. The liability of the Issuer hereunder shall be limited to its interest in this Loan Agreement, 
the Promissory Note, and any other Borrower Documents, and the lien of any judgment shall be 
restricted thereto. In the performance of the agreements of the Issuer herein contained, any 
obligation it may incur for the payment of money shall not be a debt of the Issuer, and the Issuer 
shall not be liable on any obligation so incurred. The Issuer does not assume general liability for 
the repayment of the Bonds or for the costs, fees, penalties, taxes, interest, commissions, charges, 
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insurance or any other payments recited herein, and the Issuer shall be obligated to pay the same 
only out of Revenues. The Issuer shall not be required to do any act whatsoever, or exercise any 
diligence whatsoever, to mitigate the damages to the Owner if an Event of Default shall occur 
hereunder. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.01 Term of Agreement. This Loan Agreement shall remain in full force and 
effect from the date hereof until such time as all of the Bonds and all amounts payable hereunder 
and under the Bond Indenture shall have been fully paid or provision made for such payments, 
whichever is later, provided, that the provisions of Sections 5.10, 7 .01 and Article VIII hereof shall 
survive termination of this Loan Agreement. 

Section 9.02 Notices; Publication of Notice. 

(a) All notices, advice, certifications or other communications hereunder 
between the Issuer and the Borrower shall be sufficiently given and shall be deemed given when 
delivered by hand or overnight courier, or mailed by certified or registered mail, postage prepaid, 
return receipt requested, or transmitted by electronic means (including, without limitation, 
facsimile transmission) addressed to the appropriate Notice Address. The Issuer or the Borrower 
may, by notice given hereunder, designate any further or different addresses to which subsequent 
notices, advice, certifications or other communications shall be sent. Notices to persons other than 
the Issuer or the Borrower (such as, for example, notices to owners of Bonds) shall be governed 
by the other applicable provisions of the Bond Indenture. 

(b) Whenever the Issuer or the Borrower is required or permitted to give or 
publish notice of any event or occurrence under this Loan Agreement, such notice shall be given 
or published in such manner and by such means as the Issuer or the Borrower, as the case may be, 
shall determine to be appropriate. Such publication may be by (but is not limited to) any of the 
following means: (i) publication in one or more newspapers or trade journals selected by the Issuer 
or the Borrower, as the case may be; (ii) publication by or through one or more financial 
information reporting services; (iii) delivery to one or more "nationally recognized municipal 
securities information repositories" ( as such terms is defined in Securities and Exchange 
Commission Rule 15c2-12) or any successor repository or entity fulfilling a substantially similar 
or like role; or (iv) by mailing a copy of such notice by first class mail, postage prepaid, to the 
person entitled to receive the notice at such person's address as shown on the records of the Issuer 
or the Borrower. 

Section 9.03 Nonrecourse Liability of Borrower. Except as provided herein, the 
monetary obligations of the Borrower contained in this Agreement (except for fees, payments and 
indemnification under Sections 3.12, 4.04, 7.01 and 8.04 hereof) shall be limited obligations 
payable solely from the income and assets of the Project and neither the Borrower nor any partner, 
manager, member, director, official or officer of the Borrower shall have any personal liability for 
the satisfaction of any obligation of the Borrower or claim against the Borrower, arising out of this 
Agreement. Notwithstanding anything contained in this Agreement to the contrary, neither the 
lssuer nor the Trustee may assert any claim arising hereunder against the Borrower's interest in 
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the Project, any reserve or deposit made with the Lender or with any other entity that is required 
by HUD in connection with the Mortgage Loan, or in the rents or other income of the Project for 
the payment of any charge or obligation due hereunder except to the extent available from then 
currently available "Surplus Cash" as that term is defined in the HUD Regulatory Agreement 
approved for distribution by HUD. 

The limit on the Borrower's 's liability set forth in this Section shall not, however, be 
construed, and is not intended to in any way, to constitute a release, in whole or in part, of the 
indebtedness evidenced by this Loan Agreement or a release, in whole or in part, or an impairment 
of the security interest, or in case of any default or enforcing any other right of the Issuer under 
this Loan Agreement or to alter, limit or affect the liability of any person or party who may now 
or hereafter or prior hereto guarantee, or pledge, grant or assign its assets or collateral as security 
for, the obligations of the Borrower under this Loan Agreement. 

The provisions of this Section shall survive the termination of this Loan Agreement 

Section 9.04 No Pecuniary Liability of Issuer. No agreements or provisions contained 
in this Loan Agreement or any agreement, covenant or undertaking by the Issuer contained in any 
document executed by the Issuer in connection with the Project or any property of the Borrower 
financed, directly or indirectly, out of proceeds of the Bonds or the issuance, sale and delivery of 
the Bonds will give rise to any pecuniary liability of the Issuer (including tax and rebate liability) 
or its past, present or future officers, directors, employees, commissioners, agents or members of 
its governing body and their successors and assigns or constitute a charge against the Issuer's 
general credit, or obligate the Issuer financially in any way, except with respect to the Trust Estate. 
No failure of the Issuer to comply with any terms, covenants or agreements in this Loan Agreement 
or in any document executed by the Issuer in connection with the Bonds will subject the Issuer or 
its past, present or future officers, directors, employees, commissioners, agents and members of 
its governing body and their successors and assigns to any pecuniary charge or liability except to 
the extent that the same can be paid or recovered from the Trust Estate. Without limiting the 
requirement to perform its duties or exercise its rights and powers under this Loan Agreement 
upon receipt of appropriate indemnity or payment, none of the provisions of this Loan Agreement 
or the Indenture will require the Issuer to expend or risk its own funds or otherwise to incur 
financial liability in the performance of any of its duties or in the exercise of any of its rights or 
powers under this Loan Agreement. Nothing in this Loan Agreement will preclude a proper party 
in interest from seeking and obtaining, to the extent permitted by law, specific performance against 
the Issuer for any failure to comply with any term, condition, covenant or agreement in this Loan 
Agreement or in the Bond Indenture; provided that no costs, expenses or other monetary relief will 
be recoverable from the Issuer except as may be payable from the funds available under this Loan 
Agreement or made available under the Indenture by the Borrower and pledged to the payment of 
the Bonds. 

No covenant, agreement or obligation contained herein or in any other financing instrument 
executed in connection with the Project or the making of the Loan shall be deemed to be a 
covenant, agreement or obligation of any past, present or future director, officer, employee, 
commissioner, or agent of the Issuer in his or her individual capacity so long as he or she does not 
act in bad faith, and no such director, officer, employee, commissioner or agent of the Issuer in his 
or her individual capacity shall be subject to any liability under any agreement to which the Issuer 
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is a party or with respect to any other action taken by him or her so long as he or she does not act 
in bad faith. 

Section 9.05 Binding Effect. This Loan Agreement shall inure to the benefit of and shall 
be binding upon the Issuer, the Borrower, the Trustee, the Holders and their respective successors 
and assigns. 

Section 9.06 Severability. In the event any provision of this Loan Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

Section 9.07 Amounts Remaining in Funds. Subject to the provisions of Section 4.07 
of the Bond Indenture, any amounts in the Bond Fund remaining unclaimed by the Holders of 
Bonds for two years after the due date thereof (whether at stated maturity or otherwise), shall be 
deemed to belong to and shall be paid, at the written request of the Borrower, to the Borrower by 
the Trustee as overpayment of Loan Payments. With respect to that principal of and interest on 
the Bonds to be paid from money paid to the Borrower pursuant to the preceding sentence, the 
Holders of the Bonds entitled to such money shall look solely to the Borrower for the payment of 
such money. Further, any amounts remaining in the Special Funds after all of the Outstanding 
Bonds shall be deemed to have been paid and discharged under the provisions of the Indenture and 
all other amounts required to be paid under this Agreement, the Note and the Indenture have been 
paid, shall, subject to Section 4.14 of the Indenture and at the written request of the Borrower, be 
paid to the Borrower to the extent that such money are in excess of the amounts necessary to effect 
the payment and discharge of the Outstanding Bonds. Provided, however, that in the event of a 
default under the FHA Loan, and assignment of the FHA Loan to FHA, of which the Trustee has 
received prior written notification, such excess funds shall be paid to the Lender. 

Section 9.08 Amendments, Changes and Modifications. Subsequent to the issuance 
of the Bonds and prior to their payment in full ( or provision for the payment thereof having been 
made in accordance with the provisions of the Bond Indenture), and except as otherwise herein 
expressly provided, this Loan Agreement may not be effectively amended, changed, modified, 
altered or terminated without the written consent of the Bond Trustee, in accordance with the 
provisions of the Bond Indenture. 

Section 9.09 Execution in Counterparts. This Loan Agreement 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. 

Section 9.10 Applicable Law; Jury Trial. This Loan Agreement and the Promissory 
Note, and the rights and obligations of the parties hereunder and thereunder, shall be construed in 
accordance with, and shall be governed by, the laws of the State of Illinois, without re2:ard to its 
conflict of laws principles. 

THE BORROWER HEREBY IRREVOCABLY WAIVES ANY RIGHT TO TRIAL 
BY JURY IN ANY ACTION, PROCEEDING (I) TO ENFORCE OR DEFEND ANY 
RIGHTS UNDER OR IN CONNECTION WITH THIS LOAN AGREEMENT OR THE 
PROMISSORY NOTE, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR 
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AGREEMENT DELIVERED, OR WHICH MAY IN THE FUTURE BE DELIVERED; IN 
CONNECTION HEREWITH OR THEREWITH, OR (II) ARISING FROM ANY 
DISPUTE OR CONTROVERSY IN CONNECTION WITH OR RELATED TO THIS 
LOAN AGREEMENT OR THE PROMISSORY NOTE, OR ANY SUCH AMENDMENT, 
INSTRUMENT, DOCUMENT OR AGREEMENT, AND AGREES THAT ANY SUCH 
ACTION OR COUNTERCLAIM SHALL BE TRIED BEFORE A COURT AND NOT 
BEFORE A JURY. 

THE BORROWER IRREVOCABLY AGREES THAT, SUBJECT TO THE 
ISSUER'S SOLE AND ABSOLUTE ELECTION, ANY ACTION OR PROCEEDING IN 
ANY WAY, MANNER OR RESPECT ARISING OUT OF THIS LOAN AGREEMENT, 
THE PROMISSORY NOTE AND THE OTHER BORROWER DOCUMENTS, OR ANY 
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR 
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR 
THEREWITH, OR ARISING FROM ANY DISPUTE OR CONTROVERSY ARISING IN 
CONNECTION WITH OR RELATED TO THIS LOAN AGREEMENT, THE 
PROMISSORY NOTE AND THE OTHER BORROWER DOCUMENTS, OR ANY SUCH 
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT, SHALL BE 
LITIGATED ONLY IN THE COURTS HAVING SITUS WITHIN THE CITY OF 
CHICAGO, ST ATE OF ILLINOIS, AND THE BORROWER HEREBY CONSENTS AND 
SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT 
LOCATED WITHIN SUCH CITY AND ST ATE. THE BORROWER HEREBY WAIVES 
ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY 
LITIGATION BROUGHT AGAINST IT IN ACCORDANCE WITH THIS SECTION. 

Section 9.11 Captions. The captions and headings in this Loan Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions or 
Sections of this Loan Agreement. 

Section 9.12 Mortgage Loan Documents and Regulations Control. 

(a) In the event of any conflict and to the extent that there is any inconsistency 
or ambiguity between the provisions of this Agreement and the provisions of the Controlling HUD 
and GNMA Requirements or the Mortgage Loan Documents, the Controlling HUD and GNMA 
Requirements and Mortgage Loan Documents will be deemed to be controlling, and any such 
ambiguity or inconsistency will be resolved in favor of, and pursuant to the terms of the Controlling 
HUD and GNMA Requirements and Mortgage Loan Documents, a§ applicable. Notwithstanding 
any provision of this Agreement to the contrary, the parties hereto acknowledge and agree that all 
of their respective rights and powers to any assets or properties of the Borrower are subordinate 
and subject to the liens created by the Mortgage, together with any and all amounts from time to 
time secured thereby, and interest thereon, and to all of the terms and provisions of the Mortgage, 
and any and all other documents executed by the Borrower as required by HUD or GNMA in 
connection therewith. 

(b) Enforcement of the covenants in this Agreement will not result in, and 
neither the Issuer, the Trustee nor the Indemnified Persons has or shall be entitled to assert, any 
claim against the Project, the Mortgage Loan proceeds (other than the amounts deposited with the 
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Trustee as provided in the Indenture), any reserves or deposits required by HUD in connection 
with the Mortgage Loan transaction, or the rents or deposits or other income of the Project other 
than available "Surplus Cash" as defined in the HUD Regulatory Agreement. 

(c) Failure of the Issuer or the Borrower to comply with any of the covenants 
set forth in this Agreement will not serve as a basis for default on the Mortgage Loan, the 
underlying mortgage, or any of the other Mortgage Loan Documents. 

(d) The Bonds are not a debt of the United States of America, HUD, FHA, 
GNMA or any other agency or instrumentality of the federal government, and are not guaranteed 
by the full faith and credit of the United States or any agency or instrumentality thereof. 

(e) There is no pledge hereunder of the gross revenues or any of the assets of 
the Project. 

(f) Nothing contained herein shall inhibit or impair the right of FHA to require 
or agree to any amendment, change or modification of any Mortgage Loan Documents. 

(g) Proceeds from any condemnation award or from the payment of a claim 
under any hazard insurance policy relating to the Project will not be payable to the Trustee, but 
will be payable in accordance with the Mortgage Loan Documents. 

(h) Notwithstanding anything to the contrary in the event of an assignment or 
conveyance of the Mortgage Loan to the Federal Housing Commissioner, subsequent to the 
issuance of the Bonds, all money remaining in all funds and accounts other than the Rebate Fund 
and any other funds remaining under the Indenture after payment or provision for payment of debt 
service on the Bonds and the fees and expenses of the Issuer, Trustee and other such parties 
unrelated to the Borrower (other than funds originally deposited by the Borrower or related parties 
on or before the date of issuance of the Bonds) shall be returned to the Lender. 

(i) HUD shall not have any obligation under the Disbursement Agreement (or 
otherwise) to continue to provide Lender Funds ifthere is a Borrower default under and assignment 
of the Mortgage Loan to HUD. 
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IN \V[TN LSS WHEREOF, the lssucr and the Borrovicr have caused this Loan Agreement 
lo be executed in thctr respective offtcial names and their respective official seals to be hereunto 
affixed and allested by their duly authorized officers, all as of the date first above written. 

CrTY OF CHLCAGO, as [ssuer 

By: ____________ ~-~ 

Chief Financial Officer 

Seal 

ATTEST: 

By: 
City Clerk 



7/20/2022 REPORTS OF COMMITTEES 

BJ vVRIGHT PRESERVATION, LP, 
an Illinois limited partnership 

By: BJ WRIGHT GP, LLC, 
an Illinois limited liability company, 

50037 

By: ________________ _ 
Name: Nathan D. Taft 
Title: Authorized Signatory 

THE HUNTINGTON NATIONAL BANK, 
as Bond Trustee 

By: -----------------
Name: ----------------
Title: ----------------

(Sub)Exhibits "A", "B" and "C" referred to in this Loan Agreement with BJ Wright 
Preservation LP. and The Huntington National Bank read as follows: 
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(Sub)Exhibit "A". 
(To Loan Agreement With BJ Wright Preservation L.P. 

And The Huntington National Bank) 

Form Of Note. 

This Note has not been registered under the Securities Act of 1933. Its transferability is 
restricted by the Trust Indenture and the Loan Agreement referred to herein. 

$ ______ _ _ _____ ,2022 

BJ Wright Preservation L.P., an Illinois limited partnership (the "Borrower"), for value 
received, promises to pay in installments to The Huntington National Bank, a national 
banking association, as trustee (the "Trustee") under the Indenture hereinafter referred to, 
the principal amount of 

__________________ 00/100 Dollars 

and to pay interest on the unpaid balance of such principal sum from and after the date 
hereof at the rate of ____ percent per annum through and including March 1, 2025, and 
thereafter at the applicable Remarketing Rate (as defined in the Indenture described below), 
until the payment of such principal sum has been made or provided for. The principal amount 
stated above shall be paid on or before ______ 1, 2026 (the "Maturity Date"). 
Interest shall be calculated on the basis of a 360-day year of 12 equal months. Interest on 
this Note shall be paid at least one Business Day prior to (a) each _______ 1 and 
______ 1, commencing _______ 1, 2022, (b) each Redemption Date, 
(c) each Mandatory Tender Date, (d) the Maturity Date and (e) the date of acceleration of 
the Bonds (the "Interest Payment Dates"). Terms used but not defined herein shall have the 
meanings ascribed to such terms in the Indenture, as defined below. 

This Note has been executed and delivered by the Borrower to the Trustee pursuant to a 
certain Loan Agreement dated as of _______ 1, 2022 (the "Loan Agreement"), 
between the City of Chicago, a municipality and home rule unit of government duly 
organized and validly existing under the Constitution and the laws of the State of Illinois (the 
"Issuer") and the Borrower. 

Under the Loan Agreement, the Issuer has loaned the Borrower the principal proceeds 
received from the sale of its $ _____ Multi-Family Housing Revenue Bonds 
(Barbara Jean Wright Court Apartments Project), Series 2022 (the "Bonds"), to assist in 
the financing of the Project, and the Borrower has agreed to repay such loan by making 
payments ("Loan Payments") at the times and in the amounts set forth in this Note for 
application to the payment of principal of and interest on the Bonds as and when due. 
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The Bonds have been issued, concurrently with the execution and delivery of this Note, 
pursuant to, and are secured by, the Bond Indenture dated as of _______ 1, 2022 
(the "Indenture"), between the Issuer and the Trustee. 

To provide funds to pay the principal of and interest on the Bonds as and when due as 
specified herein, the Borrower hereby agrees to and shall make Loan Payments in Federal 
Reserve funds on each Interest Payment Date in an amount equal to the Bond Service 
Charges on the Bonds payable on such Interest Payment Date. In addition, to provide funds 
to pay the Bond Service Charges on the Bonds as and when due at any other time, the 
Borrower hereby agrees to and shall make Loan Payments at least one Business Day prior 
to the date on which any Bond Service Charges on the Bonds shall be due and payable, 
whether at maturity, upon acceleration or otherwise, in an amount equal to those Bond 
Service Charges. 

If payment or provision for payment in accordance with the Indenture is made in respect 
of the Bond Service Charges on the Bonds from money other than Loan Payments, this 
Note shall be deemed paid to the extent such payments or provision for payment of Bonds 
has been made. Consistent with the provisions of the immediately preceding sentence, the 
Borrower shall have credited against its obligation to make Loan Payments any amounts 
transferred from the Project Fund or the Collateral Fund to the Bond Fund. Subject to the 
foregoing, all Loan Payments shall be in the full amount required hereunder. 

All Loan Payments shall be made to the Trustee at its Designated Office for the account 
of the Issuer and deposited in the Bond Fund created by the Indenture. Except as otherwise 
provided in the Indenture, the Loan Payments shall be used by the Trustee to pay the 
Bond Service Charges on the Bonds as and when due. 

The obligation of the Borrower to make the payments required hereunder shall be absolute 
and unconditional and the Borrower shall make such payments without abatement, 
diminution or deduction regardless of any cause or circumstances whatsoever including, 
without limitation, any defense, set-off, recoupment or counterclaim which the Borrower may 
have or assert against the Issuer, the Trustee or any other Person. 

This Note is subject to prepayment, in whole or in part, upon the terms and conditions set 
forth in Article 3 of the Indenture. Any prepayment is subject to satisfaction of any applicable 
notice, deposit or other requirements set forth in the Agreement or the Indenture. 

Whenever an event of default under Section 6.01 of the Indenture shall have occurred 
and, as a result thereof, the principal of and any premium on all Bonds then Outstanding, 
and interest accrued thereon, shall have been declared to be immediately due and payable 
pursuant to Section 6.02 of the Indenture, the unpaid principal amount of and any premium 
and accrued interest on this Note shall also be due and payable in Federal Reserve funds 
on the date on which the principal of and premium and interest on the Bonds shall have 
been declared due and payable; provided that the annulment of a declaration of acceleration 
with respect to the Bonds shall also constitute an annulment of any corresponding 
declaration with respect to this Note. 

The payment obligations of this Note are non-recourse to the Borrower to the extent set 
forth in Section 9.03 of the Loan Agreement. 
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In the event of any conflict and to the extent that there is any inconsistency or ambiguity 
between the provisions of this Note and the provisions of the Controlling HUD and GNMA 
Requirements or the Mortgage Loan Documents, the Controlling HUD and GNMA 
Requirements and Mortgage Loan Documents will be deemed to be controlling, and any 
such ambiguity or inconsistency will be resolved in favor of, and pursuant to the terms of the 
Controlling HUD and GNMA Requirements and Mortgage Loan Documents, as applicable. 

Enforcement of the covenants in this Note will not result in, and neither the Issuer nor the 
Trustee has or shall be entitled to assert, any claim against the Project, the Mortgage Loan 
proceeds, any reserves or deposits required by HUD in connection with the Mortgage Loan 
transaction, or the rents or deposits or other income of the Project other than available 
"Surplus Cash" as defined in the HUD Regulatory Agreement. 

Failure of the Issuer or the Borrower to comply with any of the covenants set forth in this 
Note will not serve as a basis for default on the Mortgage Loan, the underlying mortgage, 
or any of the other Mortgage Loan Documents. 

In Witness Whereof, The Borrower has caused this Note to be executed in its name as of 
the date first above written. 

BJ Wright Preservation L.P., 
an Illinois limited partnership 

By: BJ Wright GP LLC, 
an Illinois limited liability company 

By: 

Name: Nathan D. Taft 

Title: Authorized Signatory 

Endorsement. 

Pay to the order of The Huntington National Bank, without recourse, as Trustee under the 
Indenture referred to in the within mentioned Note, as security for the Bonds issued under 
the Indenture. This endorsement is given without any warranty as to the authority or 
genuineness of the signature of the maker of the Note. 

This __ day of ______ , 2022. 

City of Chicago, as Issuer 

By: 
Chief Financial Officer 
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(Sub)Exhibit "B". 
(To Loan Agreement With BJ Wright Preservation L.P. 

And The Huntington National Bank) 

Form Of Requisition. 
(Project Fund) 

The Huntington National Bank 
Corporate Trust Ml-231 
150 Ottawa Avenue, NW 
Grand Rapids, Michigan 49503 

$[Insert Amount] Multi-Family Housing Revenue Bonds 
(Barbara Jean Wright Court Apartments Project) 

Series 2022 

Ladies and Gentlemen: 

50041 

Pursuant to Section 3.06 of the Loan Agreement dated as of _______ 1, 2022 
(the "Loan Agreement") among the City of Chicago (the "Issuer"), BJ Wright 
Preservation L.P., an Illinois limited partnership (the "Borrower''), and The Huntington 
National Bank, as Trustee (the "Trustee"), the undersigned Authorized Borrower 
Representative hereby requests and authorizes the Trustee, as depositary of the 
Project Fund created by the Bond Indenture dated as of _______ 1, 2022 
(the "Indenture"), between the Issuer and the Trustee, to pay to the Borrower, to 
________ , as Lender, or to the person(s) listed on the Schedule I hereto out 
of the money deposited in the Project Fund to pay the costs of the items listed in 
Schedule I. 

1. Requisition Number: ______ _ 

2. Payment Due To: [See Attached Schedule I] 

3. Amount To Be Disbursed And Corresponding To An Advance Of Lender Funds: 
$ ____ [See Attached Schedule I] 

4. The amount requested to be disbursed pursuant to this Requisition will be used to 
pay Costs of the Project (as such term is defined in the Indenture) detailed in 
Schedule I attached to this Requisition. 

5. With respect to a disbursement from the Project Fund, the undersigned certifies that: 
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(a) the amounts included in 3 above were made or incurred or financed and were 
necessary for the Project and were made or incurred in accordance with the 
construction contracts, plans and specifications heretofore in effect; 

(b) the amount paid or to be paid, as set forth in this Requisition, represents a 
part of the funds due and payable for Costs of the Project, such funds were not paid 
in advance of the time, if any, fixed for payment and such funds are due in 
accordance with the terms of any contracts applicable to the Project and in 
accordance with usual and customary practice under existing conditions; 

(c) the expenditures for which amounts are requisitioned represent proper 
charges against the Project Fund, have not been included in any previous 
requisition, have been properly recorded on the Borrower's books and are set forth 
in Schedule I, with paid invoices attached for any sums for which reimbursement is 
requested; 

(d) the moneys requisitioned are not greater than those necessary to meet 
obligations due and payable or to reimburse the Borrower for its funds actually 
advanced for Costs of the Project and do not represent a reimbursement to the 
Borrower for working capital; 

(e) the amount remaining in the Project Fund, together with expected investment 
income on the Project Fund 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 contracts, plans and specifications and building 
permits therefor, if any, currently in effect; 

(f) all of the funds being requisitioned are being used in compliance with all tax 
covenants set forth in the Indenture, the Loan Agreement and the Land Use 
Restriction Agreement; 

(g) the full amount of each disbursement will be applied to pay or to reimburse 
the Borrower for the payment of Costs and that, after taking into account the 
proposed disbursement, 

(A) at least 95 percent of the proceeds of the Bonds pursuant to all written 
requisitions will be used for Qualified Project Costs to provide a qualified residential 
rental project (as defined in Section 142(d) of the Code); and 

(B) less than 25 percent of the Net Proceeds of the Bonds will be disbursed to 
pay or to reimburse the Borrower for the cost of acquiring land; 

(h) the Borrower is not in default under the Loan Agreement or the Land Use 
Restriction Agreement and nothing has occurred to the knowledge of the Borrower 
that would prevent the performance of its obligations under the Loan Agreement or 
the Land Use Restriction Agreement; and 
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(i) [no amounts being requisitioned by this Requisition will be used to pay, or 
reimburse, any Costs of Issuance incurred in connection with the issuance of the 
Bonds.] 

6. The Borrower has on file, copies of invoices or bills of sale covering all items for 
which payment is being requested. 

This __ day of _______ , 20_. 

BJ Wright Preservation L.P., 
an Illinois limited partnership 

By: BJ Wright GP LLC, 
an Illinois limited liability company 

By:------------

Name: Nathan D. Taft 

Title: Authorized Signatory 

[Scheduled I referred to in this Form of Requisition unavailable at time of printing.] 

(Sub)Exhibit "C". 
(To Loan Agreement With BJ Wright Preservation L.P. 

And The Huntington National Bank) 

Completion Certificate. 

$[Insert Amount] Multi-Family Housing Revenue Bonds 
(Barbara Jean Wright Court Apartments Project) 

Series 2022 

Pursuant to Section 3.09 of the Loan Agreement dated as of _______ 1, 2022 
(the "Loan Agreement") among the City of Chicago (the "Issuer''), BJ Wright 
Preservation L.P., an Illinois limited partnership (the "Borrower"), and The Huntington 
National Bank, as Trustee (the "Trustee") and relating to the above-captioned Bonds, the 
undersigned Authorized Borrower Representative hereby certifies that (with capitalized 
words and terms used and not defined in this Certificate having the meanings assigned or 
referenced in the Loan Agreement): 
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(a) The Project was substantially completed and available and suitable for use as 
multifamily housing on ___ _ 

(b) The acquisition, construction, equipping and improvement of the Project and those 
other facilities have been accomplished in such a manner as to conform in all material 
respects with all applicable zoning, planning, building, environmental and other similar 
governmental regulations. 

(c) The costs of the Project financed with the Loan were$ ____ _ 

(d) Except [as provided in subsection (e) of this Certificate][for amounts retained by the 
Lender in the ____ for the payment of costs of the Project not yet due or for 
liabilities which the Borrower is contesting or which otherwise should be retained], all costs 
of that acquisition and installation due on or after the date of this Certificate and now 
payable have been paid. 

[(e) The Trustee shall retain$ ____ in the Project Fund for the payment of costs 
of the Project not yet due or for liabilities which the Borrower is contesting or which 
otherwise should be retained, for the following reasons:] 

( e) At least 95 percent of the proceeds of the Bonds were expended for Qualified 
Project Costs as defined in the Indenture. 

(f) This Certificate is given without prejudice to any rights against third parties that now 
exist or subsequently may come into being. 

(g) Final endorsement of the Mortgage Loan by FHA occurred on ______ _ 
20_ [is expected to occur on or about _______ , 20__]. 

In Witness Whereof, The Authorized Borrower Representative has set his or her hand as 
of the __ day of ______ , 20_. 

BJ Wright Preservation L.P., 
an Illinois limited partnership 

By: BJ Wright GP LLC, 
an Illinois limited liability company 

By:-----------

Name: Nathan D. Taft 

Title: Authorized Signatory 
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Exhibit "D". 
(To Ordinance) 

Land Use Restriction Agreement With BJ Wright Preservation L. P. 

50045 

THIS LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as 
of ______ 1, 2022, between the CITY OF CHICAGO, a municipal corporation and 
home rule unit of local government duly organized and validly existing under the Constitution and 
laws of the State of Illinois (the "Issuer"), and BJ WRIGHT PRESERVATION, LP, an Illinois 
limited partnership (the "Owner"), 

WITNESS ETH: 

WHEREAS, the Issuer has issued, sold and delivered its $[Insert Amount} Multi-Family 
Housing Revenue Bonds (Barbara Jean Wright Courts Apartments Project), Series 2022 (the 
"Bonds"); and 

WHEREAS, the Bonds are issued pursuant to the Bond Indenture of even date herewith 
(the "Bond Indenture"), between the Issuer and The Huntington National Bank, a national banking 
association having its designated corporate trust office in Grand Rapids, Michigan, as bond trustee 
(the "Bond Trustee"); and 

WHEREAS, the proceeds derived from the issuance and sale of the Bonds are being lent 
by the Issuer to the Owner pursuant to the Loan Agreement of even date herewith (the "Loan 
Agreement"), between the Issuer and the Owner for the purpose of financing a portion of the costs 
of the acquisition, rehabilitation and equipping of an approximately 272-unit (the "Units") 
scattered site multifamily housing rental apartment complex with a common address of 13 54 South 
Morgan Street, Chicago, Illinois (as further described in Exhibit A hereto, the "Site") to be known 
as Barbara Jean Wright Courts Apartments (collectively, the Site and the Units are referred to 
herein as the "Project"); and 

WHEREAS, in order to assure the Issuer and the Holders that interest on the Bonds will 
be excluded from gross income for federal income tax purposes under the Internal Revenue Code 
of 1986, as amended (the "Code"), and to further the public purposes of the Issuer, certain 
restrictions on the use and occupancy of the Project under the Code must be established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter 
set forth, and of other good and valuable consideration, the receipt, sufficiency and adequacy of 
which are hereby acknowledged, the Owner and the Issuer agree as follows: 

Section l. 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 10% of the Units are first 
occupied following completion of the renovation of such Units and shall end on the latest of{i)-the ~ -" 
date which is 15 years after the date on which at least 50% of the Units in the Project are first 
occupied; (ii) the first date on which no tax-exempt note or bond (including any refunding note or 
bond) issued with respect to the Project is outstanding; or (iii) the date on which any housing 
assistance provided with respect to the Project under Section 8 of the United States Housing Act 
of I 937, as amended, terminates (which period is hereinafter referred with respect to the Project 
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. 

(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 City (with respect to the Project) after the date of delivery of the Bonds, which prevents 
the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions (with respect to 
the Project), or condemnation or similar event (with respect to the Project), but only if, within a 
reasonable time, (i) all of the Bonds are promptly retired, or amounts received as a consequence 
of such event are used to provide a new project which meets all of the requirements of this 
Agreement, which new project is subject to new restrictions substantially equivalent to those 
contained in this Agreement, and which is substituted in place of the Project by amendment of this 
Agreement; and (ii) an opinion from nationally recognized bond counsel (selected by the Issuer) 
is received to the effect that noncompliance with the Occupancy Restrictions and the Rental 
Restrictions applicable to the Project as a result of such involuntary loss or substantial destruction 
resulting from an unforeseen event with respect to the Project will not adversely affect the 
exclusion of the interest on the Bonds from the gross income of the owner thereof for purposes of 
federal income taxation; provided, however, that the preceding provisions of this paragraph shall 
cease to apply in the case of such involuntary noncompliance caused by foreclosure, transfer of 
title by deed in lieu of foreclosure or similar event if at any time during the Qualified Project Period 
with respect to the Project subsequent to such event the Owner or any Affiliated Party (as 
hereinafter defined) obtains an ownership interest in the Project for federal income tax purposes. 
"Affiliated Party" means a person whose relationship to another person is such that (i) the 
relationship between such persons would result in a disallowance of losses under Section 267 or 
707(b) of the Code; or (ii) sucQ persons are members of the same controlled group of corporations 
(as defined in Section l 563(a) of the Code, except that "more than 50%" shall be substituted for 
"at least 80%" each place it appears therein). 

(d) Termination. This Agreement shall terminate with respect to the Project upon the 
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect 
to the Project, as provided in paragraphs (a) and (b) of this Section l; or (ii) delivery to the Issuer 
and the Owner 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 the 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, the Owner and the Issuer shall 
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement 
was recorded, a certificate of termination, specifying which of the restriction~ contained herein has 
terminated. 

(t) HUD-Required Language. The parties hereby incorporate into this Agreement the 
provisions set forth in Appendix I attached hereto to the same extent and effect as if the provisions 
set forth in Appendix I were fully set forth and made a part hereof. 



7/20/2022 REPORTS OF COMMITTEES 50047 

Section 2. Project Restrictions. The Owner represents, warrants and covenants that: 

(a) The Owner has reviewed the provisions of the Code and the Treasury Regulations 
thereunder (the "Regulations") applicable to this Agreement (including, without limitation, 
Section 142(d) of the Code and Section l.103-8(b) of the Regulations) with its counsel and 
understands said provisions. 

(b) The Project is being acquired, renovated 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 thim 95%) of the Project ·will consist of a "building or 
structure" (as defined in Section l.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 
ofland or contiguous tracts ofland ( as defined in Section 1.103-S(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 l.103-8(b)(4)(ii) of the Regulations), 
together with functionally related . and subordinate facilities (within the meaning of 
Section l.103-8(b)(4)(iii) of the Regulations). If any such building or structure contains fewer 
than five (5) units, no unit in such building or structure shall be Owner-occupied. 

(d) None of the Units in the Project will at any time be used on a transient basis, nor 
will the Project itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming 
house, hospital, nursing home, sanitarium, rest home or trailer park or court for use on a transient 
basis; nor shall any portion of the Project be operated as an assisted living facility which provides 
continual or frequent nursing, medical or psychiatric services; provided, however that nothing 
herein shall be understood to prohibit single-room-occupancy units occupied under rnonth-to
month leases. 

(e) All of the Units in the Project will be leased or rented, or available for lease or 
rental, on a continuous basis to members of the general public ( other than (i) Units for resident 
managers or maintenance personnel, (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 requirements), subject, however, to the requirements of Section 3(a) hereof. Each 
Qualifying Tenant (as hereinafter defined) occupying a Unit in the Project shall be required to 
execute a written lease with a stated term of not less than 30 days nor more than one year. 

(f) Any functionally related and subordinate facilities (e.g., parking areas, swimming 
pools, tennis courts, etc.) which 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; 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 
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the surrounding area (i.e., within a one-mile radius), or, if  none, then within comparable urban 
settings in the City of  Chicago, 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. 

(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 o f  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 
o f  which is the sale o f  alcoholic beverages for consumption off premises, in violation o f
Section 147(e) o f  the Code.

Section 3. Occupancy Restrictions. The Owner represents, warrants and covenants 
with respect to the Project that: 

(a) Pursuant to the election o f  the Issuer in accordance with the prov1s1ons of
Section 142( d)(l )(A) o f  the Code, at all times during the Qualified Project Period with respect to 
the Project at least 40% of  the completed Units in the Project shall be continuously occupied ( or 
treated as occupied as provided herein) or held available for occupancy by Qualifying Tenants as 
herein defined. For purposes o f  this Agreement, "Qualifying Tenants" means individuals or 
families whose aggregate adjusted incomes do not exceed 60% o f  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 o f  income and area median gross income under Section 8 
o f  the United States Housing Act of  1937, as amended (or, i f  such program is terminated, under
such program as in effect immediately before such determination).

(b) Prior to the commencement o f  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 o f  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 Owner or the Issuer to substantiate the 
Income Certification. 

(c) Not less frequently than annually, the Owner shall determine whether the current
aggregate adjusted income o f  each tenant occupying any unit being treated by the Owner as 
occupied by a Qualifying Tenant exceeds the applicable income limit. For such purpose the Owner
shall require each such tenant to execute and deliver the Income Certification; provided, however, 
that for any calendar year during which no.unit in the Project is occupied by a new resident who 
is not a qualifying tenant, no Income Computation and Certification for existing tenants shall be 
required. 
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(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to be 
occupied by such tenant until reoccupied, other than for a temporary period not to exceed 31 days, 
at which time the character of such unit as a unit occupied by a Qualifying Tenant shall be 
redetermined. 

(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) The lease to be utilized by the Owner in renting any Unit in the Project to a 
prospective Qualifying Tenant shall provide for termination of the lease and consent by such 
person to eviction following 30 days' written notice, subject to applicable provisions of Illinois 
law (including for such purpose 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 Qualified Tenant. 

(g) All Income Certifications will be maintained on file at the Project as long as the 
Bonds are outstanding and for five years thereafter with respect to each Qualifying Tenant who 
occupied a Unit in the Project during the period the restrictions hereunder are applicable, and the 
Owner will, promptly upon receipt, file a copy thereof with the Issuer. 

(h) On the first day of the Qualified Project Period with respect to the Project, on the 
fifteenth days of January, April, July and October of each year during the Qualified Project Period 
with respect to the Project, and within 30 days after the final day of each month in which there 
occurs any change in the occupancy of a Unit in the Project, the Owner will submit to the Issuer a 
"Certificate of Continuing Program Compliance," in the form attached hereto as Exhibit C 
executed by the Owner with respect to the Project. 

(i) The Owner shall submit to the Secretary of the United States Treasury (at such time 
and in such manner as the Secretary shall prescribe) with respect to the 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 Owner to 
the penalty provided in Section 6652(j) of the Code. 

Section 4. Rental Restrictions. The Owner represents, warrants and covenants with 
respect to the Project that once available for occupancy, each Unitin the Project will·be rented or 
available for rental on a continuous basis to members of the general public ( other than ( a) Units 
for resident managers or maintenance personnel, (b) Units for Qualifying Tenants as provided for 
in Section 3 hereof, and (c) Units which may be rented under the Section 8 assistance program, 
which Units (subject to the Section 8 assistance program) shall be leased to eligible tenants in 
accordance with Section 8 requirements). If a Housing Assistance Payments Contract is 
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subsequently entered into with respect to the Project under the Section 8 assistance program, in 
administering the restrictions hereunder with respect to the Project the Owner will comply with all 
Section 8 requirements. 

Section 5. Transfer Restrictions. The Owner covenants and agrees that no 
conveyance, transfer, assignment or any other disposition of title to any portion of the Project (a 
"Transfer") shall be made prior to the termination of the Rental Restrictions and Occupancy 
Restrictions hereunder with respect to the Project, unless the transferee pursuant to the Transfer 
assumes in writing (the "Assumption Agreement"), in a form reasonably acceptable to the Issuer, 
all of the executory duties and obligations hereunder of the Owner with respect to such portion of 
the Project, including those contained in this Section 5, and agrees to cause any subsequent 
transferee to assume such duties and obligations in the event of a subsequent Transfer by the 
transferee prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder 
with respect to the Project. The Owner shall deliver the Assumption Agreement to the Issuer at 
least 30 days prior to a proposed Transfer. This Section 5 shall not apply to any involuntary 
transfer pursuant to Section l(c) hereof. This Section shall not be deemed to restrict the transfer 
of any membership interest in the Owner or a transfer by foreclosure or deed in lieu of foreclosure. 

Section 6. Enforcement 

(a) The Owner shall permit all duly authorized representatives of the Issuer to inspect 
any books and records of the Owner regarding the Project and the incomes of Qualifying Tenants 
which pertain to compliance with the provisions of this Agreement and Section 142(d) of the Code 
and the regulations heretofore or hereafter promulgated thereunder. 

(b) In addition to the information provided for in Section 3(i) hereof, the Owner shall 
submit any other information, documents or certifications reasonably requested by the Issuer, 
which the Issuer deems reasonably necessary to substantiate continuing compliance with the 
provisions of this Agreement and Section 142(d) of the Code and the regulations heretofore or 
hereafter promulgated thereunder. 

(c) The Issuer and the Owner each covenant that it will not take or permit to be taken 
any action within its control that it knows would adversely affect the exclusion of interest on the 
Bonds from the gross income of the owners thereof for purposes of federal income taxation 
pursuant to Section 103 of the Code. Moreover, each covenants to take any lawful action within 
its control (including amendment of this Agreement as may be necessary in the opinion of 
nationally recognized bond counsel selected by the Issuer) to comply fully with all applicable rules, 
rulings, policies, procedures, regulations or other official statements promulgated or proposed by 
the Department of the Treasury or the Internal Revenue Service from time to time pertaining to 
obligations issued under Section 142(d) of the Code and affecting the Project. 

( d) The Owner covenants and agrees to inform the Issuer by written notice of any 
violation of its obligations hereunder within five days of first discovering any such violation. If 
any such violation is not corrected to the satisfaction of the Issuer within the period of time 
specified by the Issuer, which shall be (i) the lesser of (A) 60 days after the effective date of any 
notice to or from the Owner, or (B) 75 days from the date such violation would have been 
discovered by the Owner by the exercise of reasonable diligence, or (ii) such longer period as may 
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be necessary to cure such violation, provided bond counsel (selected by the Issuer) of nationally 
recognized standing in matters pertaining to the exclusion of interest on municipal bonds from 
gross income for purposes of federal income taxation issues an opinion that such extension will 
not result in the loss of such exclusion of interest on the Bonds, 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 Owner 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, 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 may rely on any certificate 
delivered by or on behalf of the Owner or any tenant with respect to the Project. 

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it 
might otherwise have, by contract, statute or otherwise, upon the occurrence of any violation 
hereunder. 

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees 
that any cure of any default made or tendered by one or more of the Owner's members shall be 
deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as if made 
or tendered by the Owner. 

Section 7. Covenants to Run with the Land. The Owner hereby subjects the Project, 
the Site and the Units to the covenants, reservations and restrictions set forth in this Agreement. 
The Issuer and the Owner hereby declare their express intent that the covenants, reservations and 
restrictions set forth herein shall be deemed covenants, reservations and restrictions running with 
the land to the extent permitted by law, and shall pass to and be binding upon the Owner's 
successors in title to the Project, the Units, and the Site, throughout the term of this Agreement. 
Each and every contract, deed, mortgage, lease or other instrument hereafter executed covering or 
conveying the Project, the Units or the Site, or any portion thereof or interest therein (excluding 
any transferee of a membership interest in the Owner), shall conclusively be held to have been 
executed, delivered and accepted subject to such covenants, reservations and restrictions, 
regardless of whether such covenants, reservations and restrictions are set forth in such contract, 
deed, mortgage, lease or other instrument. 

Section 8. Recording. The Owner shall cause this Agreement and all amendments 
and supplements hereto to be recorded in the conveyance and real property records of Cook 
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County, Illinois, and in such other places as the Issuer may reasonably request. The Owner shall 
pay all fees and charges incurred in connection with any such recording. 

Section 9. Agents of the Issuer. The Issuer shall have the right to appoint agents to 
carry out any of its duties and obligations hereunder, and shall, upon written request, certify in 
writing to the other party hereto any such City appointment. 

Section 10. No Conflict with Other Documents. The Owner warrants and covenants 
that it has not and will not execute any other agreement with provisions inconsistent or in conflict 
with the provisions hereof ( except documents that are subordinate to the provisions hereof), and 
the Owner agrees that the requirements of this Agreement are paramount and controlling as to the 
rights and obligations herein set forth, which supersede any other requirements in conflict 
herewith. 

Section 11. Interpretation. Any capitalized terms not defined in this Agreement shall 
have the same meaning as terms defined in the Bond Indenture and the Loan Agreement or 
Section 142(d) of the Code and the regulations heretofore or hereafter promulgated thereunder. 

Section 12. Amendment. Subject to any restrictions set forth in the Bond Indenture, 
this Agreement may be amended by the parties hereto to reflect changes in Section 142(d) of the 
Code, the regulations hereafter promulgated thereunder and revenue rulings promulgated 
thereunder, or in the interpretation thereof. 

Section 13. Severability. The invalidity of any clause, part or provision of this 
Agreement shall not affect the validity of the remaining portions thereof. 

Section 14. Notices. Any notice, demand or other communication required or permitted 
hereunder shall be in writing and shall be deemed to have been given if and when personally 
delivered and receipted for, or, if sent by private courier service or sent by overnight mail service, 
shall be deemed to have been given if and when received (unless the addressee refuses to accept 
delivery, in which case it shall be deemed to have been given when first presented to the addressee 
for acceptance), or on the first day after being sent by telegram, or on the third day after being 
deposited in United States registered or certified mail, postage prepaid. Any such notice, demand 
or other communication shall be given as provided for in the applicable sections of the Indenture. 

Section 15. Governing Law. The laws of the State of Illinois shall govern the 
construction of this Agreement, without reference to its conflicts of laws principles. 

Section 16. Limited Liability of Owner. Notwithstanding any other provision or 
obligation stated in or implied by this Agreement to the contrary, any and all undertakings and 
agreements of the Owner contained herein shall not ( other than as expressly provided hereinafter 
in this paragraph) be deemed, interpreted or.construed as the personal undertaking or agreement 
of, or as creating any personal liability upon, any past, present or future member of the Owner, and 
no recourse (other than as expressly provided hereinafter in this paragraph) shall be had against 
the property of the Owner or any past, present or future member of the Owner, personally or 
individually for the performance of any undertaking, agreement or obligation, or the payment of 
any money, under this Agreement or any document executed or delivered by or on behalf of the 
Owner pursuant hereto or in connection herewith, or for any claim based thereon. It is expressly 
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understood and agreed that the [ssuer and the registered owner of the Bonds, and its respective 
successors and assigns, shall have the right to sue for specific performance of this Agreement and 
to otherwise seek equitable relief for the enforcement of the obligations and undertakings of the 
Owner hereunder, including, without limitation, obtaining an injunction against any violation of 
this Agreement or the appointment ofa receiver to take over and operate all or any portion of the 
Project in accordance with the terms of this Agreement. This Section shall survive termination of 
this Agreement. 

[N W[TNESS 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. 

Acknowledged and agreed to: 

CITY OF CHICAGO 

By:. ______________ _ 
Name: ________________ _ 

Title: Commissioner, Department of Planning and 
Development 

BJ WRIGHT PRESERV A TlON, LP, 
an Illinois limited partnership 

By: BJ WRIGHT GP, LLC, 
an Illinois limited liability company, 

By: _____________ _ 
Name: Nathan D. Taft 
Title: Authorized Signatory 
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STATE Of ILLINOIS ) 
) ss: 

COUNTY OF COOK ) 

BEFORE ME, the undersigned authority, on this day personally appeared ___ _ 
_______ , the COMMISSIONER, DEPARTMENT OF PLANNING AND 
DEVELOPMENT of the CITY OF CHICAGO, a municipal corporation and home rule unit of 
local government duly organized and validly existing under the Constitution and laws of the State 
of Illinois (the "Issuer"),. known to me to be the persons whose names are subscribed to the 
foregoing instrument, and acknowledged to me that each executed the same for the purposes and 
consideration therein expressed and in the capacity therein stated, as the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal of office, this the ___ day of ___ , 2022. 

[SEAL] 
Notary Public in and for the State of Illinois 

My commission expires on: 
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I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that Nathan D. Taft, personally known to me to be the Authorized Signatory of BJ Wright 
Preservation, LP, an Illinois limited partnership (the "Limited Liability Company"), and personally 
known to me to be the same person whose name is subscribed to the foregoing instrument, 
appeared before me this day in person and severally acknowledged that as such officer, he signed 
and delivered the said instrument, as the free and voluntary act of such person, and as the free and 
voluntary act and deed of the Limited Liability Company, for the uses and purposes therein set 
forth. 

Given under my hand and official seal this __ day of _______ , 2018. 

Notary Public 

(SEAL) 

My commission expires on: 

[(Sub)Exhibit "/!\' referred to in this Land Use Restriction Agreement 
with BJ Wright Preservation L.P. constitutes (Sub)Exhibit "B" 

to Exhibit "A" (Bond Indenture) to ordinance printed 
on page 50002 of this Journal.] 

(Sub)Exhibits "B" and "C" referred to in this Land Use Restriction Agreement with 
BJ Wright Preservation L.P. read as follows: 
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(Sub)Exhibit "B". 
(To Land Use Restriction Agreement With BJ Wright Preservation LP.) 

Income Computation And Certification.* 

Note To Apartment Owner: This form is designed to assist you in computing Annual 
Income in accordance with the method set forth in the Department of Housing and Urban 
Development ("HUD") Regulations (24 CFR Part 5). You should make certain that this form 
is at all times up to date with HUD Regulations. All capitalized terms used herein shall have 
the meanings set forth in the Land Use Restriction Agreement, dated as of ____ 1, 
2022, among the City of Chicago and BJ Wright Preservation LP., an Illinois limited 
partnership (the "Owner''). 

Re: Barbara Jean Wright Courts Apartments 
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: 

Name Of 
Members Of 

The Household 

Relationship To 
Head Of 

Household 

Head 
Spouse 

Age 
Social Security 

Number 
Place Of 

Employment 

6. Total Anticipated Income. The total anticipated income, calculated in accordance with 
this paragraph 6, of all persons listed above for the 12-month period beginning the date that 
I/we plan to move into a unit (i.e., ---------I 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; 

* 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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(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); 

(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 City 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 City 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) 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) payment received for the care of foster children or foster adults; 
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(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; 

(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); 

0) 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, et cetera) and which are made solely to 
allow participation in a specific program; 

\ 

(k) a resident service stipend in a modest amount (not to exceed $200 per month) 
received by a resident for performing a service for the Owner, on a part-time basis, that 
enhances the quality of life in the Project, including, but not limited to, fire patrol, hall 
monitoring, lawn maintenance and 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 under 
employment training programs (including training programs not affiliated with a local 
government) with clearly defined goals and objectives, and which compensation is 
excluded only for the period during which the family member participates in the 
employment 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 $480 for each full-time student, 18 years or older, but 
excluding the head of household and spouse; 
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(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 City to a family with a developmentally disabled family 
member living at home to offset the cost of services and equipment needed to keep the 
developmentally disabled family member at home; 

(s) temporary, nonrecurring or sporadic income (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, 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 years at less than fair market value?_ Yes _ No. 

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all such 
assets owned or disposed of by all such persons total more than $5,000? 

Yes No. 

(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: 
$ ___ _ 



50060 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

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 calendar months during the calendar 
year in which occupancy of the unit begins at an educational organization which normally 
maintains a regular faculty and curriculum and normally has a regularly enrolled body of 
students in attendance or an individual pursuing a full-time course of institutional or farm 
training under the supervision of an accredited agent of such an educational organization 
or of a state or political subdivision thereof. 

(b) If the answer to 8(a) is yes, are at least two of the proposed occupants of the unit a 
husband and wife entitled to file a joint federal income tax return? _ Yes _ No. 

9. Relationship To Project Owner. Neither I nor any other occupant of the unit I/we propose 
to rent is the Owner, has any family relationship to the Owner, or owns directly or indirectly 
any interest in the Owner. For purposes of this paragraph, indirect ownership by an 
individual shall mean ownership by a family member; ownership by a corporation, 
partnership, estate or trust in proportion to the ownership or beneficial interest in such 
corporation, partnership, estate or trust held by the individual or a family member; and 
ownership, direct or indirect, by a partner of the individual. 

10. Reliance. This certificate is made with the knowledge that it will be relied upon by the 
Owner to determine maximum income for eligibility to occupy the unit and is relevant to the 
status under federal income tax law of the interest on obligations issued to provide financing 
for the apartment development for which application is being made. I/We consent to the 
disclosure of such information to the issuer of such obligations, the holders of such 
obligations, any fiduciary acting on their behalf and any authorized agent of the Treasury 
Department or the Internal Revenue Service. I/We declare that all information set forth 
herein is true, correct and complete and based upon information I/we deem 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 Owner 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 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 Owner to lease the unit, and may entitle the Owner to prevent 
or terminate my/our occupancy of the unit by institution of an action for ejection or other 
appropriate proceedings. 
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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 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 current passbook savings 
rate as determined by HUD to determine what the total annual earnings on 
the amount in 7(c)(ii) would be if invested in passbook savings 
($ ____ ~, subtract from that figure the amount entered in 7(c)(iii) and 
enter the remaining balance ($ ____ _,; and 

(3) enter at right the greater of the amount calculated under (1) or (2) above: 
$ ___ _ 
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c. Total Eligible Income (Line 1.a plus line 1.b(3)): $ ___ _ 

2. The amount entered in 1.c is: 

__ Less than 80 percent of Median Gross Income for the Area.** 

__ More than 80 percent of Median Gross Income for the Area.*** 

3. Number of apartment unit assigned: _____ _ 

Bedroom Size: ----- Rent: $ ____ _ 

7/20/2022 

4. The last tenants of this apartment unit for a period of 31 consecutive days [had/did not 
have] aggregate anticipated annual income, as certified in the above manner upon their 
initial occupancy of the apartment unit, of less than 80 percent 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 

** "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 termination. "Median Gross Income for the Area" 
shall be adjusted for family size. 

*** See footnote 2. 
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Income Verification 

(For Employed Persons) 

50063 

The undersigned employee has applied for a rental unit located in a project financed by the 
City of Chicago. Every income statement of a prospective tenant must be stringently verified. 
Please indicate below the employee's current annual income from wages, overtime, bonuses, 
commissions or any other form of compensation received on a regular basis. 

Annual wages 

Overtime 

Bonuses 

Commissions 

Total current income: 

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Signature Date Title 

I hereby grant you permission to disclose my income to BJ Wright Preservation LP., an 
Illinois limited partnership, in order that 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. 

Signature Date 

Please send to: 



50064 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

Income Verification. 

(For Self-Employed Persons) 

hereby attach copies of my individual federal and state income tax returns for the 
immediately preceding two calendar years and certify that the information shown in such 
income tax returns is true and complete to the best of my knowledge. 

Signature Date 

(Sub)Exhibit "C". 
(To Land Use Restriction Agreement With BJ Wright Preservation LP.) 

Certificate Of Continuing Program Compliance. 

The undersigned, on behalf of BJ Wright Preservation LP., an Illinois limited partnership 
(the "Owner"), hereby certifies as follows: 

1. The undersigned has read and is thoroughly familiar with the provisions of the Land 
Use Restriction Agreement, dated as of ____ 1, 2022 (the "Land Use Restriction 
Agreement"), between the City of Chicago and the Owner. All capitalized terms used 
herein shall have the meanings given in the Land Use Restriction Agreement. 

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the date of 
this Certificate the following number of completed Units in the Project (i) are occupied by 
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or 
(ii) were previously occupied by Lower-Income Tenants and have been vacant and not 
reoccupied except for a temporary period of no more than 31 days: 

Occupied by Qualifying Tenants**** ___ 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 

**** A unit all of the occupants of which are full-time students does not qualify as a unit occupied by Qualifying 
Tenants, unless one or more of the occupants was entitled to file a joint tax return. 
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3. The total number of completed Units in the Project is __ _ 

4. The total number in 2 is at least 40 percent of the total number in 3 above. 

5. No Event of Default (as defined in the Land Use Restriction Agreement) has 
occurred and is subsisting under the Land Use Restriction Agreement, except as set forth 
in Schedule A attached hereto. 

BJ Wright Preservation LP., 
an Illinois limited partnership 

By: BJ Wright GP LLC, 
an Illinois limited liability company 

By: 

Name: Nathan D. Taft 

Title: Authorized Signatory 

[Schedule A referred to in this Certificate of Continuing Compliance 
unavailable at time of printing.] 

Appendix I attached to this Certificate of Continuing Compliance reads as follows: 

Appendix I. 
(To Certificate Of Continuing Compliance) 

HUD Rider To Restrictive Covenants. 

This HUD Rider To Restrictive Covenants ("Rider") is made as of ____ 1, 2022, 
by BJ Wright Preservation LP., an Illinois limited partnership ("Borrower"), and the City of 
Chicago ("City"). 

Whereas, Borrower has obtained financing from PGIM Real Estate Agency Financing LLC 
("Lender'') for the benefit of the project known as the Barbara Jean Wright Courts 
Apartments ("Project"), which loan is secured by a Multifamily Mortgage, Assignment of 
Leases and Rents and Security Agreement ("Security Instrument") dated as of 
____ 1, 2022, and recorded in the Recorder's Office of Cook County, Illinois 
("Records") on _____ as Document Number ____ , and is insured by the 
United States Department of Housing and Urban Development ("HUD"); and 
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Whereas, Borrower has received a tax-exempt bond financing from the City, which City is 
requiring certain restrictions be recorded against the Project; and 

Whereas, HUD requires as a condition of its insuring Lender's financing to the Project, 
that the lien and covenants of the Restrictive Covenants be subordinated to the lien, 
covenants, and enforcement of the Security Instrument; and 

Whereas, The City has agreed to subordinate the Restrictive Covenants to the lien of the 
Mortgage Loan in accordance with the terms of this Rider; 

Now, Therefore, In consideration of the foregoing and for other consideration the receipt 
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

(a) In the event of any conflict between any provision contained elsewhere in the 
Restrictive Covenants and any provision contained in this Rider, the provision contained 
in this Rider shall govern and be controlling in all respects as set forth more fully herein. 

(b) The following terms shall have the following definitions: 

"Code" means the Internal Revenue Code of 1986, as amended. 

"HUD" means the United States Department of Housing and Urban Development. 

"HUD Regulatory Agreement" means the Regulatory Agreement between Borrower 
and HUD with respect to the Project, as the same may be supplemented, amended or 
modified from time to time. 

"Lender" means PGIM Real Estate Agency Financing LLC, an Illinois limited liability 
company, its successors and assigns. 

"Mortgage Loan" means the mortgage loan made by Lender to the Borrower pursuant 
to the Mortgage Loan Documents with respect to the Project. 

"Mortgage Loan Documents" means the Security Instrument, the HUD Regulatory 
Agreement and all other documents required by HUD or Lender in connection with the 
Mortgage Loan. 

"National Housing Act" means the National Housing Act, 12 USC § 1701, et seq., as 
amended. 

"Program Obligations" has the meaning set forth in the Security Instrument. 

"Residual Receipts" has the meaning specified in the HUD Regulatory Agreement. 
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"Security Instrument" means the mortgage or deed of trust from Borrower in favor of 
Lender, as the same may be supplemented, amended or modified. 

"Surplus Cash" has the meaning specified in the HUD Regulatory Agreement. 

(c) Notwithstanding anything in the Restrictive Covenants to the contrary, the 
provisions hereof are expressly subordinate to (i) the Mortgage Loan Documents, 
including without limitation, the Security Instrument, and (ii) Program Obligations (the 
Mortgage Loan Documents and Program Obligations are collectively referred to herein as 
the "HUD Requirements"). Borrower covenants that it will not take or permit any action 
that would result in a violation of the Code, HUD Requirements or Restrictive Covenants. 
In the event of any conflict between the provisions of the Restrictive Covenants and the 
provisions of the HUD Requirements, HUD shall be and remains entitled to enforce the 
HUD Requirements. Notwithstanding the foregoing, nothing herein limits the City's ability 
to enforce the terms of the Restrictive Covenants, provided such terms do not conflict with 
statutory provisions of the National Housing Act or the regulations related thereto. The 
Borrower represents and warrants that to the best of Borrower's knowledge the Restrictive 
Covenants impose no terms or requirements that conflict with the National Housing Act 
and related regulations. 

(d) In the event of foreclosure (or deed in lieu of foreclosure), the Restrictive Covenants 
(including without limitation, any and all land use covenants and/or restrictions contained 
herein) shall automatically terminate. 

(e) Borrower and the City acknowledge that Borrower's failure to comply with the 
covenants provided in the Restrictive Covenants does not and will not serve as a basis for 
default under the HUD Requirements, unless a default also arises under the HUD 
Requirements. 

(f) Except for the City's reporting requirement, in enforcing the Restrictive Covenants 
the City will not file any claim against the Project, the Mortgage Loan proceeds, any 
reserve or deposit required by HUD in connection with the Security Instrument or HUD 
Regulatory Agreement, or the rents or other income from the property other than a claim 
against: 

i. Available surplus cash, if the Borrower is a for-profit entity; 

ii. Available distributions of surplus cash and residual receipts authorized for release 
by HUD, if the Borrower is a limited distribution entity; or 

iii. Available residual receipts authorized for release by HUD, if the Borrower is a 
non-profit entity. 
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(g) For so long as the Mortgage Loan is outstanding, Borrower and City shall not further 
amend the Restrictive Covenants, with the exception of clerical errors or administrative 
correction of non-substantive matters, without HU D's prior written consent. 

(h) Subject to the HUD Regulatory Agreement, the City may require the Borrower to 
indemnify and hold the City harmless from all loss, cost, damage and expense arising 
from any claim or proceeding instituted against City relating to the subordination and 
covenants set forth in the Restrictive Covenants, provided, however, that Borrower's 
obligation to indemnify and hold the City harmless shall be limited to available surplus 
cash and/or residual receipts of the Borrower. 

(i) No action shall be taken in accordance with the rights granted herein to preserve 
the tax exemption of the interest on the notes or bonds, or prohibiting the owner from 
taking any action that might jeopardize the tax-exemption, except in strict accord with 
Program Obligations. 

The statements and representations contained in this Rider and all supporting 
documentation thereto are true, accurate, and complete. This certification has been made, 
presented, and delivered for the purpose of influencing an official action of HUD in insuring 
a multifamily loan, and may be relied upon by HUD as a true statement of the facts 
contained therein. 

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes 
to submit) a document containing any false, fictitious, misleading, or fraudulent statemenU 
certification or entry may be criminally prosecuted and may incur civil administrative liability. 
Penalties upon conviction can include a fine and imprisonment, as provided pursuant to 
applicable law, which includes, but is not limited to, 18 USC 1001, 1010, 1012; 31 USC 
3729, 3802; 24 CFR Parts 25, 28 and 30; and 2 CFR Parts 180 and 1424. 

Borrower: 

BJ Wright Preservation LP., 
an Illinois limited partnership 

By: BJ Wright GP LLC, 
an Illinois limited liability company 

By:-------------

Name: Nathan D. Taft 

Title: Authorized Signatory 
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State of Illinois ) 
) ss. 

County of Cook ) 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that Nathan D. Taft, personally known to me to be the Authorized Signatory of 
BJ Wright Preservation GP LLC, an Illinois limited liability company (the "Company"), and 
personally known to me to be the same person whose name is subscribed to the foregoing 
instrument, appeared before me this day in person and severally acknowledged that as such 
officer, he signed and delivered the said instrument as the free and voluntary act of such . 
person, and as the free and voluntary act and deed of the Company, for the uses and 
purposes therein set forth. 

Given under my hand and official seal this __ day of _______ , 2018. 

Notary Public 

[Seal] 

My Commission expires on: 

City: 

By:--------

Name: 

Title: ---------
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State of Illinois ) 
) SS. 

County of Cook ) 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that on this ______ , ___________ , 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 (s)he signed and delivered the said 
instrument as his/her free and voluntary act and the free and voluntary act of 
_________ for the purposes therein set forth. 

In Witness Whereof, I have hereunto set my hand and affixed my official seal the day and 
year first above written. 

Notary Public 

[Seal] 

(Sub)Exhibit "A" attached to this Appendix I reads as follows: 

(Sub)Exhibit '~"-
(To Appendix I HUD Rider To Restrictive Covenants) 

[To Come] 

Common Address: 

1000 -- 1038 West 14th Street 
Chicago, Illinois 6061_. 

Permanent Index Number: 

Legal Description. 
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Exhibit "E". 
(To Ordinance) 

BJ Wright Preservation L.P. Redevelopment Agreement. 

50071 

This Barbara Jean Wright Court Apartments Redevelopment Agreement (this 
"Agreement") is made as of this __ day of ___ , 2022, by and between the City of 
Chicago, an Illinois municipal corporation {the "City"), acting by and through its Department of 
Planning and Development {"DPD"), BJ Wright Preservation LP, an Illinois limited partnership (the 
"Owner"), and Community Opportunity Fund, a Delaware not-for-profit corporation ("COF" and 
together with Owner, the "Developer")_ 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section 6(a), 
Article Vil 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 seq., 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 r:edevelopment pursuant to the Act, the City 
Council of the City (the "City Council") adopted the following ordinances: (1) on November 4, 
1998, "Approval of Tax Increment Financing Redevelopment Plan for Roosevelt/Racine 
Redevelopment Project Area" (the "Plan Adoption Ordinance"); (2) on November 4, 1998, 
"Designation of Roosevelt/Racine Redevelopment Project Area as a Redevelopment Project Area 
As Tax Increment Financing District;" (3) on November 4, 1998, "Adoption of Tax Increment 
Allocation Financing Roosevelt/Racine Redevelopment Project Area;" (4) on December 8, 2004, 
"Approval of Amendment Number 1 to Roosevelt/Racine Tax Increment Financing 
Redevelopment Project and Plan") (the "First Plan Amendment"); and (5) on July 24, 2013, 
"Amendment No. 2 to Roosevelt/Racine Tax Increment Financing Redevelopment Plan -and 
Project" (the "Second Pian Amendment") (items (1) - (5) coliectively referred to herein as the "TIF 
Ordinances"). The Roosevelt/Racine redevelopment project area referred to above (the 
"Redevelopment Area") is legally described in Exhibit A hereto. 
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D. The Project: At closing, the Developer intends to purchase (the "Acquisition") a 
certain multi-family residential rental development project for low-income households earning up 
to 60% of the area median income known as Barbara Jean Wright Court Apartments, which 
includes 216 parking spaces on 7 parking lots located on various parcels between Maxwell Street, 
Morgan Street, 14th Place, Racine Avenue and Blue Island Avenue with a common address of 
1354 South Morgan Avenue, Chicago, Illinois within the Redevelopment Area and legally 
described on Exhibit 8 hereto (the "Property"), and within the time frames set forth in Section 3.01 
hereof, shall commence and complete following activities (the "Project"): (1) the interior and 
exterior rehabilitation and equipping of 272 units (of which approximately 251 will be affordable to 
low-income households earning up to 60% of the area median income) in 27 buildings (12 garden
style four-story apartment buildings and 15 two-story townhomes) including new or upgraded 
security, kitchens, bathrooms, flooring and carpeting, painting, HVAC, lighting, windows, roofs, 
downspouts, gutters, playground and basketball court; and (2) the construction of a 4,000-
5,000SF multi-purpose community building for use by the residents. 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 RoosevelURacine Tax Increment Financing Redevelopment 
Project and Plan (the "Redevelopment Plan") included in the Plan Adoption Ordinance and 
published at pages 80527 - 80630 of the Journal of the Proceedings of the City Council for 
November 4, 1998, as amended by the First Plan Amendment, the Second Plan Amendment, 
and as it may be further amended. 

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 Developer for the costs of 
TIF-Funded Improvements pursuant to the terms and conditions of this Agreement. 

In addition, as described in Section 8.05 hereof, the City may, in its discretion, issue tax 
increment allocation bonds ("TIF Bonds") secured by Incremental Taxes (as defined herein) 
pursuant to a TIF bond ordinance (the "TIF Bond Ordinance"), the proceeds of which (the "TIF 
Bond Proceeds") may be used to pay for the costs of the TIF-Funded Improvements-not 
previously paid for from Available Incremental Taxes, or in order to reimburse the City for the 
costs of TIF-Funded Improvements; provided, however, that any such amendments shall not 
have a material adverse effect on the Developer or the Project; provided, further, that the 
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proceeds of TIF Bonds issued on a tax-exempt basis cannot be used as a source of City Funds 
or to repay the City Funds. 

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, HEADINGS AND EXHIBITS 

The foregoing recitals are hereby incorporated into this Agreement by reference. The 
paragraph and section headings contained in this Agreement, including without limitation those 
set forth in the following table of contents, are for convenience only and are not intended to limit, 
vary, define or expand the content thereof. Developer agrees to comply with the requirements 
set forth in the following exhibits which are attached to and made a part of this Agreement. All 
provisions listed in the Exhibits have the same force and effect as if they had been listed in the 
body of this Agreement. 

Table of Contents List of Exhibits 
1. Recitals, Headings and Exhibits A *Redevelopment Area 
2. Definitions B *Property 
3. The Project C *TIF-Funded Improvements 
4. Financing D [intentionally omitted] 
5. Conditions Precedent E Construction Contract 
6. Agreements with Contractors F Escrow Agreement 
7. Completion of Construction or Rehabilitation G *Permitted Liens 
8. Covenants/Representations/Warranties of H-1 *Project Budget 
Developer H-2 *MBE/WBE Budget 
9. Covenants/Representations/Warranties of I Approved Prior Expenditures 
the City J Opinion of Developer's Counsel 
10. Developer's Employment Obligations K [intentionally omitted] 
11. Environmental Matters L [intentionally omitted] 
12. Insurance N Form of Subordination Agreement 
13. Indemnification 0 Form of Payment Bond 
14. Maintaining Records/Rightto Inspect p HUD Rider to Restrictive Covenants 
15. Defaults and Remedies Q Environmental Memorandum and 
16. Mortgaging of the Project Conditional Clearance Commitment 
17. Notice Letter 
18. Miscellaneous 

(An asterisk (*) indicates which exhibits are to 
be recorded.) 

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: 
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"Act" shall have the meaning set forth in the Recitals hereof. 

"Actual Residents of the City" shall have the meaning set forth in Section 10.02(c) hereof. 

"Acquisition" 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 Developer. 

"Annuai Compliance Report" shall mean a signed report from Developer to the City (a) 
itemizing each of Developer's obligations under the Agreement during the preceding calendar 
year, (b) certifying Developer's compliance or noncompliance with such obligations, (c) attaching 
evidence (whether or not previously submitted to the City) of such compliance or noncompliance 
and (d) certifying that Developer is not in default with respect to any provision of the Agreement, 
the agreements evidencing the Lender Financing, 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 8.13); (2) 
delivery of updated insurance certificates, if applicable (Section 8.14); (3) delivery of evidence of 
payment of Non-Governmental Charges, if applicable (Section 8.15); (4) a jobs report detailing 
the following information for each employee: full-time or part-time status, zip code of their primary 
residency; total employment tenure in months; and wages above or below the living wage, as 
defined for that year; and (5) compliance with all other executory provisions of the Agreement. 

"Architect's Certificate" shall mean the certificate of the Developer's architect as to the 
percentage completion of the construction of the Project (based on the amount of expenditures 
incurred in relation to the Project Budget) as required by Section 4.03(c) hereof. 

"Available Incremental Taxes" shall mean an amount equal to the Incremental Taxes (as. 
defined below) deposited in the TIF Fund attributable to the taxes levied on the Redevelopment 
Area as adjusted to reflect the amount of the TIF District Administration Fee described in Section 
4.05(c) hereof and not pledged to the Prior Obligations. 

"Available Project Funds" shall have the meaning set forth for such term in Section 4.07 
hereof. 

"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 Contract" shall have the meaning set forth in Section 8.01(1) hereof. 

"City Council" shall have the meaning set forth in the Recitals hereof. 

"City Funds" shall mean the funds described in Section 4.03(b) hereof. 
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"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. 

"Contaminant" means any of those materials set forth in 415 I LCS 5/3. 165, as amended 
from time to time, that are subject to regulation under any Environmental Law. 

"Contract" shall have the meaning set forth in Section 10.03 hereof. 

"Contractor'' shall have the meaning set forth in Section 10.03 hereof. 

"Construction Contract" shall mean that certain contract, substantially in the form attached 
hereto as Exhibit E, to be entered into between Developer and the General Contractor providing 
for construction of the Project. 

"Corporation Counsel" shall mean the City's Department of Law. 

"DOH" shall mean the City's Department of Housing. 

"EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's 
then-current form, whether submitted in paper or via the City's on line submission process. 

"Employer(s)" shall have the meaning set forth in Section 1 O hereof. 

"Employment Plan" shall have the meaning set forth in Section 5.12 hereof. 

"Environmental Documents" means all reports, surveys, field data, correspondence and 
analytical results prepared by or for the Developer (or otherwise obtained by the Developer) 
regarding the condition of the Property or any portion thereof, including, without limitation, the 
SRP Documents. 

"Environmental Law(s)" shall mean any Federal, state, or local law, statute, ordinance, 
code, rule, permit, plan, regulation, license, authorization, order, or injunction which pertains to 
health, safety, any Hazardous Substance or Other Regulated Material, or the environment 
(including, but not limited to, ground, air, water or noise pollution or contamination, and 
underground or above-ground tanks) and shall include, without limitation, the Emergency 
Planning and Community Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Toxic Substances 
Control Act, 15 U.S.C. § 2601 et seq.; the Hazardous Material Transportation Act, 49 U.S.C. § 
1801 et seq.; the Resource Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 et seq .. 
as amended by the Hazardous and Solid Waste Amendments of 1984; the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq. 
("CERCLA"), as amended by the Superfund Amendments and Reauthorization Act of 1986 
("SARA"); the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq.; the Federal Water 
Pollution Control Act, 33 U.S.C. § ·1251 et seq.; the Clean Air Act; 42·U.S.C. § 7401 et seq.; the· 
Illinois Environmental Protection Act, 415 ILCS 5/1 et seq.; the Gasoline Storage Act, 430 ILCS 
15/0.01 et seq.; the Sewage and Waste Control Ordinance of the Metropolitan Water Reclamation 
District of Greater Chicago ("MWRD"); the Municipal Code; and any other local, state, or federal 



50076 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

environmental statutes, and all rules, regulations, orders, and decrees now or hereafter 
promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or 
amended or come into effect in the future. 

"Equity" shall mean funds of 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 Agreement" shall mean the Escrow Agreement establishing a construction 
escrow, to be entered into as of the date hereof by the City, the Title Company (or an affiliate of 
the Title Company), one or both Developer parties and Developer's lender(s), substantially in the 
form of Exhibit F attached hereto. 

"Event of Default" shall have the meaning set forth in Section 15 hereof. 

"Final Comprehensive Residential NFR Letter" means a final comprehensive residential 
"No Further Remediation" (NFR) letter issued by the IEPA approving the use of the Property for 
the operation of the residential and mixed-use project, in accordance with the terms and 
conditions of the SRP Documents, as amended or supplemented from time to time. The Final 
Comprehensive Residential NFR Letter shall state that the Property meets remediation objectives 
for residential properties and the construction worker exposure route as set forth in 35 Ill. Adm. 
Code Part 7 42, but may be reasonably conditioned upon use and maintenance of engineered 
barriers and other institutional or engineering controls acceptable to the !EPA. 

"Financial Interest" shall have the meaning set forth for such term in Section 2-156-010 of 
the Municipal Code. 

"Financial Statements" shall mean complete audited financial statements of 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 Developer pursuant to 
Section 6.01. 

"Hazardous Substances" shall have the meaning set forth in 415 ILCS 5/3.215, as 
amended from time to time. 

"Human Rights Ordinance" shall have the meaning set forth in Section 10 hereof. 

"IEPA" shall mean the Illinois Environmental Protection Agency. 

'In Balance" shall have the meaning -set forth in Section 4.07 hereof. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF 
Adoption Ordinance and Section 5/11-74.4-S(b) of the Act, are allocated to and when collected 
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are paid to the Treasurer of the City of Chicago for deposit by the Treasurer into the TIF Fund 
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof. 

"lndemnitee" and "lndemnitees" shall have the meanings set forth in Section 13.01 hereof. 

"Lender Financing" shall mean funds borrowed by Developer from lenders and irrevocably 
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 Construction Program, as applicable. 

"MBE/WBE Budget" shall mean the budget attached hereto as Exhibit H-2, as described 
in Section 10.03. 

"MBE/WBE Program" shall have the meaning set forth in Section 10.03 hereof. 

"Multi-Family Program Funds and/or CRP Proceeds Loan and/or Grant" shall mean the 
grant and/or loan in an amount not to exceed $4,100,000 provided by the City to the Borrower 

"Municipal Code" shall mean the Municipal Code of the City of Chicago, as amended from 
time to time. 

"New Mortgage" shall have the meaning set forth in Article 16 hereof. 

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to Developer, the Property or the Project. 

"Other Regulated Material" shall mean any Waste, Contaminant, or any other material, 
meeting 35 IAC Part 742.305, or any other material, not otherwise specifically listed or designated 
as a Hazardous Substance, that (a) is or contains: petroleum, including crude oil or any fraction 
thereof, motor fuel, jet fuel, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas 
usable for fuel or mixtures of natural gas and such synthetic gas, asbestos, radon, any poly
chlorinated biphenyl, urea, formaldehyde foam insulation, explosive or radioactive material, 
materials known to contain per- and polyfluoroalkyl substances, i.e. PFAS, or (b) is a hazard to 
the environment or to the health or safety of persons. 

"Permitted Liens" shall mean those liens and encumbrances against the Property and/or 
the Project set forth on Exhibit G hereto. 

"Permitted Mortgage" shall have the meaning set forth in Article 16 hereof. 

"Phase I ESA" shall mean a Phase I Environmental Site Assessment of the Property in 
accordance with ASTM E-1527-~13. 

"Phase II ESA" shall mean a Phase II Environmental Site Assessment of the Property in 
accordance with ASTM E-1903-19. 
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"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 Obligations" means those amounts of Incremental Taxes deposited in the TIF 
Fund attributable to the taxes levied on the Redevelopment Area that have been pledged by 
the City to pay the following: 

Obligation Amount 

"Project" shall have the meaning set forth in the Recitals hereof. 

"Project Budget" shall mean the budget attached hereto as Exhibit H-1, showing the total 
cost of the Project by line item, furnished by Developer to DPD, in accordance with Section 3.03 
hereof. 

"Property" shall have the meaning set forth in the Recitals hereof. 

"RACR" shall mean the Remedial Action Completion Report required by the IEPA in order 
to receive a final, comprehensive residential No Further Remediation Letter. 

"RAP" shall mean the Remedial Action Plan document required by the IEPA in order to 
receive a final, comprehensive residential No Further Remediation Letter. 

"RAP Approval Letter'' shall mean written approval from the IEPA of a Remedial Action 
Plan ("RAP"). The Developer agrees that a single RAP Approval Letter may cover more than one 
development parcel or portions thereof. 

"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 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. 

"Remediation Work" means all investigation, sampling, monitoring, testing, reporting, 
removal, response, disposal, storage, remediation, treatment and other activities necessary to 
obtain a Final No Further Remediation Letter for theProperty in accorda-nce with the terms and 
conditions of the Remedial Action Plan Approval Letter for the Property issued by the Illinois 
Environmental Protection Agency ("IEPA"), the SRP Documents (as defined below), all 
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requirements of the IEPA, and all applicable Laws, including, without limitation, all applicable 
Environmental Laws. 

"Scope Drawings" shall mean preliminary construction documents containing a site plan 
and preliminary drawings and specifications for the Project. 

"SRP" means the IEPA's Site Remediation Program as set forth in Title XVII of the Illinois 
Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated 
thereunder. 

"SRP Documents" means all documents submitted to the IEPA under the SRP, as 
amended or supplemented from time to time, including, without limitation, the Comprehensive 
Site Investigation and Remediation Objectives Report, the Remedial Action Plan, and the 
Remedial Action Completion Report and any and all related correspondence, data and other 
information prepared by either party pursuant to Section 11. 

"Survey" shall mean a plat of survey in the most recently revised form of AL TA/ACSM land 
title survey of the Property, meeting the 2021 Minimum Standard Detail Requirements for 
AL TA/NSPS Land Title Surveys, effective February 23, 2021, 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 Project 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 the date that is the 30-year anniversary of the issuance of the Certificate. 

"TIF Adoption Ordinance" shall have the meaning set forth in the Recitals hereof. 

'TIF District Administration Fee" shall mean the fee described in Section 4.05(c) 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 Bond Proceeds" shall have the meaning set forth in the Recitals hereof. 

"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. 

'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. 
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''Title Company" shall mean Paramount Vista National Land Services LLC as agent for 
Stewart Title Guarantee Company. 

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or 
equivalent form, showing Owner 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 Title Company. 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C. 
Section 2101 et seq.). 

"Waste" means those materials defined in the Illinois Environmental Protection Act, 415 
ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to, 
construction or demolition debris, garbage, household waste, industrial process waste, landfill 
waste, landscape waste, municipal waste, pollution control waste, potentially infectious medical 
waste, refuse, or special waste. 

"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 Construction Program, as applicable. 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Project, Developer shall, pursuant to the Plans 
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence 
construction and rehabilitation no later than six (6) months after the Closing Date; and (ii) complete 
construction and rehabilitation and conduct business operations therein no later than twenty-four 
(24) months following commencement of construction. 

3.02 Scope Drawings and Plans and Specifications. Developer has delivered the 
Scope Drawings and Plans and Specifications to DPD and DPD has approved same. After such 
initial approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications 
shall be submitted to DPD 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 and 
all applicable federal, state and local laws, ordinances and regulations. 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. Developer has furnished to DPD, and DPD has approved, a 
Project Budget showing total costs for the Project in an amount not less than $84,002,130. 
Developer hereby certifies to the City that (a) the City Funds, together with Equity and other funds 
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. Developer shall promptly deliver to 
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DOH certified copies of any Change Orders with respect to the Project Budget for approval to the 
extent required 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} regardless of scope must be submitted to DOH with 
each appliable draw request. 

3.05 DPD/DOH Approval. Any approval granted by DPD and/or DOH 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 DPD pursuant to this Agreement constitute approval of the quality, structural 
soundness or safety of the Property or the Project. 

3.06 Other Approvals. Any DPD approval under this Agreement shall have no effect 
upon, nor shall it operate as a waiver of, Developer's obligations to comply with the provisions of 
Section 5.03 (Other Governmental Approvals) hereof. Developer shall not commence 
construction of the Project until Developer has obtained all necessary permits and approvals 
(including but not limited to DPD'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. Developer shall provide DPD with written 
quarterly progress reports detailing the status of the Project, including a revised completion date, 
if necessary (with any change in completion date of six (6) or more months being considered a 
Change Order, requiring DPD's written approval pursuant to Section 3.04). Developer shall 
provide three (3) copies of an updated Survey to DPD upon the request of DPD 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 
Developer's architect) approved by DPD shall be selected to act as the inspecting agent or 
architect, at 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 
DPD, prior to requests for disbursement for costs related to the Project. 

3.09 Barricades. Prior to commencing any construction requiring barricades, 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. DPD 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. 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 Developer, the Propertv 
and the Project in the City's promotional literature and communrcations. 

3.11 Utility Connections. 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 
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Property, provided 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, 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 and are of general applicability to other property within the City. 

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to 
be $84,002,130, to be applied in the manner set forth in the Project Budget. Such costs shall be 
funded from the following approximate permanent sources (subject to changes in the amounts 
listed in this Section 4.01 up to the amounts approved in the authorizing ordinance): 

Sources Amount 

City Funds (TIF) (subject to Section 4.03) $ 4,000,000 

Lender Financing - FHA Loan, $ 46,200,000 
converted from Tax-Exempt Bonds Proceeds 
issued by the City 

Multi-Family Program Funds and/or CRP $ 4,100,000 
Proceeds Loan and/or Grant provide by the City 

4% Low-Income Tax Credit Equity, $ 25,213, 155* 
issued by the City and generated by the Tax-
Exempt Bonds 

Seller Financing Loan (COF) $ 1,335,946 

Donation Tax Credit Loan $ 601,176 
generated from Illinois Affordable Housing Tax 
Credit issued by the City 

Deferred Developer Fee $ 1,000,000 

General Partner Equity $ 100 
(subject to Sections 4.03{b) and 4.06) 

Capitalized Interest $ 1,551,753 

Total Sources $84,002, 130 

*It is anticipated that the 4% Low Income Tax Credit Equity will be bridged during construction by a bridge 
loan. 

- . -· 

4.0L ueveloper Funds. Equity and/or Lender Financing may be used to pay any Project 
cost, including but not limited to Redevelopment Project Costs. 
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4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse COF 
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 DPD evidencing such cost and its eligibility as a Redevelopment Project 
Cost. COF will loan or contribute any City Funds paid to COF to the Owner to reimburse the 
Owner for the costs of the TIF-Funded Improvements or directly pay for the costs of the TIF
Funded Improvements. 

(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 directly below (the "City Funds") 
to pay for or reimburse Developer for the costs of the TIF-Funded Improvements: 

Source of City Funds Maximum Amount 

Available Incremental Taxes $4,000,000 

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements 
shall be an amount not to exceed $4,000,000; and provided further, that the $4,000,000 to be 
derived from Available Incremental Taxes, if any shall be available to pay costs related to TIF
Funded Improvements and allocated by the City for that purpose only so long as (i) the amount 
of the Available Incremental Taxes deposited into the TIF Fund shall be sufficient to pay for such 
costs. 

Developer acknowledges and agrees that the City's obligation to pay for TIF-Funded 
Improvements up to a maximum of $4,000,000 is contingent upon the fulfillment of the conditions 
set forth in part (i) above. In the event that such conditions are not fulfilled, the amount of Equity 
or other Lender Financing to be contributed and/or obtained by Developer pursuant to Section 
4.01 hereof shall increase proportionately. 

(c) Disbursement of City Funds. Subject to the terms and conditions of this Agreement, 
including but not limited to this Section 4.03, Section 4.04, Section 4.07 and Section 5 hereof, the 
City shall disburse the City Funds as follows: (i) $1 million upon completion of 25% of the 
construction of the Project, based upon the amount of actual Project costs incurred in relation to 
the Project Budget, as certified by an Architect's Certificate; (ii) $1 million upon completion of 50% 
of the construction of the Project, based upon the amount of actual Project costs incurred in 
relation to the Project Budget, as certified by an Architect's Certificate; {iii) $1 million upon 
completion of 75% of the construction of the Project, based upon the amount of actual Project 
costs incurred in relation to the Project Budget, as certified by an Architect's Certificate; and (iv) 
$1 million upon the issuance of the Certificate by DPD. 

4.04 Construction Escrow. The City and Developer hereby agree to enter into the 
Escrow Agreement. All disbursements of Project funds, except for the Prior Expenditures, shall 
be made through the funding of draw requests with respect thereto pursuant to the Escrow 
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Agreement and this Agreement. In case of any conflict between the terms of this Agreement and 
the Escrow Agreement, the terms of this Agreement shall control. The City must receive copies 
of any draw requests and related documents submitted to the Title Company for disbursements 
under the Escrow Agreement. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Prior Expenditures. Only those expenditures made by Developer with respect to the 
Project prior to the Closing Date, evidenced by documentation satisfactory to DPD and approved 
by DPD as satisfying costs covered in the Project Budget, shall be considered previously 
contributed Equity or Lender Financing hereunder (the "Prior Expenditures"). DPD shali 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 DPD as of the date hereof as Prior 
Expenditures. Prior Expenditures made for items other than TIF-Funded Improvements shall not 
be reimbursed to Developer with City Funds, but shall reduce the amount of Equity and/or Lender 
Financing required to be contributed by Developer pursuant to Section 4.01 hereof. 

(b) [intentionally omitted.] 

(c) TIF District Administration Fee. Annually, the City may allocate an amount (the "TIF 
District Administration Fee") not to exceed 5 percent (5%) 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. 

(d) {intentionally omitted}. 

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, 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 of City Funds 
hereunder, Owner and/or COF shall submit documentation regarding the applicable expenditures 
to DPD, which shall be satisfactory to DPD in its sole discretion. Delivery by Owner and/or COF 
to DPD 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 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 disbursement request have 
been paid to the parties entitled to such payment; 
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(c) 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 Developer is in compliance with all covenants contained herein; 

(e) 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 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 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 Developer pursuant to this Agreement. Developer hereby agrees that, if the Project 
is not In Balance, 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 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 the TIF Bond Ordinance, 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 with the provisions of this 
Agreement. The City Funds are subject to being reimbursed as provided in Section 7.03 and 
Section 15.02 hereof. 

4.09 Sale or Transfer of the Property or Project by Owner. 

(a) Prior to the Date of Issuance of the Certificate. Subject to Sections 4.09(b) and 16 
below, Owner must obtain the prior approval of the City for any sale or transfer of any part of the 
Property or the Project prior to the issuance of the Certificate. Such approval by the City will be 
subject to the reasonable discretion requirement stated in Section 18.15. 

. . 

(b) After the Date of Issuance of the Certificate. After the date of the Certificate, Owner 
need not obtain prior approval for any sale or transfer of any part of the Property or the Project. 
Owner must, however, notify the City not less than 60 days before any closing of such sale of 
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Owner's intention to sell any part of the Property or the Project. Owner must provide the City with 
true and correct copies of any contract for sale and related documents as part of such notice. 

(c) Sales of Assets or Equity. For purposes of this Section 4.08, the phrase: "sale or 
transfer of any part of the Property or Project" includes any sales or transfers which are a part of 
the sale or transfer of all or substantially all of the Owner's assets or equity. The foregoing 
restrictions of this Section 4.09 do not apply to: (i) transfers of the Ground Lease; (ii) any 
dedications or easements required by the subdivision, PD or applicable law; and (iii) transfers or 
pledges made to secure Lender Financing. 

4.10 TIF Bonds. The Commissioner of DPD may, in his or her sole discretion, 
recommend that the City Council approve an ordinance or ordinances authorizing the issuance 
of TIF Bonds in an amount which, in the opinion of the City Comptroller, is marketable under the 
then current market conditions. The costs of issuance of the TIF Bonds would be borne solely by 
the City. Developer will cooperate with the City in the issuance of the TIF Bonds, as provided in 
Section 8.05. 

4.11 Permitted Transfers. Notwithstanding anything herein to the contrary, City will 
permit (i) the limited partner to remove the general partner as the general partner of the Owner, 
in accordance with the Owner's partnership agreement (the "Partnership Agreement"), provided 
the substitute general partner is acceptable to City in its reasonable discretion and the City 
provides its written consent ( except no consent of the City shall be required under this Agreement 
if the substitute general partner is an affiliate of the limited partner); (ii) the general partner to 
pledge to a lender that is providing Lender Financing all of the general partner's rights, title and 
interest in and to the Developer and under the Partnership Agreement as collateral for the 
Developer's obligations under the loans made or to be made by the lender to Developer; (iii) a 
transfer by the limited partner of its partner interest after the Closing Date to an unaffiliated entity 
with the prior written consent of the City; provided, however, that the prior written consent of DPD 
shall not be required for a transfer by the limited partner of its partnership interest after the Closing 
Date to an affiliated entity or an affiliate of limited partner, but prior written notice to DPD is 
required; (iv) a transfer pursuant to a foreclosure, deed in lieu of foreclosure or similar action, of 
the senior mortgage; and (vi) the transfer of the Project to the general partner pursuant to the 
relevant section(s) of the Partnership Agreement, but prior written notice to DOH is required. 

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. Developer has submitted to DPD, and DPD has approved, a 
Project Budget in accordance with the provisions of Section 3.03 hereof. 

5.02 Scope Drawings and Plans and Specifications. Developer has submitted to DPD, 
and DPD has approved, the Scope Drawings and Plans and Specifications accordance with the 
provisions of Section 3.02 hereof. 
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5.03 Other Governmental Approvals. 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 DPD. 

5.04 Financing. Developer has furnished proof reasonably acceptable to the City that 
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, Developer has furnished proof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by Developer as needed and are sufficient (along 
with the Equity and other sources set forth in Section 4.01) to complete the Project. Except for 
the senior FHA-insured mortgage loan from PGIM Real Estate Agency Financing, LLC, 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 Developer, with the Cook County Clerk's Recordings Division. 

5.05 Acquisition and Title. On the Closing Date, Owner has furnished the City with a 
copy of the Title Policy for the Property, certified by the Title Company, showing Owner as the 
named insured. The Title Policy is dated as of the Closing Date and 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 (including 3.1 with 
parking, if applicable), contiguity, location, access and survey. Owner has provided to DPD, 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 DPD's satisfaction, by the Title Policy and any endorsements thereto. 

5.06 Evidence of Clean Title. Owner, at its own expense, has provided the City with 
searches as indicated in the chart below under Owner's name showing no liens against 
Developer, the Property or any fixtures now or hereafter affixed thereto, except for the Permitted 
Liens: 

Jurisdiction Searches 
Secretary of State UCC, Federal tax 
Cook County Clerk's Recordings UCC, Fixtures, Federal tax, State tax, Memoranda of 
Division judgments 
U.S. District Court Pendin!l suits and judgments 
Clerk of Circuit Court, Cook Pending suits and judgments 
County 

5.07 Surveys. Owner has furnished the City with three (3) copies of the Survey. 

5.08 Insurance. Owner, 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 DPD. 
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5.09 Opinion of Developer's Counsel. On the Closing Date, 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. If 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 Developer 
from its general corporate counsel. 

5.10 Evidence of Prior Expenditures. Owner and/or COF has provided evidence 
satisfactory to DPD in its sole discretion of the Prior Expenditures in accordance with the 
provisions of Section 4.05(a) hereof. 

5.11 Financial Statements. Developer has provided Financial Statements to DPD for 
its most recent fiscal year and audited or unaudited interim financial statements. 

5.12 Additional Documentation. The Developer has provided documentation to DPD, 
satisfactory in form and substance to DPD, with respect to current employment matters in 
connection with the construction or rehabilitation work on the Project, including the reports 
described in Section 8.07. 

5.13 Environmental. Owner has provided DPD 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. Owner 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. Owner has provided a 
copy of its 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 Developer is qualified to do business; a 
secretary's certificate in such form and substance as the Corporation Counsel may require; 
partnership agreement; and such other corporate documentation as the City has requested. 

COF has provided a copy of its Articles of Incorporation, containing the original certification 
of the Secretary of State of its state of incorporation; certificates of good standing from the 
Secretary of State of its state of incorporation and all other states in which COF is qualified to do 
business; a secretary's certificate in such form and substance as the Corporation Counsel may 
require; by-laws; and such other corporate documentation as the City has requested. 

Owner and COF have each provided to the City an EDS, dated as of the Closing Date, 
which is incorporated by reference, and Owner and COF further will provide any other affidavits 
or certifications as may be required by federal, state or local law in the award of public contracts, 
all of which affidavits or certifications are incorporated by reference. Notwithstanding acceptance 
by the City of the EDS, failure of the EDS to include all information required under the Municipal 
Code renders this Agreement voidable at the option of the City. Owner and COF and any other 
parties required by this Section 5.14 to complete an EDS must promptly update their EDS(s) on 
file with the City whenever any information or response provided in the EDS(s) is no longer 
complete and accurate, including changes in ownership and changes in disclosures and 
information pertaining to ineligibility to do business with the City under Chapter 1-23 of the 
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Municipal Code, as such is required under Sec. 2-154-020, and failure to promptly provide the 
updated EDS(s) to the City will constitute an event of default under this Agreement. 

5.15 Litigation. Developer has provided to Corporation Counsel and DPD, a description 
of all pending or threatened litigation or administrative proceedings involving 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 construction of the Project, 
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 
DPD for its inspection and written approval. (i) For the TIF-Funded Improvements, 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 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. Developer shall submit copies of the Construction Contract to DPD 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 DPD within five (5) business 
days of the execution thereof. 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 DPD and all requisite permits 
have been obtained. 

6.02 Construction Contract. Prior to the execution thereof, Developer shall deliver to 
DPD a copy of the proposed Construction Contract with the General Contractor selected to handle 
the Project in accordance with Section 6.01 above, for DPD'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 Developer, the General Contractor and any other parties 
thereto, Developer shall deliver to DPD and Corporation Counsel a certified copy of such contr-act 
together with any modifications, amendments or supplements thereto. 

6.03 Performance and Payment Bonds. Prior to commencement of construction of any 
portion of the Project, Developer shall require that the General Contractor be bonded for its 
performance and payment by sureties having an AA rating or better using American Institute of 
Architect's Form No. A311 or its equivalent. Prior to the commencement of any portion of the 
Project which includes work on the public way, Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in 
the form attached as Exhibit O hereto:--The City shall be named as obligee or co'-obligee on any 
such bonds. 
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6.04 Employment Opportunity. 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 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 8.09 (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 with the TIF-Funded Improvements shall be provided to DPD within 
five (5) business days of the execution thereof. 

SECTION 7. COMPLETION OF REHABILITATION 

7.01 Certificate of Completion of Rehabilitation. Upon completion of the rehabilitation 
of the Project in accordance with the terms of this Agreement and after the final disbursement 
from the Escrow, and upon Developer's written request, DPD shall issue to Developer a Certificate 
in recordable form certifying that Developer has fulfilled its obligation to complete the Project in 
accordance with the terms of this Agreement. DPD shall respond to 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 Developer in order to obtain 
the Certificate. Developer may resubmit a written request for a Certificate upon completion of 
such measures. 

(i) Evidence acceptable to DPD and DOH that the total Project costs ("TPC") is equal 
to, or in excess of, $80,000,000; if the final cost is less than the TPC, the Multi
Family Program Funds and/or CRP Proceeds Loan and/or Grant provided by the 
City will be reduced on a dollar-for-dollar basis; 

(ii) Evidence that the Developer has incurred TJF-eligible costs in an amount equal to, 
or greater than, the total maximum amount of TIF Fund; 

(iii) The Developer has obtained a Certificate of Occupancy from the City or other 
evidence reasonably acceptable to DPD and DOH that the Developer has 
complied with building permit requirements for all of the units; 

(iii) Evidence acceptable to DPD the City that the Project has complied with the 
Chicago Sustainable Development Policy; 

(iv) The Project is open for operation and in the process of being marketed for lease 
to tenants pursuant to the requirements set forth in the affordability provisions of 
that certain Low-Income Housing Tax Credit Regulatory Agreement executed by 
Developer and DOH as of the date hereof; 

(v) The City's Monitoring and Compliance unit has determined in writing that the 
Developer is in complete compliance with all City requirements (M/WBE, City 
residency and prevailing wage) as required in this Agreement; 
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(vi) There exists neither an Event of Default (after any applicable cure period) which is 
continuing nor a condition or event which, with the giving of notice passage of time 
or both, would constitute an Event of Default as evidenced by an affidavit provided 
by the Developer and accepted by DPD and DOH. 

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 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 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, 8.06, 8.25 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 Developer or a permitted assignee of Developer who, 
pursuant to Section 18.14 of this Agreement, has contracted to take an assignment of Developer's 
rights under this Agreement and assume Developer's liabilities hereunder. 

7.03 Failure to Complete. If Developer fails to complete the Project in accordance with 
the terms of this 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, 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 Developer. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD shall provide Developer, at Developer's written request, with a written notice in 
recordable form stating that the Term of the Agreement has expired. 
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SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER. 

8.01 General. Owner and COF each represent, warrant and covenant, as of the date 
of this Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) Owner is an Illinois limited partnership and COF is a Delaware not-for-profit 
corporation, each duly organized, validly existing, qualified to do business in its state of 
incorporation/organization and in Illinois, and 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) Owner and COF each have the right, power and authority to enter into, execute, deliver 
and perform this Agreement; 

(c) the execution, delivery and performance by Developer of this Agreement has been 
duly authorized by all necessary action, and does not and will not violate its Certificate of Limited 
Partnership, Articles of Organization or partnership agreement or by-laws 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 Developer is now a party or 
by which Developer is now or may become bound; 

(d) Owner shall acquire 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 Developer is contesting in good faith pursuant to Section 8.15 hereof); 

(e) 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 Developer 
which would impair its ability to perform under this Agreement; 

(g) 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) 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 
Developer is a party or by which 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 Developer, and there has been no material adverse change 
in the assets, liabilities, results of operations or financial condition of Developer since the date of 
Developer's most recent Financial Statements; 

(j) prior to the issuance of the Certificate, Developer shall not do any of the following 
without the prior written consent of DPD: (1) be a party to any merger, liquidation or consolidation; 
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(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 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 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 Developer's financial condition; 

(k) Developer has not incurred, and, prior to the issuance of the Certificate, shall not, 
without the prior written consent of the Commissioner of DPD, 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 fixtures 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; and 

(I) Developer has not made or caused to be made, directly 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 Developer in 
violation of Chapter 2-156-120 of the Municipal Code; 

(m) neither Developer nor any affiliate of 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 of 
this 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 indirectly and whether through share ownership, a 
trust, a contract or otherwise; 

(n) Developer understands that (i) the City Funds are limited obligations of the City, 
payable solely from moneys on deposit in the TIF Fund; (ii) the City Funds do not constitute 
indebtedness of the City within the meaning of any constitutional or statutory provision or 
limitation; (iii) Developer will have no right to compel the exercise of any taxing power of the City 
for payment of the City Funds; and (iv) the City Funds do not and will not represent or constitute 
a general obligation or a pledge of the faith and credit of the City, the State of Illinois or any 
political subdivision thereof; 

(o) Developer has sufficient knowledge and experience in financial and business 
matters, including municipal projects and revenues of the kind represented by the City Funds, 
and has been supplied with access to information to be able to evaluate the risks associated with 
the receipt of City Funds; 

(p} [intentionally omitted]; 



50094 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

(q) Developer understands it may not sell, assign, pledge or otherwise transfer its 
interest in this Agreement or City Funds in whole or in part except as otherwise permitted by this 
Agreement or as approved in writing by the City in the City's sole discretion, and, to the fullest 
extent permitted by law, agrees to indemnify the City for any losses, claims, damages or expenses 
relating to or based upon any sale, assignment, pledge or transfer of City Funds in violation of 
this Agreement; and 

{r) Developer acknowledges that with respect to City Funds, the City has no obligation 
to provide any continuing disclosure to the Electronic Municipal Market Access System 
maintained by the Municipal Securities Ruiemaking Board, to any holder of a note relating to City 
Funds or any other person under Rule 15c2-12 of the Commission promulgated under the 
Securities Exchange Act of 1934 or otherwise, and shall have no liability with respect thereto. 

8.02 Covenant to Redevelop. Upon OPD's approval of the Project Budget, the Scope 
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and 
Developer's receipt of all required building permits and governmental approvals, 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, rules, regulations, 
executive orders and codes applicable to the Project, the Property and/or Developer. 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 a Certificate with respect thereto. 

8.03 Redevelopment Plan. Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan, which is hereby incorporated by 
reference into this Agreement. 

8.04 Use of City Funds. City Funds disbursed to Developer shall be used by Developer 
solely to pay for (or to reimburse Developer for its payment for) the TIF-Funded Improvements as 
provided in this Agreement. If the City pays any of the City Funds to COF, it shall be required to 
loan or contribute the City Funds to the Owner, to reimburse Owner for the costs of the TIF
Funded Improvements or directly pay for the costs of the TIF-Funded Improvements. 

8.05 TIF 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) TIF 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; provided, 
however, that any such amendments shall not have a material adverse effect on the Developer 
or the Project; provided, further, that the proceeds of TIF Bonds issued on a tax-exempt basis 
cannot be used as a source of City Funds or to repay the City Funds. 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 financiai ·condition and 
assisting the City in preparing an offering statement with respect thereto. 
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8.06 Job Creation and Retention. The Developer anticipates that the Project will result 
in the creation or retention of (i) 8 full-time equivalent permanent jobs (the "Permanent Jobs"), 
and (ii) during the construction of the Project approximately 150 construction jobs on the job-site 
(the "Construction Jobs," and collectively with the Permanent Jobs, the "Jobs"). Throughout the 
Term of the Agreement, the Developer shall submit certified employment reports disclosing the 
number of Jobs at the Project to DPD and DOH as a part of the Developer's submission of the 
Annual Compliance Report. Notwithstanding any other provision in this Agreement to the 
contrary, the failure to create the specified number of Jobs shall not constitute an Event of Default. 

8.07 Employment Opportunity; Progress Reports. Developer covenants and agrees to 
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor 
and each subcontractor to abide by the terms set forth in Section 10 hereof. Developer shall 
deliver to the City written progress reports detailing compliance with the requirements of Sections 
8.09, 10.02 and 10.03 of this Agreement. Such reports shall be delivered to the City when the 
Project is 25%, 50%, 75% 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, Developer 
shall also deliver a plan to DPD which shall outline, to DPD's satisfaction, the manner in which 
Developer shall correct any shortfall. 

8.08 Employment Profile. Developer shall submit, and contractually obligate and cause 
the General Contractor or any subcontractor to submit, to DPD, from time to time, statements of 
its employment profile upon DPD's request. 

8.09 Prevailing Wage. 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") or U.S. Department of 
Labor ("US DOL") as applicable 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 or US DOL revises such 
prevailing wage rates, the revised rates shall apply to all such contracts. Upon the City's request, 
Developer shall provide the City with copies of all such contracts entered into by Developer or the 
General Contractor to evidence compliance with this Section 8.09. 

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with 
respect thereto, no Affiliate of 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. Developer shall provide information with respect to any entity to 
receive City Funds directly or indirectly (whether through payment to the Affiliate by Developer 
and reimbursement to Developer for such costs using City Funds, or otherwise), upon DPD's 
request, prior to any such disbursement. 

8.11 Conflict of Interest. Pursuant to Section 5/11-7 4.4-4(n} of the Act, 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 
Developer 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 
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controls, has owned or controlled, or will own or control any interest, direct or indirect, in 
Developer's business, the Property or any other property in the Redevelopment Area. 

8.12 Disclosure of Interest. Developer's counsel has no direct or indirect financial 
ownership interest in Developer, the Property or any other aspect of the Project. 

8.13 Financial Statements. Developer shall obtain and provide to DPD Financial 
Statements for Developer's fiscal year ended 2021 and each year thereafter for the Term of the 
Agreement. In addition, Developer shall submit unaudited financial statements as soon as 
reasonably practical following the close of each fiscal year and for such other periods as DPD 
may request. 

8.14 Insurance. Developer, at its own expense, shall comply with all provisions of Section 
12 hereof. 

8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except 
for the Permitted liens, 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, 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. Developer shall furnish to DPD, within thirty (30) days of 
DPD's request, official receipts from the appropriate entity, or other proof satisfactory to DPD, 
evidencing payment of the Non-Governmental Charge in question. 

(b) Right to Contest. 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 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 construed to relieve, modify or extend Developer's covenants to pay any such 
Non-Governmental Charge at the time and in the manner provided in this Section 8.15); 
or 

(ii) at DPD's sole option, to furnish a good and sufficient bond or other security 
satisfactory to DPD in such form and amounts as DPD 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. 

8.16 Developer's Liabilities. Developer shall not enter rnto 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 Developer to any other person or entity. 
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Developer shall immediately notify DPD of any and all events or actions which may materially 
affect Developer's ability to carry on its business operations or perform its obligations under this 
Agreement or any other documents and agreements. 

8.-17 Compliance with Laws. To the best of 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 pertaining to or 
affecting the Project and the Property. Upon the City's request, Developer shall provide evidence 
satisfactory to the City of such compliance. 

8.18 Recording and Filing. Owner 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. If this Agreement is not recorded first, a subordination 
agreement will have to be prepared and executed. Owner shall pay all fees and charges incurred 
in connection with any such recording. Upon recording, Owner shall immediately transmit to the 
City an executed original of this Agreement showing the date and recording number of record. 

8.19 Real Estate Provisions. 

(a) Governmental Charges. 

(i) Payment of Governmental Charges. Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or 
imposed upon Developer, the Property or the Project, or become due and payable, and 
which create, may create, or appear to create a lien upon 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 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 Developer, the Property or the Project including but not limited to real estate 
taxes. 

(ii) Right to Contest. 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 
Developer's covenants to pay any such Governmental Charge at the time and in the 
manner provided in this Agreement unless Developer has given prior written notice to DPD 
of Developer's intent to contest or object to a Governmental Charge and, unless, at DPD's 
sole-option, 

(a) Developer shall demonstrate to DPD's satisfaction that legal 
proceedings instituted by Developer contesting or objecting to a 
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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 

(b) Developer shall furnish a good and sufficient bond or other security 
satisfactory to DPD in such form and amounts as DPD 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 Developer fails to pay any 
Governmental Charge or to obtain discharge of the same, Developer shall advise DPD thereof in 
writing, at which time DPD may, but shall not be obligated to, and without waiving or releasing 
any obligation or liability of Developer under this Agreement, in DPD's sole discretion, make such 
payment, or any part thereof, or obtain such discharge and take any other action with respect 
thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any, 
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, 
shall be promptly disbursed to DPD by 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 Developer fails to pay any Governmental Charge, the City, 
in its sole discretion, may require Developer to submit to the City audited Financial Statements at 
Developer's own expense. 

(c) Notification to the Cook County Assessor of Change in Use and Ownership. Within 30 
days of the Closing Date, Developer shall complete a letter of notification in accordance with 35 
ILCS 200/15-20, notifying the Cook County Assessor that there has been a change in use and 
ownership of the Property. On the Closing Date, Developer shall pay to the Title Company the 
cost of sending the notification to the Cook County Assessor via certified mail, return receipt 
requested. After delivery of the notification, Developer shall forward a copy of the return receipt 
to DPD, with a copy to the City's Corporation Counsel's office. 

8.20 Annual Report(s). (a) Beginning with the issuance of the Certificate and continuing 
throughout the Term of the Agreement, Developer shall submit to DPD the Annual Compliance 
Report within 30 days after the end of the calendar year to which the Annual Compliance Report 
relates. 

8.21 -Inspector General. It is the duty of Developer and the duty of any bidder, proposer, 
contractor, subcontractor, and every applicant for certification of eligibility for a City contract or 
program, and all of Developer's officers, directors, agents, partners, and employees and any such 
bidder, proposer, contractor, subcontractor or such applicant, to cooperate with the Inspector 
General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal 
Code. Deve1oper represents that it understands and will abide by an provisions of Chapter 2-56 
of the Municipal Code and that it will inform subcontractors of this provision and require their 
compliance. 
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8.22 Chicago Sustainable Development Policy. Prior to the issuance of the Certificate, 
the Developer shall provide evidence acceptable to the City that it has complied with the Chicago 
Sustainable Development Policy for the Project that was in effect as of the Closing Date. 

8.23. FOIA and Local Records Act Compliarice. 

(a) FOIA. The Developer acknowledges that the City is subject to the Illinois Freedom 
of Information Act, 5 ILCS 140/1 et seq., as amended ("FOIA"). The FOIA requires the City to 
produce records (very broadly defined in FOIA) in response to a FOIA request in a very short 
period of time, unless the records requested are exempt under the FOIA. If the Developer 
receives a request from the City to produce records within the scope of FOIA, then the Developer 
covenants to comply with such request within 48 hours of the date of such request. Failure by 
the Developer to timely comply with such request shall be an Event of Default. 

(b) Exempt Information. Documents that the Developer submits to the City under 
Section 8.20, (Annual Compliance Report) or otherwise during the Term of the Agreement that 
contain trade secrets and commercial or financial information may be exempt if disclosure would 
result in competitive harm. However, for documents submitted by the Developer to be treated as 
a trade secret or information that would cause competitive harm, FOIA requires that Developer 
mark any such documents as "proprietary, privileged or confidential." If the Developer marks a 
document as "proprietary, privileged and confidential", then DPD will evaluate whether such 
document may be withheld under the FOIA. DPD, in its discretion, will determine whether a 
document will be exempted from disclosure, and that determination is subject to review by the 
Illinois Attorney General's Office and/or the courts. 

(c) Local Records Act. The Developer acknowledges that the City is subject to the 
Local Records Act, 50 ILCS 205/1 et seq., as amended (the "Local Records Act"). The Local 
Records Act provides that public records may only be disposed of as provided in the Local 
Records Act. If requested by the City, the Developer covenants to use its best efforts consistently 
applied to assist the City in its compliance with the Local Records Act 

8.24 Affordable Housing Covenant. 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 Low-Income Housing Tax Credit Regulatory Agreement executed by Developer and 
DOH as of the date hereof shall govern the terms of 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 Project shall be operated and maintained solely as residential rental housing; 

(b) 251 of the 272 units in the Project shall be available for occupancy to and be occupied 
solely by Low-Income Families, Very Low-Income Families and Extremely Low-Income Families 
(each as defined below); and 

(c) 251 of the 272 units in the Project shall 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 rules specified in Section 42(g)(2) 
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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) All of the 272 units in the Project shall have the following unit configuration with the 
following initial rents set forth below: 

2 bedroom/1 
46 Affordable at 60% 

$1,950 
AMI 

bath HAP--Garden 

2 bedroom/1 32 Affordable at 60% 
$1,354 

bath AMI 
LIHTC-Garden 

2 bedroom/1 Affordable at 60% $1,950 
bath 37 PBV -- Garden) 

2 bedroom/1 
5 Market -- Garden $1,950 

bath 

3 bedroom/ 1 27 
Affordable at 50% AMI 

$2,363 
bath HAP-Garden 

3 bedroom/1 
Affordable at 60% 

$2,363 19 AMI 
bath HAP--Townhouse 

Affordable at 60% 
3 bedroom/1 

25 
AMI 

_$1,562 
bath (LIHTC - Garden and 

Townhouse 
Affordable at 60% 

3 bedroom/1 40 
AMI $2,363 

bath (PBV - Garden and 
Townhouse 

3 bedroom/1 15 Market - Garden and $2,363 
bath 

Townhouse 

4 bedroom/2 
Affordable at 60% 

balh 
16 AMJ $2,700 

HAP- Townhouse 

4 bedroom/2 4 Affordable at 60% $1,737 
bath AMI 
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(LIHTC --
Townhouse) 

4 bedroom/2 
Affordable at 60% 

bath 
5 AMI $2,700 

PBV -- Townhouse 

4 bedroom/2 1 Market -- Townhouse $2,700 
bath 

Total 272 $558,989 

(e) As used in this Section 8.24, 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 annual income does not 
exceed eighty 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. 

(iii) "Very Low-Income Families" shall mean Families whose annual income does 
not exceed thirty percent (30%) to fifty percent (50%) 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. 

(iv) "Extremely Low-Income Families" shall mean Families whose annual income 
does not exceed zero percent (0%) to thirty percent (30%) 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 8.24 shall run with the land and be binding 
upon any transferee. 

(f) The City and Developer may enter into a separate agreement to implement the 
provisions of this Section 8.24. 

8.25 Survival of Covenants. All warranties, representations, covenants and agreements 
of Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate 
and complete at the time of Developer's execution of this Agreement, and shall survive the 
execution, delivery and acceptance hereof by the parties hereto and (except as provided in 
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Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the Term of the 
Agreement. 

8.26 HUD Requirements. See HUD Rider to Restrictive Covenants attached hereto as 
Exhibit 

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. 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 Developer operating on the Property (collectively, with 
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 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., 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 
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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 seq. (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. 

(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 City Resident Construction Worker Employment Requirement. 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 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 (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, 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. 

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 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. 

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 recorrl of n:'!sirlP.nr.P. 

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) 
shall be submitted to the Commissioner of DPD in triplicate, which shall identify clearly the actual 
residence of every employee on each submitted certified payroll. The first time that an 
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employee's name appears on a payroll, the date that the Employer hired the employee should be 
written in after the employee's name. 

Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of OPD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. 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 DPD, affidavits and other supporting documentation will be required of 
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 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 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 
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 construction 
costs) (as the same shall be evidenced by approved contract value for the actual contracts) shall 
be surrendered by 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 Developer, the General Contractor and/or the 
subcontractors to prosecution. Any retainage to cover contract performance that may become 
due to Developer pursuant to Section 2-92-250 of the Municipal Code may be withheld by the 
City pending the Chief Procurement Officer's determination as to whether 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. 

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. 
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10.03. MBE/WBE Commitment. 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 (the "Procurement Program"}, and (ii) the Minority- and Women-Owned Business Enterprise 
Construction Program, Section 2-92-650 et seq., Municipal Code (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 MBE/WBE Budget (as set forth in Exhibit H-2 hereto) shall be expended for 
contract participation by MBEs and by WBEs: 

(1) At least 26 percent by MBEs. 
(2) At least 6 percent by WBEs. 

(b) For purposes of this Section 10.03 only, Developer (and any party to whom a contract 
is let by Developer in connection with the Project) shall be deemed a "contractor" and this 
Agreement (and any contract let by 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 of the Municipal Code, as applicable. 

{c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Developer's 
MBE/WBE commitment may be achieved in part by Developer's status as an MBE or WBE (but 
only to the extent of any actual work performed on the Project by 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 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 Developer's 
MBE/WBE commitment as described in this Section 10.03. In accordance with Section 2-92-730, 
Municipal Code, Developer shall not substitute any MBE or WBE General Contractor· or 
subcontractor without the prior written approval of DPD. 

(d) 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 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 assist1he City's monitoring staff in 
determining Developer's compliance with this MBE/WBE commitment. 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 
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shall have access to all such records maintained by Developer, on five Business Days' notice, to 
allow the City to review 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, 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, as applicable. 

(f) Any reduction or waiver of 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, as applicable. 

(g) Prior to the commencement of the Project, Developer shall be required to meet with 
the City's monitoring staff with regard to 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, 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, 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 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 Developer is not complying with its obligations under this Section 
10.03, shall, upon the delivery of written notice to 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 Developer to halt the Project, (2) 
withhold any further payment of any City Funds to Developer or the General Contractor, or (3) 
seek any other remedies against Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL-MATTERS 

11.01 Environmental Studies. The Developer provided the City with a Phase I ESA for 
the Property prior to and conducted, or updated, within 180 days prior to the conveyance of the 
Property and a Phase II ESA. 

The Phase I ESA for the Property identified Recognized Environmental Conditions 
("RECs") and the Developer performed a Phase II ESA to ascertain the presence of any 
environmental impacts that may be associated with the RECs. The Phase II ESA identified 
contamination above residential remediation objectives as determined by ·Title 35 of the- Illinois 
Administrative Code ("IAC") Part 742, and the Developer must enroll the Property (or any portion 
thereof) in the IEPA's SRP. The Developer acknowledges and agrees that it may not commence 
construction on the Property until the !EPA issues a RAP Approval Letter for the Property. 
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Upon receipt of the RAP Approval Letter for the Property, the Developer covenants and 
agrees to complete all Remediation Work necessary to obtain a Final Comprehensive Residential 
NFR Letter using all reasonable means. As part of the Remediation Work, the Developer 
covenants and agrees to abide by the conditions included in the December 3, 2021 Memorandum 
issued by the City's Department of Assets, Information & Services concerning the Project and the 
associated Conditional Clearance Commitment Letter executed by the Owner on December 6, 
2021, attached collectively as Exhibit Q hereto. The City shall have the right to review in advance 
and approve all documents submitted to the IEPA under the SRP, as amended or supplemented 
from time to time, including, without limitation, the SRP Documents, and any changes thereto, 
and the Developer's estimate of the cost to perform the Remediation Work. The Developer shall 
bear sole responsibility for all costs of the Remediation Work necessary to obtain the Final 
Comprehensive Residential NFR Letter, and the costs of any other investigative and cleanup 
costs associated with the Property. The Developer shall promptly transmit to the City copies of all 
Environmental Documents prepared or received with respect to the Remediation Work, including, 
without limitation, any written communications delivered to or received from the IEPA or other 
regulatory agencies. If the Developer fails to obtain the Final Comprehensive Residential NFR 
Letter within six (6) months of the submission of the Remedial Action Completion Report (RACR) 
to the IEPA, then the City shall have the right to record a notice of default of this Agreement 
against the Property. The Developer must abide by the terms and conditions of the Final 
Comprehensive Residential NFR letter. 

11.02 Release and Indemnification. The Developer, on behalf of itself and its officers, 
directors, employees, successors, assigns and anyone claiming by, through or under them 
(collectively, the "Developer Parties"), hereby releases, relinquishes and forever discharges the 
City, its officers, agents and employees (collectively, the "Indemnified Parties"), 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, foreseen or unforeseen, now existing or occurring after 
the Closing Date, based upon, arising out of or in any way connected with, directly or indirectly (i) 
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 Substances, or threatened release, emission or discharge of Hazardous 
Substances or Other Regulated Materials; (ii) the structural, physical or environmental condition 
of the Property, including, without limitation, the presence or suspected presence of Hazardous 
Substances in, on, under or about the Property or the migration of Hazardous Substances or 
Other Regulated Materials from or to other Property; (iii) any violation of, compliance with, 
enforcement of or liability under any Environmental Laws, including, without limitation, any 
governmental or regulatory body response costs, natural resource damages or Losses arising 
under CERCLA, 42 U.S.C. § 6901 et seq; and (iv) 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 formerly located thereon (collectively, "Released 
Claims"); provided, however, the foregoing release shall not apply to th~ extent such Losses are 
proximately caused by the gross negligence or willful misconduct of the City following the Closing 
Date. Furthermore, the Developer shall indemnify, defend (through an attorney reasonably 
acceptable to the City) and hold the Indemnified Parties harmless from and against any and all 
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Losses which may be made or asserted by any third parties (including, without limitation, any of 
the Developer Parties) arising out of or in any way connected with, directly or indirectly, any of 
the Released Claims, except as provided in the immediately preceding sentence for the City's 
gross negligence or willful misconduct following the Closing Date. The Developer Parties waive 
their rights of contribution and subrogation against the Indemnified Parties. 

11.03 Release Runs with the Property. The covenant of release in Section 11.02 above 
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 RDA, and that, but for such release, the City would not 
have agreed to provide financial assistance 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 Developer Parties arise or be alleged to arise in connection with any environmental, 
soil or other condition of the Property, the Developer and any of the Developer Parties shall not 
assert that those obligations must be satisfied in whole or in part by the City, because Section 
11.02 contains a full, complete and final release of all such claims, except as provided in such 
section for the City's gross negligence or willful misconduct following the Closing Date. 

11.04 Survival. This Section 11 shall survive the Closing Date or any termination of this 
Agreement (regardless of the reason for such termination). 

Without limiting any other provisions hereof, 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 Developer: (i) the 
presence of any Hazardous Substances on or under, or the escape, seepage, leakage, spillage, 
emission, discharge or release of any Hazardous Substances from (A) all or any portion of the 
Property or (B) any other real property in which Developer, or any person directly 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 the City or Developer or any of its Affiliates under any Environmental Laws relating to the 
Property. 

SECTION 12. INSURANCE 

Owner must provide and maintain, at Owner's own expense, or cause to be provided and 
maintained during the term of this Agreement, the insurance coveraqe and requirements specified 
below, insuring all operations related to the Agreement. 

(a) Prior to execution and delivery of this Agreement. 
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(i) Workers Compensation and Employers ~.,ability 

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 
indirectly from the work. 

(iii) All Risk Property 

All Risk Property Insurance at replacement value of the property to protect against toss of, 
damage to, or destruction of the Project. 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, 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 indirectly from the work. 

(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. 
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(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 
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, 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 Contract. 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, 
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, 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 wnich is-nofrenewed orreplaced must 
have an extended reporting period of two (2) years. The City of Chicago is to be named 
as an additional insured. 
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(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 Project. The City is to be named as an 
additional insured and loss payee/mortgagee if applicable. 

(d) Other Requirements: 

Developer must furnish the City of Chicago, Department of Planning and 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 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. 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 Developer to obtain 
and maintain the specified coverages. 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, canceled, or non-renewed. 

Any deductibles or self insured retentions on referenced insurance coverages must be 
borne by Developer and Contractors. 

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 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 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. 
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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 
"lndemnitee," and collectively the "lndemnitees") 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 lndemnitees in connection with any investigative, 
administrative or judicial proceeding commenced or threatened, whether or not such lndemnitees 
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted 
against the lndemnitees in any manner relating or arising out of: 

(a) Developer's failure to comply with any of the terms, covenants and conditions 
contained within this Agreement; or 

(b) 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 

(c) the existence of any material misrepresentation or omission in this Agreement, 
any official statement, limited offering memorandum or private placement memorandum 
or the Redevelopment Plan or any other document related to this Agreement that is the 
result of information supplied or omitted by Developer or any Affiliate Developer or any 
agents, employees, contractors or persons acting under the -control or at the request of 
Developer or any Affiliate of Developer; or 

(d) 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 lndemnitee arising from the 
gross negligence, wanton or willful misconduct of that lndemnitee. To the extent that the 
preceding sentence may be unenforceable because it violates 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 lndemnitees 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. 
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. 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 
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 Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at Developer's expense. Developer shall incorporate this right to 
inspect, copy, audit and examine all books and records into all contracts entered into by 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 Developer 
hereunder: 

(a) the failure of Developer to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligations of Developer under this Agreement or any related 
agreement; 

(b) the failure of 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 Developer's business, property, assets, 
operations or condition, financial or otherwise; 

(c) the making or furnishing by 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 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, unless such lien is bonded or insured 
over, 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 bankruptcy by or against Developer or for 
the liquidation or reorganization of Developer, or alleging that Developer is insotvent or unable to 
pay its debts as they mature, or for the readjustment or arrangement of 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 
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non-statutory proceedings involving 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 Developer, for any substantial part of 
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial 
liquidation, or the merger or consolidation, of 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 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 Developer; 

G) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
Developer or any natural person who owns a material interest in Developer, which is not 
dismissed within thirty (30) days, or the indictment of Developer or any natural person who owns 
a material interest in Developer, for any crime (other than a misdemeanor); 

(k) prior to the expiration of the Term of the Agreement, and except with respect to 
transfers of the Property to a mortgagee under a Permitted Mortgage or an Existing Mortgage 
and as permitted in Section 4.11 or otherwise permitted herein, the sale or transfer of the Property 
or Project and/or all or substantially all of the ownership interests of Developer without the prior 
written consent of the City; or 

(I) The failure of Developer, or the failure by any party that is a Controlling Person ( defined 
in Section 1-23-010 of the Municipal Code) with respect to Developer, to maintain eligibility to do 
business with the City in violation of Section 1-23-030 of the Municipal Code; such failure shall 
render this Agreement voidable or subject to termination, at the option of the Chief Procurement 
Officer. 

(m) failure to provide the City with an Annual Compliance Report within (60) days of when 
it is due, as set forth in Section 8.20. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this Agreement and any other agreements to which the City and Developer are or ·shall be parties, 
suspend disbursement of City Funds, place a lien on the Project in the amount of City Funds paid, 
and/or seek reimbursement of any City Funds paid. 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 to damages, injunctive relief or the specific performance of the 
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agreements contained herein. Upon the occurrence of an Event of Default under Section 8.06, 
Developer shall be obligated to repay to the City all previously disbursed City Funds. 

15.03 Curative Period. In the event Developer shall fail to perform a monetary 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 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 Developer shall fail to perform a non-monetary 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 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, 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. 

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 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 trust that 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 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 Developer as follows: 

(a) In the event that a mortgagee or any other party shall succeed to 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 Developer's interest hereunder in 
accordance with Section 18.14 hereof, the City may, but shall" not be obligated to, attorn to and 
recognize such party as the successor in interest to 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 running with the land. 

(b) In the event that any mortgagee shall succeed to 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 Developer's interest hereunder in accordance with Section 
18. 14 hereof, the City hereby agrees to attorn to and recognize such party· as the successor in 
interest to Developer for all purposes under this Agreement so long as such party accepts all of 
the obligations and liabilities of "Developer" hereunder: provided, however, that, notwithstanding 
any other provision of this Agreement to the contrary, it is understood and agreed that if such 
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party accepts an assignment of Developer's interest under this Agreement, such party has no 
liability under this Agreement for any Event of Default of Developer which accrued prior to the 
time such party succeeded to the interest of Developer under this Agreement, in which case 
Developer shall be solely responsible. However, if such mortgagee under a Permitted Mortgage 
or an Existing Mortgage does not expressly accept an assignment of 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 of this Agreement, if any, which are covenants 
expressly running with the land. 

(c) Prior to the issuance by the City to Developer of a Certificate pursuant to Section 
I 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 DPD. 

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. 

If to the City: 

If to Developer parties: 

And: 

With copies to: 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, Room 1000 
Chicago, Illinois 60602 
Attention: Commissioner 

City of Chicago 
Department of Law 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Division 

BJ Wright Preservation LP 
c/o Jonathan Rose Companies 
551 Fifth Avenue, 23rd Floor 
New York, New York 10176 
Attention: Nathan Taft 

Community Opportunity Fund 
144 Main Street 
Cold Spring, NY 10516 
Attention: Dawn Mottram 

Applegate & Thorne-Thomsen, P.C. 
425 S. Financial Place, Suite 1900 
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And: 

And: 

REPORTS OF COMMITTEES 

Chicago, Illinois 60605 
Attention: Nicholas Brunick 

Klein Hornig LLP 
101 Arch Street, Suite 1101 
Boston, MA 02110 
Attention: Teresa M. Santalucia 

Wincopin Circle LLLP 
c/o Enterprise Community Asset Management, Inc. 
70 Corporate Center 
11000 Broken Land Parkway, Suite 700 
Columbia, Maryland 21044 
Attn: Asset Management 

50117 

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 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 the Redevelopment Plan 
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 Amaterial" for the purpose of this 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 hereof) 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 Developer by 
more than ninety {90) days. 

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, official or employee of the City·shall be 
personally liable to 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 Developer from the City or any successor 
in interest or on any obligation under the terms of this Agreement. 
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18.04 Further Assurances. Developer agrees to take such actions, including the 
execution and delivery of such 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 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 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 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 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 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. 

18.09 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 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. 

18.1 O Conflict. In the event of a conflict between any provisions of this Agreement and 
the provisions of the TIF Ordinances, such ordinance(s) shall prevail and control. 

18.11 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. 

18.12 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. 

18.13 Approval. Wherever this Agreement provides for the approval or consent of the 
City, DPD, DOH, the Commissioner of DPD or the Commissioner of DOH, or any matter is to be· 
to the City's, DPD's, DOH's, the Commissioner of DPD's or the Commissioner of DOH's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall 
be made, given or determined by the City, DPD, DOH, the Commissioner of DPD or the 
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Commissioner of DOH in writing and in the reasonable discretion thereof. The Commissioner of 
DPD or Commissioner of DOH, or such other persons designated by the Mayor of the City, shall 
act for the City, DPD or DOH, as applicable, in making all approvals, consents and determinations 
of satisfaction, granting the Certificate or otherwise administering this Agreement for the City. 

18.14 Assignment. 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, other than as permitted in 
Section 4.11 or otherwise permitted herein; provided, however, that the Developer may 
collaterally assign their respective interests in this Agreement to any of its lenders identified to the 
City as of the Closing Date, or to any lenders identified after the Closing Date and approved by 
the City, if any such lenders require 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 
remaining executory terms of this Agreement, including but not limited to Sections 8. 19 (Real 
Estate Provisions), 8.24 (Affordable Housing Covenant), and 8.25 (Survival of Covenants) hereof, 
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. 15 Binding Effect. This Agreement shall be binding upon Developer, the City and their 
respective successors and permitted assigns (as provided herein) and shall inure to the benefit 
of 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. 

18.16 Force Majeure. Neither the City nor 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, lockout, 
orders or restraints of any kind of the government of the United States of America or of the State 
or any of their departments, agencies, or officials, or any civil or military authority; insurrections; 
civil disturbances; pandemics; riots, shortage of material or labor, 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. 

18.17 Business Economic Support Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et seq.), if Developer is required to provide notice under the WARN Act, 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 Developer has locations in the State. Failure by 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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18.18 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. 

18.19 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. 

18.20 Business Relationships. Developer acknowledges (A) receipt of a copy of Section 
2-156-030 (b) of the Municipal Code, (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 that creates a "Financial Interest" (as defined in 
Section 2-156-010 of the Municipal Code)(a "Financial Interest"), 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 that creates a Financial Interest, 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 that creates a Financial Interest, 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. 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. 

18.21 Exhibits. All of the exhibits attached hereto are incorporated herein by reference. 

18.22 Debarment Certification. Failure by the Developer or any-controlling person of 
either Developer party, as defined in Section 1-23-010 of the Municipal Code, thereof to maintain 
eligibility to do business with the City as required by Section 1-23-030 of the Municipal Code shall 
be grounds for termination of this Agreement and the transactions contemplated thereby. 

18.23 Parties in Interest/No Third-Party Beneficiaries. The terms and provisions of this 
Agreement are binding upon and inure to the benefit of, and are enforceable by, the respective 
successors and permitted assigns of the parties hereto. This Agreement will 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. Nothing contained in this 
Agreement, nor any act of the City or the Developer, will be deemed or construed by any of the 
parties hereto or by third persons, to create any relationship of third-party beneficiary, principal, 
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agent, limited or general partnership, Joint venture, or any assoc1aiion or relationship involving the 
City or Developer 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed on 
or as of the Closing Date. 

BJ WRIGHT PRESERVATION LP, 
an Illinois limited partnership 

By: BJ WRIGHT GP, LLC 

By: 

an Illinois limited liability company 
Its General Partner 

Name: __________ _ 

Title: 

COMMUNITY OPPORUNITY FUND, 
a Delaware not-for-profit corporation 

By: 
a [ ] 
Its f j 

By: 

Name: 

Title: 

CITY OF CHICAGO, 
an Illinois municipal corporation 
acting by and through its Department of Planning and Development 

By: 
Maurice 0. Cox, 
Commissioner 
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S: Art= OF lLUf\JO1S 
) ss 

I, _____________ , a notary public in and for the said County, in the State 
aforesaid, DO HEF"\EBY CERTIFY that _____________ , personally known to 
me to be the _____________ of _________ , an ll!inois 

[corporation] (the "Owner"), 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 Owner, as his/her free and voluntary act and as the free and voluntary act of 
Owner, for the uses and purposes therein set forth 

GIVEN under my hand and official seal this _day of _______ _ 

(SEAL) 

STATE OF ILLINOIS 

COUNTY OF COOK 
) ss 

Notary Public 

My Commission Expires ____ _ 

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 _________ , a Delaware 
[corporation] (the "COF"), 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 COF, as his/her free and voluntary act and as the free and voluntary act of Developer, 
for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this_ day of ________ , __ . 

Notary Public 

My Commission Expires __ _ 

(SEAL) 
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STATE OF ILLINOIS 

COUNTY OF COOK ) 
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) ss 

I, ____________ , a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the 
Commissioner of the Department of Planning and 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 he signed, sealed, 
and delivered said instrument pursuant to the authority given to him by the City, as his 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 _th day of _____ , __ . 

Notary Public 

My Commission Expires ___ _ 

[(Sub)Exhibits "A", "E", "F", "I", "N", "O" and "Q" referred to in this 
BJ Wright Preservation L.P. Redevelopment Agreement 

unavailable at time of printing.] 

[(Sub)Exhibits "D", "K" and "L" referred to in this BJ Wright Preservation l.P. 
Redevelopment Agreement Intentionally omitted.] 

[(Sub)Exhibit "P" referred to in this BJ Wright Preservation L.P. Redevelopment 
Agreement constitutes Appendix I to (Sub)Exhibit "C" to 

Land Use Restriction Agreement printed on 
pages 50065 through 50070 

of this Journal.] 

[(Sub)Exhibit "M" not referenced in this BJ Wright Preservation L.P. 
Redevelopment Agreement.] 
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(Sub)Exhibits "B", "C", "G", "H-1", "H-2" and "J" referred to in this BJ Wright 
Preservation L.P. Redevelopment Agreement read as follows: 

(Sub)Exhibit "B''. 
(To BJ Wright Preservation L.P. Redevelopment Agreement) 

Property. 

[Subject to Survey and Title Insurance] 

Common Address: 

1354 South Morgan Street 
Chicago, Illinois, 60608. 

Permanent Index Numbers: 

1. 17-20-211-037-0000 -- 1037 South Morgan Street; 

2. 17-20-213-088-0000 -- 1038 West 14th Street; 

3. 17-20-213-090-0000 -- 1037 West 14th Street; 

4. 17-20-214-016-0000 -- 1331 South Morgan Street; 

5. 17-20-214-020-0000 -- 1355 South Morgan Street; 

6. 17-20-220-061-0000 -- 1014 West 14th Place; 

7. 17-20-220-062-0000 -- 1012 West Maxwell Street; and 

8. 17-20-220-065-0000 -- 1401 South Racine Avenue. 
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(Sub)Exhibit "C". 
(To BJ Wright Preservation L.P. Redevelopment Agreement) 

TIF-Funded Improvements. 

Rehabilitation: $37,180,397* 

(Sub)Exhibit "G". 
(To BJ Wright Preservation L.P. 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 Developer or the Project, other than liens against the 
Property, if any: 

[To be completed by Developer's counsel, subject to City approval.] 

* Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, the assistance to 
be provided by the City is limited to the amount described in Section 4.03 and shall not exceed $4,000,000. 
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(Sub)Exhibit "H-1". 
(To BJ Wright Preservation LP. Redevelopment Agreement) 

Line Item 

Building Cost 

Land Cost 

Legal 

Project Budget. 

Net Construction Costs 

General Conditions 

Overhead 

Profit 

Furniture, Fixtures, & Equip't 

Building Permits 

Bond Premium/ LOC Fees 

Site Preparation 

Contingency 

Architect - Design 

Architect - Supervision 

Engineering Fees 

PNA Report 

Permit Expediter 

Accountant -- 8609s 

Legal - Organizational 

Legal - Syndication 

Market Study 

Phase I Environ. Report 

Title & Recording Fees 

Other Professional Fees 

Tax Credit Issuer Fees 

Application Fees 

Construction Inspection 

Lender Legal Fees 

MIP 

Bond -- Trustee 

Bond -- Underwriter 

Bond -- Underwriter's Counsel 

Bond -- Bond Counsel 

Bond -- Other 

Construction Interest 

Other Lender Fees 

Amount 

18,759,532 

280,000 

100,000 

32,614,383 

1,956,863 

652,288 

1,956,863 

300,000 

125,000 

1,115,412 

3,645,880 

4,082,608 

928,504 

165,850 

276,100 

75,000 

25,446 

60,000 

5,000 

105,000 

32,700 

315,686 

81,358 

1,439,814 

620,000 

704,428 

217,953 

60,000 

346,500 

20,000 

205,000 

65,000 

191_poo 

61,500 

748,446 

463,600 

7/20/2022 
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Line Item 

Liability Insurance 

Real Estate Taxes 

Other Construction Period 

Ten ant Relocation 

Developer Fee 

Deferred Developer Fee 

Lease-Up Reserve 

Insurance Reserve 

Property Tax Reserve 

Operating Reserve 

Replacement Reserve 

Other Reserves 

Total 

50127 

Amount 

5,014 

75,511 

4,300,000 

1,078,071 

1,500,000 

1,000,000 

100,000 

311,066 

695,750 

938,004 

272,000 

924,000 

84,002,130 
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(Sub)Exhibit "H-2". 
(To BJ Wright Preservation LP. Redevelopment Agreement) 

MBEIWBE Budget. 

Hard Construction (Rehabilitation and Site Prep) 

Required MBE at 26 percent 

Required WBE at 6 percent 

(Sub)Exhibit "J". 

$40,826,277 

$10,614,832 

$ 2,449,577 

(To BJ Wright Preservation LP. Redevelopment Agreement) 

Opinion Of Developer's Counsel. 

[To be retyped on 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 Developer and the City of Chicago (the "City"); 

[(b) the Escrow Agreement of even date herewith executed by 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 
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(d) all other agreements, instruments and documents executed in connection with the 
foregoing. 

In addition to the foregoing, we have examined: 

(a) the original or certified, conformed or photostatic copies of 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 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 Developer is not a corporation]; and 

(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 Developer), the authenticity of documents submitted to us as originals 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. 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 qualify to do 
business would not have a material adverse effect on it or its business. 

2. 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, Developer's [Articles of 
Incorporation or Bylaws] [describe any formation documents if 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 Developer is a party or by which 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, 
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undertaking or other instrument to which 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 Developer. 

4. Each of the Documents to which Developer is a party has been duly executed and 
delivered by a duly authorized officer of Developer, and each such Document constitutes 
the legal, valid and binding obligation of 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. 

5. (Sub)Exhibit A attached hereto (a) identifies each class of capital stock of 
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 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 Developer. Each 
outstanding share of the capital stock of 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 Developer, nor is there now pending or threatened, any litigation, contested claim 
or governmental proceeding by or against Developer or affecting Developer or its property, 
or seeking to restrain or enjoin the performance by 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, 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 
Developer or its business. 

7. To the best of our knowledge after diligent inquiry, there is no default by Developer 
or any other party under any material contract, lease, agreement, instrument or 
commitment to which 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 Developer 
are free and clear of mortgages, liens, pledges, security interests and encumbrances 
except for those specifically set forth in the Documents. 
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9. The execution, delivery and performance of the Documents by 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, Developer owns or possesses 
or is licensed or otherwise has the right to use all licenses, permits and other governmental 
approvals and authorizations, operating authorities, 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. 

We are attorneys admitted to practice in the State of Illinois, and we express no opinion 
as to any laws other than federal laws of the United States of America and the laws of the 
State of Illinois. 

[Note: include a reference to the laws of the state of incorporation/organization of 
Developer, if other than Illinois.] 

This opinion is issued at 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: ---------

[(Sub)Exhibit "A" referred to in this Opinion of Developer's Counsel 
unavailable at time of printing.] 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT CHARLES R. DARWIN ELEMENTARY 
SCHOOL, 3116 W. BELDEN AVE. 

[02022-1908] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for full roof replacement, replacement of plumbing system, 
masonry repair and window replacement at Charles R. Darwin Elementary School, located 
at 3116 West Belden Avenue in the 32nd Ward (02022-1908), in the amount of $10,130,000, 
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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance. of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Charles R. Darwin Elementary School. 

2. Property: 

a. Common Address: 

3116 West Belden Avenue 
Chicago, Illinois 60647. 

b. Permanent Index Numbers ("PINs"): 

13-36-100-020-0000; and 

13-36-1 00-023-0000. 

3. Project: 

a. Roof/Masonry: 

Provide a full exterior envelope renovation including window replacement, roof 
replacement for all buildings. Targeted masonry repairs required throughout. 
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b. Plumbing System: 

Provide plumbing system replacement. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $10,130,000. 

5. Project Budget: 

Roof/Masonry: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Plumbing System: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Sources: 

Sources 

Other 

Fullerton/Milwaukee TIF 

Total: 

Project Budget 

$ 925,400 

7,356,930 

462,700 

508,970 

$9,254,000 

Project Budget 

$ 573,000 

4,555,350 

286,500 

315,150 

$5,730,000 

7/20/2022 

TIF Request 

$4,400,000 

TIF Request 

$ 573,000 

4,555,350 

286,500 

315,150 

$5,730,000 

Amount 

$ 4,854,000 

10,130,000 

$14,984,000 
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6. TIF-Funded Improvements: 

a. Roof/Masonry: 

50137 

Provide a full exterior envelope renovation including window replacement, roof 
replacement for all buildings. Targeted masonry repairs required throughout. 

b. Plumbing System: 

Provide plumbing system replacement. 

7. Redevelopment Area: 

Fullerton/Milwaukee Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 

9. Modifications To Form Agreement For This Project: 

Add to the end of Subsection 2 of Article Three, the following language: 

"Notwithstanding anything to the contrary in this Article Three, Subsection 2 or 
elsewhere in this Agreement, the Board's funding obligations under this Agreement 
are contingent on the securing of available funding either through Board-approved 
capital plan(s) or third-party sources and shall not exceed $4,854,000 without written 
agreement of the parties. The Board shall have no obligation to utilize Board funds 
to fund any obligations hereunder other than as set forth in the preceding sentence." 

Add to the end of the "TIF-Funded improvements" section of Exhibit A, the following 
language: 

"The Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement." 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT FREDERICK FUNSTON ELEMENTARY 
SCHOOL, 2010 N. CENTRAL PARK AVE. 

[02022-1904] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for replacement of the building automation system at 
Frederick Funston Elementary School, located at 2010 North Central Park Avenue in the 
26th Ward (02022-1904), in the amount of $1,655,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Frederick Funston Elementary School. 

2. Property: 

a. Common Address: 

2010 North Central Park Avenue 
Chicago, Illinois 60647. 

b. Permanent Index Numbers ("PINs"): 

13-35-126-042; 

3. Project: 

13-35-128-015; and 

13-35-128-025. 

Provide replacement of BAS controls and associated repairs. 
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4. Amount Of Redevelopment Area Increment: 

Not to exceed $1,655,000. 

5. Project Budget: 

Scope Project Budget TIF Request 

Design $ 166,500 $ 166,500 

Construction 1,323,675 1,323,675 

Environmental 83,250 83,250 

Project Implementation 91,575 91,575 

Total: $1,655,000 $1,655,000 

6. TIF-Funded Improvements: 

Provide replacement of BAS controls and associated repairs. 

7. Redevelopment Area: 

Fullerton/Milwaukee TIF. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on December 21, 1999, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by an ordinance adopted on 
December 30, 2004 and February 5, 2011. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT FRANKLIN ELEMENTARY FINE ARTS 
CENTER, 225 W. EVERGREEN AVE. 

[02022-1954] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for full replacement of the plumbing systems at 
Franklin Elementary Fine Arts Center, located at 225 West Evergreen Avenue in the 
27th Ward (02022-1954), in the amount of $2,860,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Franklin Elementary Fine Arts Center. 

2. Property: 

a. Common Address: 

225 West Evergreen Avenue 
Chicago, Illinois 60610. 

b. Permanent Index Numbers ("PINs"): 

17-04-214-035; 

17-04-214-036; 

17-04-214-042; and 

17-04-214-045. 
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3. Project: 

Provide plumbing system replacement. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $2,860,000. 

5. Project Budget: 

Scope Project Budget 

Design $ 286,000 

Construction 2,273,700 

Environmental 143,000 

Project Implementation 157,300 

Total: $2,860,000 

6. TIF-Funded Improvements: 

Provide plumbing system replacement. 

7. Redevelopment Area: 

Near North Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

50147 

TIF Request 

$ 286,000 

2,273,700 

143,000 

157,300 

$2,860,000 

Under ordinances adopted on July 30, 1997, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by ordinances on April 24, 2020 and 
June 25, 2021. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT HANSON PARK ELEMENTARY SCHOOL, 
5411 W. FULLERTON AVE. 

[02022-1961] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for main building exterior envelope renovation and window 
replacement at Hanson Park Elementary School, located at 5411 West Fullerton Avenue in 
the 36th Ward (02022-1961 ), in the amount of $1,660,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 I LCS 5/11-7 4.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agr-eement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
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from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

1. School: 

Hanson Park Elementary School. 

2. Property: 

a. Common Address: 

5411 West Fullerton Avenue 
Chicago, Illinois 60639. 

Exhibit "A". 

b. Permanent Index Number ("PIN"): 

13-33-1 00-002. 
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3. Project: 

Provide an exterior envelope renovation including window replacement at main 
building. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $1,660,000. 

5. Project Budget: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Project Budget 

$ 166,000 

1,319,700 

83,000 

91,300 

$1,660,000 

TIF Request 

$ 166,000 

1,319,700 

83,000 

91,300 

$1,660,000 

6. TIF-Funded Improvements: 

Provide an exterior envelope renovation including window replacement at main 
building. 

7. Redevelopment Area: 

Galewood/Armitage Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on May 11, 1999, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT FRAZIER PROSPECTIVE 1B MAGNET 
ELEMENTARY SCHOOL, 4037 W. GRENSHAW ST. 

[02022-1911] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for select roof replacement and masonry repairs at 
Frazier Prospective 18 Magnet Elementary School, located at 4037 West Grenshaw Street 
in the 24th Ward (02022-1911), in the amount of $6,000,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-7 4.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Frazier Prospective 18 Magnet Elementary School. 

2. Property: 

a. Common Address: 

4027 West Grenshaw Street 
Chicago, Illinois 60624. 

b. Permanent Index Numbers ("PINs"): 

16-14-323-006-0000; 

16-14-323-007-0000; 

16-14-323-008-0000; 

16-14-323-01 0-0000; 

16-15-427-040-0000; and 

16-15-428-048-0000. 
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3. Project: 

Provide select roof replacement and targeted masonry repairs. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $6,000,000. 

5. Project Budget: 

Scope Project Budget TIF Request 

Design $ 600,000 $ 600,000 

Construction 4,770,000 4,770,000 

Environmental 300,000 300,000 

Project Implementation 330,000 330,000 

Total: $6,000,000 $6,000,000 

6. TIF-Funded Improvements: 

Provide select roof replacement and targeted masonry repairs. 

7. Redevelopment Area: 

Midwest Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on May 17, 2000, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT SOUTHSIDE OCCUPATIONAL ACADEMY 
HIGH SCHOOL, 7342 S. HOYNE AVE. 

[02022-1949] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of 
tax increment financing (TIF) funds for replacement of the mechanical system at 
Southside Occupational Academy High School, located at 7342 South Hoyne Avenue in the 
17th Ward (02022-1949), in the amount of $1,845,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Southside Occupational Academy High School. 

2. Property: 

a. Common Address: 

7342 South Hoyne Avenue 
Chicago, Illinois 60636. 

b. Permanent Index Numbers ("PINs"): 

20-30-120-001-000; 

20-30-120-002-000; 

20-30-120-003-000; 

20-30-120-004-000; 
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3. Project: 

20-30-120-005-000; 

20-30-120-006-000; 

20-30-120-007-000; 

20-30-120-008-000; 

20-30-120-009-000; 

20-30-120-011-000; 

20-30-120-012-000; 

20-30-120-019-000; 

20-30-120-020-000; and 

20-30-120-021-000. 

Provide a mechanical system replacement. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $1,845,000. 

5. Project Budget: 

Scope Project Budget 

Design $ 184,500 

Construction 1,466,775 

Environmental 92,250 

Project Implementation 101,475 

Total: $1,845,000 

7/20/2022 

TIF Request 

$ 184,500 

1,466,775 

92,250 

101,475 

$1,845,000 
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6. TIF-Funded Improvements: 

Provide a mechanical system replacement. 

7. Redevelopment Area: 

Greater Southwest Industrial Corridor Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinance adopted on October 26, 1999, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT GEORGE MANIERRE ELEMENTARY 
SCHOOL, 1420 N. HUDSON AVE. 

[02022-1942] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for full roof replacement, masonry repairs and replacement 
of plumbing, mechanical and fire alarm systems at George Manierre Elementary School, 
located at 1420 North Hudson Avenue in the 27th Ward (02022-1942), in the amount of 
$6,952,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-7 4.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 
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WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 
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WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

George Manierre Elementary School. 
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2. Property: 

a. Common Address: 

1420 North Hudson Avenue 
Chicago, Illinois 60610. 

b. Permanent Index Numbers ("PINs"): 

17-04-123-002; 

3. Project: 

17 -04-123-009; 

17-04-123-037; 

17-04-123-010; 

17-04-123-013; 

17-04-123-014; 

17-04-123-020; 

17-04-123-021; 

17-04-123-022; and 

17-04-123-023. 

a. Roof/Masonry: 

Provide a full roof replacement and targeted masonry repairs. 

b. Plumbing System: 

Provide a plumbing system replacement. 

c. Mechanical: 

Provide a mechanical system replacement. 

50167 
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d. Fire Alarm System: 

Provide replacement of existing fire alarm system. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $6,952,000. 

5. Project Budget: 

Roof/Masonry: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Plumbing System: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Project Budget 

$ 195,000 

1,550,250 

97,500 

107,250 

$1,950,000 

Project Budget 

$ 304,000 

2,416,800 

152,000 

167,200 

$3,040,000 

7/20/2022 

TIF Request 

$ 195,000 

1,550,250 

97,500 

107,250 

$1,950,000 

TIF Request 

$ 304,000 

2,416,800 

152,000 

167,200 

$3,040,000 
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Mechanical: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Fire Alarm System: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

6. TIF-Funded Improvements: 

a. Roof/Masonry: 

Project Budget 

$ 172,000 

1,367,400 

86,000 

94,600 

$1,720,000 

Project Budget 

$ 24,200 

192,390 

12,100 

13,310 

$242,000 

Provide a full roof replacement and targeted masonry repairs. 

b. Plumbing System: 

Provide a plumbing system replacement. 

c. Mechanical: 

Provide a mechanical system replacement. 
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TIF Request 

$ 172,000 

1,367,400 

86,000 

94,600 

$1,720,000 

TIF Request 

$ 24,200 

192,390 

12,100 

13,310 

$242,000 
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d. Fire Alarm System: 

Provide replacement of existing fire alarm system. 

7. Redevelopment Area: 

Near North Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on May 28, 1997, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by an ordinance adopted on April 24, 
2020. 

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT WHITNEY M. YOUNG MAGNET HIGH 
SCHOOL, 211 S. LAFLIN ST. 

[02022-1864] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for full roof replacement, masonry repairs, exterior 
renovation, window replacement and automation system repairs at Whitney M. Young 
Magnet High School, located at 211 South Laflin Street in the 27th Ward (02022-1864), in 
the amount of $12,420,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 
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WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
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objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 
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Exhibit "A". 

1. School: 

Whitney M. Young Magnet High School. 

2. Property: 

a. Common Address: 

b. 

211 South Laflin Street 
Chicago, Illinois 60607. 

Permanent Index Numbers ("PINs"): 

17-17-111-003-0000; 

17-17-111-004-0000; 

17-17-111-005-0000; 

17-17-111-006-0000; 

17-17-111-009-0000; 

17-17-111-010-0000; 

17-17-111-013-0000; 

17-17-111-016-0000; 

17-17-111-019-0000; 

17-17-111-020-0000; 

17-17-111-021-0000; 

17-17-111-022-0000; 

17-17-111-023-0000; 

17-17-111-024-0000; 

17-17-111-026-0000; 

17-17-111-027-0000; 

17-17-111-031-0000; 

17-17-111-032-0000; 

17-17-111-035-0000; 

17-17-111-036-0000; 

17-17-111-037-0000; 

17-17-111-038-0000; 

17-17-111-046-0000; 

17-17-111-047-0000; 

17-17-111-048-0000; 

17-17-111-052-0000; 

17-17-111-053-0000; 

17-17-111-059-0000; 

17-17-111-060-0000; 

17-17-111-061-0000; 

17-17-111-062-0000; 

17-17-111-063-0000; 

7/20/2022 
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17-17-111-064-0000; 

17-17-111-065-0000; 

17-17-111-066-0000; 

17-17-111-067-0000; 

17-17-111-068-0000; 

17-17-111-069-0000; 

17-17-111-070-0000; 

17-17-115-005-0000; 

17-17-115-015-0000; 

17-17-115-018-0000; 

17-17-115-029-0000; 

17-17-115-030-0000; 

17-17-115-031-0000; 

17-17-115-032-0000; 

17-17-115-033-0000; 

17-17-115-034-0000; 

17-17-115-035-0000; 

17-17-115-036-0000; 

17-17-115-040-0000; 

17-17-115-041-0000; 

17-17-115-042-0000; 

17 -17-115-046-0000; 

17-17-115-049-0000; 

17-17-115-050-0000; 

17-17-115-051-0000; 

17-17-115-052-0000; 

17-17-115-053-0000; 

17-17-115-054-0000; 

17-17-115-055-0000; 

17-17-115-056-0000; 

17-17-115-057-0000; 

17-17-115-058-0000; 

17-17-115-059-0000; 

17-17-115-060-0000; and 

17-17-115-061-0000. 

50175 

3. Project: 

a. Roof/Masonry: 

Provide a full roof replacement of main and annex buildings and targeted 
masonry repairs. 

b. Windows: 

Provide an exterior envelope renovation including window replacement for main 
building and Arts building. 
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c. BAS: 

This project would include upgrading, repairing and recertifying the obsolete and 
failing building automation system (BAS) which controls the environmental and 
mechanical system in the building. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $12,420,000. 

5. Project Budget: 

Roof/Masonry: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Windows: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Project Budget 

$ 400,000 

3,180,000 

200,000 

220,000 

$4,000,000 

Project Budget 

$1,357,000 

10,788,150 

678,500 

746,350 

$13,570,000 

TIF Request 

$ 400,000 

3,180,000 

200,000 

220,000 

$4,000,000 

TIF Request 

$8,000,000 
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BAS: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Sources: 

Sources 

Other 

Central West Tl F 

Total: 

6. TIF-Funded Improvements: 

a. Roof/Masonry: 

Project Budget 

$ 42,000 

333,900 

21,000 

23,100 

$420,000 

50177 

TIF Request 

$ 42,000 

333,900 

21,000 

23,100 

$420,000 

Amount 

$ 5,570,000 

12,420,000 

$17,990,000 

Provide a full roof replacement of main and annex buildings and targeted 
masonry repairs. 

b. Windows: 

Provide an exterior envelope renovation including window replacement for main 
building and Arts building. 
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c. BAS: 

This project would include upgrading, repairing and recertifying the obsolete and 
failing building automation system (BAS) which controls the environmental and 
mechanical system in the building. 

7. Redevelopment Area: 

Central West Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on February 16, 2000 the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by ordinances adopted on August 31, 
2007, September 8, 2011 and February 10, 2016. 

9. Modifications To Form Agreement For This Project: 

Add to the end of Subsection 2 of Article Three, the following language: 

"Notwithstanding anything to the contrary in this Article Three, Subsection 2 or 
elsewhere in this Agreement, the Board's funding obligations under this Agreement 
are contingent on the securing of available funding either through Board-approved 
capital plan(s) or third-party sources and shall not exceed $5,570,000 without written 
agreement of the parties. The Board shall have no obligation to utilize Board funds 
to fund any obligations hereunder other than as set forth in the preceding sentence." 

Add to the end of the "TIF-Funded improvements" section of Exhibit A, the following 
language: 

"The Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement." 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT STEPHEN T. MATHER HIGH SCHOOL, 
5835 N. LINCOLN AVE. 

[02022-1878] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (Tl F) funds for replacement of the fire alarm at Stephen T. Mather High 
School, located at 5835 North Lincoln Avenue in the 40th Ward (02022-1878), in the amount 
of $1,298,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

Alderman Cappleman 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") is a municipal corporation and home rule unit 
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of Illinois 
and, as such, may exercise any power and perform any function pertaining to its government 
and affairs; and 

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 
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WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 
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SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

1. School: 

Stephen T. Mather High School. 

2. Property: 

a. Common Address: 

5835 North Lincoln Avenue 
Chicago, Illinois 60659. 

Exhibit "A". 

b. Permanent Index Numbers ("PINs"): 

13-01-313-020; 

13-01-313-022; 

13-01-314-023; 

13-01-314-037; 

13-01-314-038; 

13-01-315-033; 

13-01-315-034; 

13-01-315-040; 

13-01-315-041; and 

13-01-315-042. 



7/20/2022 REPORTS OF COMMITTEES 50183 

3. Project: 

Provide replacement of the existing fire alarm system for main and addition buildings. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $1,298,000. 

5. Project Budget: 

Scope Project Budget TIF Request 

Design $ 286,000 $ 286,000 

Construction 2,273,700 2,273,700 

Environmental 143,000 143,000 

Project Implementation 157,300 157,300 

Total: $1,298,000 $1,298,000 

6. TIF-Funded Improvements: 

Provide replacement of the existing fire alarm system for main and addition buildings. 

7. Redevelopment Area: 

Lincoln Avenue Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on September 14, 1999, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT JAMES 8. FARNSWORTH ELEMENTARY 
SCHOOL, 5414 N. LINDER AVE. 

[02022-191 O] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for certain refurbishments and mechanical and interior 
finishing at James B. Farnsworth Elementary School, located at 5414 North Linder Avenue 
in the 45th Ward (02022-1910), in the amount of $1,600,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-7 4.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 
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SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

James B. Farnsworth Elementary School. 

2. Property: 

a. Common Address: 

5414 North Linder Avenue 
Chicago, Illinois 60630. 

b. Permanent Index Number ("PIN"): 

13-09-1 05-001-0000. 
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3. Project: 

Refurbish existing modular building including exterior, mechanical and interior finishes. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $1,600,000. 

5. Project Budget: 

Scope Project Budget TIF Request 

Design $ 160,000 $ 160,000 

Construction 1,272,000 1,272,000 

Environmental 80,000 80,000 

Project Implementation 88,000 88,000 

Total: $1,600,000 $1,600,000 

6. TIF-Funded Improvements: 

Refurbish existing modular building including exterior, mechanical and interior finishes. 

7. Redevelopment Area: 

Elston/Armstrong Industrial Corridor Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on July 19, 2007, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT ROBERT NATHANIEL DETT ELEMENTARY 
SCHOOL, 2131 W. MONROE ST. 

[02022-1906] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of 
tax increment financing (TIF) funds for a gym expansion annex and accessibility 
improvements, including elevator, restroom, electrical, mechanical and plumbing upgrades 
at Robert Nathaniel Dett Elementary School, located at 2131 West Monroe Street in the 
27th Ward (02022-1906), in the amount of $37,500,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 



50192 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Robert Nathaniel Dett Elementary School. 

2. Property: 

a. Common Address: 

2131 West Monroe Street 
Chicago, Illinois 60612. 

b. Permanent Index Numbers ("PINs"): 

17 -18-1 09-002-0000; 

17-18-109-003-0000; 
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3. Project: 

REPORTS OF COMMITTEES 

17-18-109-004-0000; 

17-18-109-031-0000; 

17 -18-1 09-032-0000; 

17-18-109-033-0000; 

17-18-109-034-0000; 

17-18-109-037-0000; 

17-18-109-039-0000; 

17-18-109-040-0000; 

17-18-109-041-0000; 

17-18-110-024-0000; 

17-18-110-025-0000; and 

17 -18-11 0-026-0000. 

a. Gym Expansion: 

Construction of a new linked 17,750 square-foot gym annex. 

b. Building Improvements: 

50193 

Accessibility improvements including a new elevator and restroom upgrades; 
electrical upgrades; mechanical and plumbing upgrades and replace obsolete 
public address system. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $37,500,000. 
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5. 

6. 

Project Budget: 

Gym Expansion: 

Scope Project Budget TIF Request 

Design $ 2,500,000 $ 2,500,000 

Construction 19,875,000 19,875,000 

Environmental 1,250,000 1,250,000 

Project Implementation 1,375,000 1,375,000 

Total: $25,000,000 $25,000,000 

Building Improvements: 

Scope Project Budget TIF Request 

Design $ 1,250,000 $ 1,250,000 

Construction 9,937,500 9,937,500 

Environmental 625,000 625,000 

Project Implementation 687,500 687,500 

Total: $12,500,000 $12,500,000 

TIF-Funded Improvements: 

a. Gym Expansion: 

Construction of a new linked 17,750 square-foot gym annex. 

b. Building Improvements: 

Accessibility improvements including a new elevator and restroom upgrades; 
electrical upgrades; mechanical and plumbing upgrades and replace obsolete 
public address system. 
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7. Redevelopment Area: 

Central West Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT JOHN A. WALSH ELEMENTARY SCHOOL, 
2015 S. PEORIA ST. 

[02022-1848) 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for full roof replacement and masonry repairs at John A. 
Walsh Elementary School, located at 2015 South Peoria Street in the 11th Ward (02022-
1848), in the amount of $3,500,000, having had the same under advisement, begs leave to 
report and recommend that Your Honorable Body Pass the proposed ordinance transmitted 
herewith. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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This recommendation was concurred in by a viva voce vote of the members of the 
committee, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 
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WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements 
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consist of the cost of the Board's capital improvements for the Project that are necessary 
and directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 
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Exhibit "A". 

1. School: 

John A. Walsh Elementary School. 

2. Property: 

a. Common Address: 

2015 South Peoria Street 
Chicago, Illinois 60608. 

b. Permanent Index Numbers ("PINs"): 

17-20-436-001-0000; 

17-20-436-002-0000; 

17-20-436-003-0000; 

17-20-436-004-0000; 

17-20-436-005-0000; 

17-20-436-006-0000; 

17-20-436-007-0000; 

17-20-436-008-0000; 

17-20-436-009-0000; 

17-20-436-010-0000; 

17-20-436-011-0000; and 

17-20-436-012-0000. 

3. Project: 

Provide a full roof replacement and targeted masonry repairs. 

50199 
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4. Amount Of Redevelopment Area Increment: 

Not to exceed $3,500,000. 

5. Project Budget: 

Scope Project Budget TIF Request 

Design $ 350,000 $ 350,000 

Construction 2,782,500 2,782,500 

Environmental 175,000 175,000 

Project Implementation 192,500 192,500 

Total: $3,500,000 $3,500,000 

6. TIF-Funded Improvements: 

Provide a full roof replacement and targeted masonry repairs. 

7. Redevelopment Area: 

Pilsen Industrial Corridor TIF. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on June 10, 1998, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by an ordinance adopted on 
October 10, 2003 and June 30, 2004. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT SKINNER NORTH CLASSICAL SCHOOL, 
640 W. SCOTT ST. 

[02022-1847] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for replacement of the mechanical system at Skinner North 
Classical School, located at 640 West Scott Street in the 27th Ward (02022-1847), in the 
amount of $5,750,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-7 4.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 
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SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

1. School: 

Skinner North Classical School. 

2. Property: 

a. Common Address: 

640 West Scott Street 
Chicago, Illinois 60610. 

Exhibit "A". 

b. Permanent Index Number ("PIN"): 

17-04-128-026-0000. 
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3. 

4. 

5. 

6. 

7. 

8. 

Project: 

Provide a mechanical system replacement. 

Amount Of Redevelopment Area Increment: 

Not to exceed $5,750,000. 

Project Bu9get: 

Scope Project Budget TIF Request 

Design $ 575,000 $ 575,000 

Construction 4,571,250 4,571,250 

Environmental 287,500 287,500 

Project Implementation 316,250 316,250 

Total: $5,750,000 $5,750,000 

TIF-Funded Improvements: 

Provide a mechanical system replacement. 

Redevelopment Area: 

Near North TIF. 

TIF Ordinances (including any amendments): 

Under ordinances adopted on May 28, 1997, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within 
the requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The plan was amended by an ordinance adopted on 
April 24, 2020. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT MORTON SCHOOL OF EXCELLENCE, 
431 N. TROY ST. 

[02022-1901] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of 
tax increment financing (TIF) funds for full roof replacement and masonry repairs at 
Morton School of Excellence, located at 431 North Troy Street in the 27th Ward 
(02022-1901 ), in the amount of $3,100,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and r 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 
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SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

1. School: 

Morton School of Excellence. 

2. Property: 

a. Common Address: 

431 North Troy Street 
Chicago, Illinois 60612. 

Exhibit "A". 

b. Permanent Index Numbers ("PINs"): 

16-12-110-031; 

16-12-110-007; 

16-12-110-008; and 

16-12-110-009. 
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3. Project: 

Provide a full roof replacement and targeted masonry repairs. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $3,100,000. 

5. a. Project Budget: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

b. Sources: 

Sources 

Other 

Kinzie Industrial Corridor TIF 

Total: 

6. TIF-Funded Improvements: 

Project Budget 

$ 310,000 

2,464,500 

155,000 

170,500 

$3,746,000 

Provide a full roof replacement and targeted masonry repairs. 

7. Redevelopment Area: 

Kinzie Industrial Corridor TIF. 

7/20/2022 

TIF Request 

$3,100,000 

Amount 

$ 646,000 

3,100,000 

$3,746,000 
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8. TIF Ordinances (including any amendments): 

Under ordinances adopted on June 10, 1998, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within 
the requirements of the Act; and (iii) adopted tax increment financing for 
the Redevelopment Area. The Plan was amended by an ordinance adopted on 
May 12, 2010. 

9. Modifications To Form Agreement For This Project: 

Add to the end of Subsection 2 of Article Three, the following language: 

"Notwithstanding anything to the contrary in this Article Three, Subsection 2 or 
elsewhere in this Agreement, the Board's funding obligations under this Agreement 
are contingent on the securing of available funding either through Board-approved 
capital plan(s) or third-party sources and shall not exceed $646,000 without written 
agreement of the parties. The Board shall have no obligation to utilize Board funds 
to fund any obligations hereunder other than as set forth in the preceding sentence." 

Add to the end of the "TIF-Funded improvements" section of Exhibit A, the following 
language: 

"The Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement." 

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT HOPE INSTITUTE LEARNING ACADEMY ES, 
1628 W. WASHINGTON BLVD. 

[02022-1960] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of 
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tax increment financing (TIF) funds for a full roof replacement and targeted masonry repairs 
at Hope Institute Learning Academy, located at 1628 West Washington Boulevard in the 
27th Ward (02022-1960), in the amount of $11,510,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 
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WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; ar:id 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 
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WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 
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Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Hope Institute Learning Academy ES. 

2. Property: 

a. Common Address: 

1628 West Washington Boulevard 
Chicago, Illinois 60612. 

b. Permanent Index Numbers ("PINs"): 

17-07-425-001; 

3. Project: 

17-07-425-002; 

17-07-425-009; 

17-07-425-010; and 

17-07-425-011. 

50215 

Provide a full roof replacement and perform associated targeted masonry repairs at 
the main and addition buildings. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $11,510,000. 
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5. 

6. 

Project Budget: 

Scope Project Budget TIF Request 

Design $ 1,151,000 $ 1,151,000 

Construction 9,150,450 9,150,450 

Environmental 575,500 575,500 

Project Implementation 633,050 633,050 

Total: $11,510,000 $11,510,000 

TIF-Funded Improvements: 

Provide a full roof replacement and perform associated targeted masonry repairs at 
the main and addition buildings. 

7. Redevelopment Area: 

Central West Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by ordinances on March 12, 2008, 
September 8, 2011 and February 10, 2016. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT MANUEL PEREZ ELEMENTARY SCHOOL, 
1241 w. 19TH ST. 

[02022-1892] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for roof replacement and masonry repairs at Manuel Perez 
Elementary School, located at 1241 West 19th Street in the 25th Ward (02022-1892), in the 
amount of $2,000,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
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from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

1. School: 

Manuel Perez Elementary School. 

2. Property: 

a. Common Address: 

1241 West 19th Street 
Chicago, Illinois 60608. 

Exhibit "A". 

b. Permanent Index Numbers ("PINs"): 

17-20-325-001-0000; 

17-20-325-002-0000; 
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3. Project: 

REPORTS OF COMMITTEES 

17-20-325-003-0000; 

17-20-325-011-0000; and 

17-20-325-020-0000. 

50221 

Provide select exterior envelope renovation including window replacement, roof 
replacement at main building. Targeted masonry repairs required throughout. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $1,000,000. 

5. a. Project Budget: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

b. Sources: 

Sources 

Other 

Pilsen Industrial Corridor TIF 

Total: 

Project Budget 

$ 200,000 

1,590,000 

100,000 

110,000 

$2,000,000 

TIF Request 

$1,000,000 

Amount 

$1,000,000 

1,000,000 

$2,000,000 
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6. TIF-Funded Improvements: 

Provide select exterior envelope renovation including window replacement, roof 
replacement at main building. Targeted masonry repairs required throughout. 

7. Redevelopment Area: 

Pilsen Industrial Corridor TIF. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on June 10, 1998, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by ordinances adopted on 
October 10, 2003 and June 30, 2004. 

9. Modifications To Form Agreement For This Project: 

Add to the end of Subsection 2 of Article Three, the following language: 

"Notwithstanding anything to the contrary in this Article Three, Subsection 2 or 
elsewhere in this Agreement, the Board's funding obligations under this Agreement 
are contingent on the securing of available funding either through Board-approved 
capital plan(s) or third-party sources and shall not exceed $1,000,000 without written 
agreement of the parties. The Board shall have no obligation to utilize Board funds 
to fund any obligations hereunder other than as set forth in the preceding sentence." 

Add to the end of the "TIF-Funded improvements" section of Exhibit A, the following 
language: 

"The Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement." 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT CHARLES N. HOLDEN ELEMENTARY 
SCHOOL, 1104 W. 318T ST. 

[02022-1959] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute 
an intergovernmental agreement with the Chicago Board of Education for the provision 
of tax increment financing (TIF) funds for a new elevator, new ADA compliant restrooms 
and certain masonry repairs at Charles N. Holden Elementary School, located at 
1104 West 31st Street in the 11th Ward (02022-1959), in the amount of $3,740,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

Alderman Cappleman 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") is a municipal corporation and home rule unit 
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of Illinois 
and, as such, may exercise any power and perform any function pertaining to its government 
and affairs; and 

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 
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WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 
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SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Charles N. Holden Elementary School. 

2. Property: 

a. Common Address: 

11 04 West 31st Street 
Chicago, Illinois 60608. 

b. Permanent Index Numbers ("PINs"): 

17-29-420-039; 

3. Project: 

17-29-421-005; 

17-29-421-006; 

17-29-421-007; 

17-29-421-008; 

17-29-421-009; and 

17-29-421-010. 

The project scope includes installing a new elevator to provide vertical access to 
people with disabilities; provide three new accessible bathrooms (boys, girls and 
all-gender) and replace cornice and repair masonry band. 
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4. 

5. 

6. 

Amount Of Redevelopment Area Increment: 

Not to exceed $3,740,000. 

Project Budget: 

Scope Project Budget TIF Request 

Design $ 374,000 $ 374,000 

Construction 2,973,300 2,973,300 

Environmental 187,000 187,000 

Project Implementation 205,700 205,700 

Total: $3,740,000 $3,740,000 

TIF-Funded Improvements: 

The project scope includes installing a new elevator to provide vertical access to 
people with disabilities; provide three new accessible bathrooms (boys, girls and 
all-gender) and replace cornice and repair masonry band. 

7. Redevelopment Area: 

Archer/Western Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on February 11, 2009, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by an ordinance adopted on June 9, 
2010. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT CALMECA ACADEMY OF FINE ARTS AND 
DUAL LANGUAGE, 3456 W. 38TH ST. 

[02022-1953] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for certain field and track redevelopments, access road 
construction and drainage infrastructure at Calmeca Academy of Fine Arts and Dual 
Language, located at 3456 West 38th Street in the 12th Ward (02022-1953), in the amount 
of $2,400,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Calmeca Academy of Fine Arts and Dual Language. 

2. Property: 

a. Common Address: 

3456 West 38th Street 
Chicago, Illinois 60632. 

b. Permanent Index Numbers ("PINs"): 

16-35-403-001 ; 

16-35-403-003; 

16-35-403-007; 

16-35-403-008; 

16-35-403-009; 
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16-35-403-043; 

16-35-403-044; 

16-35-403-045; and 

16-35-403-046. 

3. Project: 

4. 

5. 

6. 

Provide artificial turf soccer (U-10) field surrounded by two-lane asphalt paved running 
track, benches, a new one-way road with new asphalt pavement and drainage 
infrastructure. 

Amount Of Redevelopment Area Increment: 

Not to exceed $2,400,000. 

Project Budget: 

Scope Project Budget TIF Request 

Design $ 374,000 $ 374,000 

Construction 2,973,300 2,973,300 

Environmental 187,000 187,000 

Project Implementation 205,700 205,700 

Total: $2,400,000 $2,400,000 

TIF-Funded Improvements: 

Provide artificial turf soccer (U-10) field surrounded by two-lane asphalt paved running 
track, benches, a new one-way road with new asphalt pavement and drainage 
infrastructure. 

7. Redevelopment Area: 

Stevenson/Brighton Redevelopment Project Area. 
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8. TIF Ordinances (including any amendments): 

Under ordinances adopted on April 11, 2007, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
*(i) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT PERKINS BASS ELEMENTARY SCHOOL, 
1140 w. 66TH ST. 

[02022-1940] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for roof replacement and targeted repairs for water damage 
at Perkins Bass Elementary School, located at 1140 West 66th Street in the 16th Ward 
(02022-1940), in the amount of $2,000,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

* Editor's Note: Numbering sequence error; (i) duplicated in original document. 
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On motion of Alderman Waguespack, the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-7 4.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 
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WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 
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WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act. 

SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

1. School: 

Perkins Bass Elementary School. 

2. Property: 

a. Common Address: 

1140 West 66th Street 
Chicago, Illinois 60621. 

Exhibit "A". 
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b. Permanent Index Numbers ("PINs"): 

20-20-216-025-0000; 

20-20-216-026-0000; 

20-20-216-027-0000; and 

20-20-216-028-0000. 

3. Project: 

50237 

Replace select roof system including masonry and targeted interior finishes due to 
water infiltration for school's flat roofs only. 

4. Amount Of Redevelopment Area Increment: 

Not to exceed $2,000,000. 

5. Project Budget: 

Scope 

Design 

Construction 

Environmental 

Project Implementation 

Total: 

Sources: 

Sources 

Other 

Englewood Neighborhood TIF 

Total: 

Project Budget 

$ 400,000 

3,180,000 

200,000 

220,000 

$4,000,000 

TIF Request 

$2,000,000 

Amount 

$2,000,000 

2,000,000 

$4,000,000 
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6. TIF-Funded Improvements: 

Replace select roof system including associated masonry and targeted interior finishes 
due to water infiltration for school's flat roofs only. The Board's Project funding shall 
not exceed the limits of and is subject to the contingencies set forth in Article Three, 
Subsection 2 of the Agreement. 

7. Redevelopment Area: 

Englewood Neighborhood Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on June 27, 2001, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. The Plan was amended by an ordinance adopted on 
September 19, 2013. 

9. Modifications To Form Agreement For This Project: 

Add to the end of Subsection 2 of Article Three, the following language: 

"Notwithstanding anything to the contrary in this Article Three, Subsection 2 or 
elsewhere in this Agreement, the Board's funding obligations under this Agreement 
are contingent on the securing of available funding either through Board-approved 
capital plan(s) or third-party sources and shall not exceed $2,000,000 without written 
agreement of the parties. The Board shall have no obligation to utilize Board funds 
to fund any obligations hereunder other than as set forth in the preceding sentence." 

Add to the end of the "TIF-Funded Improvements" section of Exhibit A, the following 
language: 

"The Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement." 
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION 
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS 
FOR CERTAIN IMPROVEMENTS AT HENRY R. CLISSOLD ELEMENTARY 
SCHOOL, 2350 W. 11 QTH PL. 

[02022-1941] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute an 
intergovernmental agreement with the Chicago Board of Education for the provision of tax 
increment financing (TIF) funds for full roof replacement and targeted masonry repairs at 
Henry R. Clissold Elementary School, located at 2350 West 110th Place in the 19th Ward 
(02022-1941), in the amount of $2,000,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

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

WHEREAS, The Board of Education of the City of Chicago (the "Board") is a body politic 
and corporate, organized under and existing pursuant to Article 34 of the School Code of 
the State of Illinois, 105 ILCS 5/1-1, et seq.; and 

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building 
commissions and to define their rights, powers and duties under the Public Building 
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the "City Council") 
created the Public Building Commission of Chicago to facilitate the acquisition and 
construction of public buildings and facilities; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blight conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to 
the Act have been collected and are allocated to pay redevelopment project costs and 
obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred 
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to 
the extent the municipality by written agreement accepts and approves such costs; and 

WHEREAS, The Board is a taxing district under the Act; and 

WHEREAS, The Board operates a school identified in Exhibit A (the "School") located at 
the Property identified in Exhibit A (the "Property"); and 

WHEREAS, The Board desires to undertake certain improvements at the School as 
described in Exhibit A (the "Project"); and 

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved 
and adopted a redevelopment plan and project (the "Plan") for a portion of the City identified 
on Exhibit A (the "Redevelopment Area"); (ii) designated the Redevelopment Area as a 
"redevelopment project area"; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area, pursuant to ordinances (collectively, the "TIF Ordinances") adopted 
on the date (or dates, if subsequently amended) and published in the Journal for such 
date(s), identified on Exhibit A; and 
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment 
Area; and 

WHEREAS, Increment collected from the Redevelopment Area shall be known as the 
"Redevelopment Area Increment"; and 

WHEREAS, The Department of Planning and Development of the City desires to use a 
portion of the Redevelopment Area Increment in an amount not to exceed the amount 
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project 
(the "TIF-Funded Improvements") to the extent and in the manner provided in this ordinance 
and the Agreement (as hereinafter defined); and 

WHEREAS, A detailed budget for the Project (the "Project Budget") and an itemized list 
of the TIF-Funded Improvements are each incorporated into Exhibit A; and 

WHEREAS, The Plan contemplates that tax increment financing assistance would be 
provided for public improvements, such as the Project, within the boundaries of the 
Redevelopment Area; and 

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be 
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist 
of the cost of the Board's capital improvements for the Project that are necessary and 
directly result from the redevelopment project constituting the Project and, therefore, 
constitute "taxing districts' capital costs" as defined in Section 5/11-7 4.4-03(u) of the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and 
published in the Journal of the Proceedings of the City Council of the City of Chicago for 
such date at pages 29530 through 29549, the City Council approved a form of an 
intergovernmental agreement attached thereto for a project at Jacob Beidler Elementary 
School (the "Form Agreement"); and 

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in 
substantially similar form to the Form Agreement, substituting the Project-specific terms with 
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board 
for the TIF-Funded Improvements related to the Project (the "Agreement"); now, therefore, 

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

SECTION 1. The above recitals, and the statements of fact and findings made therein, 
are incorporated herein and made a material part of this ordinance. 

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other 
eligible redevelopment project costs under the Act approved by the City, consist of the cost 
of the Board's capital improvements for the Project that are necessary and directly result 
from the redevelopment project constituting the Project and, therefore, constitute "taxing 
districts' capital costs" as defined in Section 5/11-74.4-03(u) of the Act. 
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SECTION 3. The Commissioner of Planning and Development and a designee are each 
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate, 
execute and deliver the Agreement and such other documents as may be necessary to carry 
out and comply with the provisions of the Agreement, with such changes, deletions and 
insertions as shall be approved by the persons executing the Agreement on behalf of the 
City. 

SECTION 4. 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 5. This ordinance takes effect upon passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

1. School: 

Henry R. Clissold Elementary School. 

2. Property: 

a. Common Address: 

2350 West 110th Place 
Chicago, Illinois 60643. 

b. Permanent Index Number ("PIN"): 

25-18-313-001-0000. 

3. Project: 

Provide roof replacement and targeted masonry repairs for main building. 



7/20/2022 REPORTS OF COMMITTEES 50243 

4. 

5. 

6. 

Amount Of Redevelopment Area Increment: 

Not to exceed $2,000,000. 

Project Budget: 

Scope Project Budget 

Design $ 422,000 

Construction 3,354,900 

Environmental 211,000 

Project Implementation 232,100 

Total: $4,220,000 

Sources: 

Sources 

Other 

Western Avenue/Rock Island TIF 

Total: 

TIF-Funded Improvements: 

TIF Request 

$2,000,000 

Amount 

$2,220,000 

2,000,000 

$4,220,000 

Provide roof replacements and targeted masonry repairs for main building. The 
Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement. 

7. Redevelopment Area: 

Western Avenue/Rock Island Redevelopment Project Area. 

8. TIF Ordinances (including any amendments): 

Under ordinances adopted on September 13, 2005, the City Council: (i) approved a 
redevelopment plan and project (the "Plan") for the Redevelopment Area; 
(ii) designated the Redevelopment Area as a "redevelopment project area" within the 
requirements of the Act; and (iii) adopted tax increment financing for the 
Redevelopment Area. 
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9. Modifications To Form Agreement For This Project: 

Add to the end of Subsection 2 of Article Three, the following language: 

"Notwithstanding anything to the contrary in this Article Three, Subsection 2 or 
elsewhere in this Agreement, the Board's funding obligations under this Agreement 
are contingent on the securing of available funding either through Board-approved 
capital plan(s) or third-party sources and shall not exceed $2,220,000 without written 
agreement of the parties. The Board shall have no obligation to utilize Board funds 
to fund any obligations hereunder other than as set forth in the preceding sentence." 

Add to the end of the "TIF-Funded improvements" section of Exhibit A, the following 
language: 

"The Board's Project funding shall not exceed the limits of and is subject to the 
contingencies set forth in Article Three, Subsection 2 of the Agreement." 

REDEVELOPMENT AGREEMENT WITH AND PROVISION OF CHICAGO 
RECOVERY FUND COMMUNITY DEVELOPMENT GRANT AND TAX INCREMENT 
FINANCING ASSISTANCE TO SPUTNIK COFFEE FOR PROPERTY AT 
4743 S. TALMAN AVE. 

[02022-2015] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute a 
redevelopment agreement and provision of Chicago Recovery Fund (CRF) Community 
Development Grant and Tax Increment Financing (TIF) assistance to Sputnik Coffee for 
land acquisition and construction located at 4743 South Talman Avenue, in the 15th Ward 
(02022-2015), in the amount of $1,200,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

WHEREAS, Pursuant to ordinances adopted by the City Council (the "City Council") of 
the City of Chicago (the "City"), published in the Journal of the Proceedings of the City 
Council of the City of Chicago for such date identified on Exhibit A attached hereto, and 
under the provisions of the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-
74.4.1, et seq., as amended (the "Act"), the City Council: (i) approved and adopted a 
redevelopment plan and project (the "Plan") for a portion of the City identified on Exhibit A 
(the "Redevelopment Area"); (ii) designated the Redevelopment Area as a "redevelopment 
project area" within the requirements of the Act; and (iii) adopted tax increment allocation 
financing for the Redevelopment Area (items (i) -- (iii), each as amended from time to time, 
collectively the "TIF Ordinance"); and 

WHEREAS, The Department of Planning and Development ("DPD") desires to make a 
grant (the "Grant") to the applicant named in Exhibit A (the "Grantee") for the purpose of 
wholly or partially funding certain costs (the "TIF-Funded Improvements") of the Project 
described in Exhibit A (the "Project"), in the amount and under the terms and conditions set 
forth in Exhibit A; and 

WHEREAS, A budget for the Project and a description of the TIF-Funded Improvements 
are each incorporated into Exhibit A; and 

WHEREAS, The Project lies wholly within the boundaries of the Redevelopment Area; 
and 
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WHEREAS, The Grantee will be obligated to undertake the Project in accordance with the 
Plan and the terms and conditions set forth in Exhibit A, with the Project to be financed in 
part by a Grant consisting of certain incremental taxes deposited from time to time in the 
Special Tax Allocation Fund for the Redevelopment Area (as defined in the TIF Ordinance) 
pursuant to Section 5/11-74.4-B(b) of the Act; and 

WHEREAS, Pursuant to Resolution 22-CDC-26 adopted by the Community Development 
Commission of the City (the "Commission") on June 14, 2022, the Commission has 
recommended that the Grantee and/or its affiliated entities be designated as the developer 
for the Project and that DPD be authorized to negotiate, execute and deliver on behalf of 
the City a redevelopment agreement with the Grantee for the 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 Grantee is hereby collectively designated as the "Developer" for the 
Project pursuant to Section 5/11-7 4.4-4 of the Act. 

SECTION 3. The Commissioner and a designee of the Commissioner (collectively, the 
"Authorized Officer") are each hereby authorized, subject to approval by the 
City's Corporation Counsel, to negotiate, execute and deliver a redevelopment agreement 
with the Grantee and to execute such agreements and instruments, and perform any and 
all acts as shall be necessary or advisable in connection with the implementation of the 
Grant. The execution of such agreements and instruments and the performance of such 
acts shall be conclusive evidence of such approval. The Authorized Officer is hereby 
authorized, subject to the approval of the Corporation Counsel, to negotiate any and all 
terms and provisions in connection with the Grant which do not substantially modify the 
terms described in Exhibit A hereto. Upon the execution and receipt of proper 
documentation, the Authorized Officer is hereby authorized to disburse the proceeds of the 
Grant to the Grantee. 

SECTION 4. 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 shall 
deem necessary or appropriate in order to effectuate the intent and purposes of this 
ordinance. 

SECTION 5. To the extent that any ordinance, resolution, rule, order or provision of the 
Code, 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 other provisions of this ordinance. 

SECTION 6. This ordinance shall be effective as of the date of its passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 
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June 16, 2022 

Vladimir Kagan 
Sputnik Coffee Company 
2057 W. 51" St. 

Chicago, ll 60609 

REPORTS OF COMMITTEES 

Exhibit "A". 

RE: Conditional Commitment of City Funds 

Dear Vladimir, 

50247 

On behalf of the City of Chicago ("City") Department of Planning and Development ("DPD"), congratulations on 
being selected as a finalist to receive City funds ("Finalist")! Your Project has been evaluated and selected for an 
award based on the Chicago Recovery Fund Community Development Grant ("CDG") program criteria. Pending 
approval from City Council of the City (the "City Council") and execution of a Redevelopment Agreement ("RDA"), 
Sputnik Coffee Company will be a grantee of City funds ("Grantee"). 

Sputnik Coffee Company has received a conditional commitment of up to $1,200,000 in City funds ("City Grant") 
to be provided from the Stevenson/Brighton Tax Increment Financing ("TIF") district . 

The Project was selected for the plan and scope of work presented in the application and summarized below. Any 
changes to the proposed project plan or scope of work without DPD's prior written approval may result in 

forfeiture of the City Grant. 

PROJECT ADDRESS 

4743 S. Talman Ave. 
19-12-203-042-0000 
(The address and PINS collectively, the "Property") 

TIFAREA 

The Property is located in the Stevenson / Brighton Redevelopment Project Area (the "TIF Area"). Under 
ordinances adopted on April 11, 2007, and published in the Journal of Proceedings of the City Council of the City 
for such date, the City Council: (i) approved a redevelopment plan and project (the "Plan") for the TIF Area; (ii) 

designated the TIF Area as a "redevelopment project area" within the requirements of the TIF Act; and (iii) adopted 

tax increment financing for the T!F Area. 

PROJECT PLAN & SCOPE 
Include a detailed description (the "Project") 
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TIF-FUNDEO IMPROVEMENTS 
TIF-eligibte costs include land assembly, demolition, site preparation, environmental remediation, rehabilitation, 

and other eligible act1v1ties under the Tax Increment Allocat1on Redevelopment Act, 65 ILCS 5/11-74.4.1 et seq. 

(the "TIF Act"). The TIF-eligible activities for the Project will be listed specifically in the ROA. 

PROJECT SOURCES & USES 

Anticioated Proiect Funds fSources}• Anticioated Prolect Costs fUsesl 
Eauitv $400,000 Acauisition Costs $55,000 
Lender Financing $1,265,000 Site Preparation Costs $0 
Other Funds $0 Hard Costs $1,931,000 
City Grant $1,200,000 Soft Costs $179,000 
Total $2,865,000 Total $2,865,000 

CAPITAL GRANT PAYMENT 
The Capital Grant may be disbursed as progress payments through a project escrow, or as a single, 100% 

reimbursement upon project completion. The Finalist must select a payment method before executing the RDA. 

Project Escrow 
Grantees may establish a project escrow account at their own cost, and receive four, incremental disbursements 
of their Capital Grant during construction. The fourth, and final, disbursement is provided following the 

completion of the Project and DPO's issuance of a Certificate of Completion ("Certificate"). Each escrow draw 
requires review and approval of Grantee's documentation by DPD. Grantees who elect to receive their Capital 
Grant via a project escrow must execute an escrow agreement with DPD and the title company concurrently with 

the execution of the RDA. 

Single Reimbursement 
Grantees may receive a one-time disbursement of 100% of their Capital Grant following the completion of the 

Project and DPD's issuance of the Certificate. 

GRANT STRUCTURE 
Before the City Grant is disbursed, Grantees will be required to submit evidence of eligible costs under the TIF Act, 
which may differ from costs eligible under the CRP program. Projects are eligible to receive up to 75% of total 

project costs. 

SUMMARY OF GRANT COVENANTS 
The following is a summary of important City Grant covenants to which the Grantee must adhere. The RDA will 

contain a complete list of all City Grant covenants. 

Grantees shall not do any of the following without prior, written consent from OPD, for the Term of the 

Agreement: be a party to any merger, liquidation or consolidation; sell, transfer, convey, lease or otherwise 

dispose of all or substantially all of their assets or any portion of the project property (including but not limited to 
any fixtures or equipment now or hereafter attached thereto) except in the ordinary,course of business; enter 
into any transaction outside the ordinary course of Grantee's business; assume, guarantee, endorse, or otherwise 
become liable in connection with the obligations of any other person or entity; or enter into any transaction that 
would cause a material and detrimental change to Grantee's financial condition. 
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Operations & Occupancy Covenants 

Grantees must continuously own, occupy, and/or operate the entirety of the Project for three years following the 
issuance of the Certificate. If a Grantee fails to satisfy these requirements, the City shall have the right to cease 
the payment of the City Grant, terminate the RDA, or place a lien on the Project property in the value of disbursed 
City Grant. 

Annual Compliance Report 

Grantees must submit an Annual Compliance Report for at least three years following the issuance of the 

Certificate. Requirements for the Annual Compliance Reports will be detailed in the ROA. 

GRANT CONDITIONS 

Issuance of the City Grant is subject to the Finalist's ability to fulfill the following conditions, and City Council 
approval. Following City Council approval of the City Grant, the Grantee will be required to execute the RDA with 

the City, through DPO, which details the legal requirements of the Project and the process for receiving the City 
Grant. 

Conditions for Submission to City Council for Approval for the City Grant 
The following must be submitted to your Project Manager by Click to enter letter Date + Five Months to prepare 
for submission to City Council for approval. 

1. Pre-Construction Compliance Meeting: The Finalist, general contractor, and all major subcontractors 
must meet with Construction Compliance staff to review the Finalist's plan to achieve the City's 

Construction Compliance obligations (MBE/WBE, City Residency and Prevailing Wage Requirements), as 
established in the RDA and as mandated by City ordinance and DPD policy. 

2. Final Contractor Estimates: The Finalist must submit at least two. final and comprehensive contractor 
estimates for the final Project scope of work. All estimates must reflect the same scope of work and final 
Project Budget, as well as account for the City's M/WBE, Prevailing Wage and City Residency construction 
compliance requirements. 

3. Final Project Budget: The Finalist must submit a final Project budget. The City Grant amount in this letter 
will not be increased; therefore, the Finalist must assume the responsibility of any Project cost increases 
following City Council approval. 

4. Final Design Documents: The Finalist must submit, at a minimum, a final site plan, final renderings, and 
final elevations for the Project. All DPD comments on the Project design should be addressed prior to 

seeking City Council approval. 
5. final Zoning Approval: The Finalist must verify that all proposed Project uses and physical improvements 

comply with the zoning requirements for the Project location. If the Project uses and/or improvements 
require a zoning map amendment, licenses. or permits, the Finalist must provide evidence of the approved 
zoning map amendment, secured licenses and/or permits, and Aldermanic input. 

6. Preliminary Project Financing: The Finalist must submit proof of project financing, demonstrating that all 
sources of funds outside of the City Grant are available and secured, or will be secured by closing. The 

Finalist must dose on all financing sources on or before executing the RDA. 
7. Preliminary Site Control: The Finalist must submit the following proof of site control, demonstrating that 

the Project location is secured, or will be secured by closing. The Finalist must secure site control on or 

before executing the RDA. 
a) Tenant Finalists: Letter of interest or executed lease (for at least three years) for the Project 

location. 
b) Owner-Occupied Finalists: Deed or Real Estate Purchase Agreement (demonstrating dosing within 

90 days), for the Project location. 
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c) Property Owner Finalists: Deed or Real Estate Purchase Agreement (demonstrating closing within 
90 days), for the Project location; AND letters of interest or executed tenant leases, for at least three 

years, for at least 75% of the Project. 

Conditions for Executing The RDA. 

Following City Council's approval, the Grantee must satisfy the conditions below before the City will execute and 
deliver the RDA, unless the City waives such conditions in writing, The following must be secured within one 

month of receiving City Council approval to close on the RDA. 

1. Final Project Financing: If not yet submitted, the Grantee must submit proof of project financing, 
evidencing that all financing sources outside of the Capital Grant have been secured and are available. 

2. Final Site Control: If not yet submitted, the Grantee must submit the following proof of site control, 

evidencing that the Project location has been secured: 

a) Tenant Grantees: Executed lease for at least three years for the Project location ANO written 

evidence of property owner's consent to record the RDA against the tenant's leasehold interest in 
the Project location. 

b) Owner-Occupied Grantee: Deed for the Project location. 

c) Property Owner Grantee: Deed for the Project location; AND executed tenant leases, for at least 

three years, for at least 75% of the Project. 
3. Escrow Agreement: lf the Grantee elects to receive the Capital Grant via progress payments (escrow), the 

escrow agreement between the City, title company and Grantee must be fully executed. 
4. Building Permits: The Grantee must submit proof of all permits required by the City's Municipal Code for 

work associated with the Project for all corresponding costs to be eligible for reimbursement. 

Conditions for Receiving the Certificate 
The Grantee must complete project construction and receive a Certificate within the timeframe dictated by the 
executed RDA, or the Project will be considered in default, the City Grant may be forfeited, and the RDA may be 

terminated. The Certificate must be issued within two years of the RDA execution date. 

1. MBE/WBE Requirements: The Grantee must fulfill at least 26% Minority Business Enterprise (MBE) and 
6% Women Business Enterprise (WBE) participation for all direct and indirect construction costs 

associated with the Project. 
2. City Residency Requirements: The Grantee must hire City residents to perform 50% of all construction 

hours. 
3. Prevailing Wage Requirements: The Grantee must adhere to the City's prevailing wage requirement for 

all construction trades, as established by the Illinois Department of Labor. 

4. Certificate of Occupancy: The Grantee must obtain and submit proof of all permits required by the City's 

Municipal Code to occupy the Project premises. 

5. Business Licenses: The Grantee must obtain all necessary business licenses. 
6. Documentation: The Grantee must appropriately document all eligible project costs. Documentation 

includes, but is not limited to, detailed invoices, cancelled checks, sworn owner's statement, sworn 

statement of contractor and subcontractor to owner and final lien waivers. 

PROJECT EXTENSION, WITHDRAWAL AND TERMINATION POLICIES 

Project Deadline Extension 
Grantees are allowed to request up to two extensions to satisfy the conditions for all milestones leading to RDA 
execution. Grantees in need of an extension during this time must submit a written request to DPD justifying the 
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need for the extension. DPD will issue extemion approvals and durations, in writing, at its discretion. DPD will 
withdraw City Grants for Grantees who are unable to satisfy the conditions after exhausting their extensions. 

Project Withdrawal 

Finalists or Grantees must provide written notification to DPD staff of their intent to rescind their City Grant and 
withdraw from the program. DPD staff will send the Finalist or Grantee an email confirmation of the Project's 
withdrawal and the return of the allocated City Grant. 

Project Termination 

DPO staff will send the Finalist or Grantee notification via email and postal mail to the above address regarding 
termination of the Project and the return of the allocated City Grant. 

All questions regarding the conditions outlined in this letter, and general City requirements and procedures, can 
be addressed to Emmett Morrissey (Emmett.morrissey@cityofchicago.org) or 312-744-9499. 

We look forward to supporting your efforts to revitalize the City's South, Southwest and West sides. 
Sincerely, 

-;?;,~ 
Tim Jeffries 
Deputy Commissioner 

Department of Planning and Development 



50252 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

On behalf of Sputnik Coffee Company, I accept the above terms and conditions of this Conditional Commitment 
of City Funds offered by the Ci f hicago. 

6/ !!dl}-, -----;-tt-/f~- if eJJkt 
Date Via di Title 

Return one copy of this letter to: City of Chicago 

Department of Planning and Development 
Attention: Emmett Morrissey 
121 North LaSalle Street, RM 1003 
Chicago, IL 60602 
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CITY GRANT DELIVERABLE SUMMARY CHECKLIST & SCHEDULE 

_ _Final Contractor Estimates (2) 
Final Project Bud et 

Final Zoning 

Final Design Documents 

Preliminary {Final acceptable) Pro·ect Financing Documentation 
Preliminary (Final acceptable) Site Control Documentation 

0 Conditions for Next fl/1ilestone 

Final Project Financing Documentation 

Final Site Control Documentation 

Grant Payment Election (executed escrow agreement, if applicable) 

Building Permits Secured 

El Conditions for Next Mlestone 

M/WBE Construction Compliance Requirements Fulfilled 

Prevailing Wage Construction Compliance Requirements Fulfilled 

Occupanc Permits Secured 

Business Permits Secured 

Business licenses Secured 

Project Cost Documentation {invoices, sworn statements, lien waivers) 

Milestone #4: Project Completion (Certificate of Completion) 

50253 

5 MONTHS 

Time to Next Mlestone 

1 MONTH 

Time to Next Mlestone 

24 MONTHS 
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REDEVELOPMENT AND SALE AGREEMENT WITH ENGLEWOOD CONNECT LLC 
FOR ENGLEWOOD MALL REDEVELOPMENT PROJECT AT 6204 S. GREEN ST. 

[02022-2016] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute a 
redevelopment agreement and sale agreement with Englewood Connect LLC, including 
partial right-of-way vacation of South Green Street and provision of financial assistance of 
City funds and tax increment financing (TIF) for Englewood Mall Redevelopment Project, 
located at 6204 South Green Street, in the 16th Ward (02022-2016), in the amount of 
$6,000,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

WHEREAS, The City of Chicago (the "City") is a home rule unit of government under 
Section 6(a), Article VII of the 1970 Constitution of the State of Illinois; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council ("City Council") of the 
City on November 29, 1989, a certain redevelopment plan and project (the "Original 
Redevelopment Plan") for the Englewood Mall Redevelopment Project Area (the 
"Englewood Mall 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 29, 1989, 
the Englewood Mall Area was designated as a redevelopment project area pursuant to the 
Act; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on November 29, 1989 
(the "Englewood Mall TIF Ordinance"), tax increment allocation financing was adopted 
pursuant to the Act as a means of financing certain redevelopment project costs, as defined 
in the Act, incurred pursuant to the Englewood Mall Plan and Project as defined hereinafter 
and directed that the allocation of ad valorem taxes arising from levies by taxing districts 
upon the taxable real property in the Englewood Mall Area and tax rates be divided in 
accordance with the Act and as described in the Englewood Mall TIF Ordinance; and 

WHEREAS, The Original Redevelopment Plan was amended by ordinances adopted on 
December 17, 2008 and November 13, 2013 (the "Amendments"); and 

WHEREAS, The Original Redevelopment Plan, as amended by the Amendments, is 
referred to hereinafter as the Englewood Mall Plan and Project (the "Englewood Mall Plan 
and Project"); and 

WHEREAS, The City is the owner of the real property and improvements located with the 
Englewood Mall Area at 6204 and 6215 -- 6217 South Green Street, Chicago, Illinois 60621, 
as legally described on Exhibit A attached hereto (the "Property"); and 

WHEREAS, The Property includes a portion of South Green Street, a north/south oriented 
66-foot public right-of-way, as depicted in Exhibit B attached hereto (the "ROW'); and 

WHEREAS, The City Council, by separate ordinance, will authorize the vacation of the 
ROW; and 

WHEREAS, Upon recordation of a certified vacation ordinance and Plat of Vacation, the 
ROW will become part of the Property by operation of law; and 
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WHEREAS, Englewood Connect LLC, an Illinois limited liability company (the 
"Developer"), intends to purchase the Property and plans to commence and complete the 
rehabilitation of the existing historic firehouse into a commercial kitchen and event space 
("Phase 1A"), development of a public plaza with landscape features and gathering areas 
("Phase 1 B"), and construction of an approximately 8,000 square-foot community space 
featuring local businesses ("Phase 1 C"; together with Phase 1 A and Phase 1 B and related 
improvements, the "Project"); and 

WHEREAS, The Developer proposes to undertake the Project in accordance with the 
Englewood Mall Plan and Project; and 

WHEREAS, The City, through its Department of Planning and Development ("DPD"), 
issued a Request for Proposals ("RFP") for the Property (referred to in the RFP as 
Package 81/82) and an adjacent site (referred to in the RFP as Package C) for sale to the 
public as part of the City's INVEST South/West initiative, pursuant to the following timeline: 

August 24, 2020 

August 26, 2020 

September 16, 2020 

November 24, 2020 

January 25, 2021 

January 28, 2021 

March 8, 2021 

RFP Released 

Sun-Times Announcement of RFP Release Published 

RFP Pre-Bid Conferences 

RFP Due Date (4 responses received) 

Community Presentation 

Community Presentation 

Selection 

WHEREAS, DPD received four (4) submissions in response to the RFP; and 

WHEREAS, The responding development entities are identified and their proposals briefly 
described in Exhibit C attached hereto and incorporated herein; and 

WHEREAS, DPD evaluated the proposals on the basis of the criteria set forth in the RFP 
and determined that the proposal submitted by the Developer best satisfied the goals and 
objectives of the RFP for the Property (Package 81/82); and 

WHEREAS, Pursuant to Resolution 22-CDC-24 adopted by the Community Development 
Commission of the City of Chicago (the "Commission") on June 14, 2022, the Commission 
has recommended that the Developer be designated as the developer for the Project and 
that the Department of Planning and Development be authorized to negotiate, execute and 
deliver on behalf of the City a redevelopment agreement with the Developer for the Project; 
and 
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WHEREAS, Pursuant to Resolution Number 22-020-21 adopted on June 16, 2022, the 
Chicago Plan Commission approved the City's disposition of the Property; now, therefore, 

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

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

SECTION 2. The Developer is hereby designated as the developer for the Project 
pursuant to Section 5/11-7 4.4-4 of the Act. 

SECTION 3. The sale of the Property to the Developer in the amount of $1.00 is hereby 
approved. This approval is expressly conditioned upon the City entering into a 
redevelopment agreement with the Developer in substantially the form attached hereto as 
Exhibit D and made a part hereof (the "Redevelopment Agreement"). The Commissioner of 
DPD (the "DPD Commissioner"), or a designee of the DPD Commissioner, is each hereby 
authorized, with the approval of the Corporation Counsel, to negotiate, execute and deliver 
the Redevelopment Agreement and such other documents as may be necessary or 
appropriate to carry out and comply with the provisions of this ordinance and the 
Redevelopment Agreement, with such changes, deletions and insertions as shall be 
approved by the persons executing the Redevelopment Agreement. Such documents may 
contain terms and provisions that the DPD Commissioner or a designee of the 
DPD Commissioner deems appropriate, including indemnification, releases, affidavits and 
other documents as may be necessary to remove exceptions from title with respect to the 
Property. 

SECTION 4. The Mayor or the Mayor's proxy is each hereby authorized to execute, and 
the City Clerk or the Deputy City Clerk is each hereby authorized to attest, a quitclaim deed 
or deeds conveying all right, title and interest of the City in and to the Property, subject to 
those covenants, conditions and restrictions set forth in the Redevelopment Agreement. 

SECTION 5. 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 
other provisions of this ordinance. 

SECTION 6. All ordinances, resolutions, motions or orders in conflict with this ordinance 
are hereby repealed to the extent of such conflict. 

SECTION 7. This ordinance shall be in full force and effect immediately upon its passage 
and approval. 

[Exhibits "B" and "C" referred to in this ordinance printed on 
pages 50329 through 50334 of this Journal.] 

Exhibits "A" and "D" referred to in this ordinance read as follows: 
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Exhibit "A". 
(To Ordinance) 

Legal Description Of Property. 

Parcel 1 (Phase 1A and Phase 1 B): 

7/20/2022 

That part of Lot 3 in Halsted Parkway Resubdivision, being a resubdivision of part of the 
southeast quarter of Section 17, Township 38 North, Range 14, East of the Third 
Principal Meridian, according to the plat thereof recorded on March 30, 2015 as 
Document 1508916071, more particularly described as follows: commencing at the 
southeast corner of said Lot 3; thence north 01 degree, 31 minutes, 47 seconds west 
along an east line of said Lot 3, a distance of 62.85 feet to a point on the south line of 
South Green Street, said point also being a northeast corner of said Lot 3; thence south 
88 degrees, 28 minutes, 13 seconds west along a north line of said Lot 3 and the south 
line of said South Green Street, 66.00 feet to the point of beginning; thence continuing 
south 88 degrees, 28 minutes, 13 seconds west along the westerly extension of the last 
described line, 316.55 feet to a point on a westerly line of said Lot 3; thence along westerly, 
southerly, northerly and easterly lines of said Lot 3 for the next eight courses; thence 
northeasterly 144.06 feet, along the arc of a non-tangent arc to the right, having a radius 
of 211.17 feet and a chord bearing north 28 degrees, 17 minutes, 02 seconds east, 
141.29 feet to a point on a non-tangent curve; thence westerly 22.98 feet along the arc of 
a non-tangent arc to the right, having a radius of 138.00 feet and a chord bearing north 
56 degrees, 17 minutes, 53 seconds west, 22.95 feet to a point of tangency; thence north 
51 degrees, 31 minutes, 41 seconds west, 18.78 feet; thence north 38 degrees, 
28 minutes, 19 seconds east, 20.00 feet; thence south 51 degrees, 31 minutes, 
41 seconds east, 18. 78 feet to a point of curvature; thence southeasterly 82.36 feet along 
the arc of a tangent arc to the left, having a radius of 118. 00 feet and a chord bearing 
south 71 degrees, 31 minutes, 21 seconds east, 80.69 feet to a point of tangency; thence 
north 88 degrees, 29 minutes, 00 seconds east, 176.38 feet; thence south 01 degree, 
31 minutes, 41 seconds east, 123.50 feet to the point of beginning, in Cook County, Illinois. 

Parcel 2 (Phase 1 C): 

Lots 23 through 26, both inclusive, in Ehrler & Hessert's Subdivision of the north 
5½ acres of the south 9½ acres of the southeast quarter of the southeast quarter of the 
southeast quarter of the southeast Section 17, Township 38 North, Range 14, East of the 
Third Principal Meridian (excepting therefrom Lots 6 and 7 in Halsted Parkway 
Resubdivision recorded on March 30, 2015 as Document 1508916071) in Cook County, 
Illinois. 

Permanent Index Numbers: 

20-17-431-034 (portion); 

20-17-431-001; and 

20-17-431-002. 
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Exhibit "D". 
(To Ordinance) 

Englewood Connect LLC Redevelopment Agreement. 

50259 

This Englewood Connect, LLC Redevelopment Agreement (this "Agreement") is made as 
of this _ day of __ ~ 2022, by and between the City of Chicago, an Illinois municipal 
corporation (the "City"), through its Department of Planning and Development ("DPD"), and 
Englewood Connect, LLC, an Illinois limited liability company (the "Developer"). 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section 6(a), 
Article VI I 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 prov1s1ons of the Tax 
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., 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 November 29, 1989: 
(1) "An Ordinance of the City of Chicago, Illinois Approving a Redevelopment Plan for the 
Englewood Mall Redevelopment Project Area" (the "Plan Adoption Ordinance"); (2) "An 
Ordinance of the City of Chicago, Illinois Designating the Englewood Mall Redevelopment Project 

Area as 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 for the Englewood Mall Redevelopment Project Area" (the "TIF Adoption Ordinance"). 
Items (1 )-(3) were amended by ordinances adopted on December 17, 2008 and November 13, 
2013 and published at pages 51069 through 51124 and 63240 through 63270, respectively, of 
the Journal of Proceedings of the City Council of the City (the "Amendments"). Items (1)-(3) 
above, as amended by the Amendments, are 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. 
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D. The Property and the Project: The City is the owner of the real property legally 
described on Exhibit B attached hereto (the "Property"). The Property is located within the 
Redevelopment Area at 6204 and 6215-6217 South Green Street, Chicago, Illinois 60621, 
together with a portion of Green Street right-of-way to be vacated. The Developer intends to 
purchase the Property (the "Acquisition"), and, within the time frames set forth in Section 3.01 
hereof, the Developer shall commence and complete the rehabilitation of the existing historic 
firehouse into a commercial kitchen and event space ("Phase 1A"), development of a public plaza 
with landscape features and gathering areas ("Phase 1 B"), and construction of an approximately 
8,000 square foot community space featuring local businesses ("Phase 1 C"). Phase 1A, Phase 
1 B and Phase 1 C together with related improvements (including but not limited to those TIF
Funded Improvements as defined below and set forth on Exhibit H) shall together be 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 will be carried out in accordance with this 
Agreement and the City of Chicago Englewood Mall Area T.I.F. Redevelopment Plan and Project 
(the "Redevelopment Plan") included in the Plan Approval Ordinance, as amended by the 
Amendments, and published at pages 7030 through 7056 of the Journal of the Proceedings of 
the City Council. 

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. 

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, HEADINGS ANO EXHIBITS 

The foregoing recitals are hereby incorporated into this Agreement by reference. The 
paragraph and section headings contained in this Agreement, including without limitation those 
set forth in the following table of contents, are for convenience only and are not intended to limit, 
vary, define or expand the content thereof. Developer agrees to comply with the requirements 
set forth in the following exhibits which are attached to and made a part of this Agreement. All 
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provisions listed in the Exhibits have the same force and effect as if they had been listed in the 
body of this Agreement. 

Table of Contents List of Exhibits 
1 . Recitals, Headings and Exhibits A *Redevelopment Area 
2. Definitions B *Property 
3. The Project C *Site Plan 
4. Financing D [intentionally omitted] 
5. Conditions Precedent E Construction Contract 
6. Agreements with Contractors F [intentionally omitted] 
7. Completion of Construction or Rehabilitation G *Permitted Liens 
8. Covenants/Representations/Warranties of H *Project Budget 
Developer I Approved Prior Expenditures 
9. Covenants/Representations/Warranties of J Opinion of Developer's Counsel 
the City K [intentionally omitted] 
10. Developer's Employment Obligations L-1 Requisition Form - Phase 1A 
11. Environmental Matters L-2 Requisition Form - Phase 1 B-1 C 
12. Insurance M [intentionally Omitted] 
13. Indemnification N Form of Subordination Agreement 
14. Maintaining Records/Right to Inspect 0 Form of Payment Bond 
15. Defaults and Remedies 
16. Mortgaging of the Project (An asterisk (*) indicates which exhibits are to 
17. Notice be recorded.) 
18. Miscellaneous 

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 indirectly controlling, controlled by or 
under common control with Developer. 

"AIS" shall have the meaning set forth in Section 2A.07 hereof. 

"Annual Compliance Report" shall mean a signed report from Developer to the City (a) 
itemizing each of Developer's obligations under the RDA during the preceding calendar year, (b) 
certifying Developer's compliance or noncompliance with such obligations, (c) attaching evidence 
(whether or not previously submitted tQ the City) of such compliance or noncompliance and (d) 
certifying that Developer is not in default with respect to any provision of the RDA, the agreements 
evidencing the Lender Financing, if any, or any related agreements; provided, that the obligations 
to be covered by the Annual Compliance Report shall include the following: (1) compliance with 
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the Operating Covenant (Section 8.06); (2) delivery of Financial Statements and unaudited 
financial statements (Section 8.13); (3) delivery of updated insurance certificates, if applicable 
(Section 8.14); (4) delivery of evidence of payment of Non-Governmental Charges, if applicable 
(Section 8.15); (5) Job Readiness Program (Section 8.25); (6) delivery of evidence that Chicago 
Sustainable Development Policy has been obtained (Section 8.22); and (?)compliance with all 
other executory provisions of the RDA. 

"Available Project Funds" shall have the meaning set forth for such term in Section 4.07 
hereof. 

"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. 

"Certificates" shall mean together the Phase 1A Certificate, and Phase 1 B-1C Certificate. 

"Change Order" shall mean any amendment or modification to the Scope Drawings, Plans 
and Specifications or the Project Budgets as described in Section 3.03, Section 3.04 and Section 
3.05, respectively. 

"City Contract" shall have the meaning set forth in Section 8.01 (l) hereof. 

"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 funds 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, and which shall be not later than 180 days after the date City Council authorizing the 
City's execution of this Agreement. 

"Compliance Period" shall mean a period beginning on the date of issuance of the Phase 
1A Certificate and continuing through the 10th anniversary of such date, subject to further 
extension as follows: (a) the Compliance Period shall continue through the 10th anniversary of the 
date the Phase 18-1 C Certificate is issued, (b) if the Developer delivers a first Extension Notice 
and cures the applicable Event of Default during the one-year period in which the Extension Notice 
was delivered, the Compliance Period shall be extended by one additional year, and (c) if the 
Developer delivers a second Extension Notice and cures the applicable Event of Default during 
the one-year period in which the Extension Notice was delivered, the Compliance Period shall be 
extended by one additional year, so that the maximum Compliance Period, if clauses (a) through 
(c) apply, would be the 12th anniversary of the date the Phase 1B-1C Certificate is issued. 

"Contaminant" shall mean any of those materials set forth in 415 I LCS 5/3.165, as 
amended from time to time, that are subject to regulation under any Environmental Law. 

"Contract" shall have the meaning set forth in Section 10.03 hereof. 
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"Contractor" shall have the meaning set forth in Section 10.03 hereof. 

"Construction Contract" shall mean that certain contract, substantially in the form attached 
hereto as Exhibit E, to be entered into between Developer and the General Contractor providing 
for construction of the Project. 

"Corporation Counsel" shall mean the City's Department of Law. 

"CSIR/ROR/RAP" shall have the meaning set forth in Section 2A.07 hereof. 

"Deed" shall have the meaning set forth in Section 2A.03 hereof. 

"Developer Parties" means the Developer, its Affiliates, and the respective officers, 
directors, trustees, employees, agents, successors and assigns of the Developer and its Affiliates. 

"EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's 
then-current form, whether submitted in paper or via the City's on line submission process. 

"Employer(s)" shall have the meaning set forth in Section 10 hereof. 

"Employment Plan" shall have the meaning set forth in Section 5.12 hereof. 

"Environmental Laws" shall 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 "Superlien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. 
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 
et seq.); (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 Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code. 

"Equity" shall mean funds of 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 Agreement" shall mean the Escrow Agreement establishing a construction 
escrow, entered into by the Title Company (or an affiliate of the Title Company), the Developer 
and the Developer's lender(s), in form and content reasonably acceptable to DPD. 

"Event of Default" shall have the meaning set forth in Section 15 hereof. 
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"Extension Notice" shall have the meaning set forth in Section 8.06 hereof. 

"Facility" shall have the meaning set forth in the Recitals hereof. 

"Fair Market Value" shall have the meaning set forth in Section 2A.01 hereof. 

7/20/2022 

"Final NFR Letter" shall mean a final comprehensive "No Further Remediation" letter 
issued by the IEPA approving the use of the Property for the construction, development and 
operation of the Project in accordance with a site plan approved by the City and the terms and 
conditions of the SRP Documents, as amended or supplemented from time to time. The Final 
NFR Letter shall state that the Property meets residential remediation objectives, and the 
construction worker exposure route as set forth in 35 Ill. Adm. Code Part 742, but may be 
reasonably conditioned upon use and maintenance of engineered barriers and other institutional 
or engineering controls acceptable to the IEPA. 

"Financial Interest" shall have the meaning set forth for such term in Section 2-156-010 of 
the Municipal Code. 

"Financial Statements" shall mean complete audited financial statements of 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 Developer pursuant to 
Section 6.01. 

"Hazardous Substance" has the meaning set forth in 415 ILCS 5/3.215, as amended from 
time to time. 

"Human Rights Ordinance" shall have the meaning set forth in Section 10 hereof. 

"!EPA" shall mean the Illinois Environmental Protection Agency's ("IEPA"). 

"In Balance" shall have the meaning set forth in Section 4.07 hereof. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF 
Adoption Ordinance and Section 5/11-74.4-B(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 TIF Fund 
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof. 

"lndemnitee" and "lndemnitees" shall have the meanings set forth in Section 13.01 hereof. 

"Lender Financing" shall mean funds borrowed by Developer from lenders and irrevocably 
available to pay for Costs of the Project, in the amount set forth in Section 4.01 hereof. 

"Losses" shall mean any and all debts, liens, claims, causes of action, demands, 
complaints, legal or administrative proceedings, losses, damages, obligations, liabilities, 
judgments, amounts paid in settlement, arbitration or mediation awards, interest, fines, penalties, 
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costs and expenses (including, without limitation, reasonable attorney's 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 budgets attached hereto as Exhibit H with respect to 
each of the Phase 1A, Phase 1B -1C portions of the Project, as described in Section 10.03. 

"MBE/WBE Program" shall have the meaning set forth in Section 10.03 hereof. 

"Municipal Code" shall mean the Municipal Code of the City of Chicago, as amended from 
time to time. 

"Net Operating Income" shall mean, with respect to any given year, Project Revenues 
minus Operating Expenses with respect to each of the Phase 1 A and Phase 18-1 C portions of 
the Project. 

"New Mortgage" shall have the meaning set forth in Article 16 hereof. 

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to Developer, the Property or the Project. 

"Operating Covenant" shall have the meaning set forth in Section 8.06 hereof. 

"Operating Expenses" shall mean those certain operating expenses set forth in the audited 
annual Financial Statements including Debt Service and any Lender required reserves, but 
excluding any reserves arising in connection with a Capital Event, Income Taxes, Depreciation 
and Amortization. 

"Other Regulated Material" means any Waste, Contaminant, material meeting 35 IAC Part 
742.305, or any other material, not otherwise specifically listed or designated as a Hazardous 
Substance, that (a) is or contains: petroleum, including crude oil or any fraction thereof, motor 
fuel, jet fuel, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel 
or mixtures of natural gas and such synthetic gas, asbestos, radon, any polychlorinated biphenyl, 
urea, formaldehyde foam insulation, explosive or radioactive material, materials known to contain 
per- and polyfluoroalkyl substances, i.e. PFAS, or (b) is a hazard to the environment or to the 
health or safety of persons. 

"Permitted Liens" shall mean those Hens and encumbrances against the Property and/or 
the Project set forth on Exhibit G hereto. 

"Permitted Mortgage" shall have the meaning set forth in Article 16 hereof. 

"Phase I ESA" shall have the meaning set forth in Section 2A.07. 
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"Phase 1A" shall mean the first phase of the Project which shall include that part of the 
Project, all as set forth in the Recitals herein and Section 3 hereof and as shown on the site plan 
attached hereto as Exhibit C. 

"Phase 1A Budget" shall mean the budget for Phase 1A attached hereto as Exhibit H, 
showing the total cost of Phase 1A by line item, furnished by Developer to DPD, in accordance 
with Section 3.03 hereof. 

"Phase 1A Capital Event" shall have the meaning set forth in Section 4.09(A) hereof. 

"Phase 1 A Certificate" shall mean the Certificate of Completion of Rehabilitation for Phase 
1 A described in Section 7 hereof. 

"Phase 1 A Property" shall mean the portion of the Property on which the first phase of the 
Project is constructed. 

"Phase 1A Return Period" shall have the meaning set forth in Section 4.09(A) hereof. 

"Phase 1 B- 1 C" shall mean the second phase of the Project which shall include that part 
of the Project, all as set forth in the Recitals herein and Section 3 hereof and as shown on the site 
plan attached hereto as Exhibit C. 

"Phase 18-1 C Budget" shall mean the budget for Phase 1 A attached hereto as Exhibit H, 
showing the total cost of Phase 1 B-1 C by line item, furnished by Developer to DPD, in accordance 
with Section 3.03 hereof. 

"Phase 1 B-1 C Capital Event" shall have the meaning set forth in Section 4.09(8) hereof. 

"Phase 18-1 C Certificate" shall mean the Certificate of Completion of Construction for 
Phase 18-1 C described in Section 7 hereof. 

"Phase 1 B-1 C Property" shall mean the portion of the Property on which the second phase 
of the Project is constructed. 

"Phase 1 B-1 C Return Period" shall have the meaning set forth in Section 4.09(8) hereof. 

"Plans and Specifications" shall mean initial 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. There may be separate Plans and Specifications for 
Phase 1A and Phase 1B-1C. 

"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 Activities" shall include, but not be limited to mean Environmental Remediation, 
Demolition, Site Preparation, Building Construction, all soft costs directly related to new 
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construction or rehabilitation (A&E, construction management, etc.), Construction contingency, 
as also listed in the MBE/WBE Budgets attached hereto as Exhibit H. 

"Proiect Revenues" shall mean those certain revenues for the Project as set forth in the 
audited annual Financial Statements, including net proceeds to the Developer (as evidenced on 
the executed settlement statement), resulting from a Capital Event. 

"Property" shall have the meaning set forth in the Recitals hereof. 

"Property Closing Date" shall mean the Closing Date. 

"Purchase Price" shall have the meaning set forth in Section 2A.01. 

"RAP Approval Letter" shall have the meaning set forth in Section 2A.07. 

"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 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. 

"Released Claims" shall have the meaning set forth in Section 2A.08. 

"Remediation Work" means all investigation, sampling, monitoring, testing, removal, 
response, disposal, storage, remediation, treatment and other activities necessary to obtain a 
Final NFR Letter for the Property in accordance with the terms and conditions of the SRP 
Documents, all requirements of the IEPA and all applicable Laws, including, without limitation, all 
applicable Environmental Laws. 

"Requisition Form - Phase 1A" shall mean the document, in the form attached hereto as 
Exhibit L-1, to be delivered by Developer to DPD pursuant to Section 4.04 of this Agreement. 

"Requisition Form.~ Phase 1 B-1 C" shall mean the document, in the form attached hereto 
as Exhibit L-2, to be delivered by Developer to DPD pursuant to Section 4.04 of this Agreement. 

"Scope Drawings" shall mean preliminary construction documents containing a site plan 
and preliminary drawings and specifications for the Project. 

"SRP" shall have the meaning set forth in Section 2A.07. 

"SRP Documents" shall mean all documents submitted to the IEPA under the SRP 
program, as amended or supplemented from time to time, including, without limitation, the 
Comprehensive Site Investigation and Remediation Objectives Report, the Remedial Action Plan, 
and the Remedial Action Completion Report. 
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"Survey" shall mean a plat of survey in the most recently revised form of ALTA/ACSM land 
title survey of the Property, meeting the 2011 Minimum Standard Detail Requirements for 
AL TA/ACSM Land Title Surveys, effective February 23, 2011, 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(s) providing Lender Financing). 

"Term of the Agreement" shall mean the period of time commencing on the Closing Date 
and concluding at the end of the Compliance Period. 

"TIF Adoption Ordinance" shall have the meaning set forth in the Recitals hereof. 

"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. 

"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 H lists the TIF-Funded Improvements for the Project. 

"TIF Ordinances" shall have the meaning set forth in the Recitals hereof. 

"Title Commitment" shall have the meaning set forth in Section 2A.04. 

"Title Company" shall mean Greater Illinois Title Company. 

"Title Policy" shall mean a title insurance policy in the most recently revised ALT A or 
equivalent form, showing 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 any, 
issued by the Title Company. 

"USTs" shall have the meaning set forth in Section 2A.07. 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C. 
Section 2101 et seq.). 

"Waste" means those materials defined in the Illinois Environmental Protection Act, 415 
ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to, 
construction or demolition debris, garbage, household waste, industrial process waste, landfill 
waste, landscape waste, municipal waste, pollution control waste, potentially infectious medical 
waste, refuse, or special waste. 

"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 
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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. 

SECTION 2A. CONVEYANCE OF PROPERTY 

The following provisions shall govern the City's conveyance of the Property to the 
Developer: 

2A.01 Purchase Price. The City hereby agrees to sell, and the Developer hereby agrees 
to purchase, upon and subject to the terms and conditions of this Agreement, the Property, for 
One Dollar ($1.00) (the "Purchase Price"), which is to be paid to the City on or before the Property 
Closing Date in cash or by certified or cashier's check or wire transfer of immediately available 
funds. The Developer shall pay all escrow fees and other title insurance fees, premiums and 
closing costs. The Developer acknowledges and agrees that (i) the appraised fair market value 
of the Property is approximately $ ____ ("Fair Market Value") based on an appraisal dated 
_____ and (ii) the City has only agreed to sell the Property to the Developer for the 
Purchase Price because the Developer has agreed to execute this Agreement and comply with 
its terms and conditions. The Developer specifically acknowledges and agrees that the purpose 
of the sale is to facilitate the development of the Project. 

2A.02 Performance Deposit. The Developer has deposited with the City the amount of 
$41,700 as security for the performance of its obligations under this Agreement, one-half of which 
($20,850) the City will return on the Property Closing Date and the other half of which the City will 
retain until the City issues the Phase 1A Certificate. Upon the Developer's receipt of the Phase 
IA Certificate, the Developer shall submit a written request for a return of the remaining $20,850, 
and the City will return such sum within ninety (90) days of receiving such request. 

2A.03 Form of Deed. The City shall convey the Property to the Developer by quitclaim 
deed (the "Deed"), subject to the terms of this Agreement and, without limiting the quitclaim nature 
of the Deed, the following: 

(a) the Redevelopment Plan; 

(b) the standard exceptions in an ALTA title insurance policy; 

(c) all general real estate taxes and any special assessments or other taxes; 

(d) all easements, encroachments, covenants and restrictions of record and 
not shown of record; 

(e) such other title defects as may exist; and 

(f) any and all exceptions caused by the acts of the Developer or any other 
Developer Parties 

2A.04 Title and Survey. The Developer shall, no later than thirty (30) days prior to the 
Property Closing Date obtain at its expense and deliver to the City a Survey of the Property and 
a commitment for an owner's policy of title insurance issued by the Title Company (the "Title 
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Commitment") in an amount not less than the Fair Market Value. The Developer shall be solely 
responsible for and shall pay all costs associated with updating the Title Commitment (including 
all search, continuation and later-date fees), and obtaining the Title Policy and any endorsements. 
The City shall have no obligation to cure title defects; provided, however, the City shall reasonably 
cooperate (without cost to the City) with Developer's requests to cure title defects that impair the 
Developer's ability to develop and operate the Project; provided further, however, if there are 
exceptions for general real estate taxes due or unpaid prior to the Property Closing Date with 
respect to the Property or liens for such unpaid property taxes, the City shall, as applicable, 
request that the County void the unpaid taxes as provided in Section 21-100 of the Property Tax 
Code, 35 ILCS 200/21-100, or file an application for a Certificate of Error with the Cook County 
Assessor, or file a tax injunction suit or petition to vacate a tax sale in the Circuit Court of Cook 
County. If, after taking the foregoing actions and diligently pursuing same, the Property remains 
subject to any tax liens, or if the Property is encumbered with any other exceptions that would 
adversely affect the use and insurability of the Property for the development of the Project, the 
Developer shall, as its sole remedy, have the option to either (i) proceed with the purchase subject 
to all defects and exceptions, or (ii) terminate its right to purchase under this Section 2A, 
whereupon such purchase right shall be null and void and, except as otherwise specifically 
provided, neither party shall have any further right, duty or obligation hereunder with respect to 
the Property. If the Developer elects not to terminate its purchase right pursuant to this Section 
2A.04, the Developer agrees to accept title subject to all exceptions. 

2A.05 Closing. The conveyance of the Property shall take place on the Property 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 Section 2A, unless 
DPD, in its sole discretion, waives such conditions. On or before the Property Closing Date, the 
City shall deliver to the Title Company the Deed, all necessary state, county and municipal real 
estate transfer tax declarations, water certification or waiver thereof, and an AL TA statement. The 
City will not provide a gap undertaking. The Developer shall pay to record the Deed and any 
other documents incident to the conveyance of the Property to the Developer. 

2A.06 "AS IS" SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD OR 
WILL HAVE 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 
MA TIERS 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 REL YING 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 ITS SOLE 
RESPONSIBILITY AND OBLIGATION TO PERFORM ANY REMEDIATION WORK AND TAKE 
SUCH OTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A CONDITION 
WHICH IS SUITABLE FOR ITS INTENDED USE. 



7/20/2022 REPORTS OF COMMITTEES 50271 

2A.07 Environmental Due Diligence and Remediation. 

(a) The Developer has provided the City's Department of Assets, Information 
and Services ("Al S") with a Phase I Environmental Site Assessment prepared by 
Environmental Design International Inc., dated July 22, 2021 ("Phase I ESA"), and 
Phase II ESA Sampling Plan dated September 7, 2021 for the Property. Previous soil 
and groundwater testing performed by the City and the Developer have identified 
contamination on the Property above residential remediation objectives as determined 
by 35 Ill. Adm. Code Part 742. The City previously enrolled the Phase 1A Property, 
including the portion of Green Street right-of-way to be vacated, in the IEPA's Site 
Remediation Program ("SRP") and the IEPA approved a general Comprehensive Site 
Investigation Report/Remedial Objectives Report/Remedial Action Plan 
("CSI R/ROR/RAP") in 2014. The Developer shall enroll the Phase 1 B-1 C Property in 
the SRP, submit a CSIR/ROR/RAP addendum with a site-specific Remedial Action Plan 
for the entire Property ("Amended RAP"), and thereafter take all necessary and proper 
steps to obtain written approval from the IEPA of such Amended RAP ("RAP Approval 
Letter"). The City shall have the right to review in advance and approve all documents 
submitted to the IEPA under the SRP, as amended or supplemented from time to time, 
including, without limitation, the SRP Documents and any changes thereto, and the 
Developer's estimate of the cost to perform the Remedic:1tion Work. The Developer 
acknowledges and agrees that it may not commence construction, until the IEPA issues, 
and AIS approves, the RAP Approval Letter for the Property. 

(b) At the request of AIS, 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 ESA and performing additional Phase II testing. The City shall 
have the right to review in advance and approve the scope of work for any additional 
Phase II testing or other environmental assessments. 

(c) Upon receipt of the RAP Approval Letter for the Property, the Developer 
covenants and agrees to complete all Remediation Work necessary to obtain a Final 
NFR Letter for the Property using all reasonable means. The Developer shall bear sole 
responsibility for all costs of the Remediation Work necessary to obtain the Final NFR 
Letter, and the costs of any other investigative and cleanup costs associated with the 
Property, including, but not limited to, the removal of pre-existing building foundations, 
soil not meeting the requirements of 35 Ill. Adm. Code Section 742.305, demolition 
debris, and the removal or treatment of Hazardous Substances. In addition, Developer 
shall remove and close any identified underground storage tanks ("USTs") in 
accordance with applicable regulations, including 41 Ill. Adm. Code Part 175, and shall 
properly address any identified leaking USTs in accordance with 35 Ill. Adm. Code Part 
734. The Developer shall promptly transmit to the City copies of all Environmental 
Documents prepared or received with respect to the Remediation Work, including, 
without limitation, any written communications delivered to or received from the IEPA or 
other regulatory agencies. The Developer shall cooperate and consult with the City at 
all relevant times (and in all cases upon the City's request) with respect to environmental 
matters. The Developer acknowledges and agrees that the City will not permit 
occupancy of the Project until the IEPA has issued, the City has approved, and the 
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Developer has recorded with the Cook County Clerk's Office, a Final NFR Letter for the 
Property, which approval shall not be unreasonably withheld. The Developer must abide 
by the terms and conditions of the Final NFR letter. 

(d) In addition to the Remediation Work necessary to obtain a Final NFR Letter, the 
Developer shall conduct a Hazardous Building Material Survey of the Firehouse and 
submit a report documenting the results of the survey and an abatement plan to the City 
for review and approval prior to beginning any rehabilitation work on the Firehouse. The 
Hazardous Building Material Survey shall include, without limitation, an asbestos and 
lead-based paint survey, visually inspecting the Firehouse to determine the presence 
and location of polychlorinated-biphenyl-containing equipment and materials (such as 
lighting ballasts, switchgears, transforme~s. and hydraulic fluids), mercury-containing 
equipment and materials (mercury lamps, thermostats, switches, thermometers, 
regulators, and gauges), radioactive material-containing equipment and/or waste, 
medical wastes (such as biological or infectious wastes, hazardous chemicals, and/or 
wastes), refrigerants such as chlorofluorocarbons, large appliances or equipment, or 
any other materials that may require special handling or disposal during or after 
demolition. The Developer shall incorporate the results of the Hazardous Building 
Material Survey into rehabilitation documents and perform abatement and/or removal as 
part of the rehabilitation of the Firehouse in accordance with all laws. In addition, the 
Developer shall remove the approximately 2,500 gallon above ground storage tank in 
the basement of the Firehouse in accordance with all laws unless an alternative method 
is approved by AIS and the regulating entity. A report documenting the completion of 
the removal, or other approved alternative method, and final approval by the regulating 
entity shall be submitted to the City prior to occupancy. 

2A.08 Release and Indemnification. The Developer, on behalf of itself and the Developer 
Parties, hereby releases, relinquishes and forever discharges the City, its officers, agents and 
employees, from and against any and all Losses which the Developer or any of the Developer 
Parties 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, foreseen or unforeseen, now existing or occurring after the Property Closing Date, 
based upon, arising out of or in any way connected with, directly or indirectly (i) 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 
Substances, or threatened release, emission or discharge of Hazardous Substances; (ii) the 
structural, physical or environmental condition of the Property, including, without limitation, the 
presence or suspected presence of Hazardous Substances in, on, under or about the Property or 
the migration of Hazardous Substances from or to the Property; (iii) any violation of, compliance 
with, enforcement of or liability under any Environmental Laws, including, without limitation, any 
governmental or regulatory body response costs, natural resource damages or Losses arising 
under CERCLA; and (iv) 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 formerly located thereon (collectively, "Released Claims"). Furthermore, 
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the Developer shall indemnify, defend (through an attorney reasonably acceptable to the City) 
and hold the City and its officers, agents and employees harmless from and against any and all 
Losses which may be made or asserted by any third parties (including, without limitation, any of 
the Developer Parties) arising out of or in any way connected with, directly or indirectly, any of 
the Released Claims; provided, however, that the Developer shall have no obligation to an 
lndemnitee arising from the willful misconduct of that lndemnitee. 

2A.09 Release Runs with the Land. The covenant of release in Section 2A.08 above 
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 Parties arise or be alleged to arise in connection with any environmental, 
soil or other condition of the Property, neither the Developer nor any of the Developer Parties will 
assert that those obligations must be satisfied in whole or in part by the City because Section 
2A.08 contains a full, complete and final release of all such claims. 

2A. 10 Notification to the Cook County Assessor of Change in Use and Ownership. Prior 
to the Property Closing Date, Developer shall complete a letter of notification, in accordance with 
35 ILCS 200/15-20, notifying the Cook County Assessor that there has been a change in use and 
ownership of the Property. On the Closing Date; Developer shall pay to the Title Company the 
cost of sending the notification to the Cook County Assessor via certified mail, return receipt 
requested. After delivery of the notification, Developer shall forward a copy of the return receipt 
to DPD, with a copy to the Corporation Counsel's office. 

2A.11 Storm Water. Prior to the Property Closing Date, the Developer and the City shall 
enter into an easement agreement in a mutually acceptable form authorizing the Developer to 
discharge storm water from the Property into the storm water vault on Lot 4 in the Halsted Parkway 
Subdivision, subject to the Developer's agreement to contribute its proportionate share of costs 
to maintain, repair and replace the storm water vault and related infrastructure. The City agrees 
to enter into a similar easement agreement, or cause the subsequent owner of Lot 4, to enter into 
a similar easement agreement, with the Developer in connection with the development of 
subsequent phases of the Englewood Connect project, subject to the needs of the affordable 
housing development on Lot 5 in the Halsted Parkways Subdivision (currently called Thrive 
Englewood) and the existing capacity of the storm water vault. 

2A.12 Survival. This Section 2A shall survive the Property Closing Date or any 
termination of this Agreement (regardless of the reason for such termination). 

SECTION 3. THE PROJECT 

3.01 The Project. The Project will be constructed in three (3) phases. The Developer 
shall, pursuant to the Plans and Specifications and subject to the provisions of Section 18.17 
hereof: 



50274 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

(i) with respect to Phase 1A, complete construction, conduct business operations and 
obtain the Phase 1 Certificate no later than the second anniversary of the Closing Date; 

(ii) with respect Phase 1 B-1 C, secure building permits for Phase 1 B-1 C within nine (9) 
months after the Closing Date; and 

(iii) with respect to Phase 1 B-1C, complete construction, conduct business operations and 
obtain the Phase 1 B-1 C Certificate prior to the second anniversary of the commencement of 
construction of Phase 18-1 C. 

3.02 Scope Drawings and Plans and Specifications. Developer has delivered the Scope 
Drawings and Plans and Specifications to DPD and DPD has approved same. After such initial 
approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications shall 
be submitted to DPD 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 and all 
applicable federal, state and local laws, ordinances and regulations. Developer shall submit all 
necessary documents to the City's Department of Buildings, 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 Budgets. (A) Developer has furnished to DPD, and DPD has approved, a 
Phase 1A Budget showing total costs for the Phase 1A in an amount not less than $7,740,342. 
Developer hereby certifies to the City that (a) the City Funds, together with Lender Financing and 
Equity as described in Section 4.01 and Section 4.02 hereof, shalt be sufficient to complete Phase 
1A of the Project; and (b) the Phase 1A Budget is true, correct and complete in all material 
respects. Developer shall promptly deliver to DPD certified copies of any Change Orders with 
respect to the Phase 1A Budget for approval pursuant to Section 3.04 hereof. 

(B) Developer has furnished to DPD, and DPD has approved, a Phase 1B-1C Budget 
showing total costs for the Phase 18-1 C in an amount not less than $6,209,342. Developer hereby 
certifies to the City that (a) the City Funds, together with Lender Financing and Equity as described 
in Section 4.01 and Section 4.02 hereof, shall be sufficient to complete Phase 1B-1C of the 
Project; and (b) the Phase 18-1C Budget is true, correct and complete in all material respects. 
Developer shall promptly deliver to DPD certified copies of any Change Orders with respect to 
the Phase 1B-1C Budget for approval pursuant to Section 3.04 hereof. 

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders 
(and documentation substantiating the need and identifying the source of funding therefor) 
relating to changes to the Project must be submitted by Developer to DPD 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 Developer to DPD for DPD's prior written approval: (a) 
a reduction in the gross or net square footage of Phase 1A or Phase 1 B-1C by five percent (5%) 
or more (either individually or cumulatively); (b) a change in the use of Developer Space to a use 
other than as described in Recital D to this Agreement; (c) a delay in the completion of the Project 
by six (6) months or more; or (d) Change Orders resulting in an aggregate increase to the Phase 
1A or Phase18-1C Budget for the Project of ten percent (10%) or more. Developer shall not 
authorize or permit the performance of any work relating to any Change Order or the furnishing 
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of materials in connection therewith prior to the receipt by Developer of DPD's written approval 
(to the extent said City prior approval is required pursuant to the terms of this Agreement). 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 Developer. 
Notwithstanding anything to the contrary in this Section 3.04, Change Orders other than those set 
forth above do not require DPD's prior written approval as set forth in this Section 3.04, but DPD 
shall be notified in writing of all such Change Orders within 10 business days after the execution 
of such Change Order and Developer, in connection with such notice, shall identify to DPD the 
source of funding therefor and shall be included in the Developer's Quarterly Progress Reports 
(as defined herein). 

3.05 DPD Approval. Any approval granted by DPD 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 DPD 
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of 
the Property or the Project. 

3.06 Other Approvals. Any DPD approval under this Agreement shall have no effect 
upon, nor shall it operate as a waiver of, Developer's obligations to comply with the provisions of 
Section 5.03 (Other Governmental Approvals) hereof. Developer shall not commence 
construction of the Project until Developer has obtained all necessary permits and approvals 
(including but not limited to DPD'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. Developer shall provide DPD with written 
quarterly progress reports ("Quarterly Progress Reports") detailing the status of the Project, 
including duplicates of applicable support documentation verifying the disbursement and receipt 
of overall Project funds; and including a revised completion date, if necessary (with any change 
in completion date being considered a Change Order, requiring DPD's written approval pursuant 
to Section 3.04). Developer shall provide three (3) copies of an updated Survey to DPD upon the 
request of DPD 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 
Developer's architect) approved by DPD shall be selected to act as the inspecting agent or 
architect, at Developer's expense, for the Project. With the approval of DPD, such agent or 
architect may be the same agent or architect used by the provider of Lender Financing. The 
inspecting agent or architect shall perform periodic inspections with respect to the Project, 
providing certifications with respect thereto to DPD, prior to requests for disbursement for costs 
related to the Project hereunder. 

3.09 Barricades. Prior to commencing any construction requiring barricades, 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 
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regulations. DPD 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. 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 Developer, the Property 
and the Project in the City's promotional literature and communications. 

3.11 Utility Connections. 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 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, 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. (A) The cost of Phase 1A is estimated to 
be $7,740,342, to be applied in the manner set forth in the Phase 1A Budget. Such costs shall 
be funded from the following sources: 

Equity 
Lender Financing 
City Funds 

ESTIMATED TOTAL 

$ 208,260 
$ 3,532,082 
$ 4,000,000 

$7,740,342 

(B) The cost of the Phase IB-1C is estimated to be not in excess of $6,209,342, to be 
applied in the manner set forth in the Phase 18-1 C Budget, as deemed acceptable to DPD. Such 
costs shall be funded from the following sources: 

Equity 
Lender Financing 
City Funds 

ESTIMATED TOTAL 

$ 611,592 
$ 3,597,750 
$ 2,000,000 

$ 6,209,342 

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. 
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4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse 
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 4.0S(d)), contingent upon receipt by the City of documentation 
satisfactory in form and substance to DPD evidencing such cost and its eligibility as a 
Redevelopment Project Cost. City Funds shall not be paid to Developer hereunder prior to the 
issuance of a Certificate. 

(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 directly below with respect to 
the Phase 1 A and the Phase 18-1 C (the "City Funds") to pay for or reimburse Developer for the 
costs of the TIF-Funded Improvements: 

Phase 1A 

Source of City Funds 

Incremental Taxes 

Phase 18-1C 

Source of City Funds 

Incremental Taxes 

Maximum Amount 

$4,000,000 

Maximum Amount 

$2,000,000 

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements 
shall be an amount not to exceed the lesser of $6,000,000 or 43.01% of the actual total Project 
costs; and provided further, that the $6,000,000 to be derived from Incremental Taxes, if any shall 
be available to pay costs related to TIF-Funded Improvements and allocated by the City for that 
purpose only so long as the amount of the Incremental Taxes deposited into the Redevelopment 
Project Area Special TIF Allocation Fund shall be sufficient to pay for such costs. 

The Developer acknowledges and agrees that the City's obligation to pay for TIF-Funded 
Improvements up to a maximum of $6,000,000 is contingent upon the amount of the Incremental 
Taxes deposited into the Redevelopment Project Area Special TIF Allocation Fund shall be 
sufficient to pay for such costs. In the event that such conditions are not fulfilled, the amount of 
Equity to be contributed by the Developer Parties or Lender Financing to be obtained pursuant to 
Section 4.01 hereof shall increase proportionately. 

(c) City Funds. Subject to the conditions and terms of this Agreement, including but 
limited to this Section 4.03, Section 4.07 and Section 5 hereof, the City shall disburse the City 
Funds in three installments as follows: 
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(i) $750,000 of the City Funds upon the Closing Date; and 

(ii) $3,250,000 of the City Funds upon the issuance of the Phase 1A Certificate, 
receipt of building permits for Phase 1 B-1 C, DPD approval of the design of Phase 1 B-1 C, 
and proof of Equity and Lender Financing for Phase 1 B-1 C; and 

(iii) $2,000,000 of the City Funds upon the issuance of the Phase 18-1 C Certificate. 

4.04 Requisition Form. Upon the satisfaction of the conditions described in Section 
4.03(c)(ii) and _(@_, Developer shall provide DPD with a Requisition Form, along with the 
documentation described therein. After submitting each Requisition Form, Developer shall meet 
with DPD at the request of DPD to discuss the Requisition Form(s) previously delivered. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Prior Expenditures. Only those expenditures made by Developer with respect to the 
Project prior to the Closing date, evidenced by documentation satisfactory to DPD and approved 
by DPD as satisfying costs covered in the Project Budgets, shall be considered previously 
contributed Equity or Lender Financing hereunder (the "Prior Expenditures"). DPD 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 DPD as of the date hereof as Prior 
Expenditures. Prior Expenditures made for items other than TIF-Funded Improvements shall not 
be reimbursed to Developer, but shall reduce the amount of Equity and/or Lender Financing 
required to be contributed by Developer pursuant to Section 4.01 hereof. 

(b) Reserved. 

(c) City Fee. Annually, the City may allocate an amount not to exceed five percent (5%) 
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 Fun<;:ls hereunder. 

(d) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded 
Improvements may be allocated to and charged against the appropriate line item only, with 
transfers of costs and expenses from one line item to another, without the prior written consent of 
DPD, being prohibited; provided, however, that such transfers among line items, in an amount 
not to exceed $50,000 or $150,000 in the aggregate, may be made without the prior written 
consent of DPD. 

(e) Reserved. 

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 Phase 1A or Phase 
18-1 C of the Project exceeds each of the Phase 1 A or Phase 1 8-1 C Budgets, 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. 
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4.07 Preconditions of Disbursement . Prior to each disbursement of City Funds 
hereunder, Developer shall submit documentation regarding the applicable expenditures to DPD, 
which shall be satisfactory to DPD in its sole discretion. Delivery by Developer to DPD 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 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 disbursement request have 
been paid to the parties entitled to such payment; 

(c) 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 Developer is in compliance_with all covenants contained herein; 

(e) 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 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 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 Developer pursuant to this Agreement. Developer hereby agrees that, if the Project 
is not In Balance, Developer shall, within 10 days after a written request by the City, deposit with 
the escrow agent or Title Company 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 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 Developer. In addition, 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 TIF Ordinances, this Agreement and/or the Escrow Agreement, if 
any. 
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4.08 Conditional Grant. The City Funds being provided hereunder are being granted on 
a conditional basis, subject to the Developer's compliance with the provisions of this Agreement. 
The City Funds are subject to being reimbursed by the Developer to the City subject to the rights 
and limitations and as otherwise provided in Section 4.09, Section 15.02 and Section 15.03 
hereof. 

4.09 Return of City Funds Upon Sale or Transfer. (A) In the event of a refinance, sale or 
transfer of the Phase 1 A Property ("Phase 1 A Capital Event") or any part thereof occurring on or 
before the fifth anniversary of the issuance of the Phase 1A Certificate (the "Phase 1A Return 
Period") the Developer agrees to return the amount of the City Funds related to Phase 1A of the 
Project paid to date from the City; provided, however, that the replacement of Lender Financing 
for construction of the Project Phase 1 A by permanent financing of the Project costs, as deemed 
acceptable by DPD, shall not constitute a Phase 1A Capital Event. 

(8) In the event of a refinance, sale or transfer of the Phase 18-1 C Property ("Phase 18-
1 C Capital Event") or any part thereof occurring on or before the fifth-year anniversary of the 
issuance of the Phase 1 8-1 C Certificate (the "Phase 18-1 C Return Period") the Developer agrees 
to return the amount of the City Funds related to Phase 18-1 C of the Project paid to date from 
the City; provided, however, that the replacement of Lender Financing for construction of the 
Project Phase 1B-1C by permanent financing of the Project costs, as deemed acceptable by DPD, 
shall not constitute a Phase 1 8-1 C Capital Event. · · 

4.10 Annual Recapture. From the earlier of the 5th anniversary of the issuance of the 
Phase 1A Certificate or Phase 18-1C Certificate until the end of the Compliance Period, the City 
will be entitled to receive, on a pari-passu basis, 50% of the net annual cash flow in excess of an 
internal rate of return on equity of 15%, generated from the operations and/or sale of the Project. 
Developer shall also cause this provision to be incorporated into its agreements with its equity 
investors. 

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 Budgets. Developer has submitted to DPD, and DPD has approved, the 
Project Budgets in accordance with the provisions of Section 3.03 hereof. 

5.02 Scope Drawings and Plans and Specifications. Developer has submitted to DPD, 
and DPD has approved, the Scope Drawings and Plans and Specifications in accordance with 
the provisions of Section 3.02 hereof. 

5.03 Other Governmental Approvals. 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 DPD. 

5.04 Financing. Developer has furnished proof reasonably acceptable to the City that 
Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to 
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complete the Project and satisfy its obligations under this Agreement. If a portion of such funds 
consists of Lender Financing, Developer has furnished proof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by Dev·eloper as needed and are sufficient (along 
with the Equity set forth in Section 4.01) to complete the Project. Developer has delivered to DPD 
a copy of the construction escrow agreement entered into by Developer regarding the Lender 
Financing. 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 Developer, with the Office of the Recorder of Deeds of Cook 
County. 

5.05 Acquisition and Title. On the Closing Date, Developer has furnished the City with a 
copy of the Title Policy for the Property, certified by the Title Company, showing Developer as the 
named insured. The Title Policy is dated as of the Closing Date and 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. Developer has provided to DPD, 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 DPD's satisfaction, 
by the Title Policy and any endorsements thereto. 

5.06 Evidence of Clean Title. Developer, at its own expense, has provided the City with 
searches as indicated in the chart below under Developer's name (and the following trade names 
of Developer, if any: --~----~ showing no liens against Developer, the Property or 
any fixtures now or hereafter affixed thereto, except for the Permitted Liens: 

Jurisdiction Searches 
Secretary of State UCC, Federal tax 
Cook County Recorder UCC, Fixtures, Federal tax, State tax, Memoranda of 

iudaments 
U.S. District Court PendinQ suits and judgments 
Clerk of Circuit Court, Cook Pending suits and judgments 
County 

5.07 Surveys. Developer has furnished the City with three (3) copies of the Survey. 

5.08 Insurance. 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 DPD. 

5.09 Opinion of Developer's Counsel. On the Closing Date, 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. If 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 Developer from 
its general corporate counsel. 
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5.10 Evidence of Prior Expenditures. Developer has provided evidence satisfactory to 
DPD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section 
4.05(a) hereof. 

5. 11 Financial Statements. Developer has provided its Financial Statements for its most 
recent three fiscal years, as well as audited or unaudited interim financial statements and the 
Financial Statements from the most recent three fiscal years, as well as audited or unaudited 
interim financial statements of those entities with an ownership interest in the Project to DPD. 

5.12 Documentation: Employment Plan. The Developer has provided documentation to 
DPD, satisfactory in form and substance to DPD, with respect to current employment matters in 
connection with the construction or rehabilitation work on the Project, including the reports 
described in Section 8.07. At least thirty (30) days prior to the Closing Date, the Developer has 
met with the Workforce Solutions division of DPD to review employment opportunities with the 
Developer after construction or rehabilitation work on the Project is completed. On or before the 
Closing Date, Developer has provided to DPD, and DPD has approved, the Employment Plan for 
the Project {the "Employment Plan"). The Employment Plan includes, without limitation, the 
Developer's estimates of future job openings, titles, position descriptions, qualifications, 
recruiting, training, placement and such other information as DPD has requested relating to the 
Project. 

5.13 Environmental. Developer has provided DPD 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. 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. 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 limited liability company; and such other documentation as the City has 
requested. 

Developer has provided to the City an EDS, dated as of the Closing Date, which is 
incorporated by reference, and Developer further will provide any other affidavits or certifications 
as may be required by federal, state or local law in the award of public contracts, all of which 
affidavits or certifications are incorporated by reference. Notwithstanding acceptance by the City 
of the EDS, failure of the EDS to include all information required under the Municipal Code renders 
this Agreement voidable at the option of the City. Developer and any other parties required by 
this Section 5.14 to complete an EDS must promptly update their EDS(s) on file with the City 
whenever any information or response provided in the EDS(s) is no longer complete and accurate, 
including changes in ownership and changes in disclosures and information pertaining to 
ineligibility to do business with the City under Chapter 1-23 of the Municipal Code, as such is 
required under Sec. 2-154-020, and failure to promptly provide the updated EDS{s) to the City 
will constitute an event of default under this Agreement. 
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5.15 Litigation. Developer has provided to Corporation Counsel and DPD, a description 
of all pending or threatened litigation or administrative proceedings involving 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. 

5.16 Leases. Developer has provided to the City copies of as well as disclosing all current 
and prospective tenant leases, lease termination agreements, operating lease, synthetic leases 
and any other leases related to the Project. 

5.17 Material Agreements. The Developer shall provide to the City at least thirty (30) 
days prior to the Closing Date, copies of all material agreements and documents relating to the 
Project, including, without limitation, all deeds, tenant relocation plans, easements, construction 
agreements, development and land use agreements. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for General Contractor and Subcontractors. {a) Except as set forth 
in Section 6.01(b) below, prior to entering into an agreement with a General Contractor or any 
subcontractor for construction of the Project, Developer shall solicit, _or sha)I cause the General 
Contractor to solicit, bids from qualified contractors eligible to do business with, and having an 
office located in, the City of Chicago, and shall submit all bids received to DPD for its inspection 
and written approval. (i) For the TIF-Funded Improvements, 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 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. (ii) For Project work other 
than the TIF-Funded Improvements, if Developer selects a General Contractor (or the General 
Contractor selects any subcontractor) who has not submitted the lowest responsible bid, the 
difference between the lowest responsible bid and the higher bid selected shall be subtracted 
from the actual total Project costs for purposes of the calculation of the amount of City Funds to 
be contributed to the Project pursuant to Section 4.03(b) hereof. Developer shall submit copies of 
the Construction Contract to DPD 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 DPD within five (5) business days of the execution thereof. 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 DPD and all requisite permits have been obtained. 

(b) If, prior to entering into an agreement with a General Contractor for construction of the 
Project, Developer does not solicit bids pursuant to Section 6.01 (a) hereof, then the fee of the 
General Contractor proposed to be paid out of City Funds shall not exceed 5% of the total amount 
of the Construction Contract. Except as explicitly stated in this paragraph, all other provisions of 
Section 6.01(a) shall apply, including but not limited to the requirement that the General 
Contractor shall solicit competitive bids from all subcontractors. 

6.02 Construction Contract. Prior to the execution thereof, Developer shall deliver to DPD 
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a copy of the proposed Construction Contract with the General Contractor selected to handle the 
Project in accordance with Section 6.01 above, for DPD'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 Developer, the General Contractor and any other parties 
thereto, Developer shall deliver to DPD 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, Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in 
the form attached as Exhibit O hereto. The City shall be named as obligee or co-obligee on any 
such bonds. 

6.04 Employment Opportunity. Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 1 O hereof. 

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 8.09 (Prevailing Wage), Section 10.01(e) (Employment 
Opportunity), Section 10.02 (Gity 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 
with the TIF-Funded Improvements shall be provided to DPD within five (5) business days of the 
execution thereof. 

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION 

7.01 Certificate of Completion of Construction or Rehabilitation. (A) Upon completion of 
Phase 1A in accordance with the terms of this Agreement, including satisfaction of the conditions 
set forth in this Section 7.01, and upon Developer's written request, the City shall issue to 
Developer a Phase 1A Certificate in recordable form certifying that Developer has fulfilled its 
obligation to complete Phase 1A in accordance with the terms of this Agreement. No Phase 1A 
Certificate shall be issued unless the City is satisfied that the Developer has fulfilled all of the 
following obligations that pertain to the Phase 1A Certificate being requested: 

(i) The Developer has completed construction of Phase 1A according to the Plans 
and Specifications. 

(ii) Receipt of a Certificate of Occupancy, if applicable, or other evidence acceptable 
to the City that the Developer has complied with building permit requirements for 
Phase 1 A and shared kitchen and event spaces are complete and open for 
business. 

(iii) The City's Monitoring and Compliance Unit has verified that, at the time the Phase 
1A Certificate is issued, the Developer is in full compliance as determined on a 
Phase 1 A-wide basis with City requirements set forth in Section 10 and Section 
8.09 (MBE/WBE, City Residency and Prevailing Wage) with respect to 
construction of Phase I, and that 100% of the Developer's M BE/WBE Commitment 
in Section 10.03 has been fulfilled. 
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(iv) The Developer has incurred costs for TIF-Funded Improvements in an amount 
equal to or higher than the amount indicated on Exhibit C with respect to the 
Project, and that the Project costs are equal to, or in excess to $7,921,101. If said 
amount is less, City Funds related to the Project will be reduced on a dollar for 
dollar basis at the sole discretion of the City. 

(v) Evidence that the Developer has incurred TIF-eligible costs in an equal amount to, 
or greater than the total maximum amount of City Funds related to the Project. 

(vi) The Developer's submission of evidence of compliance with all requirements of 
the City of Chicago's Sustainable Development Policy or evidence of payment to 
the City for failure to meet the Sustainable Development Policy as it pertains to the 
Project (see Section 8.22). 

(vii) The Developer's submission of an acceptable Preliminary Summary of Information 
regarding the historic characteristics of the building, as required under Section 
8.24. 

(viii) There exists neither an Event of Default (after any applicable cure period) which is 
continuing nor a condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default. 

(8) Upon completion of Phase 18-1C construction in accordance with the terms of this 
Agreement, including satisfaction of the conditions set forth in this Section 7.01, and upon 
Developer's written request, the City shall issue to Developer a Phase 1 B-1 C Certificate in 
recordable form certifying that Developer has fulfilled its obligation to complete Phase 18-1 C in 
accordance with the terms of this Agreement. No Phase 1B-1C Certificate shall be issued unless 
the City is satisfied that the Developer has fulfilled all of the following obligations that pertain to 
the Phase1 B-1C Certificate being requested: 

(i) The Developer has completed construction of Phase 1 B-1 C according to the Plans 
and Specifications. 

(ii) Receipt of a Certificate of Occupancy, if applicable, or other evidence acceptable 
to the City that the Developer has complied with building permit requirements for 
Phase 1B-1C and the community space should be open to the public. 

(iii) The City's Monitoring and Compliance Unit has verified that, at the time the Phase 
1 B-1 C Certificate is issued, the Developer is in full compliance as determined on 
a Phase 18-1 C-wide basis with City requirements set forth in Section 10 and 
Section 8.09 (MBE/WBE, City Residency and Prevailing Wage) with respect to 
construction of Phase I, and that 100% of the Developer's MBE/WBE Commitment 
in Section 10.03 has been fulfilled. 

(iv) The Developer has incurred costs for TIF-Funded Improvements in an amount 
equal to or higher than the amount indicated on Exhibit C with respect to the 
Project, and that the Project costs are equal to, or in excess to $6,261,592. If said 
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amount is less, City Funds related to the Project will be reduced on a dollar for 
dollar basis at the sole discretion of the City. 

(v) Evidence that the Developer has incurred TIF-eligible costs in an equal amount to, 
or greater than the total maximum amount of City Funds related to the Project. 

(vi) The Developer's submission of evidence of compliance with all requirements of 
the City of Chicago's Sustainable Development Policy or evidence of payment to 
the City for failure to meet the Sustainable Development Policy as it pertains to the 
Project (see Section 8.22). 

(vii) There exists neither an Event of Default (after any applicable cure period) which is 
continuing nor a condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default. 

(C) The City shall make its best efforts to respond to the Developer's written request for a 
Phase 1 A Certificate or a Phase 1 B -1 C 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. There will be no deemed approval by the City 
associated with the Developer's request for a 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 Phase 1A Certificate 
relates only to the rehabilitation of Phase 1A and the Phase IB-1C Certificate relates only to the 
construction of Phase 1 B-1 C. Upon the issuance of each respective Phase 1 A Certificate and 
Phase 1 B-1C Certificate, the City will certify that the terms of the Agreement specifically related 
to Developer's obligation to complete such respective activities have been satisfied. After the 
issuance of any of the 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 a 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 2A.08 (Covenant of Environmental 
Release), 4.09 (Return of City Funds Upon Sale or Transfer), 4.10 (Annual Recapture). 8.02 
(Covenant to Redevelop), 8.06 (Maintenance and Operating Covenants), 8.19 (Real Estate Tax 
Provisions), and 8.24 (Landmark Designation) 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 Developer or a permitted assignee of Developer who, pursuant to Section 18.14 of this 
Agreement, has contracted to take an assignment of Developer's rights under this Agreement and 
assume Developer's liabilities hereunder. 
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7.03 Failure to Complete. If Developer fails to complete Phase 1A, and if undertaken, 
Phase 18-1 C in accordance with the terms of this 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, 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 Developer. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD shall provide Developer, at 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. 

8.01 General. 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) Developer is an Illinois limited liability company duly organized, validly existing, 
qualified to do business in Illinois, and 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) Developer has the right, power and authority to enter into, execute, deliver and perform 
this Agreement; 

(c) the execution, delivery and performance by Developer of this Agreement has been 
duly authorized by all necessary action, and does not and will not violate its Articles of 
Organization 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 Developer is now a party or by which Developer is now or may 
become bound; 

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this 
Agreement, Developer shall acquire 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 Budgets and non-governmental 
charges that Developer is contesting in good faith pursuant to Section 8. 15 hereof) 

(e) Developer is now and for the Term of the Agreement shall remain solvent and able to 
pay its debts as they mature; 
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(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 Developer 
which would impair its ability to perform under this Agreement; 

(g) 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) 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 
Developer is a party or by which 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 Developer, and there has been no material adverse change 
in the assets, liabilities, results of operations or financial condition of Developer since the date of 
Developer's most recent Financial Statements; 

(j) prior to the issuance of the Phase 1A Certificate, or prior to the issuance of the Phase 
18-1 C Certificate, Developer shall not do any of the following without the prior written consent of 
DPD: (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 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 
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 Developer's financial condition; 

(k) Developer has not incurred, and, prior to the issuance of a Certificate, shall not, 
without .the prior written consent of the Commissioner of DPD, 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 fixtures 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budgets; 

(I} has not made or caused to be made, directly 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 Developer in violation of Chapter 
2-156-120 of the Municipal Code; 

(m} neither Developer nor any affiliate of 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 of 
this 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 
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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 indirectly and whether through share ownership, a 
trust, a contract or otherwise. 

(n) Developer understands that (i) the City Funds are limited obligations of the City, 
payable solely from moneys on deposit in the Englewood Mall Redevelopment Project Area 
Account of the TIF Fund; (ii) the City Funds do not constitute indebtedness of the City within the 
meaning of any constitutional or statutory provision or limitation; (iii) Developer will have no right 
to compel the exercise of any taxing power of the City for payment of the City Funds; and (iv) the 
City Funds do not and will not represent or constitute a general obligation or a pledge of the faith 
and credit of the City, the State of Illinois or any political subdivision thereof; 

(o) Developer has sufficient knowledge and experience in financial and business 
matters, including municipal projects and revenues of the kind represented by the City Funds, 
and has been supplied with access to information to be able to evaluate the risks associated with 
the receipt of City Funds; 

(p) Developer understands that there is no assurance as to the amount or timing of 
receipt of City Funds, and that the amounts of City Funds actually received by such party are 
likely to be substantially less than the maximum amounts set forth in Section 4.03(b); 

(q) Developer understands it may not sell, assign, pledge or otherwise transfer its 
interest in this Agreement or City Funds in whole or in part except in accordance with the terms 
of Section 18.21 of this Agreement, and, to the fullest extent permitted by law, agrees to indemnify 
the City for any losses, claims, damages or expenses relating to or based upon any sale, 
assignment, pledge or transfer of City Funds in violation of this Agreement; and 

(r) Developer acknowledges that with respect to City Funds, the City has no obligation 
to provide any continuing disclosure to the Electronic Municipal Market Access System 
maintained by the Municipal Securities Rulemaking Board, to any holder of a note relating to City 
Funds or any other person under Rule 15c2-12 of the Co111111ission promulgated under the 
Securities Exchange Act of 1934 or otherwise, and shall have no liability with respect thereto. 

8.02 Covenant to Redevelop. Upon DPD's approval of the Project Budgets, the Scope 
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and 
Developer's receipt of all required building permits and governmental approvals, 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 Budgets and all 
amendments thereto, and all federal, state and local laws, ordinances, rules, regulations, 
executive orders and codes applicable to the Project, the Property and/or Developer. 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 a Certificate with respect thereto. 
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8.03 Redevelopment Plan. Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan, which is hereby incorporated by 
reference into this Agreement. 

8.04 Use of City Funds. City Funds disbursed to Developer shall be used by Developer 
solely to pay for (or to reimburse Developer for its payment for) the TIF-Funded Improvements as 
provided in this Agreement. 

8.05 Other Bonds. 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 "Bonds" or "Other Bonds"; 
provided, however, that any such amendments shall not have a material adverse effect on 
Developer or the Project. Developer shall, at 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 Project, making representations, providing 
information regarding its financial condition and assisting the City in preparing an offering 
statement with respect thereto. 

8.06 Maintenance and Operating Covenants. Developer shall continuously occupy and 
maintain operation of the entirety of the Project for the duration of the Compliance Period, with 
the exception of recognized holidays or other closures in the normal course of business (the 
"Operating Covenant"). If the Developer defaults under the Operating Covenant, an Event of 
Default shall not be declared with respect to such default if the Developer, upon irrevocable written 
notice to the City (the "Extension Notice"), elects to extend the Compliance Period by one year. 
The one-year period during which the Extension Notice is given shall be the only cure period 
allowed for a default by Developer of the Operating Covenant; no other notice or cure periods 
shall apply thereto and if such default is not cured within such one-year period then the 
Compliance Period shall not be extended and an Event of Default shall exist without notice or 
opportunity to cure. If the Developer has not delivered a permitted Extension Notice then any 
default by the Developer under the Operating Covenant shall constitute an Event of Default 
without notice or opportunity to cure. The Developer shall be entitled to deliver a total of two, non
consecutive Extension Notices. If the Developer has delivered a total of two Extension Notices, 
then any subsequent default by the Developer of the Operating Covenant shall constitute an 
Event of Default without notice or opportunity to cure. 

8.07 Employment Opportunity: Progress Reports. Developer covenants and agrees to 
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor 
and each subcontractor to abide by the terms set forth in Section 10 hereof for each Phase 1A 
and Phase 18-1 C. Developer shall deliver to the City (i) written progress reports on a quarterly 
basis; duplicates of applicable support documentation verifying the disbursement and receipt of 
overall Project funds ("Quarterly Reports"); and (ii) monthly reports on MBE/WBE utilization, 
prevailing wage and City residency (based on expenditures to-date in relation to each of the 
Project Budgets) ("Monthly Reports") in compliance with the requirements of Sections 8.09, 10.02 
and 10.03 of this Agreement. If any such reports indicate a shortfall in compliance, Developer 
shall also deliver a plan to DPD which shall outline, to DPD's satisfaction, the manner in which 
Developer shall correct any shortfall. The City retains the right to review draw requests which 
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must be accompanied by, among other things, invoices, cancelled checks, lien waivers, owner's 
sworn statement, general contractor's sworn statement and MBE/WBE subcontractor contract 
mounts and certification letters as a prerequisite for disbursement. 

8.08 Employment Profile. Developer shall submit, and contractually obligate and cause 
the General Contractor or any subcontractor to submit, to DPD, from time to time, statements of 
its employment profile upon DPD's request. 

8.09 Prevailing Wage. 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, Developer shall provide the City with copies of all such 
contracts entered into by Developer or the General Contractor to evidence compliance with this 
Section 8.09. If the Prevailing Wage requirement is not met, the City will not release the Project
related City Funds and shall be a basis for the City to pursue remedies under the provisions of 
Section 15.02 hereof. 

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with 
respect thereto, no Affiliate of 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. Developer shall provide information with respect to any entity to 
receive City Funds directly or indirectly (whether through payment to the Affiliate by Developer 
and reimbursement to Developer for such costs using City Funds, or otherwise), upon DPD's 
request, prior to any such disbursement. 

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, 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 
Developer 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 
Developer's business, the Property or any other property in the Redevelopment Area. 

8.12 Disclosure of Interest. Developer's counsel has no direct or indirect financial 
ownership interest in Developer, the Property or any other aspect of the Project. 

8.13 Financial Statements. Developer shall obtain and provide to DPD Financial 
Statements for Developer's fiscal years ended 2022 and each year thereafter for the Term of the 
Agreement. In addition, Developer shall submit unaudited financial statements as soon as 
reasonably practical following the close of each fiscal year and for such other periods as DPD 
may request. · 

8.14 Insurance. Developer, at its own expense, shall comply with all provisions of Section 
12 hereof. 
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8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except 
for the Permitted Liens, 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, 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. Developer shall furnish to DPD, within thirty (30) days of 
DPD's request, official receipts from the appropriate entity, or other proof satisfactory to DPD, 
evidencing payment of the Non-Governmental Charge in question. 

(b) Right to Contest. 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 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 construed to relieve, modify or extend Developer's covenants to pay any such 
Non-Governmental Charge at the time and in the manner provided in this Section 8. 15); 
or 

(ii) at DPD's sole option, to furnish a good and sufficient bond or other security 
satisfactory to DPD in such form and amounts as DPD 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. 

8.16 Developer's Liabilities. 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 Developer to any other person or entity. 
Developer shall immediately notify DPD of any and all events or actions which may materially 
affect Developer's ability to carry on its business operations or perform its obligations under this 
Agreement or any other documents and agreements. 

8.17 Compliance with Laws. To the best of 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 pertaining to or 
affecting the Project and the Property. Upon the City's request, Developer shall provide evidence 
satisfactory to the City of such compliance. 

8.18 Recording and Filing. 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 
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made in connection with Lender Financing. Developer shall pay all fees and charges incurred in 
connection with any such recording. Upon recording, Developer shall immediately transmit to the 
City an executed original of this Agreement showing the date and recording number of record. 

8. 19 Real Estate Provisions. 

(a) Governmental Charges. 

(i) Payment of Governmental Charges. Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or 
imposed upon Developer, the Property or the Project, or become due and payable, and 
which create, may create, or appear to create a lien upon 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 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 Developer, the Property or the Project including but not limited to real estate 
taxes. 

(ii) Right to Contest. 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. Developer's right to 
challenge real estate taxes applicable to the Property is limited as provided for in Section 
8.19( 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 construed in any way as relieving, modifying or extending Developer's 
covenants to pay any such Governmental Charge at the time and in the manner provided 
in this Agreement unless Developer has given prior written notice to DPD of Developer's 
intent to contest or object to a Governmental Charge and, unless, at DPD's sole option, 

(i) Developer shall demonstrate to DPD's satisfaction that legal proceedings 
instituted by 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) Developer shall furnish a good and sufficient bond or other security satisfactory 
to DPD in such form and amounts as DPD 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 Developer fails to pay any 
Governmental Charge or to obtain discharge of the same, Developer shall advise DPD 
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thereof in writing, at which time DPD may, but shall not be obligated to, and without waiving 
or releasing any obligation or liability of Developer under this Agreement, in DPD's sole 
discretion, make such payment, or any part thereof, or obtain such discharge and take 
any other action with respect thereto which DPD deems advisable. All sums so paid by 
DPD, if any, and any expenses, if any, including reasonable attorneys' fees, court costs, 
expenses and other charges relating thereto, shall be promptly disbursed to DPD by 
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 Developer fails to pay any Governmental Charge, the City, in its sole 
discretion, may require Developer to submit to the City audited Financial Statements at 
Developer's own expense. 

(c) Covenants Running with the Land. The parties agree that the restrictions contained in 
this Section 8.19(c) are covenants running with the land and this Agreement shall be 
recorded by Developer as a memorandum thereof, at Developer's expense, with the Cook 
County Recorder of Deeds on the Closing Date. These restrictions shall be bfnding upon 
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. Developer agrees that any sale, 
lease, con\l_eyance, or transfer of title to all or any portion of the Property or 
Redevelopment Area from and after the date hereof shall be made explicitly subject to 
such covenants and restrictions. Notwithstanding anything contained in this Section 
8.19(c) to the contrary, the City, in its sole discretion and by its sole action, without the 
joinder or concurrence of Developer, its successors or assigns, may waive and terminate 
Developer's covenants and agreements set forth in this Section 8.19(c). 

(d) Notification to the Cook County Assessor of Change in Use and Ownership. 

Prior to the Closing Date, Developer shall complete a letter of notification, in accordance 
with 35 ILCS 200/15-20, notifying the Cook County Assessor that there has been a change in use 
and ownership of the Property. On the Closing Date, Developer shall pay to the Title Company 
the cost of sending the notification to the Cook County Assessor via certified mail, return receipt 
requested. After delivery of the notification, Developer shall forward a copy of the return receipt 
to DPD, with a copy to the City's Corporation Counsel's office. 

8.20 Annual Report(s). The Developer shall be required to provide Annual Compliance 
Reports (the "Annual Compliance Report") consisting of a letter from the Developer itemizing all 
ongoing requirements with evidence and certification attached which is sufficient to prove that all 
of the ongoing requirements have been satisfied during the preceding year. 

As part of the Annual Compliance Report, the Developer shall also submit a jobs report detailing 
the following information for each employee: 

• Employee status as full-time or part-time 
• ZIP code for their primary residency 
• Total employment tenure in months 
• Wages above or below the "Living Wage" rate as defined for that year. 
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The Developer will be required to provide this information annually on the anniversary of the 
issuance of the Phase 1A Certificate (or Phase 1B-1C Certificate, if issued) throughout the 
Compliance Period. Failure by the Developer to submit the Annual Compliance Report within 60 
days of each anniversary will be considered an Event of Default without notice or opportunity to 
cure. Following this Event of Default, the Developer shall be required to pay, as liquidated 
damages, $10,000 for each such Event of Default. 

8.21 Inspector General. It is the duty of Developer and the duty of any bidder, proposer, 
contractor, subcontractor, and every applicant for certification of eligibility for a City contract or 
program, and all of Developer's officers, directors, agents, partners, and employees and any such 
bidder, proposer, contractor, subcontractor or such applicant: (a) to cooperate with the Inspector 
General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal 
Code and (b) to cooperate with the Legislative Inspector General in any investigation undertaken 
pursuant to Chapter 2-55 of the Municipal Code. Developer represents that it understands and 
will abide by all provisions of Chapters 2-56 and 2-55 of the Municipal Code and that it will inform 
subcontractors of this provision and require their compliance. 

8.22 Chicago Sustainable Development Policy. The Developer shall provide evidence 
acceptable to the City that they have complied with the Chicago Sustainable Development Policy 
for Phase 1 A and Phase 18-1 C within one (1) year after the date of the issuance of their 
respective Certificate. If a default occurs under the Chicago Sustainable Development Policy 
requirement, the City shall have the option to reduce the amount of the Project-related City Funds 
in at the sole discretion of DPD by Two-hundred and Fifty Thousand Dollars ($250,000). 

8.23. FOIA and Local Records Act Compliance. 

(a) FOIA. The Developer acknowledges that the City is subject to the Illinois Freedom 
of Information Act, 5 ILCS 140/1 et. seq., as amended ("FOIA"). The FOIA requires the City to 
produce records (very broadly defined in FOIA) in response to a FOIA request in a very short 
period of time, unless the records requested are exempt under the FOIA. If the Developer 
receives a request from the City to produce records within the scope of FOIA, then the Developer 
covenants to comply with such request within 48 hours of the date of such request. Failure by 
the Developer to timely comply with such request shall be an Event of Default. 

(b) Exempt Information. Documents that the Developer submits to the City under 
Section 8.21, (Annual Compliance Report) or otherwise during the Term of the Agreement that 
contain trade secrets and commercial or financial information may be exempt if disclosure would 
result in competitive harm. However, for documents submitted by the Developer to be treated as 
a trade secret or information that would cause competitive harm, FOIA requires that Developer 
mark any such documents as "proprietary, privileged or confidential." If the Developer marks a 
document as "proprietary, privileged and confidential", then DPD will evaluate whether such 
document may be withheld under the FOIA. DPD, in its discretion, will determine whether a 
document will be exempted from disclosure, and that determination is subject to review by the 
Illinois Attorney General's Office and/or the courts. 

(c) Local Records Act. The Developer acknowledges that the City is subject to the 
Local Records Act, 50 ILCS 205/1 et. seq, as amended (the "Local Records Act"). The Local 
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Records Act provides that public records may only be disposed of as provided in the Local 
Records Act. If requested by the City, the Developer covenants to use its best efforts consistently 
applied to assist the City in its compliance with the Local Records Act 

8.24 Landmark Designation. 

(a) Prior to issuance of the Certificate, the Developer shall deliver to DPD a Preliminary 
Summary of Information, in a form acceptable to DPD's Historic Preservation Division, for the 
purpose of the landmark designation of the firehouse. 

(b) The Developer covenants and agrees that it will consent to the designation of the 
firehouse as a City of Chicago Landmark after the issuance of the Certificate. 

8.25 Job Readiness Program. Developer shall undertake a job readiness program to work 
with the City through the Mayor's Office of Workforce Development to encourage the recruitment, 
hiring and training of City residents for the jobs created by the Project and the operation of 
Developer's business on the Property. 

8.26 [Intentionally deleted] 

8.27 [Intentionally deleted] 

8.28 Survival of Covenants. All warranties, representations, covenants and agreements 
of Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate 
and complete at the time of 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 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. 
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SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. 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 Developer operating on the Property (collectively, with 
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 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 .. 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 seq. (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 
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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 City Resident Construction Worker Employment Requirement. 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 construction of Phase 1A and Phase 18-1 C, 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 (at least 50 percent (50%) of the total worker hours 
worked by persons on the site of each Project respectively shall be performed by actual residents 
of the City}; provided, however, that in addition to complying with this percentage, 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 .. 

"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. 

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 DPD 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. 

Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DPD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. 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 DPD, affidavits and other supporting documentation will be required of 
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 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 concerning the worker hours performed by actual Chicago residents. 



7/20/2022 REPORTS OF COMMITTEES 50299 

When work at the Project is completed, in the event that the City has determined that 
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 respective Phase 1 A or Phase 118-1 C 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 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 Developer, the General 
Contractor and/or the subcontractors to prosecution. Any retainage to cover contract 
performance that may become due to Developer pursuant to Section 2-92-250 of the Municipal 
Code may be withheld by the City pending the Chief Procurement Officer's determination as to 
whether 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. 

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. 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 each Project: 

(a) Consistent with the findings which support, as ~pplicable, (i) the Minority-Owned and 
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal 
Code (the "Procurement Program"), and (ii) the Minority- and Women-Owned Business Enterprise 
Construction Program, Section 2-92-650 et seq., Municipal Code (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 Phase 1A and Phase 1B-1C, at least the 
following percentages of the MBE/WBE Budget (as set forth in Exhibit H hereto) shall be 
expended for contract participation by MBEs and by WBEs, the respective amounts of which shall 
be met individually and which will be taken into account for each of the Phase 1A and Phase 1 B-
1C Budgets: 

(1) At least twenty-six percent (26%) by MBEs. 
(2) At least six percent (6%) by WBEs. 

(b) For purposes of this Section 10.03 only, Developer (and any party to whom a contract 
is let by Developer in connection with the Project) shall be deemed a "contractor" and this 
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Agreement (and any contract let by 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, as applicable. 

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Developer's 
MBE/WBE commitment may be achieved in part by Developer's status as an MBE or WBE (but 
only to the extent of any actual work performed on the Project by 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 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 Developer's 
MBE/WBE commitment as described in th.is Section 10.03. In accordance with Section 2-92-730, 
Municipal Code, Developer shall not substitute any MBE or WBE General Contractor or 
subcontractor without the prior written approval of DPD. 

(d) Developer shall deliver monthly 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 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 Developer's compliance with this MBE/WBE commitment. 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 Developer, on five Business Days' notice, to 
allow the City to review 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; 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, as applicable. 

(f) Any reduction or waiver of 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, as applicable. If the Developer seeks to exclude the cost of any of the applicable Project 
Activities from the MBE/WBE Budget as provided in Exhibit H of this Agreement, the Developer 
must provide DPD with a list of those Program Activities, and the estimated cost of such Program 
Activities the Developer wishes to be excluded. The City, in its sole discretion, will determine if 
said Program Activities are to be excluded from the MBE/WBE Budget. The Developer may not 
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request a waiver for any Project Activity and/or its associated cost after the earlier of the execution 
of this Agreement or the start of construction of the Project. 

(g) Prior to the Closing Date, Developer shall be required to meet with the City's 
monitoring staff with regard to 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, 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. Prior to the Closing Date, Developer shall be required to 
submit to DPD its contract with the General Contractor for review and may request copies of 
contracts with subcontractors. The Developer shall submit its MBE/WBE utilization plan to DPD 
for approval and must submit evidence acceptable to DPD that the General Contractor has met 
at least once with, and provided bid documents to, applicable MBE/WBE contractor associations. 
During the Project, 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 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 anaiysis olthe documentation, that Developer 
is not complying with its obligations under this Section 10. 03, shall, upon the delivery of written 
notice to 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 Developer to halt the Project, (2) withhold any further payment of any City 
Funds to Developer or the General Contractor, or (3) seek any other remedies against Developer 
available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

Developer hereby represents and warrants to the City that Developer has conducted 
environmental studies sufficient to conclude that the Project may be constructed, 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, 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 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 (8) any other real property in which Developer, or any person directly 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 
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permitted or imposed by any Environmental Laws, or any actual or asserted liability or obligation 
of the City or Developer or any of its Affiliates under any Environmental Laws relating to the 
Property. 

SECTION 12. INSURANCE 

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 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 
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 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 
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$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 indirectly from the work. 

(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 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 
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, 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 Contract. 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. 
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(viii) Contractors Pollution Liability 

When any remediation work is performed which may cause a pollution exposure, 
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, 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. 

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: 

Developer must furnish the City of Chicago, Department of Planning and 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 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. Developer must submit 
evidence of insurance on the City of Chicago Insurance Certificate Form (copy attached) 
or equivalent prior to the Closing Date. 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 Developer to 
obtain and maintain the specified coverages. 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, canceled, or non-renewed. 

Any deductibles or self insured retentions on referenced insurance coverages must be 
borne by Developer and Contractors. 

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. 
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The coverages and limits furnished by Developer in no way limit 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 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. 

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 Co_n_tr~9or 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 
"lndemnitee," and collectively the "lndemnitees") 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 lndemnitees in connection with any investigative, 
administrative or judicial proceeding commenced or threatened, whether or not such tndemnitees 
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted 
against the lndemnitees in any manner relating or arising out of: 

(i) Developer's failure to comply with any of the terms, covenants and conditions 
contained within this Agreement; or 

(ii) 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 
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(iii) the existence of any material misrepresentation or omission in this Agreement, 
any official statement, limited offering memorandum or private placement memorandum 
or the Redevelopment Plan or any other document related to this Agreement that is the 
result of information supplied or omitted by Developer or any Affiliate Developer or any 
agents, employees, contractors or persons acting under the control or at the request of 
Developer or any Affiliate of Developer; or 

(iv) 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 lndemnitee arising from the 
wanton or willful misconduct of that lndemnitee. 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 lndemnitees 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. 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 
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 Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at Developer's expense. Developer shall incorporate this right to 
inspect, copy, audit and examine all books and records into all contracts entered into by 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 Developer 
hereunder: 

(a) the failure of Developer to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligations of Developer under this Agreement or any related 
agreement; 

(b) the failure of 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 
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entity if such failure may have a material adverse effect on Developer's business, property, assets, 
operations or condition, financial or otherwise; 

(c) the making or furnishing by 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 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 bankruptcy by or against Developer or for 
the liquidation or reorganization of Developer, or alleging that Developer is insolvent or unable to 
pay its debts as they mature, or for the readjustment or arrangement of 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 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 Developer, for any substantial part of 
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial 
liquidation, or the merger or consolidation, of 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 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 Developer or the death of any natural person who owns a material 
interest in Developer; 

0) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
Developer or any natural person who owns a material interest in Developer, which is not 
dismissed within thirty (30) days, or the indictment of Developer or any natural person who owns 
a material interest in Developer, for any crime (other than a misdemeanor); or 

(k) prior to the issuance of the Phase 1 A Certificate or the Phase 18-1 C Certificate, the 
sale or transfer of any part of the ownership interests of Developer, except to a wholly owned 
entity of the Developer, without the prior written consent of the City; 
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For purposes of Sections 15.01 (i) and 15.01 (j) hereof, a person with a material 
interest in Developer shall be one owning in excess of seven and a half percent (7.5%) of 
Developer's membership, partnership or ownership interests. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this Agreement and any other agreements to which the City and Developer are or shall be parties, 
suspend disbursement of City Funds, place a lien on the Project in the amount of City Funds paid, 
and/or seek reimbursement of any City Funds paid. 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 to damages, injunctive relief or the specific performance of the 
agreements contained herein. 

15.03 Curative Period. (a) In the event Developer shall fail to perform a monetary 
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 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 Developer shall fail to perform a non-monetary 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 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, 
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. 

(b) Notwithstanding any other provision of this Agreement to the contrary, the only cure 
periods, if any, applicable to the Developer's failure to comply with the Operating Covenant are 
those set forth in Section 8.06. 

(c) The City shall have the right to cease City Funds payments, seek reimbursement for 
City Funds payments made to the Developer, and to terminate this Agreement if such Event of 
Default is not cured prior to the end of the cure period. Any year under which the Event of Default 
takes place and is cured within the cure period shall not count toward the required 10 years of 
compliance or any other obligation of the Developer under this Agreement. If two Events of Default 
have occurred as determined by the City and have been independently cured within the cure 
period as described in this paragraph, then any subsequent Event of Default shall constitute an 
Event of Default without notice or opportunity to cure. 
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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 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 trust that 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 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 Developer as follows: 

(a) In the event that a mortgagee or any other party shall succeed to 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 offoreclosure, 
and in conjunction therewith accepts an assignment of Developer's interest hereunder in 
accordance with Section 18.14 hereof, the City may, but shall not be obligated to, attorn to and 
recognize such party as the successor in interest to 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 running with the land. 

(b) In the event that any mortgagee shall succeed to 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 Developer's interest hereunder in accordance with Section 
18.14 hereof, the City hereby agrees to attorn to and recognize such party as the successor in 
interest to Developer for all purposes under this Agreement so long as such party accepts all of 
the obligations and liabilities of "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 Developer's interest under this Agreement, such party has no 
liability under this Agreement for any Event of Default of Developer which accrued prior to the 
time such party succeeded to the interest of Developer under this Agreement, in which case 
Developer shall be solely responsible. However, if such mortgagee under a Permitted Mortgage 
or an Existing Mortgage does not expressly accept an assignment of 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 of this Agreement, if any, which are covenants 
expressly running with the land. 

(c) Prior to the issuance by the City to Developer of a Phase 1A Certificate or Phase 
18-1 C 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 
DPD. 
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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. 

If to the City: If to Developer: 

City of Chicago Englewood Connect, LLC 
Department of Planning and Development 120 North Racine Avenue, 2nd Floor 
121 North LaSalle Street, Room 1000 Chicago, Illinois 60607 
Chicago, Illinois 60602 Attention: 
Attention: Commissioner 

With Copies To: With Copies To: 

City of Chicago Neal & Leroy, LLC 
Department of Law 20 South Clark, Suite 2050 
121 North LaSalle Street, Room 600 Chicago, Illinois 60603 
Chicago, Illinois 60602 Attention: Carol D. Stubblefield 
Attention: Finance and Economic Development 
Division 

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 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 the Redevelopment Plan 
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 of this 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 hereof) 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 Developer by 
more than ninety (90) days. 

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 
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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 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 Developer from the City or any successor 
in interest or on any obligation under the terms of this Agreement. 

18.04 Further Assurances. Developer agrees to take such actions, including the 
execution and delivery of such 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 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 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 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 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 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. 

18.09 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 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. 

18.1 O Conflict. In the event of a conflict between any provisions of this Agreement and 
the provisions of the TIF Ordinances, such ordinance(s) shall prevail and control. 

18.11 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. 
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18.12 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. 

18.13 Approval. Wherever this Agreement provides for the approval or consent of the 
City, DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shalt 
be made, given or determined by the City, DPD 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 DPD in making all approvals, consents and determinations of 
satisfaction, granting the Certificate or otherwise administering this Agreement for the City. 

18.14 Assignment. 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 
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 8.19 Real 
Estate Provisions and 8.23 (Survival of Covenants) hereof, for the Term of the Agreement. 
Developer consents to the City's sale, transfer, assignment or other disposal of this Agreement at 
any time in whole or in part. 

18.15 Binding Effect. This Agreement shall be binding upon Developer, the City and their 
respective successors and permitted assigns (as provided herein) and shall inure fo the benefit 
of 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. 

18.16 Force Majeure. Neither the City nor 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. 

18.17 Business Ecoriomic Support Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et seq.), if Developer is required to provide notice under the WARN Act, 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 Developer has locations in the State. Failure by 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. 



7/20/2022 REPORTS OF COMMITTEES 50313 

18.18 Venue and Consent to Jurisdiction. lf there is a lawsuit under this Agreement, each 
party 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. 

18.19 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. 

18.20 Business Relationships. Developer acknowledges (A) receipt of a copy of Section 
2-156-030 (b) of the Municipal Code, (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 that creates a "Financial Interest" (as defined in 
Section 2-156-010 of the Municipal Code)(a "Financial Interest"), or to participat_e 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 that creates a Financial Interest, 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 that creates a Financial Interest, 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. 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. 
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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. 

STATE OF ILLINOIS 

COUNTY OF COOK 

ENGLEWOOD CONNECT, LLC 

By: ---------------
Its: _____________ _ 

CITY OF CHICAGO 

By: -------------
Maurice D. Cox 
Commissioner 
City of Chicago 
Department of Planning and Development 

) ss 

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 Englewood Connect, 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 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 ( ] of Developer, as his/her free and voluntary act and as the 
free and voluntary act of Developer, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this_ day of ________ , 2022. 

Notary Public 

My Commission Expires ____ _ 

(SEAL) 
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STATE OF ILLINOIS 

COUNTY OF COOK 
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) ss 

I, _____________ , a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the 
Commissioner of the Department of Planning and 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 he signed, sealed, 
and delivered said instrument pursuant to the authority given to him by the City, as his 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 _____ , 2022. 

Notary Public 

My Commission Expires ___ _ 

[(Sub)Exhibits "D", "F", "I", "K" and "M" referred to in this 
Englewood Connect LLC Redevelopment Agreement 

unavailable at time of printing.) 

[(Sub)Exhibit "B" referred to in this Englewood Connect LLC 
Redevelopment Agreement constitutes Exhibit "A" 

to ordinance printed on page 50258 
of this Journal.] 

[(Sub)Exhibit "C" referred to this Englewood Connect LLC Redevelopment 
Agreement printed on page 50328 of this Journal.] 
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(Sub)Exhibits "A", "E", "G", "H", "J", "L-1", "L-2", "N" and "O" referred to in this Englewood 
Connect LLC Redevelopment Agreement read as follows: 

(Sub)Exhibit "A". 
(To Englewood Connect LLC Redevelopment Agreement) 

Redevelopment Area. 

[To be attached at Closing Date.] 

(Sub)Exhibit "E". 
(To Englewood Connect LLC Redevelopment Agreement) 

Construction Contract. 

[To be attached at Closing Date.] 

(Sub)Exhibit "G". 
(To Englewood Connect LLC 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 Developer or the Project, other than liens against the 
Property, if any: 

[To be completed by Developer's counsel, subject to City approval.] 
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(Sub)Exhibit "H". 
(To Englewood Connect LLC Redevelopment Agreement) 

(Page 1 of 3) 

PHASE lA • PROJECT BUDGET 

Project Budget MBE/WBE Bud~et TIF - Eligible Budget 

Acquisition $ 1 $ 1 

Hard Costs 

General Requirements $ $ $ 
Existing Conditions $ 100,000 $ 100,000 $ 100,000 

Concrete s 56,965 s 56,96S s 56,965 

Masonry $ 203,000 $ 203,000 s 203,000 

Metals s 178,000 s 178,000 s 178,000 

Woods & Plastics s 205,771 $ 205,771 $ 205,771 

Thermal & Moisture $ 94,177 $ 94,177 $ 94,177 

Doors & Windows $ 296,050 s 296,050 $ 296,050 

Finishes s 421,205 $ 421,205 $ 421,205 

Specialties $ 77,900 $ 77,900 $ 77,900 

Furnishings $ 33,500 $ 33,500 $ 33,500 

Conveying System $ 84,500 $ 84,500 s 84,500 

Fire Suppression $ 79,050 $ 79,050 $ 79,050 

Plumbing $ 240,000 $ 240,000 $ 240,000 

Heating, Ventilating, and Air Conditioning $ 511,500 $ 511,500 $ 511,500 

Electrical $ 835,500 $ 835,500 $ 835,500 

Earthwork $ 242,000 $ 242,000 $ 242,000 

Exterior Improvements $ 395,281 $ 395,281 $ 

Site Utilities $ 160,000 $ 160,000 $ 
Furniture, Fixtures, Equipment $ 250,000 $ 250,000 $ 

Hard Cost Contingency s 441,440 s 441,440 $ 329,257 

Total Hard Costs $ 4,905,839 $ 4,905,839 $ 3,988,375 

Soft Costs/Fees 

Architect/Engineering $ 1,012,500 $ $ 823,148 

Project Management $ 200,000 $ $ 
Developer Fee $ 600,000 s $ 
Closing Fees $ 27,500 $ $ 

General Conditions & Requirements $ 801,252 $ 801,252 $ 651,406 

Overhead $ 109,000 $ $ 
Contingency $ 84,250 $ $ 68,494 

Total Soft Costs $ 2,834,502 $ 801,252 $ 1,543,048 

Total I $ 7,740,342 $ 5,707,091 I I $ 5,531,424 

MBE 26% $ 1,483,844 
WBE 6% $ 342,425 
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(Sub)Exhibit "H". 
(To Englewood Connect LLC Redevelopment Agreement) 

(Page 2 of 3) 

PHASE 1B-1C_•PROJECT BUDGET 

Project Budget MBE/WBE Budget 

Acquisition $ 

Hard Costs 

General Requirements $ 25,000 $ 25,000 

Existing Conditions $ $ 

Concrete $ 396,600 $ 396,600 

Masonry $ s 
Metals $ $ 
Woods & Plastics $ 299,220 $ 299,220 

Thermal & Moisture $ 300,510 $ 300,510 

Doors & Windows $ 1,076,000 $ 1,076,000 

Finishes $ 79,640 $ 79,640 

Specialties $ s 
Furnishings s $ 
Conveying System $ $ 

Fire Suppression $ 43,200 $ 43,200 

Plumbing $ 180,000 $ 180,000 

Heating, Ventilating, and Air Conditioning s 201,600 $ 201,600 

Electrical s 166,000 $ 166,000 

Earthwork $ 401,500 $ 401,500 

Exterior Improvements $ 254,670 s 254,670 

Site Utilities $ 185,000 s 185,000 

Furniture, Fixtures, Equipment $ 25,000 $ 25,000 

Hard Cost Contingency $ 363,394 s 363,394 

Total Hard Costs $ 3,997,334 $ 3,997,334 

Soft Costs/Fees 

Architect/Engineering s 650,000 $ 

Project Management s 200,000 $ 
Developer Fee $ 500,000 $ 
Closing Fees $ 13,750 $ 
General Conditions & Requirements $ 659,590 $ 659,590 

Overhead $ 88,668 s 
Contingency $ 100,000 $ 

Total Soft Costs $ 2,212,008 $ 659,590 

Total I $ 6,209,342 $ 4,656,924 I I 
MBE 26% $ 1,210,800 

WBE 6% $ 279,415 

7/20/2022 

TIF - Eligible Budget 

$ 

$ 25,000 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

s 
$ 

$ 

$ 

$ 

$ 
$ 401,500 

$ 
$ 
$ 

s 38,773 

$ 465,273 

$ 

$ 

$ 

s 
$ 76,773 

s 
$ 11,640 

$ 88,413 

$ 553,686 
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(Sub)Exhibit "H". 
(To Englewood Connect LLC Redevelopment Agreement) 

(Page 3 of 3) 

PHASE lA-C · PROJECT BUDGET 

Project Budget MBE/WBE Budget TIF - Eligible Budget 

Acquisition $ 1 $ $ 1 

Hard Costs 

General Requirements $ 25,000 s 25,000 $ 25,000 

Existing Conditions s 100,000 s 100,000 $ 100,000 

Concrete s 453,565 s 453,565 $ 56,965 

Masonry $ 203,000 $ 203,000 s 203,000 

Metals $ 178,000 $ 178,000 s 178,000 

Woods & Plastics s 504,991 $ 504,991 s 205,771 

Thermal & Moisture s 394,687 $ 394,687 $ 94,177 

Doors & Windows $ 1,372,050 s 1,372,050 $ 296,050 

Finishes $ 500,845 s 500,845 s 421,205 

Specialties $ 77,900 $ 77,900 $ 77,900 

Furnishings $ 33,500 $ 33,500 $ 33,500 

Conveying System $ 84,500 s 84,500 s 84,500 

Fire Suppression $ 122,250 s 122,250 s 79,050 

Plumbing s 420,000 $ 420,000 $ 240,000 

Heating, Ventilating, and Air Conditioning $ 713,100 s 713,100 $ 511,500 

Electrical s 1,001,500 $ 1,001,500 s 835,500 

Earthwork $ 643,500 $ 643,500 s 643,500 

Exterior Improvements s 649,951 s 649,951 s 
Site Utilities s 345,000 s 345,000 $ 
Furniture, Fixtures, Equipment $ 275,000 $ 275,000 $ 

Hard Cost Contingency $ 804,834 $ 804,834 s 368,030 

Total Hard Costs $ 8,903,173 $ 8,903,173 $ 4,453,648 

Soft Costs/Fees 

Architect/Engineering s 1,662,500 s $ 823,148 

Project Management s 400,000 s s 
Developer Fee $ 1,100,000 $ s 
Closing Fees $ 41,250 $ $ 

General Conditions & Requirements $ 1,460,842 $ 1,460,842 $ 728,180 

Overhead s 197,668 s s 
Contingency $ 184,250 $ $ 80,134 

Total Soft Costs $ 5,046,510 $ 1,460,842 $ 1,631,461 

Total I $ 13,949,684 $ 10,364,015 I I $ 6,085,109 

MBE 26% $ 2,694,644 

WBE 6% $ 621,841 
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(Sub)Exhibit "/". 
(To Englewood Connect LLC Redevelopment Agreement) 

Approved Prior Expenditures. 

Phase1A: 

[To be inserted at Closing Date or such other time acceptable to DPD.] 

Phase 1 B -- 1 C: 

[To be inserted at Closing Date or such other time acceptable to DPD.] 

(Sub)Exhibit "J". 
(To Englewood Connect LLC Redevelopment Agreement) 

Opinion Of Developer's Counsel. 

[To be retyped on Developer's Counsel's letterhead] 

-------' 2022. 

City of Chicago 
121 North LaSalle Street 
Chicago, Illinois 60602 

Attention: Corporation Counsel 

Ladies and Gentlemen: 

We have acted as counsel to Englewood Connect LLC, an Illinois limited liability company 
(the "Developer''), in connection with the purchase of certain land and the rehabilitation and 
construction of certain Facilities (as defined below) thereon located in the Englewood Mall 
Tax Increment Financing Redevelopment Project Area (the "Project"). In that capacity, 
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we have examined, among other things, the following agreements, instruments and 
documents of even date herewith, hereinafter referred to as the "Documents": 

(a) Englewood Connect LLC Redevelopment Agreement (the "Agreement") of even 
date herewith, executed by Developer and the City of Chicago (the "City"); 

(b) 

(c) all other agreements, instruments and documents executed in connection with the 
foregoing. 

In addition to the foregoing, we have examined: 

(a) the original or certified, conformed or photostatic copies of Developer's (i) Articles 
of Organization, as amended to date, (ii) qualifications to do business and certificates of 
good standing in all states in which Developer is qualified to do business, (iii) Operating 
Agreement, as amended to date, and (iv) records relating to the Project; and 

(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 Developer), the authenticity of documents submitted to us as originals 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. Developer is a company duly organized, validly existing and in good standing under 
the laws of its state of 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 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 qualify to do business would not have a material 
adverse effect on it or its business. 

2. 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, Developer's Articles of 
Organization or Operating Agreement or result in a breach or other violation of any of the 
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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 Developer is a party or by which 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 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 Developer. 

4. Each of the Documents to which Developer is a party has been duly executed and 
delivered by a duly authorized officer of Developer, and each such Document constitutes 
the legal, valid and binding obligation of 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. 

5. (Sub)Exhibit A attached hereto (a) identifies each class of units of Developer, 
(b) sets forth the number of issued and authorized units of each class, and (c) identifies 
the record owners of shares of each class of units of Developer and the number of units 
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 units of Developer. Each outstanding unit 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 Developer, nor is there now pending or threatened, any litigation, contested claim 
or governmental proceeding by or against Developer or affecting Developer or its property, 
or seeking to restrain or enjoin the performance by 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, 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 
Developer or its business. 

7. To the best of our knowledge after diligent inquiry, there is no default by Developer 
or any other party under any material contract, lease, agreement, instrument or 
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commitment to which 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 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 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, Developer owns or possesses 
or is licensed or otherwise has the right to use all licenses, permits and other governmental 
approvals and authorizations, operating authorities, 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. 

We are attorneys admitted to practice in the State of Illinois, and we express no opinion 
as to any laws other than federal laws of the United States of America and the laws of the 
State of Illinois. 

This opinion is issued at 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: 

[(Sub)Exhibit "A" referred to in this Opinion of Developer's Counsel 
unavailable at the time of printing.] 
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(Sub)Exhibit "L-1". 
(To Englewood Connect LLC Redevelopment Agreement) 

Requisition Form -- Phase 1 A. 

State of Illinois ) 
) SS. 

County of Cook ) 

The affiant, _____ , _______ of Englewood Connect LLC, an Illinois 
limited liability company (the "Developer''), hereby certifies that with respect to that certain 
Englewood Connect LLC Redevelopment Agreement between 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 
TIF-Funded Improvements for the Project reimbursed by the City to date: 

$ ____ _ 

C. Developer requests reimbursement for the following cost of TIF-Funded 
Improvements: 

$ ____ _ 

D. None of the costs referenced in paragraph C above have been previously 
reimbursed by the City. 

E. 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 Developer is in compliance with 
all applicable covenants contained herein. 
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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. 

[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 
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(Sub)Exhibit "L-2". 
(To Englewood Connect LLC Redevelopment Agreement) 

Requisition Form -- Phase 1 B -- 1 C. 

State of Illinois ) 
) SS. 

County of Cook ) 

The affiant, ________ of Englewood Connect LLC, an Illinois limited liability 
company (the "Developer"), hereby certifies that with respect to that certain Englewood 
Connect LLC Redevelopment Agreement between 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 
TIF-Funded Improvements for the Project reimbursed by the City to date: 

$ ____ _ 

C. Developer requests reimbursement for the following cost of TIF-Funded 
Improvements: 

$ ____ _ 

D. None of the costs referenced in paragraph C above have been previously 
reimbursed by the City. 

E. 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 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. 
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All capitalized terms which are not defined herein have the meanings given such terms in 
the Agreement. 

[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 

(Sub)Exhibit "N". 
(To Englewood Connect LLC Redevelopment Agreement) 

Form Of Subordination Agreement. 

[To be attached at Closing Date.] 

(Sub)Exhibit "O". 
(To Englewood Connect LLC Redevelopment Agreement) 

Form Of Payment Bond. 

[To be attached at Closing Date.] 
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(Sub)Exhibit "C". 
(To Redevelopment Agreement With Englewood Connect LLC) 

Site Plan. 
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Exhibit "B''. 
(To Ordinance) 

Description Of ROW 

Byrnes & Walsh, LLC 

View southeasterly across to-be-vacated portion ofS. Green Street 
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Exhibit "C". 
(To Ordinance) 

Summary Of Proposals. 

INVEST South/West RFP Summary 
Englewood - 63rd & Halsted ISVII Corridor 

Englewood Square Phase II 
Site Description: 
Englewood Square has long been the heart of the Englewood Community Recent 
community engagement has reiterated a key recommendation of two decades 
of community plans Englewood Square must continue its transformation into 
a revitalized "Town Square" for the Englewood community. This translates into 
an expansion of the commercial uses of Englewood Square Phase I, including 
neighborhood retail, professional services, and community-focused establishments 

At the center of this new mixed-use district will be the transformed landmark firehouse 
site, reimagined as a community hub including dining, market-place, business 
incubator, and more. The adaptive reuse of the historic structure will be partnered with 

7/20/2022 

DPD@cityofchicago.org 

adjacent new development supporting the site's community and commercial uses This Historic Englewood Square 
site also offers the opportunity to create the physical realization of the "Town Square· -
a flexible public open space well-suited for public programming, public art, and events. 

The site is divided into distinct development packages to allow for phased 
development Bidders were directed to select a single package, based on limited City 
resources available to support redevelopment 

Package B1/B2 includes the histonc firehouse The development framework 
included in the RFP envisioned the reuse of the firehouse as a retail / community 
hub, with adjacent supporting commercial I retail development 

Package C extends along 63rd Street and 63rd Parkway The development 
framework envisioned a mixed-use building with ground floor retail defining the 
63rd Street corridor and upper floors of affordable residential units. 

RFP Packages 

Package B1 /B2 • Firehouse Site (Existing) Package B1/B2 - Firehouse Site (RFP Vision) 

4 ~ ~-
- , -.. ~t:-P

1 

Package C • 63rd Street Mixed-Use (Existing) Package C • 63rd Street Mixed-Use (RFP Vision) 
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INVEST South/West RFP Proposal Summary 
Site - Englewood, Package BJ & 82 

Englewood Connect (Ignite) 
Project Description: 
Englewood Connect is an adaptive reuse of the landmarked firehouse, a Container 
Market, art walk and community open space. The first floor of the Firehouse will 
be divided into a coffee shop, a full-service kitchen, and dining area. The second 
floor will be redeveloped into a highly tech-enabled coworking space. The adjacent 
proposed Container Market will add an additional 3,200 sq ft of usable space. 

Proposed Uses: 
Coffee Shop/ Food Hall (first floor of Firehouse) 
4,300 sf 

Entrepreneurial Hub (second floor of Firehouse): 
3,400 sf 

Accelerate Container Market: 3,200 sf 

Open Space 25,000+ sf 

\~ _,. ' C ~ r ; - ,._ ,J., " .. ·~ 
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Development Team: 
Ignite Technology and 
Innovation, Inc (minonty
owned) 

DL3 Realty (MBE pending) 

Design Team: 
Lamar Johnson Collab. 

Latent Design (WBE/MBE) 

Site Design (MBE) 

Spaceco 

Engage Civil (MBE) 

Rubinos & Mesia (MBE) 

dbHMS (MBE) 

Level-1 (MBE) 

Pioneer Engineering 

Pre-Construction Team: 
CLAYCO 

Powers & Sons (minority
owned) 

Community Partners: 
E.G.Woode 

Entrepreneur Success 
Program 
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INVEST South/West RFP Proposal Summary 
Site - Englewood, Package Bl & B2 

Imagine Englewood 
Project Description: 
Mixed-use development including a 40-unit multi-family residential building, a 7 0-
unit townhouse building, commercial space, a public plaza, community garden, 
renovation of the historic firehouse into a culinary business incubator, and 40 total 
parking spaces. A potential future Community Building is also laid out in the site 
plan, pending available future funds. 

u 
~ ~ 

~ --
Proposed Uses: 
Culinary Incubator (firehouse) 9,000sf 

Retail (at WIC building) 4,000 sf 

Townhouses: 12,600 sf/ 1 0 units 

Multi-Family 44,925 sf/ 40 unfts 

Plaza/Courtyard 21,400 sf 

Community Garden 3,300 sf 
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De11elopment Team: 
Imagine Group (MBE) 

East Lake Management 
& Development (minority

owned) 

Design Team: 
JGMA (MBE) 

Beehyyve (MBE) 

Roderick/Ardmore (MBE) 

TGDA (W/DBE) 

Construction Team: 
GMA (MBE/VBE) 

Burling Builders, Inc. 
(minority-owned) 

Community Partners: 
Sports Shed 

360 Mind Body Soul 

AYO Foods 

WaKanna 

Grow Greater Englewood 
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II\IVEST South/West RFP Proposal Summary 
Site - Englewood, Package Bl & B2 

Englewood Connect (Mclaurin} 
Project Description: 
Englewood Connect is an Eco-Food Hub and Pop-Up Development consisting of 
the historic Firehouse renovation into a Commercial Kitchen and Event Space with 
addition and a new build Community Space featuring local businesses framing a 
lively year-round plaza with ample gathering and open space. 

Proposed Uses: 
Culinary Center (Firehouse reno) 9,000 sf 

Hoop Houses 

Business Incubator 

Living Room (community hub): 8,000 sf 

Future Phases Event Center (firehouse addition) 

The Shed (flexible market) 

'I. 
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Development Team: 
Mclaurin Development 
(minority-owned) 

Farpoint Development 

Design Team: 
SOM 

TnS Studio (minority
owned) 

Omni Ecosystems (WBE) 

Engage Civil (MBE) 

RME (MBE) 

dbHMS (MBE) 

GGLD(WBE) 

Construction Team: 
Sowa Construction (MBE) 

Community Partners: 
Brown Sugar Bakery 

Catholic Charities 

Chef David Blackmon 

:,,r:c _, __ 
1\",,, 

t' ~--
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INVEST South/West RFP Proposal Summary 
Site - Englewood, Package C 

Auia Pare 
Project Description: 
The approach starts with creating high quality housing that is affordable in 
the Englewood community The first building will include 65 1- and 2-bedroom 
apartments, most of which are at 50% AMI. Three ground floor retailers are 
anticipated to activate the space, in addition to a public plaza. A potential Phase II 
building will have 59 apartments plus a childcare center. 

., ......,___,,_ 

Future 
Phase 

Proposed Uses: 

t; 
H 

' ·' -'. 

Ground-floor Retail: 2,800 sf 

---~~~ 

I . 
_,.,•,:· . : 

I 
I L__ .............. _ .. ............... .,.."' 

Residential (Phase 1): 92,900 sf/ 65 units 

Residential (Phase 11) 90,700 sf/ 59 units 

Child-care (Phase 11): 6,200 sf 

Open Space: 25,000+ sf 
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DPD@cityofchicago.on;; 

Development Team: 
DL3 Realty (MBE pending) 

Mercy Housing Lakefront 

Design Team: 
Perkins&Will 

Latent Design (WBE / 
MBE) 

Site Design Group (MBE) 

dbHMS(MBE) 

RME (MBE) 

Pioneer Engineering 

SpaceCo 

Levell (MBE) 

Community Partners: 
Chicago Child Care 
Society 
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REDEVELOPMENT AGREEMENT WITH AND PROVISION OF NEIGHBORHOOD 
OPPORTUNITY AND TAX INCREMENT FINANCING ASSISTANCE FUNDS TO 
DREAMS REAL TY AND DESIGN, INC., DOING BUSINESS AS DIOR REAL TY 
GROUP, INC. FOR RENOVATION OF PROPERTY AT 834 -- 840 E. 87TH ST. 

[02022-2014] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to enter into and execute a 
redevelopment agreement and provision of Neighborhood Opportunity Funds and tax 
increment financing (TIF) assistance to Dreams Realty and Design, Inc., doing business as 
Dior Realty Group, Inc., for renovation to office space for the property located at 
834 -- 840 East 87th Street in the 8th Ward (02022-2014), in the amount of $851,150, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

WHEREAS, Pursuant to ordinances adopted by the City Council (the "City Council") of the 
City of Chicago (the "City"), published in the Journal of the Proceedings of the City Council 
of the City of Chicago for such date identified on Exhibit A attached hereto, and under the 
provisions of the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4.1, et seq., 
as amended (the "Act"}, the City Council: (i) approved and adopted a redevelopment plan 
and project (the "Plan") for a portion of the City identified on Exhibit A (the "Redevelopment 
Area"); (ii) designated the Redevelopment Area as a "redevelopment project area" within 
the requirements of the Act; and (iii) adopted tax increment allocation financing for the 
Redevelopment Area (items (i) -- (iii), each as amended from time to time, collectively the 
"TIF Ordinance"); and 

WHEREAS, The Department of Planning and Development ("DPD") desires to make a 
grant (the "Grant") to the applicant named in Exhibit A (the "Grantee") for the purpose of 
wholly or partially funding certain costs (the "TIF-Funded Improvements") of the Project 
described in Exhibit A (the "Project"), in the amount and under the terms and conditions set 
forth in Exhibit A; and 

WHEREAS, A budget for the Project and a description of the TIF-Funded Improvements 
are each incorporated into Exhibit A; and 

WHEREAS, The Project lies wholly within the boundaries of the Redevelopment Area; 
and 

WHEREAS, The Grantee will be obligated to undertake the Project in accordance with the 
Plan and the terms and conditions set forth in Exhibit A, with the Project to be financed in 
part by a Grant consisting of certain incremental taxes deposited from time to time in the 
Special Tax Allocation Fund for the Redevelopment Area (as defined in the TIF Ordinance) 
pursuant to Section 5/11-74.4-B(b) of the Act; and 

WHEREAS, Pursuant to Resolution 22-CDC-25 adopted by the Community Development 
Commission of the City (the "Commission") on June 14, 2022, the Commission has 
recommended that the Grantee and/or its affiliated entities be designated as the 
developer for the Project and that DPD be authorized to negotiate, execute and deliver on 
behalf of the City a redevelopment agreement with the Grantee for the Project; now, 
therefore, 
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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 Grantee is hereby collectively designated as the "Developer" for the 
Project pursuant to Section 5/11-7 4.4-4 of the Act. 

SECTION 3. The Commissioner and a designee of the Commissioner (collectively, the 
"Authorized Officer") are each hereby authorized, subject to approval by the City's 
Corporation Counsel, to negotiate, execute and deliver a redevelopment agreement with 
the Grantee and to execute such agreements and instruments, and perform any and all acts 
as shall be necessary or advisable in connection with the implementation of the Grant. The 
execution of such agreements and instruments and the performance of such acts shall be 
conclusive evidence of such approval. The Authorized Officer is hereby authorized, subject 
to the approval of the Corporation Counsel, to negotiate any and all terms and provisions in 
connection with the Grant which do not substantially modify the terms described in 
Exhibit A hereto. Upon the execution and receipt of proper documentation, the Authorized 
Officer is hereby authorized to disburse the proceeds of the Grant to the Grantee. 

SECTION 4. 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 shall 
deem necessary or appropriate in order to effectuate the intent and purposes of this 
ordinance. 

SECTION 5. To the extent that any ordinance, resolution, rule, order or provision of the 
Code, 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 other provisions of this ordinance. 

SECTION 6. This ordinance shall be effective as of the date of its passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 
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June 16, 2022 

Tuwanna Dennis 
Dior Realty Group 
100 N. LaSalle St. Suite 1200 

Chicago, IL 60602 
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Exhibit "A". 

NOF Attachments. 

RE: Conditional Commitment of City Funds 

Dear Tuwanna, 

7/20/2022 

On behalf of the City of Chicago ("City") Department of Planning and Development ("DPD"), congratulations on 
being selected as a finalist to receive City funds ("Finalist")! Your Project has been evaluated and selected for an 
award based on the Neighborhood Opportunity Fund ("NOF") program criteria as described in the Program 
Manual. Pending approval from City Council of the City (the "City Council") and execution of a Redevelopment 
Agreement ("RDA"), Dior Realty Group will be a grantee of City funds ("Grantee"). 

Dior Realty Group has received a conditional commitment of up to $851,150 in City funds ("City Grant") to be 
provided from the 87th/Cottage Grove Tax Increment Financing ("TIF") district. The City Grant includes $776,150 
for construction costs (the "Base Grant") and $75,000 in Local Hiring Funds for the Project {defined below). 

The Project was selected for the plan and scope of work presented in the application and summarized below. Any 
changes to the proposed project plan or scope of work without DPD's prior written approval may result in 
forfeiture of the City Grant. 

PROJECT ADDRESS 
834-840 E. 87th St. 
20-35-315-066-0000 and 20-35-315-067-0000 
(The address and PINS collectively, the "Property") 

TIFAREA 

The Property is located in the 87th / Cottage Grove Redevelopment Project Area (the "TIF Area"). Under 
ordinances adopted on October 13,2002, and published in the Journal of Proceedings of the City Council of the 
City for such date, the City Council: {i) approved a redevelopment plan and project (the "Plan") for the TIF Area; 
(ii) designated the TIF Area as a "redevelopment project area" within the requirements of the TIF Act; and (iii) 
adopted tax increment financing for the TIF Area. 

PROJECT PLAN & SCOPE 



7/20/2022 REPORTS OF COMMITTEES 50339 

The applicant will be renovating the vacant 19,550 square foot building on a 22,260 square foot site. The 
applicant plans on relocating her real estate brokerage business and opening a title company. The ground floor 
space will be leased to retail tenants. 

TIF-FUNDED IMPROVEMENTS 
TIF-eligible costs include land assembly, demolition, site preparation, environmental remediation, rehabilitation, 
and other eligible activities under the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4.1 et seq. 
(the "TIF Act"). The TIF-eligible activities for the Project will be listed specifically in the RDA. 

PROJECT SOURCES & USES 

Anticipated Proiect Funds (Sources)* Anticioated Project Costs (Uses) 

Equity $201,150 FFE $257,300 

Lender Financing $500,000 Site Preparation Costs $45,000 

Other Funds $ Hard Costs $1,100,000 

Base Grant $776,150 Soft Costs $150,000 

Local Hiring Bonus $75,000 

Total $1,552,300 Total $1,552,300 
*The local Hiring Funds are available after project completion and therefore cannot be considered part of the Project capital 
stack. 

CAPITAL GRANT PAYMENT 
The Capital Grant may be disbursed as progress payments through a project escrow, or as a single, 100% 
reimbursement upon project completion. The Finalist must select a payment method before executing the RDA. 

Project Escrow 
Grantees may establish a project escrow account at their own cost, and receive four, incremental disbursements 

of their Capital Grant during construction. The fourth, and final, disbursement is provided following the 
completion of the Project and DPD's issuance of a Certificate of Completion ("Certificate"). Each escrow draw 

requires review and approval of Grantee's documentation by DPD. Grantees who elect to receive their Capital 
Grant via a project escrow must execute an escrow agreement with DPD and the title company concurrently with 

the execution of the RDA. 

Single Reimbursement 
Grantees may receive a one-time disbursement of 100% of their Capital Grant following the completion of the 

Project and DPD's issuance of the Certificate. 

GRANT STRUCTURE 
Before the City Grant is disbursed, Grantees will be required to submit evidence of eligible costs under the TIF Act, 

which may differ from costs eligible under the NOF program. 

Base Grant 

Rehabilitation projects are eligible to receive up to 50% of total project costs. New construction projects are 

eligible to receive up to 30% of total project costs, to the extent that eligible costs such as land acquisition or site 

preparation are documented. 

Local Hiring Funds 
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Each Grantee hiring at least two or more new employees who maintain their primary residence in the QIA is 
eligible for up to $75,000 in additional funds, exclusive of their Capital Grant amount. These funds are disbursed 
following the issuance of the Certificate, for eligible project costs incurred no earlier than three months prior to, 
and no later than 12 months following, receipt of the Certificate. The amount of Local Hiring Funds available will 
depend on the total amount ofTIF-eligible costs incurred during construction and will be established by DPD upon 
the issuance of the Certificate. The new, qualifying employees: 

• Must maintain their primary residence in the QIA 

• Must work at least 20 hours/week, achieving at least 60 hours/week across all qualifying employees 

• Must receive at least minimum wage, as defined by the City of Chicago 

• Must be continually employed for a minimum of 12 weeks 

• May not include the Grantee's family members (by blood or marriage), persons dwelling at the Grantee's 
primary residency, or the Grantee themself. 

Grantees are advised to keep a separate record of wage expenses for the qualifying employees in an organized 
file. Requests for reimbursement of project costs can only be submitted once per calendar quarter. Grantees 
must submit the following documents with their reimbursement requests: 

• Evidence of eligible project costs incurred and paid by the Grantee 

• Employee Worksheet Form (included in the RDA) listing all new hires, their primary residences, their 
hourly wages, and their average weekly hours worked. 

• Payroll ledgers and/or copies of pay stubs that verify hours worked, hourly wage, and address for 
employees. 

SUMMARY OF GRANT COVENANTS 
The following is a summary of important City Grant covenants to which the Grantee must adhere. The RDA will 
contain a complete list of all City Grant covenants. 

Grantees shall not do any of the following without prior, written consent from DPD, for the Term of the 
Agreement: be a party to any merger, liquidation or consolidation; sell, transfer, convey, lease or otherwise 
dispose of all or substantially all of their assets or any portion of the project property (including but not limited to 
any fixtures or equipment now or hereafter attached thereto) except in the ordinary course of business; enter 
into any transaction outside the ordinary course of Grantee's business; assume, guarantee, endorse, or otherwise 
become liable in connection with the obligations of any other person or entity; or enter into any transaction that 
would cause a material and detrimental change to Grantee's financial condition. 

Operations & Occupancy Covenants 

Grantees must continuously own, occupy, and/or operate the entirety of the Project for three years following the 
issuance of the Certificate. If a Grantee fails to satisfy these requirements, the City shall have the right to cease 
the payment of the City Grant, terminate the RDA, or place a lien on the Project property in the value of disbursed 
City Grant. 

Annual Compliance Report 

Grantees must submit an Annual Compliance Report for at least three years following the issuance of the 
Certificate. Requirements for the Annual Compliance Reports will be detailed in the RDA. 
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GRANT CONDITIONS 
Issuance of the City Grant is subject to the Finalist's ability to fulfill the following conditions, and City Council 
approval. Following City Council approval of the City Grant, the Grantee will be required to execute the RDA with 
the City, through DPD, which details the legal requirements of the Project and the process for receiving the City 
Grant. 

Conditions for Submission to City Council for Approval for the City Grant 
The following must be submitted to your Project Manager by Click to enter Letter Date + Five Months to prepare 
for submission to City Council for approval. 

1. Pre-Construction Compliance Meeting: The Finalist, general contractor, and all major subcontractors 
must meet with Construction Compliance staff to review the Finalist's plan to achieve the City's 

Construction Compliance obligations (MBE/WBE, City Residency and Prevailing Wage Requirements), as 
established in the RDA and as mandated by City ordinance and DPD policy. 

2. Final Contractor Estimates: The Finalist must submit at least two, final and comprehensive contractor 
estimates for the final Project scope of work. All estimates must reflect the same scope of work and final 
Project Budget, as well as account for the City's M/WBE, Prevailing Wage and City Residency construction 
compliance requirements. 

3. Final Project Budget: The Finalist must submit a final Project budget. The City Grant amount in this letter 
will not be increased; therefore, the Finalist must assume the responsibility of any Project cost increases 

following City Council approval. 
4. Final Design Documents: The Finalist must submit, at a minimum, a final site plan, final renderings, and 

final elevations for the Project. All DPD comments on the Project design should be addressed prior to 
seeking City Council approval. 

5. Final Zoning Approval: The Finalist must verify that all proposed Project uses and physical improvements 

comply with the zoning requirements for the Project location. If the Project uses and/or improvements 
require a zoning map amendment, licenses, or permits, the Finalist must provide evidence of the approved 
zoning map amendment, secured licenses and/or permits, and Aldermanic input. 

6. Preliminary Project Financing: The Finalist must submit proof of project financing, demonstrating that all 
sources of funds outside of the City Grant are available and secured, or will be secured by closing. The 

Finalist must close on all financing sources on or before executing the RDA. 

7. Preliminary Site Control: The Finalist must submit the following proof of site control, demonstrating that 

the Project location is secured, or will be secured by closing. The Finalist must secure site control on or 
before executing the RDA. 

a) Tenant Finalists: Letter of interest or executed lease (for at least three years) for the Project 

location. 

b) Owner-Occupied Finalists: Deed or Real Estate Purchase Agreement (demonstrating closing within 

90 days), for the Project location. 

c) Property Owner Finalists: Deed or Real Estate Purchase Agreement (demonstrating closing within 
90 days), for the Project location; AND letters of interest or executed tenant leases, for at least three 
years, for at least 75% of the Project. 

Conditions for Executing The RDA 
Following City Council's approval, the Grantee must satisfy the conditions below before the City will execute and 
deliver the RDA, unless the City waives such conditions in writing. The following must be secured within one 
month of receiving City Council approval to close on the RDA. 
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1. Final Project Financing: If not yet submitted, the Grantee must submit proof of project financing, 
evidencing that all financing sources outside of the Capital Grant have been secured and are available. 

2. Final Site Control: If not yet submitted, the Grantee must submit the following proof of site control, 
evidencing that the Project location has been secured: 

a) Tenant Grantees: Executed lease for at least three years for the Project location AND written 
evidence of property owner's consent to record the RDA against the tenant's leasehold interest in 
the Project location. 

b) Owner-Occupied Grantee: Deed for the Project location. 
c) Property Owner Grantee: Deed for the Project location; AND executed tenant leases, for at least 

three years, for at least 75% of the Project. 

3. Escrow Agreement: If the Grantee elects to receive the Capital Grant via progress payments (escrow), the 
escrow agreement between the City, title company and Grantee must be fully executed. 

4. Building Permits: The Grantee must submit proof of all permits required by the City's Municipal Code for 
work associated with the Project for all corresponding costs to be eligible for reimbursement. 

Conditions for Receiving the Certificate 
The Grantee must complete project construction and receive a Certificate within the timeframe dictated by the 
executed RDA, or the Project will be considered in default, the City Grant may be forfeited, and the RDA may be 
terminated. The Certificate must be issued within two years of the RDA execution date. 

1. MBE/WBE Requirements: The Grantee must fulfill at least 26% Minority Business Enterprise (MBE) and 
6% Women Business Enterprise (WBE) participation for all direct and indirect construction costs 
associated with the Project. 

2. City Residency Requirements: The Grantee must hire City residents to perform 50% of all construction 
hours. 

3. Prevailing Wage Requirements: The Grantee must adhere to the City's prevailing wage requirement for 
all construction trades, as established by the Illinois Department of Labor. 

4. Certificate of Occupancy: The Grantee must obtain and submit proof of all permits required by the City's 
Municipal Code to occupy the Project premises. 

5. Business Licenses: The Grantee must obtain all necessary business licenses. 
6. Documentation: The Grantee must appropriately document all eligible project costs. Documentation 

includes, but is not limited to, detailed invoices, cancelled checks, sworn owner's statement, sworn 
statement of contractor and subcontractor to owner and final lien waivers. 

PROJECT EXTENSION, WITHDRAWAL AND TERMINATION POLICIES 
Project Deadline Extension 
Grantees are allowed to request up to two extensions to satisfy the conditions for all milestones leading to RDA 

execution. Grantees in need of an extension during this time must submit a written request to DPD justifying the 

need for the extension. DPD will issue extension approvals and durations, in writing, at its discretion. DPD will 
withdraw City Grants for Grantees who are unable to satisfy the conditions after exhausting their extensions. 

Project Withdrawal 
Finalists or Grantees must provide written notification to DPD staff of their intent to rescind their City Grant and 

withdraw from the program. DPD staff will send the Finalist or Grantee an email confirmation of the Project's 

withdrawal and the return of the allocated City Grant. 



7/20/2022 REPORTS OF COMMITTEES 50343 

Project Termination 
DPD staff will send the Finalist or Grantee notification via email and postal mail to the above address regarding 

termination of the Project and the return of the allocated City Grant. 
All questions regarding the conditions outlined in this letter, and general City requirements and procedures, can 
be addressed to Emmett Morrissey (Emmett.morrissey@cityofchicago.org) or 312-744-9499. 

We look forward ta supporting your efforts ta revitalize the City's South, Southwest and West sides. 

Sincerely, 

-z~ 
Tim Jeffries 

Deputy Commissioner 

Department of Planning and Development 

On behalf of Dior Realty Group, I accept the above terms and con~itions of this Conditional Commitment of City 
Funds offered by the City of Chicago. · · 

Return one copy of this letter to: 

Title 

City of Chicago 

Department of Planning and Develo~ment 
Attention: Emmett Morrissey 

121 North LaSalle Street, RM 1003 
Chicago, ll 60602 
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CITY GRANT DELIVERABLE SUMMARY CHECKLIST & SCHEDULE 

Final Contractor Estimates (2) 

Final Project Budget 

Final Zoning 

Final Design Documents 
5 MONTHS 

Preliminary (Final acceptable} Project Financing Documentation 

Preliminary (Final acceptable) Site Control Documentation 

M/WBE Construction Compliance Requirements Fulfilled 

City Residency Construction Compliance Requirements Fulfilled 

Prevailing Wage Construction Compliance Requirements Fulfilled 

Occupancy Permits Secured 24 MONTHS 

Business Permits Secured 

Business Licenses Secured 

Project Cost Documentation (invoices, sworn statements, lien waivers) 
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FIRST AMENDMENT TO REDEVELOPMENT AGREEMENT WITH OUR REVIVAL 
CHICAGO LLC FOR RESTORATION OF RAMOVA THEATER AT 3518 S. HALSTED 
ST. 

[02022-2340] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to amend the redevelopment 
agreement with Our Revival Chicago LLC, Our Revival Chicago Operating Company LLC, 
and Southside Revival NFP for the Ramova Theater Project located at 3518 South 
Halsted Street in the 11th Ward (02022-2340), in the amount of $2,000,000, 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

WHEREAS, As a home rule unit of government under Section 6(a), Article VII of the 
1970 Constitution of the State of Illinois, the City of Chicago (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; and 

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the "Act"), 
to finance projects that eradicate blighted conditions through the use of tax increment 
allocation financing for redevelopment projects; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council (the "City Council") of 
the City on January 14, 1997, a certain redevelopment plan and project (the "Plan") for the 
351h/Halsted Redevelopment Project Area (the "Area") was approved pursuant to the Act; 
and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on January 14, 1997, 
the Area was designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on January 14, 1997, 
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, Pursuant to an ordinance adopted by the City Council on April 24, 2020 (the 
"Initial Ordinance"), and published at pages 15233 -- 15295 of the Journal of the 
Proceedings of the City Council of the City of Chicago (the "Journaf'), which Initial Ordinance 
was amended by an ordinance adopted by the City Council on May 26, 2021 and published 
at pages 30321 -- 30387 of the Journal (the "Amended Ordinance" and together with the 
Initial Ordinance, the "TIF Redevelopment Agreement Ordinance"), the City entered into that 
certain Ramova Theater Redevelopment Agreement dated as of September 2, 2021 and 
recorded on September 17, 2021 as Document Number 2126057016 in the Office of the 
Cook County Recorder of Deeds (the "Agreement") with Our Revival Chicago LLC, an 
Illinois limited liability company ("ORC"), Our Revival Chicago Operating Company LLC, an 
Illinois limited liability company ("OPCO"), and Southside Revival NFP, an Illinois not-for
profit corporation ("NFP" and collectively with OPCO and ORC, the "Developer"); and 

WHEREAS, Subsequent to the execution of the Agreement, Developer has encountered 
a number of challenges that have caused changes to the budget and timing of the Project, 
which changes include, without limitation, increasing the amount of City Funds, increasing 
the Project Budget, adjusting completion and loan forgiveness dates, and removing 
references to a Letter of Credit (all undefined capitalized terms used herein have the 
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meanings ascribed to them in the Agreement, as amended by the Amendment unless 
otherwise noted); and 

WHEREAS, Such aforementioned changes to the budget and timing of the Project require 
amendments to certain provisions of the Agreement and to the TIF Redevelopment 
Agreement Ordinance; now, therefore, 

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

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

SECTION 2. The TIF Redevelopment Agreement Ordinance is hereby amended by 
replacing Section 4 thereof in its entirety with the following: 

"SECTION 4. The City Council of the City hereby finds that the City is authorized to pay 
$9,096,000,000 ("City Funds") from Incremental Taxes deposited in the general account 
of the TIF Fund {the "General Account") to Developer to finance a portion of the eligible 
costs included within the Project. The proceeds of the City Funds are hereby appropriated 
for the purposes set forth in this Section 4." 

SECTION 3. The Commissioner of DPD (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 an amendment to the 
Agreement among the City and the Developer in substantially the form attached hereto as 
Exhibit A and made a part hereof (the "Amendment"), and such other supporting documents 
as may be necessary to carry out and comply with the provisions of the Amendment, with 
such changes, deletions and insertions as shall be approved by the persons executing the 
Amendment. The Commissioner or a designee of the Commissioner is each hereby 
authorized to give such approvals and consents on behalf of the City as are expressly 
provided for in the Amendment. 

SECTION 4. 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 
other provisions of this ordinance. 

SECTION 5. All ordinances, resolutions, motions or orders in conflict with this ordinance 
are hereby repealed to the extent of such conflict. 

SECTION 6. This ordinance shall be in full force and effect immediately upon its passage 
and approval. 

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

First Amendment To Ramova Theater Redevelopment Agreement. 

7/20/2022 

This First Amendment to Ramova Theater Redevelopment Agreement (this 
"Amendment") is made as of this __ day of _______ , 2022, by and among the 
City of Chicago, an Illinois municipal corporation (the "City"), through its Department of 
Planning and Development ("DPD"), Our Revival Chicago LLC, an Illinois limited liability 
company ("ORC"), Our Revival Chicago Operating Company LLC, an Illinois limited liability 
company ("OPCO"), and Southside Revival NFP, an Illinois not-for-profit corporation ("NFP" 
and collectively with OPCO and ORC, the "Developer"). 

This Amendment amends that certain Ramova Theater Redevelopment Agreement by 
and among the City and the Developer dated as of September 2, 2021, and recorded on 
September 17, 2021, as Document Number 2126057016 in the Office of the Cook County 
Recorder of Deeds (the "Agreement"). 

Recitals. 

Subsequent to the execution of the Agreement, Developer encountered a number of 
challenges that have caused changes to the budget and timing of the project. Additionally, 
the Redevelopment Area termination date has been extended, obviating the need for a 
Letter of Credit. Developer and the City have agreed to enter into this Amendment to 
memorialize such changes, which include, without limitation, increasing the amount of City 
Funds, increasing the Project Budget, adjusting completion and loan forgiveness dates, and 
removing references to a Letter of Credit. 

Such aforementioned changes to the budget and timing of the project require 
amendments to certain provisions of the Agreement. 

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 One: 

Incorporation; Definitions. 

1.01 The recitals set forth above and the exhibits attached hereto are incorporated herein 
by reference and made a part hereof. 
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1.02 Any capitalized term used but not otherwise defined herein shall have the same 
meaning as set forth in the Agreement. 

Section Two: 

Amended Timing, Project Budget And Budget Exhibits. 

2.01 Section 3.01 of the Agreement is hereby amended to replace the "commence 
renovation" date of June 30, 2021 with December 31, 2021, and to replace the "complete 
construction and commence business operations" date of June 30, 2022 with May 31, 2023. 

2.02 Each of Section 3.03 and Section 7.01 (b)(ii) is hereby amended to replace 
$28,298,689 as the total Project Budget with $38,374,221. 

2.03 (Sub)Exhibit C (TIF-Funded Improvements) of the Agreement is hereby amended as 
set forth on (Sub)Exhibit C Revised attached to this Amendment. 

2.04 (Sub)Exhibit G-1 (Project Budget) of the Agreement is hereby amended as set forth 
on (Sub)Exhibit G-1 Revised attached to this Amendment. 

2.05 (Sub)Exhibit G-2 (MBE/WBE Budget) of the Agreement is hereby amended as set 
forth on (Sub)Exhibit G-2 Revised attached to this Amendment. 

Section Three: 

Amended City Funds. 

3.01 Section 4.01 of the Agreement is hereby amended to read in its entirety as follows: 

"4.01 Total Project Cost And Sources Of Funds. The cost of the Project is estimated 
to be $38,374,221, to be applied in the manner set forth in the Project Budget. Such 
costs shall be funded from the following sources: 

Equity -- Investors 

Equity -- Sponsor (subject to Sections 4.03(b) and 4.06) 

Equity -- Historic Tax Credits 

$6,372,000 

565,000 

6,241,221 
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Lender Financing 

SBA Loan 

PACE Financing 

State Funds/State Funds Bridge Loan 

TIF Loan 

$ 4,000,000 

3,500,000 

7,400,000 

1,200,000 

9,096,000 

$38,374,221 

7/20/2022 

Provided, however, the PACE Financing may be increased to an amount up to 
$7,500,000 in accordance with Section 18.22 below." 

3.02 Section 4.03 of the Agreement is hereby amended to read in its entirety as follows: 

"4.03 City Funds. 

(a) Uses Of City Funds. City Funds may only be used to pay directly or reimburse 
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project 
Costs. (Sub)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 DPD 
evidencing such cost and its eligibility as a Redevelopment Project Cost. City Funds 
shall not be loaned to Developer hereunder until expenditure of 25 percent of the Project 
Budget. 

(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 loan up to $9,096,000 in City Funds from Incremental Taxes (the "City Funds") to pay 
for or reimburse Developer for the costs of the TIF-Funded lmprovemenls, as follows: 

i. an installment payment of 50 percent ($4,548,000) at approximately 
20 percent completion, as measured by work performed and hard costs incurred, 
based on architect's certification; 

ii. the final 50 percent ($4,548,000) upon issuance of the Certificate; 

provided, however, that the total amount of City Funds expended for TIF-Funded 
Improvements shall be an amount not to exceed the lesser of $9,096,000 or 
24 percent of the actual total Project costs; and provided further, that Incremental Taxes 
shall be available to pay costs related to TIF-Funded Improvements and allocated by 
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the City for that purpose to the extent that the amount of the Incremental Taxes 
deposited into the TIF Fund shall be sufficient to pay for such costs; and provided further, 
that the City Funds shall be reduced by $250,000 if Developer does not comply with the 
Chicago Sustainable Development Policy as required in Section 8.22 hereof. Developer 
acknowledges and agrees that the payment of City Funds is subordinated to the 
payment of those prior obligations made prior to the Closing Date, as set forth herein in 
(Sub)Exhibit 0. Any obligations made by the City after the Closing Date shall be 
subordinated to the payment of the City Funds. 

Developer acknowledges and agrees that the City's obligation to loan City Funds 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 Developer pursuant to Section 4.01 hereof shall increase 
proportionately. 

(c) Letter of Credit Option -- Deleted" 

3.03 The loan forgiveness schedule in each of Section 4.08(b) of the Agreement and in 
(Sub)Exhibit N (Developer Note) of the Agreement is hereby amended to read as follows: 

"Date of Annual 
Compliance 
Report 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2032 

Loan 
Forgiveness 
Schedule 

N/A 

N/A 

N/A 

$1,300,000 of the outstanding Principal plus accrued interest 

$1,300,000 of the outstanding Principal plus accrued interest 

$1,300,000 of the outstanding Principal plus accrued interest 

$1,300,000 of the outstanding Principal plus accrued interest 

$1,300,000 of the outstanding Principal plus accrued interest 

$1,300,000 of the outstanding Principal plus accrued interest 

$1,296,000 of the outstanding Principal plus accrued interest" 
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3.04 The total amount of TIF-Funded Improvements set forth in Section 7.01 (b)(vii) of the 
Agreement is hereby amended to be $9,096,000. 

3.05 The total principal amount of the Developer Note in (Sub)Exhibit N (Developer Note) 
of the Agreement is hereby amended to be $9,096,000. 

Section Four: 

Miscellaneous. 

4.01 Section 4.04(b) of the Agreement is hereby deleted. 

4.02 The following shall be added to (Sub)Exhibit E (Permitted Liens) of the Agreement 
as a Permitted Lien against the Project Property: 

"That certain Construction Mortgage, Security Agreement, Assignment of Leases, Rents 
and Fixture Filing Statement dated October 8, 2021, and made by ORC to Central State 
Bank, an Iowa state banking corporation, securing an $8,000,000 loan to ORC." 

4.03 Except as amended hereby, the provisions of the Agreement remain in full force and 
effect in accordance with its terms. 

4.04 In the event of any conflict between the provisions of the Agreement and the 
provisions of this Amendment, the provisions of this Amendment shall control. 

4.05 All prior agreements, whether written or oral, regarding the amendment of the 
Agreement are superseded by this Amendment. 

4.06 This Amendment may be executed in counterparts, each of which shall be deemed 
an original. 

4.07 The Developer shall cause one original counterpart of this Amendment, certain 
exhibits (as specified by Corporation Counsel), all amendments and supplements hereto to 
be recorded and filed on the date hereof in the conveyance and real property records of the 
county in which the Project is located. 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 this Amendment showing the date and recording 
number of record. 
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In Witness Whereof, The parties hereto have caused this First Amendment to 
Ramova Theater Redevelopment Agreement to be executed on or as of the day and year 
first above written. 

Our Revival Chicago LLC, an 
Illinois limited liability company 

By: Baum ORS Sponsor LLC, a 
Delaware limited liability 
company, its managing 
member 

By:------------
Tyler Nevius, 
Its Manager 

Southside Revival NFP, an Illinois 
not-for-profit corporation 

By:----=--------
Tyler Nevius, 
Its President 

Our Revival Chicago Operating 
Company LLC, an Illinois limited 
liability company 

By: Our Revival Syndicate LLC, an 
Illinois limited liability 
company, its sole member 

By:-----------
Tyler Nevius, 

Executive Manager 

City of Chicago, by and through its 
Department of Planning and 
Development 

By:-----------
Maurice D. Cox, 
Commissioner 
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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 Tyler Nevius, personally known to me to be the manager of 
Baum ORS Sponsor LLC, a Delaware limited liability company ("Baum"), the managing 
member of Our Revival Chicago LLC, an Illinois limited liability company (the "ORC"), 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 Baum, 
as his/her free and voluntary act and as the free and voluntary act of ORC, for the uses and 
purposes therein set forth. 

Given under my hand and official seal this __ day of _________ _ 

Notary Public 

My Commission Expires: ____ _ 

[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 Tyler Nevius, personally known to me to be the executive manager 
of Our Revival Syndicate LLC, an Illinois limited liability company (the "Syndicate") and sole 
member of Our Revival Chicago Operating Company LLC, an Illinois limited liability 
company (the "OPCO"), 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 Syndicate, as his/her free and voluntary act and as the free 
and voluntary act of OPCO, for the uses and purposes therein set forth. 
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Given under my hand and official seal this __ day of _________ _ 

Notary Public 

My Commission Expires: ____ _ 

[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 Tyler Nevius, personally known to me to be the president of 
Southside Revival NFP, an Illinois not-for-profit corporation ("NFP"), 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 NFP, as his/her 
free and voluntary act and as the free and voluntary act of NFP, for the uses and purposes 
therein set forth. 

Given under my hand and official seal this __ day of _________ _ 

Notary Public 

My Commission Expires: ____ _ 

[Seal] 
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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 Maurice D. Cox, personally known to me to be the Commissioner of 
the Department of Planning and 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 he/she signed, 
sealed, and delivered said instrument pursuant to the authority given to him/her by the City, 
as his/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 _________ _ 

Notary Public 

My Commission Expires: ____ _ 

[Seal] 

(Sub )Exhibits "C", "G-1" and "G-2" referred to in this First Amendment to Ram ova Theater 
Redevelopment Agreement read as follows: 
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(Sub)Exhibit "C". 
(To First Amendment to Ramova Theater Redevelopment Agreement) 

Tf F-Funded Improvements. 

Project Budget TIP-Eligible Budget 

Acquisition $ 4,240,001 $ 3,414,001 

Hard Costs 
Site $ 1,338,259 $ 660,847 
Substructure $ 682,643 $ 526,841 
Structure $ 2,508,019 $ 1,439,521 

Exterior Enclosure $ 2,121,982 $ 1,855,699 
Finishes $ 3,261,169 $ 2,088,165 
Vertical transportation $ 162,500 $ 154,095 
MEPs $ 5,492,871 $ 4,267,606 
Brewery Buildout -
Hard Costs (brewing $ 1,519,016 $ 
equipment) 
Theatre Fitout - Hard 
Costs (audio visual $ 3,552,407 $ 
equipment) 
Hard Cost Contingency $ 1,185,843 $ 378,457 

Total Hard Costs $ 21,824,710 $ 11,371,230 

Soft Cost/Fees 
Architect $ 1,500,000 $ 781,538 
Acquisition $ 52,618 
OH/Closing Costs 
Owner's Rep $ 129,000 
Environmental $ 75,000 $ 75,000 
Project Closing Costs $ 188,319 
Legal (Zoning, 

$ 925,000 $ 481,949 
Finance, Permitting) 
Financing Costs 

$ 288,438 $ 86,531 
(Equity/Debt) 
HTC Transaction Costs $ 262,650 

Due Diligence Costs $ 18,495 
Appraisal $ 15,000 
Licenses, Food, Liquor, 

$ 20,000 
etc. 
Property Taxes $ 110,000 
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Opening Cost 
Allowance (Staffing, 
Brewery Consultant, $ 899,784 
Operating Deficits, 
etc.) 
Payroll, Other 

$ 111,909 
Insurance 

Developer Labor and 
$ 500,000 

Overhead 

General conditions, 
$ 2,609,083 

insurance, fees 

Soft Cost Contingency $ 693,000 $ 361,071 
Operating Reserve -

$ 325,000 
cash contingency 

HTC Deferred 
$ 2,200,000 

Development Fee 

Total Soft Costs $ 10,923,296 $ 1,786,089 

Interest Carry - Real 
$ 792,108 

Estate 

Interest Carry - Bridge $ 90,600 

Interest Carry- PACE $ 279,333 

Interest Carry, 
$ 180,674 

Applicaiton - SBA 

Interest Carry, NFP $ 43,499 

Total Interest Costs $ 1,386,214 $ 

Total $ 38,374,221 $ 16,571,320 

*Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, the assistance to be 
provided by the City is limited to the amount described in Section 4.03 and shall not exceed the lesser of 
$9,096,000,000 or 24% of the Project Budget. 
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(Sub)Exhibit "G-1". 
(To First Amendment To Ramova Theater Redevelopment Agreement) 

Acquisition 

Hard Costs 
Site 

Substructure 

Structure 

Exterior Enclosure 

Finishes 

Vertical transportation 

MEPs 

Project Budget. 

Brewery Buildout • Hard Costs 
(brewing equipment) 

Theatre Fitout • Hard Costs 
(audio visual equipment) 

Total Hard Costs 

Soft Cost/Fees 
Architect 

Acquisition OH/Closing Costs 

Owner's Rep 

Environmental 

Project Closing Costs 
Legal (Zoning, Finance, 
Permitting) 
Financing Costs (Equity/Debt) 

HTC Transaction Costs 

Due Diligence Costs 

Appraisal 

Licenses, Food, Liquor, etc. 

Property Taxes 

Opening Cost Allowance 
(Staffing, Brewery Consultant, 
Operating Deficits, etc.) 
Payroll, Other Insurance 

Developer Labor and Overhead 
General conditions, insurance, 
fees 
Hard Cost Contingency 

Soft Cost Contingency 
Operating Reserve • cash 
contingency 
HTC Deferred Development Fee 

$4,240,001 

$1,338,259 

$682,643 

$2,508,019 

$2,121,982 

$3,261,169 

$162,500 
$5,492,871 

$1,519,016 

$3,552,407 

$20,638,866 

$1,500,000 

$52,618 

$129,000 

$75,000 

$188,319 

$925,000 

$288,438 

$262,650 

$18,495 

$15,000 

$20,000 

$110,000 

$899,784 

$111,909 

$500,000 

$2,609,083 

$1,185,843 

$693,000 

$325,000 

$2,200,000 

50359 
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Total Soft Costs 

Interest Carry - Real Estate 

Interest Carry - Bridge 

Interest Carry - PACE 

Interest Carry, Applicaiton - SBA 

Interest Carry, NFP 

Total Interest Costs 

Total 

$12,109,139 

$792,108 

$90,600 

$279,333 

$180,674 

$43,499 

$1,386,214 

$38,374,221 

7/20/2022 
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(Sub)Exhibit "G-2". 
(To First Amendment To Ramova Theater Redevelopment Agreement) 

MBEIWBE Budget. 

Project Budget MBE/WBE Budget 
Acquisition $ 4,240,001 

Hard Costs 
Site $ 1,338,259 $ 1,338,259 
Substructure $ 682,643 $ 682,643 
Structure $ 2,508,019 $ 2,508,019 
Exterior Enclosure $ 2,121,982 $ 2,121,982 
Finishes $ 3,261,169 $ 3,261,169 
Vertical transportation $ 162,500 $ 162,500 
MEPs $ 5,492,871 $ 5,492,871 
Brewery Buildout - Hard 
Costs (brewing 

$ 1,519,016 
equipment) $ 1,045,550 
Theatre Fitout - Hard 
Costs (audio visual 

$ 3,552,407 
equipment) $ 1,525,516 
Hard Cost Contingency $ 1,185,843 $ 1,185,843 
Total Hard Costs $ 21,824,710 

Soft Cost/Fees 
Architect $ 1,500,000 
Acquisition OH/Closing 

$ 52,618 
Costs 
Owner's Rep $ 129,000 
Environmental $ 75,000 
Project Closing Costs $ 188,319 
Legal (Zoning, Finance, 

$ 925,000 
Permitting) 
Financing Costs 

$ 288,438 (Equity/Debt) 
HTC Transaction Costs $ 262,650 
Due Diligence Costs $ 18,495 
Appraisal $ 15,000 
Licenses, Food, Liquor, 

$ 20,000 etc. 
Property Taxes $ 110,000 

Opening Cost Allowance 
$ 899,784 

(Staffing, Brewery 
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Consultant, Operating 
Deficits, etc.) 

Payroll, Other Insurance $ 111,909 
Developer Labor and 

$ 500,000 
Overhead 
General conditions, 

$ 2,609,083 
insurance, fees 
Soft Cost Contingency $ 693,000 
Operating Reserve - cash 

$ 325,000 
contingency 
HTC Deferred 

$ 2,200,000 Development Fee 
Total Soft Costs $ 10,923,296 

Interest Carry - Real Estate $ 792,108 
Interest Carry - Bridge $ 90,600 
Interest Carry - PACE $ 279,333 
Interest Carry, Application 

$ 180,674 -SBA 
Interest Carry, NFP $ 43,499 
Total Interest Costs $ 1,386,214 

Total $ 38,374,221 $19,324,353 

MBE26% $5,024,332 
WBE 6% $1,159,461 
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AMENDMENT OF ORDINANCE WHICH AUTHORIZED ISSUANCE OF MULTI
FAMILY HOUSING MORTGAGE REVENUE BONDS TO ROOSEVELT SQUARE 3B 
BY INCREASING AMOUNT OF BOND. 

[02022-2023] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to amend the Roosevelt 
Square 3B ordinance to reflect restructuring availability of financial funding types, including 
increased Series A and Series B multi-family housing mortgage revenue bonds, and 
separating projects as Bond Project, Market Rate Project and/or Museum Rehabilitation 
project, located at various residential buildings between West Maxwell Street, South Morgan 
Street, West 14th Place, South Racine Avenue and South Blue Island Avenue, in the 
25th Ward (02022-2023), 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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost. 
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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 "Constitution"), the City of Chicago (the "City") is a home rule unit of government 
and, as such, may exercise any power and perform any function pertaining to its government 
and affairs; and 

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

WHEREAS, RS Affordable I LLC, an Illinois limited liability company (the "Borrower"), the 
managing member of which is RS 3B LLC, an Illinois limited liability company (the 
"Managing Member"), the members of which are or will be LR ABLA LLC, an Illinois limited 
liability company, and Heartland Housing, Inc., an Illinois not-for-profit ("Heartland Housing") 
(or a wholly owned subsidiary thereof) has proposed a certain mixed-use development 
project consisting of the acquisition, leasing, constructing, rehabilitating, developing, and 
equipping of and the construction thereon and equipping of low- and moderate-income 
residential facilities and related common facilities and containing approximately 
309 residential rental apartments (of which 80 units will be set aside for tenants of the CHA) 
including approximately 130 apartments to be rented to households earning up to 50 percent 
of AM I, approximately 153 apartments to be rented to households earning up to 60 percent 
of AMI, approximately 26 apartments to be rented to households earning up to 80 percent 
of AMI (together with related common areas along with parking lot facilities, the "Bond 
Project"). Additionally, acquisition, leasing, constructing and equipping of approximately 
97 market rate units (the "Market Rate Project") and rehabilitation of the Museum Property 
(the "Museum Rehabilitation Project" and, collectively with the Market Rate Project and the 
Bond Project, the "Project") on property located at 1002 South Racine Avenue, 1257 West 
Roosevelt Road, 1357 West Roosevelt Road, 919 -- 925 South Ada Street (919 -- 925 South 
Ada Street will contain the National Public Housing Museum in addition to residential units 
and the museum portion hereinafter referred to as the "Museum Property") and scattered 
sites along Arthington Street, Taylor Street, Lytle Street, Racine Avenue, Roosevelt Road, 
Blue Island Avenue, Washburn Street and 13th Street in Chicago, Cook County, Illinois on 
property located at 1002 South Racine Avenue, 1257 West Roosevelt Road, 1357 West 
Roosevelt Road, 919 -- 925 South Ada Street (919 -- 925 South Ada Street will contain the 
National Public Housing Museum in addition to residential units and the museum portion 
hereinafter referred to as the "Museum Property") and scattered sites along 
Arthington Street, Taylor Street, Lytle Street, Racine Avenue, Roosevelt Road, 
Blue Island Avenue, Washburn Street and 13th Street in Chicago, Cook County, Illinois, as 
more particularly described on Exhibit F to the Original Ordinance (collectively, the 
"Property"); and 
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WHEREAS, By an ordinance adopted on February 23, 2022 (the "Original 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 the Borrower, to enable it to pay or reimburse a portion of 
the costs of the Project, and to pay a portion of the costs of issuance and other costs incurred 
in connection therewith; and 

WHEREAS, By the Original Ordinance, the City Council 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 (i) CIBC Bank USA, an Illinois state chartered bank (the "Series A 
Funding Lender"), pursuant to which the City will borrow an aggregate principal amount not 
to exceed Thirty-three Million Five Hundred Thousand Dollars ($33,500,000) (the "Series A 
Funding Loan") for a portion of the purposes set forth above and in evidence of its limited, 
special obligation to repay that borrowing, issue a tax exempt revenue note, to be 
designated as the Multi-Family Housing Revenue Note (Roosevelt Square Phase 3B), 
Series 2022A (the "Series A Note") and (ii) BMO Harris Bank, N.A., a national banking 
association (the "Series B Funding Lender''), pursuant to which the City will borrow an 
aggregate principal amount not to exceed Thirty-three Million Five Hundred Thousand 
Dollars ($33,500,000) (the "Series B Funding Loan" and, together with the Series A Funding 
Loan, collectively, the "Funding Loans") for a portion of the purposes set forth above and in 
evidence of its limited, special obligation to repay that borrowing, issue a tax exempt 
revenue note, to be designated as the Multi-Family Housing Revenue Note (Roosevelt 
Square Phase 3B), Series 2022B (the "Series B Note" and, together with the Series A Note, 
collectively, the "Notes") under the terms and conditions of this Ordinance and the Funding 
Loan Agreement, and the City will thereafter loan the proceeds of the Series A Funding 
Loan to the Borrower (the "Series A 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 "Series A Borrower Note") and thereafter loan the 
proceeds of the Series B Funding Loan to the Borrower (the "Series B Borrower Loan" and, 
together with the Series A Borrower Loan, the "Borrower Loans") pursuant to such Borrower 
Loan Agreement, as evidenced by that certain Borrower promissory note (the "Series B 
Borrower Note" and, together with the Series A Borrower Note, the "Borrower Notes"), in 
order to finance a portion of the cost of the Bond Project in return for loan payments sufficient 
to pay, when due, the principal of, prepayment premium, if any, and interest on the Notes; 
and 

WHEREAS, Due to increases in the cost of the Project, the Borrower has requested that 
the City increase the amount to be borrowed as the Series A Funding Loan under the 
Funding Loan Agreement to an aggregate principal amount of not to exceed $40,000,000 
from the original aggregate principal amount of not to exceed of $33,500,000 and increase 
the amount to be borrowed as the Series B Funding Loan under the Funding Loan 
Agreement to an aggregate principal amount of not to exceed $40,000,000 from the original 
aggregate principal amount of not to exceed of $33,500,000 and the City Council is 
agreeable to such increase; and 
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WHEREAS, The Borrower has also requested that the structure for the Series B Funding 
Loan be made pursuant to two loans to provide for the City to borrow an aggregate principal 
amount not to exceed (i) Fourteen Million Dollars ($14,000,000) (the "Series B-1 Funding 
Loan") for a portion of the purposes set forth above and in evidence of its limited, special 
obligation to repay that borrowing, issue a tax exempt revenue note, to be designated as 
the Multi-Family Housing Revenue Note (Roosevelt Square Phase 38), Series 2022B-1 (the 
"Series B-1 Note") and (ii) Twenty-six Million Dollars ($26,000,000) (the "Series B-2 Funding 
Loan" and, together with the Series B-1 Funding Loan, the "Series B Funding Loans") for a 
portion of the purposes set forth above and in evidence of its limited, special obligation to 
repay that borrowing, issue a tax exempt revenue note, to be designated as the Multi-Family 
Housing Revenue Note (Roosevelt Square Phase 3B), Series 2022B-2 (the "Series B-2 
Note") under the terms and conditions of this Ordinance and the Funding Loan Agreement, 
and the City will thereafter loan the proceeds of the Series B-1 Funding Loan to the Borrower 
(the "Series B-1 Borrower Loan") as evidenced by that certain Borrower promissory note 
(the "Series B-1 Borrower Note") and the Series B-2 Funding Loan to the Borrower (the 
"Series B-2 Borrower Loan") as evidenced by that certain Borrower promissory note (the 
"Series B-2 Borrower Note") pursuant to the Borrower Loan Agreement; and 

WHEREAS, In the Original Ordinance, the Series A Funding Lender and the Series B 
Funding Lender agreed to provide a construction loan in the amount of $33,000,000, 
comprised of two (2) separate notes, one in an amount of approximately $16,500,000 
funded by the Series A Funding Lender and one in an amount of approximately $16,500,000 
funded by the Series B Funding Lender, to finance a portion of the Market Rate Project and 
the Museum Rehabilitation Project (the "Construction Loan"); and 

WHEREAS, Due to changes to the financing structure, the Borrower has requested that 
the Construction Loan amount be changed to $16,000,000, comprised of two (2) separate 
notes, one in an amount of approximately $8,000,000 funded by the Series A Funding 
Lender and one in an amount of approximately $8,000,000 funded by the Series B Funding 
Lender and the terms of such Construction Loan are further described on Exhibit A hereof; 
and 

WHEREAS, The Original Ordinance authorized the negotiation, execution and delivery of 
a redevelopment agreement among the Borrower, Heartland Housing and the City 
substantially in the form attached to the Original Ordinance and the City has determined that 
certain of the exhibits attached to the redevelopment agreement require changes to conform 
to changes in the structure of the financing of the Project; and 

WHEREAS, In the Original Ordinance, it was anticipated that before or upon the issuance 
of the Notes, those portions of the Project comprising the Bond Project would be separately 
delineated from those portions of the Project comprising the Market Rate Project and the 
Museum Rehabilitation Project as part of a vertical separation which separates the Bond 
Project, the Market Rate Project and the Museum Rehabilitation Project by legal description; 
and 
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WHEREAS, It is now anticipated that before or upon the issuance of the Notes, those 
portions of the Project comprising the Bond Project will be separately delineated from those 
portions of the Project comprising the Market Rate Project and the Museum Rehabilitation 
Project as part of a vertical separation which separates the Bond Project, the Market Rate 
Project and/or the Museum Rehabilitation Project by legal description; and 

WHEREAS, In the Original Ordinance, the Chicago Housing Authority, an Illinois 
municipal corporation (the "CHA") intended to (i) make a donation to Heartland Housing of 
a 99-year ground lease of a portion of the Property, whereupon Heartland Housing will 
immediately assign its leasehold interest in such portion of the Property to the Borrower, 
who will develop the Bond Project on such portion of the Property and (ii) to make a donation 
to the Borrower or Heartland Housing of a 99-year ground lease of a portion of the Property, 
whereupon, if Heartland Housing is the assignee it will immediately assign its leasehold 
interest in such portion of the Property to the Borrower, and in either event the Borrower will 
develop the Market Rate Project on such portion of the Property; and 

WHEREAS, CHA now intends, in each case, to donate approximately 82-year ground 
leases instead; and 

WHEREAS, The City has determined that it is in the best interests of the inhabitants of 
the City and necessary for the welfare of the government and affairs of the City to (i) amend 
Section 3 of the Original Ordinance and Exhibits A -- D thereto to increase the amount to be 
borrowed from an aggregate principal amount of not to exceed $67,000,000 to an aggregate 
principal amount of not to exceed $80,000,000 and (ii) amend (Sub)Exhibits C-1, C-2, and 
K to Exhibit E, the form of redevelopment agreement attached to the Original Ordinance; 
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. 

SECTION 2. References In Original Ordinance. 

All references in the Original Ordinance to the "Ordinance" shall be deemed to refer to 
the Original Ordinance as amended by this Ordinance. All terms not otherwise defined 
herein shall have the definitions used in the Original Ordinance. 

SECTION 3. Amendment Of Section 3 Of The Original Ordinance. 
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Section 3 of the Original Ordinance is hereby amended in its entirety to read in full as 
follows: 

"Section 3. Authorization Of The Funding Loan Agreement, The Notes, The Borrower 
Loan Agreement And Related Agreements. Upon the approval and availability of the 
additional financing as shown in Exhibit A (the "Additional Financing"), the execution and 
delivery of the Funding Loan Agreement and the issuance of the Notes in an aggregate 
principal amount of not to exceed $80,000,000 are hereby authorized. The aggregate 
principal amount of the Notes to be issued, and their division into one or more series of 
Notes, shall be as set forth in the Funding Loan Notification referred to Section 6 below. 

The Funding Loan Agreement and the Notes shall contain a provision that they are 
executed and delivered under authority of this Ordinance. The maximum term of the 
Funding Loan shall not exceed five years from the date of execution and delivery of the 
Notes. The Notes shall bear interest at a rate or rates equal to the rate of interest on the 
related Borrower Loans as provided in the Borrower Loan Agreement (which shall not 
exceed the lesser of 10.0 percent or the maximum rate of interest allowable under state 
law) and shall be as determined by the Authorized Officer and shall be payable on the 
payment dates as set forth in the Funding Loan Agreement and the Funding Loan 
Notification. The Notes shall be dated, shall be subject to prepayment, shall be payable 
in such places and in such manner and shall have such other details and provisions as 
prescribed by the Funding Loan Agreement, the form(s) of the Notes therein and the 
Funding Loan Notification. The provisions for execution, signatures, payment and 
prepayment, with respect to the Funding Loan Agreement and the Notes shall be as set 
forth in the Funding Loan Agreement and the form(s) of the Notes 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 Notes, 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 Notes, manual or facsimile signature, the Funding Loan Agreement 
and the Notes, in substantially the form attached hereto as Exhibit B 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 Notes therein attached to 
this Ordinance and reflecting the terms as determined in the Funding Loan Notification. 

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. 
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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 each hereby authorized to attest, the 
Borrower Loan Agreement 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 Borrower Loan 
Agreement and the Borrower Notes therein attached to this Ordinance and reflecting the 
terms as determined in the Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver one or more Land 
Use Restriction Agreements 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 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 reflecting the terms as 
determined in the 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 Notes and the applicable provisions 
of the Internal Revenue Code of 1986, as amended (the "Code"), 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 Notes. 
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. · 

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

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



50370 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

SECTION 4. Amendment Of Ordinance Exhibit A, Project And Financing. 

Exhibit A is hereby amended in its entirety to read in full as attached hereto as 
Exhibit A. 

SECTION 5. Amendments Of Ordinance Exhibits B -- D, The Form Of Funding Loan 
Agreement, The Form Of Borrower Loan Agreement And The Form Of Land Use Restriction 
Agreement Attached To The Original Ordinance. 

Exhibit B, the form of Funding Loan Agreement, Exhibit C, the form of Borrower Loan 
Agreement and Exhibit D, the form of Land Use Restriction Agreement, are hereby 
amended in their entirety to read in full as collectively attached hereto as Exhibits B, C 
and D. 

SECTION 6. Amendments To (Sub)Exhibits C-1, C-2, And K To Exhibit E, The Form Of 
Redevelopment Agreement Attached To The Original Ordinance. 

(Sub)Exhibits C-1, C-2, and K to Exhibit E, the form of redevelopment agreement 
attached to the Original Ordinance, are hereby amended in their entirety to read in full as 
collectively attached hereto as Exhibit E. 

SECTION 7. Public Hearing. 

The City Council hereby directs that the Notes·shall not be issued unless and until the 
requirements of Section 147(f)(1) of the Code, including particularly the approval 
requirement following any required public hearing, have been fully satisfied, and that no 
contract, agreement or commitment to issue the Notes 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. To the extent that the requirements of Section 147(f)(1) 
of the Code, including the public hearing, have occurred prior to the effective date of this 
Ordinance, this Ordinance constitutes approval for purposes of Section 147(f) of the Code. 
All such actions taken prior to the enactment of this Ordinance are hereby ratified and 
confirmed. 

SECTION 8. Authorization Of Additional Actions. 

The Mayor or an Authorized Officer is hereby authorized to take all actions necessary 
and enter into or execute any other document necessary to effect the provisions of this 
Ordinance. 
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SECTION 9. Original Ordinance As Amended Remains In Effect. 

Except as amended by this Ordinance, the Original Ordinance shall continue in full force 
and effect. 

SECTION 10. Severability. 

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 11. Inconsistent Provisions. 

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

SECTION 12. No Impairment. 

To the extent that any ordinance, resolution, rule, order or provision 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 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 Notes to receive payment of the principal of, prepayment premium, if any, or interest 
on the Notes or to impair the security for the Funding Loan Agreement and the Notes; 
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 under the Municipal Code. 
Sections 2-44-080, 2-44-085, 2-44-090, 2-44-100 and 2-44-105 of the Municipal Code 
shall not apply to the Project or the Property. 

SECTION 13. Effective Date. 

This Ordinance shall be in full force and effect immediately upon its passage and 
approval. 

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

Project And Financing. 

Borrower: RS Affordable I LLC, an Illinois limited liability company, the managing 
member of which is RS 3B LLC, an Illinois limited liability company, the 
members of which are or will be LR ABLA LLC, an Illinois limited liability 
company, and Heartland Housing, Inc., an Illinois not-for-profit corporation 
(or a wholly owned subsidiary thereof) ("Heartland Housing"). 

Project: Acquisition, leasing, constructing, rehabilitating, developing, and equipping 
of low- and moderate-income residential facilities and related common 
facilities and containing approximately 309 residential rental apartments (of 
which 80 units will be set aside for tenants of the CHA) including 
approximately 130 apartments to be rented to households earning up to 
50 percent of AMI, approximately 153 apartments to be rented to households 
earning up to 60 percent of AMI, approximately 26 apartments to be rented 
to households earning up to 80 percent of AMI (together with related common 
areas along with parking lot facilities, the "Bond Project"). Additionally, 
acquisition, leasing, constructing and equipping of approximately 97 market 
rate units (the "Market Rate Project") and rehabilitation of the Museum 
Property (the "Museum Rehabilitation Project" and, collectively with the 
Market Rate Project and the Bond Project, the "Project"). 

Additional Financing: 

1. The Notes, as described in this Ordinance. The Notes will be secured by a 
construction mortgage from the Borrower in favor of the holder of the Notes 
(the "Notes Mortgage"), as well as certain capital contributions to be made to 
the Borrower by its investor member and cash collateral, if necessary, 
pursuant to the terms of the Funding Loan Agreement. The Notes Mortgage 
will grant the holder of the Notes secured thereby a mortgage on the 
leasehold estate in the Bond Project that is senior in position subject to the 
terms of the CHA Regulatory and Operating Agreement. 

2. CIBC/BMO Construction Loan: 

Amount: Approximately $16,000,000 comprised of two (2) separate 
notes, one in an amount up to $8,000,000 funded by 
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CIBC Bank USA and one in an amount up to $8,000,000 funded 
by BMO Harris Bank, or such amount as may be acceptable to 
the Authorized DOH Officer. 

Not to exceed four years, or another term acceptable to the 
Authorized DOH Officer. 

CIBC Bank USA and/or BMO Harris Bank, N.A. or another entity 
acceptable to the Authorized DOH Officer. 

One Month Term SOFR plus 2.65 percent; provided that in no 
event will One Month Term SOFR be deemed to be less than 
0.15 percent, or such interest rate as may be acceptable to the 
Authorized DOH Officer. 

Mortgage on the leasehold estate in the Property and the 
Project, junior to the Notes Mortgage, and/or such other security 
acceptable to the Authorized DOH Officer. 

3. BMO Harris Permanent Loan: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Approximately $26,000,000, or such amount as may be 
acceptable to the Authorized DOH Officer, upon conversion of 
the Series B-2 Funding Loan upon the satisfaction of conditions 
to conversion. 

Approximately 16 years following conversion, or another term 
acceptable to the Authorized DOH Officer. 

BMO Harris Bank, N.A. or another entity acceptable to the 
Authorized DOH Officer. 

One Month Term SOFR plus 2.25 percent; provided that in no 
event will One Month Term SOFR be deemed to be less than 
0.15 percent, or such interest rate as may be acceptable to the 
Authorized DOH Officer. 

First lien priority mortgage on the Bond Project following 
conversion, and/or such other security acceptable to the 
Authorized DOH Officer. 
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4. CIBC Taxable Term Loan: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Approximately $16,000,000, which will refinance the Series A 
Funding Loan upon the satisfaction of the conditions to 
conversion, or such amount as may be acceptable to the 
Authorized DOH Officer. 

Approximately three years following conversion, or another term 
acceptable to the Authorized DOH Officer. 

CIBC Bank USA or another entity acceptable to the Authorized 
DOH Officer. 

Five year U.S. Treasury rate plus 215 basis points, or such 
interest rate as may be acceptable to the Authorized DOH 
Officer. 

First lien priority mortgage on the Market Rate Project following 
conversion, and/or such other security acceptable to the 
Authorized DOH Officer. 

5. CHA Loan(s): 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Approximately $37,500,000, or such amount as may be 
acceptable to the Authorized DOH Officer, all or a portion of 
which will be applied to the payment of a portion of the Notes. 

Approximately 40 years plus construction period, or another 
term acceptable to the Authorized DOH Officer. 

CHA or another entity acceptable to the Authorized DOH 
Officer. 

One percent per annum or such interest rate as may be 
acceptable to the Authorized DOH Officer. 

Mortgage on the leasehold estate in the Bond Project, junior to 
the Notes Mortgage, and/or such other security acceptable to 
the Authorized DOH Officer. 

6. CHA Donation Tax Credit Loan: 

Amount: Approximately $2,250,000, or such other amount as may be 
acceptable to the Authorized DOH Officer. 
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Approximately 40 years plus construction period, or another 
term acceptable to the Authorized DOH Officer. 

Zero percent per annum or such other interest rate acceptable 
to the Authorized DOH Officer. 

CHA, derived from the sale by the Borrower or its managing 
member of IAHTCs issued by the City, or another source 
acceptable to the Authorized DOH Officer. 

Mortgage on the leasehold estate in the Bond Project junior to 
the Notes Mortgage, and/or such other security acceptable to 
the Authorized DOH Officer. 

7. Seller Loan(s): 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Approximately $5,000,000, or such amount as may be 
acceptable to the Authorized DOH Officer. 

Approximately 40 years plus construction period, or another 
term acceptable to the Authorized DOH Officer. 

CHA and/or Heartland Housing obtaining a leasehold interest in 
the Property from CHA. 

Long Term Applicable Federal Rate as of the Closing Date, or 
such interest rate as may be acceptable to the Authorized DOH 
Officer. 

Mortgage on the leasehold estate in the Property and/or the 
Project, junior to the Notes Mortgage, and/or such other security 
acceptable to the Authorized DOH Officer. 

8. TIF Proceeds Loan(s): 

Amount: Approximately $17,000,000, or such amount as may be 
acceptable to the Authorized DOH Officer. 
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Source: 

Term: 

Interest: 

Security: 

Heartland, from available incremental taxes from the City of 
Chicago, RoosevelURacine Redevelopment Project Area, 
which will be used to repay a portion of the Lender Financing 
(as defined in the Redevelopment Agreement). 

Approximately 40 years plus construction period, or another 
term acceptable to the Authorized DOH Officer. 

Zero percent per annum or such other interest rate acceptable 
to the Authorized DOH Officer. 

Mortgage on the leasehold estate in the Bond Project junior to 
the Notes Mortgage, and/or such other security acceptable to 
the Authorized DOH Officer. 

9. Low-Income Housing Tax Credit ("LIHTC") Proceeds: 

Amount: 

Source: 

Approximately $48,000,000, or such amount as may be 
acceptable to the Authorized DOH Officer, all or a portion of 
which may be paid in on a delayed basis, and all or a portion of 
which will be applied to the payment of a portion of the Notes 
upon the completion of rehabilitation of the Project. 

To be derived from the syndication of the LIHTCs generated by 
the issuance of the Notes. 

10. Deferred Developer Fee: 

Amount: 

Source: 

Approximately $5,000,000. 

Deferred developer fee. 

11. Other (Managing Member Capital Contribution): 

Amount: 

Source: 

Approximately $100. 

Managing Member. 
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This Funding Loan Agreement, dated as of ______ 1, 2022 (this "Funding Loan 
Agreement"), is entered into among CIBC BANK USA, an Illinois state chartered bank (together 
with any successor hereunder, the "Series A Funding Lender"), BMO HARRIS BANK, N.A., a 
national banking association (together with any successor hereunder, (the "Series B Funding 
Lender" and, together with the Series A Funding Lender, the "Funding Lenders") 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"). 

RECITALS 

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

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

WHEREAS, RS Affordable I LLC, an Illinois limited liability company (the "Borrower"), 
has requested the Governmental Lender to enter into this Funding Loan Agreement under which 
(i) the Series A Funding Lender will (a) advance funds relating to the hereinafter defined 
Governmental Lender Note, Series 2022A (the "Series A Funding Loan") to or for the account 
of the Governmental Lender, and (b) apply the proceeds of the Series A Funding Loan to make 
corresponding a loan (the "Series A Borrower Loan") to the Borrower, (ii) the Series B Funding 
Lender will (a) advance funds relating to the hereinafter defined Governmental Lender Note, 
Series 2022B-1 (the "Series B-1 Funding Loan") to or for the account of the Governmental 
Lender, and (b) apply the proceeds of the Series B-1 Funding Loan to make corresponding a loan 
(the "Series B-1 Borrower Loan") and (iii) the Series B Funding Lender will (a) advance funds 
relating to the hereinafter defined Governmental Lender Note, Series 20228-2 (the "Series B-2 
Funding Loan" and, together with the Series A Funding Loan and the Series B-1 Funding Loan, 
the "Funding loans") to or for the account of the Governmental Lender, and (b) apply the 
proceeds of the Series B-2 Funding Loan to make corresponding a loan (the "Series B-2 
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Borrower Loan .. and, together with the Series A Borrower Loan and the Series B-1 Borrower 
Loan, the "Borrower loans") to the Borrower to finance the acquisition, lease, construction, 
rehabilitation, development, and equipping of a multi family residential project located in the City 
of Chicago, Cook County, fllinois, known or to be known as Roosevelt Square Phase 3B and 
consisting of approximately 309 units (together with related common areas along with parking 
lot facilities, the "Project"); and 

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement of even date 
herewith (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 Loans and to pay all costs and expenses 
related thereto when due; and 

WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement, the 
Borrower will execute and deliver to the Governmental Lender its (i) Borrower Note, 
Series 2022A (the "Borrower Note, Series 2022A") and (ii) Borrower Note, Series 2022B-1 (the 
"Borrower Note, Series 2022B-J") and Borrower Note, Series 2022B-2 (the "Borrower Note, 
Series 2022B-2"), each as further defined in the Borrower Loan Agreement ( each a "Borrower 
Note" and collectively, the "Borrower Notes") and the obligations of the Borrower under the 
Borrower Notes will be secured by a lien on and security interest in the Project pursuant to the 
Security Instrument (as hereinafter defined), made by the Borrower in favor of the Governmental 
Lender, as assigned to the Funding Lenders to secure the performance by the Governmental 
Lender of its obligations under the Funding Loans; and 

WHEREAS, the Governmental Lender has executed and delivered to (i) the Series A 
Funding Lender its not to exceed $[ 40,000,000] City of Chicago Multi-Family Housing Revenue 
Note, Series 2022A (Roosevelt Square Phase 3B) (the "Governmental Lender Note, 
Series 2022A ") and (ii) the Series B Funding Lender its not to exceed (a) $[14,000,000J City of 
Chicago Multi-Family Housing Revenue Note, Series 2022B-1 (Roosevelt Square Phase 3B) (the 
"Governmental Lender Note, Series 2022B-1 ") and (b) $[26,000,000] City of Chicago 
Multi-Family Housing Revenue Note, Series 2022B-2 (Roosevelt Square Phase 3B) (the 
"Governmental Lender Note, Series 2022B-2") (together with the Governmental Lender Note, 
Series 2022A, each a "Governmental Lender Note" and collectively, the "Governmental Lender 
Notes"), each dated as of the Closing Date ( defined below) collectively evidencing its obligation 
to make the payments due to the Funding Lenders, respectively, under the Funding Loans as 
provided in this Funding Loan Agreement, all things necessary to make the Funding Loan 
Agreement the valid, binding and legal limited obligation of the Governmental Lender, have 
been done and performed and the execution and delivery of this Funding Loan Agreement and 
the execution and delivery of the Governmental Lender Notes, subject to the terms hereof, 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: 
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ARTICLE l 

DEFINITIO~S; PRlNClPLES OF CONSTRUCTION 

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

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

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." 

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. 

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 thereof. 

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. 

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

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

The following terms have the meanings set forth below: 

"Additional Borrower Payments" shall have the meaning given such term m the 
Borrower Loan Agreement. 
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"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, is in 
Control of, is Controlled by or is under common Control with such Person. 

"Amending Ordinance" shall mean the Ordinance adopted by the Governmental Lender 
on July_, 2022 authorizing certain amendments to the Ordinance adopted by the 
Governmental Lender on February 22, 2022. 

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

"Authorized Amount" shall mean $80,000,000, the maximum aggregate principal amount 
of the Funding Loan under this Funding Loan Agreement. 

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

"Borrower" shall mean RS Affordable I LLC, an Illinois limited liability company. 

"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. 

"Borrower Loans" shall mean the mortgage loans 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 Notes. 

"Borrower Loan Agreement" shall mean the Borrower Loan Agreement, of even date 
herewith, between the Governmental Lender and the Borrower, as supplemented, amended or 
replaced from time to time in accordance with its terms. 

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

"Borrower Loan Amount" shall mean $[80,000,000], the maximum aggregate principal 
amount of the Borrower Loans under the Borrower Loan Agreement. 

"Borrower Loan Documents" shall have the meaning given such term in the Borrower 
Loan Agreement. 
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''Borrovver Notes" shall mean the ·'Borrower Notes" as defined in the recitals of the 
Funding 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 decree or executive order to be closed. 

"Closing Date" shall mean _____ , 2022, the date that initial Funding Loan 
proceeds are disbursed hereunder. 

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

"Construction Escrow Agreement" shall mean that certain Construction Escrow and 
Disbursement Agreement, dated as of. _____ , 2022, among the Title Company named 
therein, in its capacity as escrow agent, the Servicer, Governmental Lender, certain subordinate 
lenders named therein, and Borrower, as such agreement may be amended, modified, 
supplemented and replaced from time to time. 

"Construction Funding Agreement" shall mean that certain Construction Funding 
Agreement of even date herewith, by and among the Series A Funding Lender and the Series B 
Funding Lender with respect to advances of its respective Funding Loan, as agent for the 
Governmental Lender, and Borrower, pursuant to which the Borrower Loans corresponding to 
each Funding Lender's Governmental Lender Note will be advanced by such Funding Lender, as 
agent of the Governmental Lender, to the Borrower and setting forth certain provisions relating 
to disbursement of the Borrower Loans during construction, the appointment of the Series B 
Funding Lender as agent and Servicer for the Funding Lenders, insurance and other matters, as 
such agreement may be amended, modified, supplemented and replaced from time to time. 

"Contingency Draw-Down Agreement" shall mean the Contingency Draw-Down 
Agreement of even date herewith between the Funding Lenders and the Borrower relating to 
possible conversion of the Funding Loans from a draw-down loan to a fully funded loan. 

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

"Draw-Down Notice" shall mean a notice described in Section 1.01 of the Contingency 
Draw-Down Agreement regarding the conversion of each Funding Loan from a draw down loan 
to a fully funded loan. 
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"Equity Investor" shall have the meaning given to that term in the Borrower Loan 
Agreement. 

"Event of Default., shall have the meaning ascribed thereto in Section 9.1 hereof. 

"Fitch" shall mean Fitch, lnc. 

"Funding Loan Agreement" shall mean this Funding Loan Agreement, by and among the 
Funding Lenders and the Governmental Lender, as it may from time to time be supplemented, 
modified or amended by one or more 

"Funding Loan Agreement" shall mean this Funding Loan Agreement, by and among the 
Funding Lenders 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 thereof. 

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

"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, 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. 

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

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

"Highest Rating Category" shall mean, with respect to a Permitted Investment, that the 
Permitted Investment is rated by each Rating Agency in the highest rating category given by that 
Rating Agency for that general category of security. If at any time the Governmental Lender 
Notes are not rated (and, consequently, there is no Rating Agency), then the tenn "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 
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debt established by S&P is "A l +" for debt with a term of one year or less and "AAA" for a term 
greater than one year, with corresponding ratings by Moody's of "MIG l" (for fixed rate) or 
"VMIG I" (for variable rate) for three months or less and "Aaa" for greater than three months. 
If at any time (i) the Governmental Lender Notes are not rated, (ii) both S&P and Moody's rate a 
Permitted Investment and (iii) one of those ratings is below the Highest Rating Category, then 
such Permitted Investment will, nevertheless, be deemed to be rated in the Highest Rating 
Category if the lower rating is no more than one rating category below the highest rating 
category of that rating agency. For example, a Pennitted Investment rated "AAA" by S&P and 
"Aa3" by Moody's is rated in the Highest Rating Category. If, however, the lower rating is more 
than one full rating category below the Highest Rating Category of that rating agency, then the 
Permitted Investment will be deemed to be rated below the Highest Rating Category. For 
example, a Permitted Investment rated "AAA" by S&P and ''Al" by Moody's is not rated in the 
Highest Rating Category. 

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

( a) Prior to the advancement by the Funding Lenders of the entire amount of 
the Funding Loans (i) a petition has been filed and is pending against either of the 
Funding Lenders 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 90 days after such filing; (ii) either 
of the Funding Lenders 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 in writing to 
the filing of any petition against it under such law; or (iii) or an order, judgment or decree 
is entered by any court of competent jurisdiction on the application of a creditor 
appointing a receiver, liquidator or trustee appointed for it or for the whole or 
substantially all of its property and has not been dismissed within 90 days after filing. 
The occurrence of a Material Funding Lender Event under this subsection (a) and the 
exercise of remedies upon any such declaration shall be subject to any 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; or 

(b) Prior to the advancement by the Funding Lenders of the entire amount of 
the Funding Loans (i) the Funding Loan Agreement or the Construction Funding 
Agreement is declared by a non-appealable order of a court of competent jurisdiction to 
be null and void; (ii) either of the Funding Lenders has, in writing, rescinded, repudiated 
or terminated the Funding Loan Agreement or the Construction Funding Agreement; or 
(iii) either of the Funding Lenders is dissolved or confiscated by action of government 
due to war or peace time emergency or the United States government declares a 
moratorium on either of the Funding Lender's activities. 

"Maturity Date" shall mean (i) the Construction Period Maturity Date (as defined in the 
Borrower Loan Agreement) with respect to the Governmental Lender Note, Series 2022A and 
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(ii) the Construction Period Maturity Date, provided that if the Conditions to Conversion are 
satisfied on or before the Construction Period Maturity Date, the term of the Borrower Note, 
Series 2022B shall be extended to the Term Period Maturity Date (as defined in the Borrower 
Loan Agreement) with respect to the Governmental Lender Note, Series 20228. 

"Maximum Rate" shall mean the lesser of (i) l 0% per annum and (ii) the maximum 
interest rate that may be paid on the Funding Loan under State law. 

"Minimum Participation Percentage" shall mean an amount no less than fifteen percent 
(15%) of the outstanding principal amount of the Funding Loans. 

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

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

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

"Ongoing Governmental Lender Fee" shall mean an on-going compliance fee in the 
amount of $25 per unit payable annually in advance by the Borrower to the Governmental 
Lender, commencing on the Closing Date and on each January I thereafter, so long as any 
portion of the Funding Loans are outstanding. 

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

"Ordinance " shall mean the Ordinance adopted by the Governmental Lender on 
February 23, 2022 authorizing the Funding Loans and the execution and delivery of the Funding 
Loan Documents to which Governmental Lender is a party, as amended by that certain 
Amending Ordinance adopted by the Governmental Lender on July_, 2022. 

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

(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 
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Mortgage Corporation) or direct obligations of the World 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. 

(g) An agreement held by either of the Funding Lenders 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 form acceptable to such 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) such 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; 
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(3) such 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 rnvestments described in paragraph (a) or (b) by depositing 
collateral with such Funding Lender or a third party custodian, such 
collateralization to be effected in a manner and in an amount reasonably 
satisfactory to such Funding Lender, or, if the agreement is already collateralized, 
increase the collateral with Permitted Investments described in paragraph (a) or 
(b) by depositing collateral with such Funding Lender or a third party custodian, 
in an amount reasonably satisfactory to such Funding Lender, (B) at the request of 
such 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 term 
obligations are then rated in the Highest Rating Category or the Second Highest 
Rating Category. The agreement may provide that the down-graded provider may 
elect which of the remedies to the down grade ( other than the remedy set out in 
(B)) to perform. 

Notwithstanding anything else in this Paragraph (g) to the contrary and with respect only 
to any agreement described in this Paragraph (g) or any guarantee or insurance for any 
such agreement which is to be in effect for any period after the Conversion Date (as 
defined in the Borrower Loan Agreement), any reference in this Paragraph to the "Second 
Highest Rating Category" will be deemed deleted so that the only acceptable rating 
category for such an agreement, guarantee or insurance will be the Highest Rating 
Category. 

(h) Subject to the ratings requirements set forth in this definition, shares in 
any money market mutual fund (including those of the Funding Lenders or any of their 
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 market mutual fund portfolio may also contain obligations and 
agreements to repurchase obligations described in paragraphs (b) or (c). If the 
Governmental Lender Notes are rated by a Rating Agency, the money market mutual 
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fond must be rated "'AAAm-U" or .. AAAm" by S&P, 1t S&P ts a Rating Agency, or 
"Aaa" by Moody's, if Moody's is a Rating Agency. [f at any time the Governmental 
Lender Notes are 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) either of the Governmental Lender Notes is not rated, (ii) both 
S&P and Moody's rate a money market mutual fund and (iii) one of those ratings is 
below the level required by this paragraph, then such money market mutual fund will, 
nevertheless, be deemed to be rated in the Highest Rating Category if the lower rating is 
no more than one rating 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 Servicer or the Funding Lenders, if there is no 
Servicer. 

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 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. 
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(9) 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 behalfof 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 Loans and the Governmental Lender Notes, consisting of the following: (i) all income, 
revenues, proceeds and other amounts to which the Governmental Lender is entitled ( other than 
amounts received by the Governmental Lender with respect to the Unassigned Rights) derived 
from or in connection with the Project and the Funding Loan Documents, including all Borrower 
Loan Payments due under the Borrower Loan Agreement and the Borrower Notes, payments 
with respect to the Borrower Loan Payments and all amounts obtained through the exercise of 
the remedies provided in the Funding Loan Documents and all receipts credited under the 
provisions of this Funding Loan Agreement against said amounts payable, and (ii) moneys held 
in the funds and accounts established under this Funding Loan Agreement, together with 
investment earnings thereon. 

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

"Prepayment Premium" shall mean (i) any premium payable by the Borrower pursuant 
to the Borrower Loan Documents in connection with a prepayment of the Borrower Notes 
(including any Prepayment Premium as set forth in the Borrower Notes) and (ii) any premium 
payable on the Governmental Lender Notes pursuant to this Fund1ng Loan Agreement. 

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

"Qualified Financial Institution" shall mean any (i) bank or trust company organized 
under the laws of any state of the United 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 oflaw or a 
domestic branch or agency of a foreign bank which branch or agency is duly licensed or 
authorized to do business under the laws of any state or territory of the United States of America, 
(v) government bond dealer reporting to, trading with, and recognized as a primary dealer by the 
Federal Reserve Bank of New York, (vi) securities dealer approved in writing by the Funding 
Lender the liquidation of which is subject to the Securities Investors Protection Corporation or 
other similar corporation and (vii) other entity which is acceptable to the Funding Lenders. With 
respect to an entity which provides an agreement held by a 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 
Governmental Lender Notes or any other nationally recognized statistical rating agency then 
rating the Governmental Lender Notes, which has been approved by the Funding Lender. 

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

''Regulatory Agreement" shall mean that certain Land Use Restriction Agreement, dated 
as of the Closing Date, by and between the Governmental Lender and the Borrower, as hereafter 
amended or modified. 

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

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

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

"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 
Governmental Lender Notes are not rated (and, consequently, there is no Rating Agency), then 
the term "Second Highest 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 
Governmental Lender Notes are not rated, (ii) both S&P and Moody's rate a Permitted 
Investment and (iii) one of those ratings is below the 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 Notes and this Funding Loan Agreement as more 
fully set forth in Article IV hereof. 

"Security Instrument" shall mean the Mortgage, Security Agreement, Assignment of 
Leases and Rents and Fixture Filing (as amended, restated and/or supplemented from time to 
time) of even date herewith, made by the Borrower in favor of the Governmental Lender, as 
assigned by the Governmental Lender to the Series B Funding Lender, as agent and Servicer for 
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the Funding Lenders, to secure the performance by the Governmental Lender of its obligations 
under the Funding Loans. 

·'Series A Funding Lender" shall mean CIBC Bank USA, an Illinois state chartered bank, 
and any successor under this Funding Loan Agreement and the Borrower Loan Documents. 

"Series B Funding Lender" shall mean BMO Harris Bank, N.A., and any successor 
under this Funding Loan Agreement and the Borrower Loan Documents. 

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

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

"S&P" shall mean Standard & Poor's Global Ratings Services and its successors. 

"Special Limited Partner" shall have the meaning given to that term in the Borrower 
Loan Agreement. 

"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. 

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

"Tax Counsel Approving Opinion" shall mean an opinion of Tax Counsel substantially to 
the effect that the Governmental Lender Notes constitute a valid and binding obligation of the 
Governmental Lender and that, under existing statutes, regulations, published rulings and judicial 
decisions, the interest on the Governmental Lender Notes is excludable from gross income for 
federal income tax purposes (subject to the inclusion of such customary exceptions as are 
acceptable to the recipient thereof). 

"Tax Counsel No Adverse Effect Opinion" shall mean an opinion of Tax Counsel to the 
effect that the taking of the action specified therein will not impair the exclusion of interest on 
the Governmental Lender Notes from gross income for purposes of federal income taxation 
(subject to the inclusion of such customary exceptions as are acceptable to the recipient thereof). 
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'· 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 Administrative 
Fee, the Ongoing Governmental Lender Fee and any other fees payable to the Governmental 
Lender under Section 2.5 thereof, its rights to attorneys' fees under Section 5. I 4 thereof, its rights 
to indemnification under Section 5.15 thereof, its rights of access under Section 5.17 thereof, .its 
rights to enforce the terms of the Regulatory Agreement, including Borrower's covenants to 
comply with applicable laws, its rights to give and receive notices, reports and other statements 
and to enforce notice and reporting requirements and restrictions on transfers of ownership of the 
Project, and its rights to consent to certain matters, as provided in this Funding Loan Agreement 
and the Borrower Loan Agreement. 

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

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

Section 1.2. Effect of Headings and Table of Contents. The Article and Section 
headings herein and in the Table of Contents are for convenience only and shall not affect the 
construction hereof. 

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

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

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

TERMS; GOVERNMENTAL LENDER NOTE 

Terms. 

7/20/2022 

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

(b) Draw-Down Funding. The Funding Loans are originated on a draw-down basis. 
The proceeds of the Funding Loans evidenced by each Funding Lender's Governmental Lender 
Note shall be advanced by such Funding Lender directly to the Borrower(s) for the account of 
the Governmental Lender as and when needed to make each advance in accordance with the 
disbursement provisions of the Borrower Loan Agreement and the Construction Funding 
Agreement. Upon each advance of principal of the Borrower Loans under the Borrower Loan 
Agreement and the Construction Funding Agreement, a like amount of the Funding Loans shall 
be deemed concurrently and simultaneously advanced under this Funding Loan Agreement, 
including the initial advance of$ _______ [under each Governmental Lender Note]. 
Advances of the Borrower Loans and Funding Loans shall be allocated to the Borrower Note, 
Series 2022A, and the related Governmental Lender Note, Series 2022A, to the Borrower Note, 
Series 2022B- l and the related Governmental Lender Note, Series 2022B- l and the Borrower 
Note, Series 2022B-2 and the related Governmental Lender Note, Series 2022B-2, as applicable 
and as specified by the Borrower and approved by the Servicer. Notwithstanding anything in 
this Funding Loan Agreement to the contrary, no additional amounts of the Funding Loans may 
be drawn down and funded hereunder after three years after Closing Date; provided, however, 
that upon the delivery of a Tax Counsel No Adverse Effect Opinion to the Governmental Lender 
and the Funding Lenders such date may be changed to a later date as specified in such Tax 
Counsel No Adverse Effect Opinion. The Governmental Lender has reviewed and approved the 
form of Contingency Draw-Down Agreement and consents to the terms thereof and agrees to 
take all actions reasonably required of the Governmental Lender in connection with the 
conversion of the Funding Loans to a fully drawn loan pursuant to the provisions of the 
Contingency Draw-Down Agreement in the event a Draw-Down Notice is filed by the Servicer 
or the Borrower. 

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

(d) Principal. The outstanding principal amount of each Governmental Lender Note 
and of each Funding Loan as of any given date shall be the total amount advanced by the 
applicable Funding Lender to or for the account of the Governmental Lender to fund 
corresponding advances with respect to the related Borrower Note under the Borrower Loan 
Agreement and the Construction Funding Agreement as proceeds of the Borrower Loans, less 
any payments of principal of the corresponding Governmental Lender Note previously received 
upon payment of corresponding principal amounts under the related Borrower Note, including 
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regularly scheduled principal payments and voluntary and mandatory prepayments. The 
principal amount of each Governmental Lender Note and interest thereon shall be payable on the 
basis specified in this paragraph (d) and in paragraphs (e) and (f) of this Section 2.l. 

The Funding Lenders shall keep a record of all principal advances and principal 
repayments made under the applicable Governmental Lender Note and shall upon written request 
provide the Governmental Lender with a statement of the outstanding principal balance of the 
Governmental Lender Notes and the corresponding Funding Loans. 

(e) Interest. Interest shall be paid on the outstanding principal amount of each 
Governmental Lender Note at the rate or rates set forth in the related 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 each Governmental Lender Note shall be identical with and shall be 
made on the same dates, terms and conditions, as the principal, interest, premiums, late payment 
fees and other amounts due on the related Borrower Note. The Governmental Lender Note, 
Series 2022A shall be payable from payments on the Borrower Note, Series 2022A, the 
Governmental Lender Note, Series 2022B-l shall be payable from payments on the Borrower 
Notes, Series 2022B- l and the Governmental Lender Note, Series 2022B-2 shall be payable 
from payments on the Borrower Note, Series 2022B-2. Any payment or prepayment made by 
the Borrower of principal, interest, premium, if any, due on a Borrower Note shall be deemed to 
be like payments or prepayments of principal, interest and premium, if any, due on the related 
Governmental Lender Note. 

(g) Usury. The Governmental Lender intends to conform strictly to the usury laws 
applicable to this Funding Loan Agreement and the Governmental Lender Notes and all 
agreements made in the Governmental Lender Notes, this Funding Loan Agreement and the 
Funding Loan Documents are expressly limited so that in no event whatsoever shall the amount 
paid or agreed to be paid as interest or the amounts paid for the use of money advanced or to be 
advanced hereunder exceed the highest lawful rate prescribed under any law which a court of 
competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the 
fulfillment of any provision of the Governmental Lender Notes, this Funding Loan Agreement or 
the other Funding Loan Documents shall involve the payment of interest in excess of the limit 
prescribed by any law which a court of competent jurisdiction may deem applicable hereto, then 
the obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by law. 
If from any circumstances whatsoever, the Funding Lender shall ever receive anything of value 
deemed interest, the amount of which would exceed the highest lawful rate, such amount as 
would be excessive interest shall be deemed to have been applied, as of the date of receipt by the 
Funding Lender, to the reduction of the principal remaining unpaid hereunder and not to the 
payment of interest, or if such excessive interest exceeds the unpaid principal balance, such 
excess shall be refunded to the Borrower. This paragraph shall control every other provision of 
the Governmental Lender Notes, this Funding Loan Agreement and all other Funding Loan 
Documents. 
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(h) Several Obligations. Neither the Servicer, nor any Funding Lender shall be 
responsible for the failure of any other Funding Lender to make advances under its Funding 
Loan or to perfonn any other obligation to be made or performed by such other Funding Lender 
hereunder, and the failure of any Funding Lender lo make advances under its Funding Loan or to 
perform any other obligation to be made or performed by it hereunder shall not in and of itself 
relieve the obligation of the other Funding Lender to make any advance of its Funding Loan or to 
perform any other obligation to be made or performed by such other Funding Lender hereunder. 

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

Section 2.2 Form of Governmental Lender Notes. As evidence of its obligation to repay 
the Funding Loans, simultaneously with the delivery of this Funding Loan Agreement to the 
Funding Lenders, the Governmental Lender hereby agrees to execute and deliver the 
Governmental Lender Notes. The Governmental Lender Notes 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 and the Ordinance. 

Section 2.3. Execution and Delivery of Governmental Lender Notes. The Governmental 
Lender Notes shall be executed on behalf of the Governmental Lender by the manual or 
facsimile signature of its Chief Financial Officer, and its corporate seal (or a facsimile 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 Notes shall cease to be such officer before the Governmental Lender Notes so signed and 
sealed shall have been actually delivered, such Governmental Lender Notes may, nevertheless, 
be delivered as herein provided, and may be executed and delivered as if the persons who signed 
or sealed such Governmental Lender Notes had not ceased to hold such offices or be so 
employed. Each Governmental Lender Note may be signed and sealed on behalf of the 
Governmental Lender by such persons as, at the actual time of the execution of such 
Governmental Lender Note, shall be duly authorized or hold the proper office in or employment 
by the Governmental Lender, although at the date of the Governmental Lender Notes such 
persons may not have been so authorized nor have held such office or employment. 

Section 2.4. Required Transferee Representations; Participations; Sale and Assignment. 
(a) The Funding Lenders shall deliver to the Governmental Lender the Required Transferee 
Representations in substantially the form atta~hed hereto as Exhibit B on the Closing Date. 

(b) The Funding Lenders shall have the right to sell (i) the applicable Governmental 
Lender Note and the corresponding Funding Loan or (ii) participation interests, in whole or in 
part, to the extent permitted by Section 2.4(c) below, in the Governmental Lender Notes and the 
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corresponding Funding Loan, provided that (A) such sale shall be only to Approved Institutional 
Buyers that execute and deliver to the Funding Lender, with a copy to the Governmental Lender, 
the Required Transferee Representations and (B) if any amendment is to be made to this Funding 
Loan Agreement or any other Funding Loan Document in conjunction with such transfer, a Tax 
Counsel No Adverse Effect Opinion. 

(c) Notwithstanding the other provisions of this Section 2.4, no part1c1pation in any 
Governmental Lender Note and related Funding Loans shall be sold in an amount that is less 
than the Minimum Participation Percentage. 

( d) The Governmental Lender Notes 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 applicable Funding Lender for such purpose and which shall be open to inspection by the 
Governmental Lender. The Governmental Lender Notes shall not be transferred through the 
services of the Depository Trust Company or any other third party registrar. 

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

ARTICLE III 

PREPAYMENT 

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

(a) Each Governmental Lender Note shall be subject to voluntary prepayment 
in full or in part by the Governmental Lender, from funds received by the Governmental 
Lender to the extent and in the manner and on any date that the related Borrower Note is 
subject to voluntary prepayment as set forth therein, in the Borrower Loan Agreement or 
in the Construction Funding Agreement, at a prepayment price equal to the principal 
balance of the related Borrower Note to be prepaid, plus interest thereon to the date of 
prepayment and the amount of any Prepayment Premium payable under such Borrower 
Note, plus any Additional Borrower Payments due and 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 
any Borrower Note, thereby causing the related Governmental Lender Note to be prepaid, 
except as specifically permitted in the corresponding Borrower Note, the Borrower Loan 
Agreement or in the Construction Funding Agreement, without the prior written consent 
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of the Funding Lender related to such Governmental Lender Note, which may be 
withheld in each Funding Lender's sole and absolute discretion. 

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

Section 3.2. Notice of Prepayment. Notice of prepayment of a Governmental Lender 
Note shall be deemed given to the extent that notice of prepayment of the related Borrower Note 
is timely and properly given to Funding Lenders in accordance with the terms of the related 
Borrower Note and the Borrower Loan Agreement, and no separate notice of prepayment of the 
corresponding Governmental Lender Note is required to be given. 

ARTCCLEIV 

SECURITY 

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

(a) All right, title and interest of the Governmental Lender in, to and under the 
Borrower Loan Agreement and the related 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, Borrower 
Loan Payments and Additional Borrower Payments derived by the Governmental Lender 
under and pursuant to, and subject to the provisions of, the Borrower Loan Agreement; 
provided that the pledge and assignment made under this Funding Loan Agreement shall 
not impair or diminish the obligations of the Governmental Lender under the provisions 
of the Borrower Loan Agreement; 

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

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

(d) Any and all other real or personal property of every kind and nature or 
description, which may from time to time hereafter, by delivery or by writing of any kind, 
be subjected to the lien of this Funding Loan Agreement as additional security by the 
Governmental Lender or anyone on its part or with its consent, or which pursuant to any 
of the provisions hereof or of the Borrower Loan Agreement may come into the 
possession or control of the Servicer, as administrative agent for the Funding Lenders or 
a receiver appointed pursuant to this Funding Loan Agreement; and the Servicer, as 
administrative agent for the Funding Lenders is hereby authorized to receive any and all 
such property as and for additional security for the corresponding Funding Loan and the 
corresponding 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 4.1 . for the payment of the principal of, premium, if any, and interest on each 
Governmental Lender Note, in accordance with its terms and provisions, and for the payment of 
all other amounts due hereunder, shall attach and be valid and binding from and after the time of 
the delivery of the Governmental Lender Notes by the Governmental Lender. The Security so 
pledged and then or thereafter received by the Servicer, as administrative agent for the Funding 
Lenders 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 otherwise against the Governmental Lender irrespective of whether 
such parties have notice thereof. 

Section 4.2. Delivery of Security. To provide security for the payment of the Funding 
Loan and each Governmental Lender Note, the Governmental Lender has pledged and assigned 
to secure payment of the Funding Loans and the Governmental Lender Notes its right, title and 
interest in the Security to the Servicer, as administrative agent for the Funding Lenders. In 
connection with such pledge, assignment, transfer and conveyance, the Governmental Lender 
shall deliver to the Servicer, as administrative agent for the Funding Lenders the following 
documents or instruments promptly following their execution and, to the extent applicable, their 
recording or filing: 
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(a) Each Borrower Note endorsed without recourse to the applicable Funding 
Lender by the Governmental Lender; 

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

(c) The originally executed Security [nstrument and all other Borrower Loan 
Documents existing at the time of delivery of the Borrower Notes and an assignment of 
the Security [nstrument from the Governmental Lender to the Series B Funding Lender, 
as administrative agent and Servicer for the Funding Lenders, in recordable form; 

(d) Uniform Commercial Code financing statements or other chattel security 
documents giving notice of each 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 g1vmg 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 Servicer, as administrative 
agent for the Funding Lenders such additional documents, financing statements, and instruments 
as the Servicer, as administrative agent for the Funding Lenders may reasonably require from 
time to time for the better perfecting and assuring to the Series B Funding Lender, as agent and 
Servicer for the Funding Lenders of its lien and security interest in and to the Security including, 
at the request of such Series B Funding Lender, any amounts held under the Contingency 
Draw-Down Agreement, at the expense of the Borrower. 

ARTICLE V 

LIMITED LIABlLITY 

Section 5.1. Source of Payment of Governmental Lender Notes and Other Obligations; 
Disclaimer of General Liability. The Governmental Lender Notes, together with premium, if 
any, and interest thereon, are special, limited obligations of the Governmental Lender, payable 
solely from the security pledged hereunder. The Governmental Lender Notes are not a general 
obligation of the Governmental Lender or a charge against its general credit or the general credit 
taxing powers of the State, the Governmental Lender, or any other political subdivision thereof, 
and shall never give rise to any pecuniary liability of the Governmental Lender, and neither the 
Governmental Lender, the State nor any other political subdivision thereof shall be liable for the 
payments of principal of and, premium, if any, and interest on the Governmental Lender Notes, 
and the Governmental Lender Notes are payable from no other source, but are special, limited 
obligations of the Governmental Lender, payable solely out of the security pledged hereunder 
and receipts of the Governmental Lender derived pursuant to this Funding Loan Agreement. No 
holder of the Governmental Lender Notes or any interest therein has the right to compel any 
exercise of the taxing power of the State, the Governmental Lender or any other political 
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subdivision thereof to pay the Governmental Lender Notes or the interest or premium, if any, 
thereon. 

Section 5.2. Exempt/ram Individual Liability. No recourse shall be had for the payment 
of the principal of~ premium, if any, or the interest on the Governmental Lender Notes or for any 
claim based thereon or any obligation, covenant or agreement in this Funding Loan Agreement 
against any official, officer, agent, employee or independent contractor of the Governmental 
Lender or any person executing the Governmental Lender Notes in his or her personal capacity. 
No covenant, stipulation, promise, agreement or obligation contained in the Governmental 
Lender Notes, this Funding Loan Agreement or any other document executed in connection 
herewith shall be deemed to be the covenant, 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 Notes shall be liable personally on the Governmental Lender 
Notes or under this Funding Loan Agreement or be subject to any personal liability or 
accountability by reason of the execution and deli very of the Governmental Lender Notes 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 each 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 Lenders of the original corresponding 
Governmental Lender Note; 

(b) Receipt by the Funding Lenders of the original executed applicable 
Borrower Note, endorsed to the applicable Funding Lender by the Governmental Lender; 

( c) Receipt by the Funding Lenders of executed counterparts of this Funding 
Loan Agreement, the Borrower Loan Agreement, the Construction Funding 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) Executed Required Transferee Representations from the Funding Lenders; 

(f) Delivery into escrow of all amounts required to be paid in connection with 
the origination of the Borrower Loans and the Funding Loans and any underlying real 
estate transfers or transactions, including the Costs of Funding Deposit, [in accordance 
with Section 2.3(c)(ii) of the Borrower Loan Agreement]; 
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(g) Receipt by the Funding Lenders of a Tax Counsel Approving Opinion; 

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

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

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

ARTICLE VII 

FUNDS AND ACCOUNTS 

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

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created under 
this Funding Loan Agreement shall be invested in Permitted Investments at the direction of the 
Borrower, subject in all cases to the restrictions of Section 8. 7 hereof and of the Tax Compliance 
Agreement. 

ARTICLE Vlll 

REPRESENTATIONS AND COVENANTS 

Section 8. I. General Representations. The Governmental Lender makes the following 
representations as the basis for the undertakings on its part herein contained: 

(a) The Governmental Lender is a municipality and home rule unit of local 
government duly organized and validly existing under the Constitution and laws of the 



7/20/2022 REPORTS OF COMMITTEES 50401 

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 
Notes and receive the proceeds of the Funding Loan, to apply the proceeds of the 
Funding Loan to make the Borrower Loan, to assign the revenues derived and to be 
derived by the Governmental Lender from the Borrower Loan to the Servicer, as 
administrative agent for the Funding Lender, and to perform and observe the provisions 
of the Governmental Lender Documents and the Governmental Lender Notes on its part 
to be performed and observed. 

(b) The City Council of the Governmental Lender has approved the Ordinance 
and the Ordinance has not been amended, modified or rescinded and is in full force and 
effect as of the date hereof. 

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

(d) The Governmental Lender makes no representation or warranty, express 
or implied, that the proceeds of the Funding Loans 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 Notes and this Funding Loan Agreement have not been 
pledged previously by the Governmental Lender to secure any of its notes or bonds other 
than the repayment of the Funding Loans. 

THE GOVERNMENT AL LENDER MAKES NO REPRESENTATION, COVENANT OR AGREEMENT AS 

TO THE FrNANCIAL POSITION OR BUSINESS CONDITION OF THE BORROWER OR THE PROJECT AND 

DOES NOT REPRESENT OR WARRANT AS TO ANY STATEMENTS, MATERIALS, REPRESENTATIONS OR 

CERTlFICATIONS FURNlSHED BY THE BORROWER lN CONNECTION WlTH. THE FUNDlNG LOANS OR 

THE BORROWER LOANS 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 
Lenders, 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 Servicer, as administrative agent for the Funding Lenders or holders of interests in 
the applicable Funding Loan, and grant a security interest unto the Servicer, as administrative 
agent for the Funding Lenders or holders of interests in the applicable Funding Loan in and to 
the Security and the other properties and revenues herein described and otherwise to carry out 
the intent and purpose of the Funding Loan Documents and the applicable 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 
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Loans as the same become due, but solely from the Security, as described in Section 5.1 of this 
Funding Loan Agreement. 

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

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

Section 8.6. Tax Covenants. The Governmental Lender covenants to and for the benefit 
of the Funding Lenders and any other holders of an interest in the Governmental Lender Notes 
that, notwithstanding any other provisions of this Funding Loan Agreement or of any other 
instrument, it will: 

(i) At all times do and perform all acts and things permitted by law and this 
Funding Loan Agreement which are necessary or desirable in order to assure, and will 
not knowingly take any action which will adversely affect, the tax-exempt status of the 
Governmental Lender Notes; and 

(ii) Not use or knowingly permit the use of any proceeds of the Funding Loan 
or other funds of the Governmental Lender, directly or indirectly, in any manner, and will 
not take or permit to be taken any other action or actions, which would resul_t in any of 
the Governmental Lender Notes being treated as an obligation not described in 
Section 142(a)(7) of the Code by reason of the Governmental Lender Notes or interest 
thereon not 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 Lenders acknowledge 
receipt of the Tax Compliance Agreement and acknowledge its incorporation in this Funding 
Loan Agreement by this reference. Each 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 term of the Funding Loans, 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 each Funding Lender shall be deemed to have 
complied with such requirements and shall have no liability to the extent it reasonably follows 



7/20/2022 REPORTS OF COMMITTEES 50403 

directions of the Borrower not inconsistent with the terms of this Funding Loan Agreement and 
the Tax Compliance Agreement or otherwise complies with the provisions of the Funding Loan 
Agreement relating to funds and accounts. 

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

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

Section 8. 7. Performance by the Borrower. Without relieving the Governmental Lender 
from the responsibility for performance and observance of the agreements and covenants 
required to be performed and observed by it hereunder, the Borrower, on behalf of the 
Governmental Lender and with the Written Consent of the Governmental Lender, may perform 
any such agreement or covenant if no Borrower Loan Agreement Default or Potential Default 
under the Borrower Loan Agreement exists. 

Section 8.8. Repaymerzt of Funding Loans. Subject to the provisions of Article V 
hereof, the Governmental Lender will duly and punctually repay, or cause to be repaid, but solely 
from the Security set forth in Article IV hereof, the Funding Loans, as evidenced by the 
Governmental Lender Notes, as and when the same shall become due, all in accordance with the 
terms of the Governmental Lender Notes and this Funding Loan Agreement. 

Section 8.9. Borrower Loan Agreement Performance. (a) The Servicer and the Funding 
Lenders, on behalf of the Governmental Lender, may (but shall not be required or obligated to) 
perform and observe any such agreement or covenant of the Governmental Lender under the 
Borrower Loan Agreement, all to the end that the Governmental Lender's rights under the 
Borrower Loan Agreement may be unimpaired and free from default. 

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the 
Funding Lenders in writing of the occurrence of any Borrower Loan Agreement Default, 
provided that the Governmental Lender has received written notice or otherwise has actual 
knowledge of such event; and further provided that the Governmental Lender shall have no 
liability to any person for its failure to provide any such notice so long as it has made a good 
faith effort to comply with such provisions. 

(c) The Funding Lenders will promptly notify the Borrower, the Servicer, if any, and 
the Governmental Lender in writing of the occurrence of any Event of Default hereunder or any 
Borrower Loan Agreement Default known to the Funding Lenders. 

Section 8.10. Maintenance of Records; Inspection of Records. (a) The Funding Lenders 
(or the Servicer as agent for the Funding Lenders) shall keep and maintain adequate records 
pertaining to the funds and accounts, if any, established hereunder, including all deposits to and 
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disbursements from said funds and accounts and shall keep and maintain the registration books 
for the Funding Loans and interests therein. Each Funding Lender shall retain in its possession 
all certifications and other documents presented to it, all such records and all records of 
principal, interest and prepayment premium, if any, paid on the applicable Funding Loan, subject 
to the inspection of the Borrower, the Governmental Lender, the Servicer and their 
representatives at all reasonable times and upon reasonable prior notice. 

(b) The Governmental Lender will at any and all times, upon the reasonable request of 
the Servicer, the Borrower or the Funding Lenders, 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 Loans, if any, and to make copies 
thereof. 

Section 8.11. Representations and Warranties of the Funding Lenders. Each Funding 
Lender hereby separately 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. 

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 
Notes when such interest becomes due and payable; or 

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

(c) Subject to Section 8.7 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. l· hereof, to the Governmental Lender and the Borrower by the 
Funding Lenders or the Servicer, specifying such default or breach and requiring it to be 
remedied and stating that such notice is a "Notice of Default" under this Funding Loan 
Agreement; provided that, so long as the Governmental Lender, Borrower, Equity 
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Investor or Special Limited Partner has commenced to cure such failure to observe or 
perfonn within the thirty (30) day cure period and the subject matter of the default is not 
capable of cure within said thirty (30) day period and the Governmental Lender, 
Borrower, Equity [nvestor or Special Limited Partner is diligently pursuing such cure to 
the satisfaction of the Funding Lenders or the Servicer as administrative agent for the 
Funding Lenders, with the Funding Lender's Written Direction or Written Consent, then 
the Governmental Lender shall have an additional period of time as reasonably necessary 
(not to exceed 30 days unless extended in writing by the Funding Lenders or the 
Servicer) within which to cure such default; or 

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

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

Section 9.2. Acceleration of Maturity; Rescission and Annulment. (a) Subject to the 
provisions of Section 9.9 hereof, upon the occurrence of an Event of Default under Section 9.1 
hereof, then and in every such case, the Funding Lenders or the Servicer as administrative agent 
for the Funding Lenders may declare the principal of the applicable Funding Loan and the 
corresponding Governmental Lender Note and the interest accrued to be immediately due and 
payable, by notice to the Governmental Lender and the Borrower and upon any such declaration, 
all principal of and Prepayment Premium, if any, and interest on the applicable Funding Loan 
and the applicable Governmental Lender Note shall become immediately due and payable. 

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

There has been deposited with the Funding Lenders a sum sufficient to pay (1) all 
overdue installments of interest on the Governmental Lender Notes, (2) the principal of 
and Prepayment Premium on the Governmental Lender Notes that has become due 
otherwise than by such declaration of acceleration and interest thereon at the rate or rates 
prescribed therefor in the Governmental Lender Notes, (3) to the extent that payment of 
such interest is lawful, interest upon overdue installments of interest at the rate or rates 
prescribed therefor in the Governmental Lender Notes, and (4) all sums paid or advanced 
by the Funding Lenders and the reasonable compensation, expenses, disbursements and 
advances of the Funding Lenders, its agents and counsel (but only to the extent not 
duplicative with subclauses (1) and (3) above); and 

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

No such rescission and annulment shall affect any subsequent default or impair any right 
consequent thereon. 
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Notwithstanding the occurrence and continuation of an Event of Default, it is understood 
that the Funding Lenders shall pursue no remedies against the Borrower or the Project if no 
Borrower Loan Agreement Default has occurred and is continuing. An Event of Default 
hereunder shall not in and of itself constitute a Borrower Loan Agreement Default or a default 
under any other Funding Loan Document. 

Section 9.3. Additional Remedies; Funding Lender Enforcement. (a) Upon the 
occurrence of an Event of Default, the Funding Lenders or the Servicer as administrative agent 
for the Funding Lenders may, subject to the provisions of this Section 9.3 and Section 9.9 hereof, 
proceed to protect and enforce the rights of the Funding Lenders by mandamus or other suit, 
action or proceeding at law or in equity. No remedy conferred by this Funding Loan Agreement 
upon or remedy reserved to the Funding Lenders 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 Lenders 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 Lenders 
or the Servicer as administrative agent for the Funding Lenders, may proceed forthwith to protect 
and enforce the rights of the Funding Lender and this Funding Loan Agreement by such suits, 
actions or proceedings as the Funding Lenders, in their sole discretion, shall deem expedient. 
The Funding Lenders or the Servicer as administrative agent for the Funding Lenders shall have 
upon the occurrence and continuation of any Event of Default all rights, powers, and remedies 
with respect to the Security as are available under the Uniform Commercial Code applicable 
thereto or as are available under any other applicable law at the time in effect and, without 
limiting the generality of the foregoing, the Funding Lenders or the Servicer as administrative 
agent for the Funding Lenders may proceed at law or in equity or otherwise, to the extent 
permitted by applicable law: 

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

(ii) to become mortgagee of record for the applicable Borrower Loan 
including, without limitation, completing the assignment of the Security Instrument by 
the Governmental Lender to the applicable Funding Lender or the Servicer as 
administrative agent for the Funding Lenders as anticipated by this Funding Loan 
Agreement, and recording the same in the real estate records of the jurisdiction in which 
the Project is located, without- further act or consent of the Governmental Lender, and to 
service and administer the same for its own account; 

(iii) to service and administer the Funding Loan as agent and on behalf of the 
Governmental Lender or otherwise, and, if applicable, to take such actions necessary to 
enforce the Borrower Loan Documents and the Funding Loan Documents on its own 
behalf, and to take such alternative courses of action, as it may deem appropriate; or 



7/20/2022 REPORTS OF COMMITTEES 50407 

(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 Notes, 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 Lenders 
may elect. 

Whether or not an Event of Default has occurred, and except as provided in Section 9.15, 
the Funding Lenders or the Servicer as administrative agent for the Funding Lenders, in their/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 Notes or any 
other Borrower Loan Documents or Funding Loan Documents applicable to the Borrower, or any 
breach thereof, other than a covenant that would adversely impact the tax-exempt status of the 
interest on the Governmental Lender Notes, and provided that the Governmental Lender may 
enforce specific performance with respect to the Unassigned Rights. 

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

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

Section 9. 4. Application of Money Collected. Any money collected by the Funding 
Lenders or the Servicer as administrative agent for the Funding Lenders pursuant to this Article 
and any other sums then held by the Funding Lenders or the Servicer as part of the Security, 
shall be applied in the following order, at the date or dates fixed by the Funding Lenders: 

(a) First: To the payment of any and all fees due the Governmental Lender, 
the Servicer or the Rebate Analyst under the Borrower Loan Documents; 

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

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

(d) Fourth: The payment of the remainder, if any, to the Borrower or to 
whosoever may be lawfully entitled to receive the same or as a court of competent 
jurisdiction may direct. 

( e) If and to the extent this Section 9 .4 conflicts with the provisions of the 
Servicing Agreement, the provisions of the Servicing Agreement shall control. 
Capitalized terms used in this Section 9.4 but not otheiwise defined in this Funding Loan 
Agreement shall have the meanings given such terms in the Servicing Agreement. 

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

Section 9.6. Restoration of Positions. If the Funding Lenders or the Servicer 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 Lenders, then and in every such case the 
Governmental Lender and the Funding Lenders 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 Lenders shall continue as though no such 
proceeding had been instituted. 

Section 9. 7. Rights and Remedies Cumulative. No right or remedy herein conferred 
upon or reserved to the Funding Lender is intended to be exclusive of any other right or remedy, 
and every right and remedy shall, to the extent permitted by law, be cumulative and in addition 
to every other right and remedy given hereunder or now or hereafter existing at law or in equity 
or otheiwise. The assertion or employment of any right or remedy hereunder, or otheiwise, shall 
not prevent the concurrent assertion or employment of any other appropriate right or remedy. 

Section 9. 8. Delay or Omission Not Waiver. No delay or omission of the Funding 
Lenders or the Servicer 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 
Lenders may be exercised from time to time, and as often as may be deemed expedient, by 
Funding Lenders or the Servicer. No waiver of any default or Event of Default pursuant to 
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Section 9.9 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 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of 
money due has been obtained by the Funding Lenders, the Funding Lenders or the Servicer as 
administrative agent for the Funding Lenders may, subject to Section 9.6 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 9.10. Remedies Under Borrower Loan Agreement or Borrower Notes. As set 
forth in this Section 9.10 but subject to Section 9.9 hereof, the Funding Lenders or the Servicer 
as administrative agent for the Funding Lenders shall have the right, in its own name or on behalf 
of the Governmental Lender, to declare any default and exercise any remedies under the 
Borrower Loan Agreement or the applicable Borrower Note, whether or not the corresponding 
Governmental Lender Notes have been accelerated or declared due and payable by reason of an 
Event of Default. 

Section 9.11. Waiver of Appraisement and Other Laws. (a) To the extent permitted by 
law, the Governmental Lender will not at any time insist upon, plead, claim or take the 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 now in effect prohibiting the waiver referred to in Section 9.1 l(a) shall 
hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to constitute 
any part of the contract herein contained or to preclude the application of this Section 9.11. 

Section 9.12. Suits to Protect the Security. The Funding Lenders or the Servicer as 
administrative agent for the Funding Lenders shall have power to institute and to maintain such 
proceedings as it may deem expedient to prevent any impairment of the Security by any acts that 
may be unlawful or in violation of this Funding Loan Agreement and to protect the interests of 
the Funding Lenders in the Security and in the rents, issues, profits, revenues and other income 
arising therefrom, including power to institute and m_ilintain proceedings to restrain the 
enforcement of or compliance with any Governmental enactment, rule or order that may be 
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment, 
rule or order would impair the security hereunder or be prejudicial to the interests of the Funding 
Lenders. 
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Section 9. 13. Remedies Subject to Applicable law. All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law in the premises, and all the provisions of this Article are 
intended to be subject to all applicable mandatory provisions of law which may be controlling in 
the premises and to be limited to the extent necessary so that they will not render this Funding 
Loan Agreement invalid, unenforceable or not entitled to be recorded, registered or filed under 
the provisions of any applicable law. 

Section 9.14. Assumption of Obligations. In the event that the Funding Lenders, the 
Servicer or their respective permitted assignees or designees 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 applicable Borrower Notes, the Regulatory Agreement and any 
other Funding Loan Documents to which the Borrower is a party. Such assumption shall be 
effective from and after the effective date of such acquisition and shall be made with the benefit 
of the limitations of liability set forth therein and without any liability for the prior acts of the 
Borrower. 

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

Section 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the 
occurrence of a Material Funding Lender Event affecting any Funding Lender which shall 
continue unremedied for a period of 60 days (a "Funding Lender Event of Default"), the 
Governmental Lender may direct that the Governmental Lender Note of such affected Funding 
Lender be transferred to and obligations and liabilities thereunder be assumed by another lender 
approved to act as Funding Lender by the Governmental Lender pursuant to Section 2.4(6) 
hereof and acceptable to the Borrower; provided, however, that no such transfer shall become 
effective until (a) the affected Funding Lender has been fully reimbursed for all advances made 
and all expenses incurred and all other amounts owed to such Funding Lender with respect to the 
applicable Governmental Lender Note through the date of transfer, (b) such Funding Lender 
shall be fully released in writing by the Governmental Lender, the Borrower and the successor 
Funding Lender from any and all continuing obligations and liabilities with respect to the 
applicable Funding Loan, (c) such other lender shall have executed and delivered to the affected 
Funding Lender the Required Transferee Representations, and (d) the affected Funding Lender 
shall be indemnified by the Borrower for any losses incurred by such Funding Lender with 
respect to the applicable Funding Loan (except losses arising from such Funding Lender's gross 
negligence or willful misconduct or pursuant to clause (b )(2) of the definition of Material 
Funding Lender Event). Notwithstanding anything herein ,to the contrary contained, such 
Funding Lender shall not be liable to the Governmental Lender or the Borrower for any loss of 
tax-exemption, tax or other charge that may be imposed in connection with any such sale or 
assignment or for any fees and expenses incurred by the Governmental Lender or Borrower in 
connection therewith; nor shall such Funding Lender be liable to the Governmental Lender or 
Borrower for any special, indirect, consequential, exemplary or punitive damages, all such 
liability being expressly waived, to the fullest extent permitted by law. The Series B Funding 
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Lender shall not serve as administrative agent or Servicer for any replacement Funding Lender 
selected pursuant to this Section unless a separate servicing agreement is entered into between 
the replacement Funding Lender and the Series B Funding Lender. 

ARTlCLE X 

AMENDMENT; AMEND_MENT 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 Notes may be amended or waived only by an 
instrument signed by the Funding Lenders and the Governmental Lender, provided, however, no 
such amendment which materially affects the rights, duties, obligations or other interests of the 
Borrower shall be made without the consent of the Borrower, and, provided further, that if the 
Borrower is in default beyond any applicable notice and cure period under any Funding Loan 
Document, no Borrower consent shall be required unless such amendment has a material adverse 
effect on the rights, duties, obligations or other interests of the Borrower. All of the terms of this 
Funding Loan Agreement shall be binding upon the successors and assigns of and all persons 
claiming under or through the Governmental Lender or any such successor or assign, and shall 
inure to the benefit of and be enforceable by the successors and assigns of the Funding Lenders. 

Section 10.2. Amendments Requiring• Funding Lender Consent. The Governmental 
Lender shall not consent to any amendment, change or modification of the Borrower Loan 
Agreement or any other Borrower Loan Document or Funding Loan Document without the prior 
Written Consent of the Funding Lenders; provided, however, that such prior Written Consent 
shall not be required with respect to any such amendment, change or modification undertaken by 
the Governmental Lender in order to preserve one or more of its Unassigned Rights. 
Governmental Lender agrees to provide the Funding Lender with prnmpt notification of any such 
amendments, modifications or changes not requiring the prior Written Consent of the Funding 
Lenders. 

Section 10.3. Consents and Opinions. No amendment to this Funding Loan Agreement 
or any other Funding Loan Document entered into under this Article X or any amendment, 
change or modification otherwise permitted under this Article X shall become effective unless 
and until (i) each Funding Lender shall have approved the same in writing in its sole discretion 
and (ii) the Funding Lenders and the Governmental Lender shall have received, at the expense of 
the Borrower, a Tax Counsel No Adverse Effect Opinion and an Opinion of Counsel to the effect 
that any such proposed amendment is authorized and complies with the provisions of this 
Funding Loan Agreement and is a legal, valid and binding obligation of the parties thereto, 
subject to normal exceptions relating to bankruptcy, insolvency and equitable principles 
limitations. No modification or amendment of the terms of the Borrower Loan Agreement or the 
Borrower Notes may be undertaken without the prior Written Consent of the Governmental 
Lender and the Funding Lenders and the provision to the Funding Lenders and the Governmental 
Lender, at the expense of the Borrower, of a Tax Counsel No Adverse Affect Opinion with 
regard to such proposed modification. 
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Any consents required pursuant to this Article X from, or on behalf of, the Governmental 
Lender may be executed by an Authorized City Representative. 

ARTICLE XI 

MlSCELLANEOUS 

Section 11.1. Notices. 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: 

and with a copy to: 

and with a copy to: 

If to the Borrower: 

City of Chicago 
Department of Housing and Economic 

Development 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of Housing 

and Economic Development 
Telephone: (312) 7 44-4190 
Facsimile: (312) 742-2271 

City of Chicago 
Office of Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 

Division 
Telephone: 
Facsimile: 

(312) 744-0200 
(312) 744-8538 

City of Chicago 
Office of the City Comptroller's Office 
121 North LaSalle Street, Suite 700 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

RS Affordable I LLC 
c/o Related Companies 
350 West Hubbard Street, Suite 300 
Chicago, IL 60654 
Attention: Sarah Wick 
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and with a copy to: 

REPORTS OF COMMITTEES 

Levitt & Boccio, LLP 
423 West 55th Street, 8th f-loor 
New York, NY 10019 
Attention: David Boccio 

If to the Series A Funding Lender: CIBC Bank USA 
120 South LaSalle Street 
Chicago, Illinois 60603 

50413 

Attention: Cheryl Wilson, Managing Director 

and with a copy to: Charity & Associates, P .C. 
20 North Clark Street, Suite 1150 
Chicago, Illinois 60602 
Attention: Elvin E. Charity. 

If to the Series B Funding Lender: BMO Harris Bank N.A. 
115 S. LaSalle Street- l 9W 
Chicago, IL 60603 

and with a copy to: 

If to Equity Investor: 

And to: 

Attention: James J. West, Director 

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

Hudson Roosevelt Square LLC 
Hudson SLP LLC 
c/o Hudson Housing Capital LLC 
630 Fifth A venue, 28th Floor 
New York, New York 10111 
Attention: General Counsel 

Holland & Knight LLP 
10 St. James Avenue, 12the Floor 
Boston, Massachusetts 02116 
Attention: Dayna M. Hutchinson, Esq. 

Any such notice, demand, request or communication shall be deemed to have been given 
and received for all purposes under this Funding Loan Agreement: (i) three Business Days after 
the same is deposited in any official depository or receptacle of the United States Postal Service 
first class, or, if applicable, certified mail, return receipt requested, postage prepaid; (ii) on the 
date of transmission when delivered by telecopier or facsimile transmission, email 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 
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guarantees overnight delivery; and (1v) on the date ot 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, PDF or 
DocuSign signature by a Person on a document, notice, demand, request or communication 
required or permitted by this Funding Loan Agreement shall constitute a legal, valid and binding 
execution thereof by such Person. 

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

Section 11.2. Term of Funding loan Agreement. This Funding Loan Agreement shall be 
in full force and effect until all payment obligations of the Governmental Lender hereunder have 
been paid in full and the Funding Loan has been retired or the payment thereof has been 
provided for (such payment or provision to be solely from the Security set forth in Article IV 
hereof as further provided in Section 8.8 hereof); except that on and after payment in full of the 
Governmental Lender Notes, this Funding Loan Agreement shall be terminated, without further 
action by the parties hereto. 

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

Section 11.4. legal Holidays. In any case in which the date of payment of any amount 
due hereunder or the date on which any other act is to be performed pursuant to this Funding 
Loan Agreement shall be a day that is not a Business Day, then payment of such amount or such 
act need not be made on such date but may be made on the next succeeding Business Day, and 
such later payment or such act shall have the same force and effect as if made on the date of 
payment or the date fixed for prepayment or the date fixed for such act, and no additional interest 
shall accrue for the period after such date and prior to the date of payment. 

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

Section 11.6. Severability. If any provision of this Funding Loan Agreement shall be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
portions shall not in any way be affected or impaired. In case any covenant, stipulation, 
obligation or agreement contained in the Governmental Lender Notes or in this Funding Loan 
Agreement shall for any reason be held to be usurious or in violation of law, then such covenant, 
stipulation, obligation or agreement shall be deemed to be the covenant, stipulation, obligation or 
agreement of the Governmental Lender or the Funding Lenders only to the full extent permitted 
by law. 
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Section I 1. 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 I I .8. Reserved. 

Section I 1. 9. Reserved. 

Section I 1.10. 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, PDFs, DocuSign, electronic files and other reproductions of original 
executed documents shall be deemed to be authentic and valid counterparts of such original 
documents for all purposes, including the filing of any claim, action or suit in the appropriate 
court of law. 

Section 11.11. Reference Date. This Funding Loan Agreement 1s dated for reference 
purposes only as of the first day of ___ ~, 2022. 

IN W[TNESS WHEREOF, the Funding Lenders-and the Governmental Lender have caused 
this Funding Loan Agreement to be duly executed as of the date first written above. 

CIBC BANK USA, an Illinois state chartered 
bank, as Series A Funding Lender 

By: 
Name: _____________ _ 
Title: _____________ _ 

BMO HARRIS BANK, N.A., a national banking 
association, as Series B Funding Lender 

By: 
Name: 
Title: 
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[SEAL] 

ATTEST: 

By: ____________ _ 

Name: Andrea M. Valencia 
Title: City Clerk 

CITY OF CHICAGO 

By: 

Name: Jennie Huang Bennett 
Title: Chief Financial Officer 

7/20/2022 

(Sub)Exhibits "A" and "B" referred to in this Funding Loan Agreement with CIBC Bank USA 
and BMO Harris Bank, N.A. read as follows: 
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(Sub)Exhibit "A". 
(To Funding Loan Agreement With CIBC Bank USA And 

BMO Harris Bank, N.A.) 

Form Of Governmental Lender Notes. 

50417 

This Note May Be Owned Only By A Permitted Transferee In Accordance With The Terms 
Of The Funding Loan Agreement, And The Holder Hereof, By The Acceptance Of This 
Funding Loan Agreement (A) Represents That It Is A Permitted Transferee And 
(8) Acknowledges That It Can Only Transfer This Governmental Lender Note To Another 
Permitted Transferee In Accordance With The Terms Of The Funding Loan Agreement. 

City of Chicago 
$ ______ _ 

Multi-Family Housing Revenue Note, 
Series 2022[A][B-1 )[B-2) 

Roosevelt Square Phase 38 

Dated _______ , 2022 not to exceed $[Funding Loan Amount] 

For Value Received, The undersigned City of Chicago ("Obliger") promises to pay to the 
order of [CIBC Bank USA][BMO Harris Bank, N.A.] ("Holder") the maximum principal sum 
of _______ Thousand and no/100 Dollars $ ____ , on _______ , 
2022, or earlier as provided herein, together with interest thereon at the rates, at the times 
and in the amounts provided below. 

Obliger shall pay to the Holder on or before each date on which payment is due under that 
certain Funding Loan Agreement, dated as of _______ 1, 2022 (the "Funding 
Loan Agreement"), between Obliger and Holder, an amount in immediately available funds 
sufficient to pay the principal amount of and Prepayment Premium, if any, on the 
Series [A][B-1][8-2) Funding Loan relating to the then due and payable, whether by maturity, 
acceleration, prepayment or otherwise. In the event that amounts held derived from 
proceeds of the Series [A][B-1][8-2) Borrower Loan, condemnation awards or insurance 
proceeds or investment earnings thereon are applied to the payment of principal due on the 
Series [A][B-1][8-2) 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 Series [A][B-1][8-2] Funding Loan so paid. Capitalized terms not otherwise defined 
herein shall have the meaning assigned in the Funding Loan Agreement. 
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Obliger shall pay to the Holder on or before each date on which interest on the 
Series [A][B-1 ][B-2] Funding Loan is payable interest on the unpaid balance hereof in an 
amount in immediately available funds sufficient to pay the interest on the 
Series [A][B-1 ][B-2] Funding Loan then due and payable in the amounts and at the rate or 
rates set forth in the Funding Loan Agreement. 

The Series [A][B-1][8-2] Funding Loan and this Governmental Lender Note are 
pass-through obligations relating to a construction loan (the "Series [A][B-1][8-2] Borrower 
Loan") made by Obliger from proceeds of the Series [A][B-1][B-2] Funding Loan to 
RS Affordable I LLC, an Illinois limited liability company, as borrower (the "Borrower''), under 
that certain Borrower Loan Agreement, dated as of _______ 1, 2022 (as the same 
may be modified, amended or supplemented from time to time, the "Borrower Loan 
Agreement"), between the Obliger and the Borrower, evidenced by the Series [A][B-1][B-2] 
Borrower Note (as defined in the Borrower Loan Agreement). Reference is made to the 
Borrower Loan Agreement and to the Series [A][B-1][B-2] Borrower Note for complete 
payment and prepayment terms of the Series [A][B-1][B-2] Borrower Note, payments on 
which are passed-through under this Governmental Lender Note. 

This Governmental Lender Note is a limited obligation of the Obliger, payable solely from 
the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Funding Loan Agreement. This Governmental Lender Note is not a general 
obligation of the Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, the Governmental Lender, or any other political subdivision 
thereof, and shall never give rise to any pecuniary liability of the Governmental Lender, and 
neither the Governmental Lender, the State nor any other political subdivision thereof shall 
be liable for the payments of principal of and, premium, if any, and interest on this 
Governmental Lender Note, and this Governmental Lender Note is payable from no other 
source, but are special, limited obligations of the Governmental Lender, payable solely out 
of the security pledged hereunder and receipts of the Governmental Lender derived 
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or 
any interest therein has the right to compel any exercise of the taxing power of the State, 
the Governmental Lender or any other political subdivision thereof to pay this 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 Series [A][B-1][8-2] Funding 
Loan at a rate in excess of the Maximum Rate provided in the Funding Loan Agreement; 
and Obliger shall not be obligated or required to pay, nor shall the Holder be permitted to 
charge or collect, interest at a rate in excess of such Maximum Rate. If by the terms of this 
Governmental Lender Note or of the Funding Loan Agreement, Obliger is required to pay 
interest at a rate in excess of such Maximum Rate, the rate of interest hereunder 
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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 any one occasion shall not 
be construed as a waiver or bar to any such remedy, right or option on a future occasion. 
The rights, remedies and options of the Holder under this 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. 

Obliger 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 Obliger to pay the entire sum then due, and Obliger'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 Obliger 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. 
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In Witness Whereof, The undersigned has duly executed and delivered this Governmental 
Lender Note or caused this Governmental Lender Note to be duly executed and delivered 
by its authorized representative as of the date first set forth above. The undersigned intends 
that this instrument shall be deemed to be signed and delivered as a sealed instrument. 

[Seal] 

Attest: 

Obliger: 

City of Chicago 

By:---------

Name: Jennie Huang Bennett 

Title: Chief Financial Officer 

By: _________ _ 

Name: Andrea M. Valencia 

Title: City Clerk 

(Sub)Exhibit "B''. 
(To Funding Loan Agreement With CIBC Bank USA And 

BMO Harris Bank, N.A.) 

Form Of Required Transferee Representations . 

._ ____ , 20 __] 

The undersigned, as holder (the "Holder" or the "Funding Lender'') of the not to exceed 
$[40,000,000] Multi-Family Housing Revenue Note, Series 2022A (Roosevelt Square 
Phase 38) (the "Governmental Lender Note, Series 2022A"), $[14,000,000] Multi-Family 
Housing Revenue Note, Series 2022B-1 (Roosevelt Square Phase 3B) (the "Governmental 
Lender Note, Series 20228-1") and $[26,000,000] Multi-Family Housing Revenue Note, 
Series 20228-2 (Roosevelt Square Phase 38) (the "Governmental Lender Note, 
Series 20228-2" and, together with the Governmental Lender Note, Series 2022A and the 
Governmental Lender Note, Series 20228-1, the "Governmental Lender Notes" and each a 
"Governmental Lender Note"), dated as of the Closing Date and issued pursuant to an 
Ordinance adopted on February 23, 2022, as amended on July _, 2022 (together, the 



7/20/2022 REPORTS OF COMMITTEES 50421 

"Ordinance") by the City of Chicago (the "Governmental Lender") and under a Funding Loan 
Agreement dated as of _______ 1, 2022 (the "Funding Loan Agreement") 
between the Governmental Lender and Holder, as a Funding Lender, hereby represents 
that: 

1. The Funding Lender hereby acknowledges the execution and delivery of the 
Governmental Lender Note, Series 2022[A][B-1 ][B-2] in the original aggregate principal 
amount of up to $ ___ _ 

2. The Funding Lender has authority to make the Series [A][B-1 ][B-2] Funding Loan 
and to execute and deliver these representations and any other instrument and 
documents required to be executed by the Funding Lender in connection with the 
execution and delivery of the applicable Governmental Lender Note. 

3. The Holder has sufficient knowledge and experience in financial and business 
matters with respect to the evaluation of residential real estate developments such as the 
Project to be able to evaluate the risk and merits of the investment represented by the 
Governmental Lender Note, Series 2022[A][B-1][B-2]. We are able to bear the economic 
risks of such investment. 

4. The Holder acknowledges that it has either been supplied with or been given access 
to information, including financial statements and other financial information, to which a 
reasonable lender would attach significance in making investment decisions, and the 
Holder has had the opportunity to ask questions and receive answers from knowledgeable 
individuals concerning the Governmental Lender, the Project, the use of proceeds of the 
Governmental Lender Note, Series 2022[A][B-1][B-2], the Funding Loan Agreement and 
the applicable Funding Loan and the security therefor so that, as a reasonable lender, the 
Holder has been able to make its decision to extend the applicable Funding Loan [or an 
interest therein] and purchase the Governmental Lender Notes [or an interest therein]. 
The Series [A][B-1 ][B-2] Funding Lender understands that the Governmental Lender Note, 
Series 2022[A][B-1 ][B-2] and the Borrower Loan Agreement are not registered under the 
Securities Act of 1933, as amended, and that such registration is not legally required as 
of the date hereof; and further understands that the Governmental Lender Note, 
Series 2022[A][B-1 ][B-2] and the Borrower Loan Agreement (i) are not being registered or 
otherwise qualified for sale under the "Blue Sky" laws and regulations of any state, (ii) will 
not be listed in any stock or other securities exchange, (iii) will not carry a rating from any 
rating service and (iv) will be delivered in a form which is not readily marketable. The 
Holder acknowledges that it has not relied upon the Governmental Lender for any 
information in connection with the Holder's purchase of the Governmental Lender Notes 
[or an interest therein]. 

5. The Holder is an Approved Institutional Buyer (as defined in the Funding Loan 
Agreement). 

6. The Holder acknowledges that it is purchasing [an interest in] the Governmental 
Lender Note, Series 2022[A][B-1 ][B-2] for investment for its own account and not with a 
present view toward resale or the distribution thereof, in that we do not now intend to resell 
or otherwise dispose of all or any part of our interests in the Governmental Lender 
Note, Series 2022[A][B-1][8-2]. Subject to paragraph 7 below, the Funding Lender 
acknowledges and agrees that the Governmental Lender Note, Series 2022[A][B-1][B-2], 
or interests therein, can be sold and subsequently transferred only to purchasers that 
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- ~ute ana aeliver to the Governmental Lender an rep t fons from the transferee 
to substantially t~e same effect as t~ese required trans!:~een r!~resentations or in such 
other form authorized under the Funding Loan Agreement with no revisions except as may 
be approved in writing by the Governmental Lender. 

7. In the eve~t. any placement memorandum to be provided to any subsequent 
buyer or benef1c1al owner of such portion of the Governmental Lender Note, 
Series 2022[A][B-1][8-2] will not disclose information with respect to the Governmental 
Lender other than its name, location and type of political subdivision and genE:ral 
information with respect to the Series [A][B-1 ][B-2] Funding Loan and the corresponding 
Borrower Loan and related documents, the Holder will provide the Governmental Lender 
with a draft of such placement memorandum and the Governmental Lender shall have the 
right to approve any description of the Governmental Lender therein (which approval shall 
not be unreasonably withheld). 

8. The Series [A][B-1 ][B-2] Funding Lender understands that the Governmental Lender 
Note, Series 2022[A][B-1][B-2] is a limited obligation of the Governmental Lender; payable 
solely from funds and moneys pledged and assigned under the Funding Loan Agreement, 
and that the liabilities and obligations of the Governmental Lender with respect to the 
Governmental Lender Note, Series 2022[A][B-1][B-2] is expressly limited as set forth in 
the Funding Loan Agreement and related documents. The Series [A][B-1][8-2] Funding 
Lender acknowledges that the Governmental Lender Note, Series 2022[A][B-1][B-2] is not 
an indebtedness of the Governmental Lender or a charqe aoainst its aeneral credit or the 
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Exhibit "C". 
(To Ordinance) 

BORROWER LOAN AGREEMENT 

Between 

CITY OF CHICAGO, 

as Governmental Lender, 

and 

RS AFFORDABLE I LLC, 

an Illinois limited liability company, 
as Borrower 

Dated as of ____ 1, 2022 

Relating to: 

Not to exceed $[80,000,000] 

Funding Loans originated by CIBC BANK USA and BMO HARRIS BANK, N.A., 
as Funding Lenders 

50423 

The interest of the City of Chicago (the "Governmental Lender") in this Borrower Loan 
Agreement ( except for certain rights described herein) has been pledged and assigned to 
CIBC Bank USA, an Illinois state chartered bank, as funding lender (the "Series A Funding 
Lender"), as a funding lender, and BMO Harris Bank, N.A., a national banking association (the 
"Series B Funding Lender"), as funding lender and as agent and Servicer for the Series A 
Funding Lender and Series B Funding Lender (together, the "Funding Lenders"), under that 
certain Funding Loan Agreement, of even date herewith, by and among the Governmental 
Lender and the Funding Lenders, under which the Series A Funding Lender is originating a loan 
to the Governmental Lender the proceeds of which are to be used to fund the Series A Borrower 
Loan and the Series B Funding Lender is originating a loan to the Governmental Lender the 
proceeds of which are to be used to fund the Series B-1 Borrower Loan and the Series B-2 
Borrower Loan, each made under this Borrower Loan Agreement. 
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THlS BORROWER LOAN AGREEMENT (this "Borrower Loan Agreement") is entered into as 
of the first day of ___ ~ , 2022, between the CITY OF CH!CAGO, a municipality and ho;ne 
rule unit of 1,o.cal government duly organized and validly existing under the constitu.t.ion and laws 
of the State of Illinois (together with its successors and assigns, the "Governmental Lender"), 
and RS AFFORDABLE I LLC, an Illinois limited liability company (together with i.ts successors 
and assigns, the "Borrower''). 

W IT N ES S ET H: 

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, the Borrower has applied to the Governmental Lender for loans relating to the 
hereinafter defined (i) Borrower Note, Series 2022A (the "Series A Borrower Loan"), (ii) 
Borrower Note, Series 2022B- l (the "Series B-1 Borrower Loan") and (iii) Borrower Note, 
Series 2022B-2 (the "Series B-2 Borrower Loan" and, together with the Series A Borrower Loan 
and the Series B-1 Borrower Loan, the "Borrower Loans") for the acquisition, lease, 
construction, rehabilitation, development, and equipping of low- and moderate-income 
residential facilities and related common facilities and containing approximately 309 residential 
rental apartments (of which 80 units will be set aside for tenants of the CHA (as hereinafter 
defined)) including approximately 130 apartments to be rented to households earning up to 50% 
of area median income ( "AMI"), approximately 153 apartments to be rented to households 
earning up to 60% of AMI, approximately 26 apartments to be rented to households earning up 
to 80% of AMI (together with related common areas along with parking lot facilities, the 
"Project"); and 
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WHEREAS, the Borrower's repayment obligations under this Borrower Loan Agreement 
are evidenced by the Borrower Notes, as defined herein; and 

WHEREAS, the Borrower has requested the Governmental Lender to enter i~to that certain 
Funding Loan Agreement, of even date herewith (the "Funding Loan Agreement"), among the 
Governmental Lender, CIBC Bank USA, an Illinois state chartered bank (the "Series A Funding 
Lender") and BMO Harris Bank, N.A., a national banking association (the "Series B Funding 
Lender" and, together with the Series A Funding Lender, the "Funding Lenders"), under which 
the Series A Funding Lender will make a loan (the "Series A Funding Loan") and the Series B 
Funding Lender will make two loans (the "Series B-1 Funding Loan" and the "Series B-2 
Funding Loan" and, together with the Series A Funding Loan, the "Funding Loans") 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, 
equipping and/or operation of the Project; and 

WHEREAS, the Borrower Loans are secured by, among other things, that certain 
Mortgage, Security Agreement, Assignment of Leases and Rents, and Fixture Filing (as 
amended, restated and/or supplemented from time to time, the "Security Instrument"), of even 
date herewith and assigned to the Series B Funding Lender, as agent and Servicer for the 
Funding Lenders to secure the Funding Loans, encumbering the Project, and will be advanced to 
Borrower pursuant to this Borrower Loan Agreement and the Construction Funding Agreement. 

Now, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements 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: 

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. 

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 GAAP. 

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

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

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

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy ( or any 
other commencement of a bankruptcy or similar proceeding) under any applicable 
bankruptcy, insolvency, reorganization, or similar law, now or hereafter in effect; 
provided that, in the case of an involuntary proceeding, such proceeding is not dismissed 
within ninety (90) days after the commencement thereof. 

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

"Additional Borrower Payments" shall mean the payments payable pursuant to 
Section 2.5 (Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments 
in Default), Section 3.3.3 of the Construction Funding Agreement (Borrower Loan in 
Balance), Section 7.1 of the Construction Funding Agreement (Mandatory Payments of 
Borrower Loan), Section 5.14 (Expenses) and Section 10 of the Borrower Notes 
(Voluntary and Involuntary Prepayments). 

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

"Agreement of Environmental Indemnification" shall mean the Environmental 
Indemnity Agreement, of even date herewith, executed by the Borrower and Guarantor 
for the benefit of the Servicer and any lawful holder, owner or pledgee of the Borrower 
Notes from time to time. 

"Appraisal" shall mean an appraisal of the Project and Improvements, which 
appraisal shall be (i) perfom1ed by a qualified appraiser licensed in the State selected by 
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Servicer, and (ii) satisfactory to Servicer (including, without limitation, as adjusted 
pursuant to any internal review thereof by Servicer) in all respects. 

"Approved Developer Fee Payment Schedule" has the meaning assigned to such 
term in the Construction Funding Agreement. 

"Architect" shall mean any licensed architect, space planner or design 
professional that BotTower may engage from time to time, with the approval of the 
Servicer, 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 Servicer. 

"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 and the Servicer and containing the specimen signature of such 
person and signed on behalf of the Borrower by its Borrower Controlling Entity which 
certificate may designate one or more alternates. 

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

"Bankruptcy Event" shall mean any one or more of the following: 

(1) (A) the commencement of a voluntary case under the Bankruptcy 
Code or any other insolvency laws by the Borrower, Managing Member or any 
Guarantor; (B) the acknowledgment in writing by the Borrower, Managing 
Member or any Guarantor that it is unable to pay its debts generally as they 
mature; (C) the making of a general assignment for the benefit of creditors by the 
Borrower, Managing Member or any Guarantor; (D) the commencement of an 
involuntary case under the Bankruptcy Code or any other insolvency laws against 
the Borrower, Managing Member or any Guarantor; or (E) the appointment of a 
receiver, liquidator, custodian, sequestrator, trustee or other similar officer who 
exercises control over the Borrower, Managing Member or any Guarantor or any 
substantial part of the assets of the Borrower, Managing Member or any 
Guarantor, provided that any proceeding or case under (D) or (E) above is not 
dismissed withii::i 90 days after filing; 

(2) Any Guarantor or any Affiliate of a Guarantor files an involuntary 
petition against Borrower under the Bankruptcy Code or any other insolvency 
laws; or 
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(3) Both (A) an involuntary petition under any the Bankruptcy Code or 
any other insolvency laws is filed against Borrower or Managing Member or 
Borrower or Managing Member directly or indirectly becomes the subject of any 
bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, 
dissolution, liquidation or similar proceeding relating to it under the laws of any 
jurisdiction, or in equity, and (B) Borrower or any Affiliate of Borrower has acted 
in concert or conspired with such creditors of Borrower (other than Lender) to 
cause the filing thereof with the intent to interfere with enforcement rights of 
Lender after the occurrence of an Event of Default. 

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

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

"Borrower" shall have the meaning set forth in the preambles 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 thereof. 

"Borrower Deferred Equity" shall mean the Equity Contributions to be made by 
the Equity Investor to Borrower pursuant to the Operating Agreement other than 
Borrower Initial Equity, in accordance with the following schedule: 

INSTALLMENT OF EQUITY 

CONTRIBUTIONS: 

Second Installment 

Third Installment 

Fourth Installment 

OPERA TING AGREEMENT 

SECTION REFERENCE: AMOUNT: TIMING OF PAYMENT 

"Borrower Initial Equity" shall mean, singly or collectively, as the context 
requires, 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(s)" shall mean, singly or collectively, as the context requires, 
the mortgage loans made by the Governmental Lender to the Borrower pursuant to this 
Borrower Loan Agreement, in the maximum principal amount of the Borrower Loan 
Amount, as evidenced by the Borrower Notes. 

"Borrmver loan Agreement" shall mean this Borrower Loan Agreement. 
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"Borrower Loan Amount" shall mean not to exceed $(80,000,000], the original 
maximum aggregate principal amount of the Borrower Notes. 

"Borra wer Loan Documents " shall mean this Borrower Loan Agreement, the 
Construction Funding Agreement, the Borrower Notes, the Guaranty, the Security 
instrument, the Collateral Assignments, the Agreement of Environmental 
Indemnification, the Contingency Draw-Down Agreement and all other documents or 
agreements evidencing or relating to the Borrower Loan. 

"Borrower Loan Payment Date" shall mean (i) the date upon which regularly 
scheduled Borrower Loan Payments are due pursuant to the Borrower Notes, or (ii) any 
other date on which one or both of the Borrower Notes are 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 Notes. 

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

"Borrower Notes" shall mean collectively, the Borrower Note, Series 2022A, the 
Borrower Note, Series 20228-1 and the Borrower Note, Series -2022B-2 and the term 
"Borrower Note" shall mean the applicable one of such Borrower Notes, as applicable. 

"Borrower. Note, Series 2022A" shall mean that certain Promissory Note, 
Series 2022A, dated as of the Closing Date in the original maximum principal amount of 
not to exceed $[ 40,000,000] made by Borrower and payable to Governmental Lender, as 
endorsed and assigned to the Series A Funding Lender, as it may be amended, 
supplemented or replaced from time to time. The entire outstanding principal balance of 
the Borrower Note, Series 2022A, together with all accrued and unpaid interest 
thereunder shall be due and payable on the Construction Period Maturity Date. 

"Borrower Note, Series 2022B-J" shall mean that certain Promissory Note, 
Series 2022B- l, dated as of the Closing Date in the original maximum principal amount 
of not to exceed $[14,000,000] made by Borrower and payable to Governmental Lender, 
as endorsed and assigned to the Series B Funding Lender, as it may be amended, 
supplemented or replaced from time to time. The entire outstanding principal balance of 
the Borrower Note, Series 2022B-l, together with all accrued and unpaid interest 
thereunder shall be due and payable on the Construction Period Maturity Date. 

"Borrower Note, Series 2022B-2" shall mean that certain Promissory Note, 
Series 2022B-2, dated as of the Closing Date in the original maximum principal amount 
of not to exceed $[26,000,000] made by Borrower and payable to Governmental Lender, 
as endorsed and assigned to the Series B Funding Lender, as it may be amended, 
supplemented or replaced from time to time. The entire outstanding principal balance of 
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the Borrower Note, Series 20228-2, together with all accrued and unpaid interest 
thereunder shall be due and payable on the Construction Period Maturity Date, provided 
that if the Conditions to Conversion are satisfied on or before the Construction Period 
Maturity Date, the term of the Borrower Note, Series 20228-2 shall be extended to the 
Tenn Period Maturity Date. 

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

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

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

"CC&R 's" shall mean any covenants, conditions, restncttons, maintenance 
agreements or reciprocal easement agreements affecting the Project or the Mortgaged 
Property, including, without limitation, the Redevelopment Agreement, the Regulatory 
Agreement (as defined in the Funding Loan Agreement) and the RAD Use Agreement (as 
defined in the Constrnction Funding Agreement). 

"Chicago Housing Authority" shall mean the Chicago Housing Authority, an 
Illinois municipal corporation. 

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

"Closing Date" shall mean _______ , 2022, the date that the initial 
Borrower Loan Proceeds are disbursed hereunder. 

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

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



7/20/2022 REPORTS OF COMMITTEES 50431 

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

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

"Completion Date" shall mean the date that is 24 months subsequent to the 
Closing Date. 

"Computation Date" shall have the rneanmg ascribed thereto m 
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. 

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

"Construction Consultant" shaH mean a third-party architect or engineer selected 
and retained by the Series B 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 the Series B 
Funding Lender. 

"Construction Escrow Agreement" shall mean that certain Construction Escrow 
and Disbursement Agreement, dated as of ______ 1, 2022, among the Title 
Company named therein, in its capacity as escrow agent, Governmental Lender, Funding 
Lenders, certain subordinate lenders named therein, 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 the Funding Lenders, as agents for the 
Governmental Lender, and Borrower, pursuant to which the applicable Borrower Loan 
will be advanced by the corresponding Funding Lender ( or the Servicer on their behalf), 
as agent of the Governmental Lender, to the Borrower and setting forth certain provisions 
relating to disbursement of the Borrower Loans during construction, insurance and other 
matters, as such agreement may be amended, modified, supplemented and replaced from 
time to time. 
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"Construction Period Maturity Date" shall mean ______ , 202 _, subject to 
extension to ______ , 202 _, upon the satisfaction of the conditions to extension set 
forth in the Construction Funding Agreement. 

"Construction Schedule" shall mean a schedule of construction or rehabilitation 
progress with the anticipated commencement and completion dates of each phase of 
construction or rehabilitation, as the case may be, and the anticipated date and amounts of 
each Disbursement for the same, as approved by the Series B Funding Lender, as 
assignee of the Governmental Lender. 

"Contingency Draw-Down Agreement" means the Contingency Draw-Down 
Agreement of even date herewith, between the Funding Lenders and the Borrower 
relating to possible conversion of the Funding Loans from draw down loans to fully 
funded loans. 

"Continuing Disclosure Agreement" shall mean that certain Continuing 
Disclosure Agreement of even date herewith, between the Borrower and the Funding 
Lenders, pursuant to which the Borrower agrees to provide certain information with 
respect to the Project, the Borrower and the Funding Loans 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 Series B Funding 
Lender, to construct and/or rehabilitate any portion of the Improvements. 

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

"Conversion" means the conversion of the Borrower Loan evidenced by the 
Borrower Note, Series 2022B-2 to an amortizing term loan upon Borrower's satisfaction 
of the Conditions to Conversion set forth in the Construction Funding Agreement. 

"Conversion Date" has the meaning assigned to such term in the Construction 
Funding Agreement. 

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

"Costs of Funding" shall mean the Governmental Lender's Administrative Fee 
and the fees, costs, expenses and other charges incurred in connection with the funding of 
the Borrower Loans and the Funding Loans, 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 
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fees (including but not limited to Tax Counsel, counsel to the Governmental Lender, 
Borrower's counsel, and Funding Lender's counsel); (ii) financial advisor fees incurred in 
connection with the closing of the Borrower Loans and the Funding Loans; (iii) certifying 
and authenticating agent fees and expenses related to funding of the Funding Loans; 
(iv) printing costs (for any preliminary and final offering materials relating to the 
Funding Loans); (v) any recording fees; (vi) any additional fees charged by the 
Governmental. Lender; and (vii) costs incurred in connection with the required public 
notices generally and costs of the public hearing. 

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

"Cost of Improvements" shall mean the costs for the [mprovements, 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 Rate" shall have the meaning given to that term in the Construction 
Funding Agreement. 

"Determination of Taxability" shall mean (i) a determination by the 
Commissioner or any District Director of the Internal Revenue Service, (ii) a private 
ruling or Technical Advice Memorandum concerning the Governmental Lender Notes 
issued by the National Office of the Internal Revenue Service in which Governmental 
Lender and Borrower were afforded the opportunity to participate, (iii) a determination 
by any court of competent jurisdiction, (iv) the enactment of legislation or (v) receipt by 
the Servicer, at the request of the Governmental Lender, the Borrower or the Funding 
Lenders, of an opinion of Tax Counsel, in each case to the effect that the interest on the 
Governrnental Lender Notes is includable in gross income for federal income tax 
purposes of any holder or any former holder of all or a portion of the Governmental 
Lende~ Notes, other than a holder who is a "substantial user" of the Project or a "related 
person" (as such tern1s are defined in Section 147(a) of the Code) to a "substantial user"; 
provided, however, that no such Determination of Taxability under clause (i) or (iii) shall 
be deemed to have occurred if the Governmental Lender (at the sole expense of the 
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Borrower), the Servicer (at the sole expense of the Borrower) or the Borrower is 
contesting such determination, has elected to contest such determination in good faith and 
is proceeding with all applicable dispatch to prosecute such contest until the earliest of 
(a) a final determination from which no appeal may be taken with respect to such 
determination, (b) abandonment of such appeal by the Governmental Lender or the 
Borrower, as the case may be, or (c) one year from the date of initial determination. 

'·Developer Fee" shall mean the fees and/or compensation payable to 

---------- pursuant to the Development Services Agreement dated as of 
------ _, 2022, between Borrower and such developer, which fees and/or 
compensation shall not be paid except as otherwise permitted pursuant to Section 6. l 3(b ). 

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

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

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

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

"Equity Investor" shall mean Hudson Roosevelt Square LLC, a Delaware limited 
liability company, and its successors and assigns. 

"ERISA" shall mean the Employment Retirement Income Security Act of 1974, 
as amended from time to time, and the rules and regulations promulgated thereunder. 

"ERISA Affiliate" shall mean all members of a controlled group of corporations 
and all trades and business (whether or not incorporated) under common control and all 
other entities which, together with the Borrower, are treated as a single employer under 
any or all of Section 414(b), (c), (m) or (o) of the Code. 

"Event of Default" shall mean any Event of Default set forth in Section 8. l of this 
Borrower Loan Agreement. An Event of Default shall «exist" if a Potential Default shall 
have occurred and be continuing beyond any applicable cure period. 
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·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 principal and interest on all indebtedness coming due 
during such period (whether in installments or at maturity, by acceleration or otherwise), 
the payment of all fees, costs and expenses on an occasional or recurring basis in 
connection with the Borrower Loans or the Funding Loans, the payment of all operating, 
overhead, ownership and other expenditures of the Borrower directly 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 the Operating Agreement, the Subordinate Loan Documents or any other agreement 
relating to the Property, but excluding depreciation and amortization of intangibles. 

"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 Project, as calculated 
in accordance with GAAP, and shall include, without limiting the generality of the 
foregoing, salaries, wages, employee benefits, cost of materials and supplies, costs of 
routine repairs, renewals, replacements and alterations occurring in the usual course of 
business, costs and expenses properly designated as capital expenditures (e.g., repairs 
which would not be payable from amounts on deposit in a repair and replacement fund 
held pursuant to the Borrower Loan Documents), a management fee (however 
characterized) not to exceed __ % of Gross Income, costs of billings and collections, 
costs of insurance, and costs of audits [and any mandatory i.e., hard pay debt service 
payments]. Expenses of the Project shall not include any payments, however 
characterized, on account of any subordinate [ soft pay] financing in respect of the Project 
or other indebtedness, allowance for depreciation, amortization or other non-cash items, 
gains and losses or prepaid expenses not customarily prepaid. 

"Fair Market Value" shall mean the price at which a willing buyer would 
purchase the investment from a willing seller in a bona fide, arm's length transaction 
(determined as of the date the contract to purchase or sell the investment becomes 
binding) if the investment is traded on an established securities market ( within the 
meaning of Section 1273 of the Code) and, otherwise, the term "Fair Market Value" 
means the acquisition price in a bona fide arm's length transaction (as referenced above) 
if (i) the investment is a certificate of deposit that is acquired in accordance with 
applicable regulations under the Code, (ii) the investment is an agreement with 
specifically negotiated withdrawal or reinvestment provisions and a specifically 
negotiated interest rate (for example, a guaranteed investment contract, a forward supply 
contract or other investment agreement) that is acquired in accordance with applicable 
regulations under the Code, (iii) the investment is a United States Treasury Security State 
and Local Government Series that is acquired in accordance with applicable regulations 
of the United States Bureau of Public Debt, or (iv) the investment is an interest in any 
commingled investment fund in which the Governmental Lender and related parties do 



50436 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

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. 

''Fitch" shall mean Fitch, Inc. 

'·Funding Lenders·· shall mean the Series A Funding Lender and the Series B 
Funding Lender. 

"Funding Loan(s)" means, singly or collectively, as the context requires, the 
Series A Funding Loan and the Series B Funding Loan. 

"Funding Loan Agreement" means the Funding Loan Agreement, of even date 
herewith, between the Governmental Lender and the Funding Lenders, 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 have the meaning given to that term in the 
Funding Loan Agreement. 

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

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

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

"Governmental Lender Notes" shall mean collectively, the Governmental Lender 
Note, Series 2022A, the Governmental Lender Note, Series 2022B- l and the 
Governmental Lender Note, Series 2022B-2 and "Governmental Lender Note" means the 
applicable one of such. 

"Governmental Lender Note, Series 2022A" shall mean that certain City of 
Chicago Multi-Family Housing Revenue Note, Series 2022A (Roosevelt Square 
Phase 3B), dated the Closing Date in the origill'al maximum principal amount of 
$[ 40,000,000], made by the Governmental Lender and payable to the Series A Funding 
Lender, as it may be amended, supplemented or replaced from time to time. 
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''Governmental Lender Note, Series 2022B-f" shall mean that certain City of 
Chicago Multi-Family Housing Revenue Note, Series 20228- l (Roosevelt Square 
Phase 38), dated the Closing Date in the original maximum principal amount of 
$[ 14,0000,000], made by the Governmental Lender and payable to Series B Funding 
Lender, as it may be amended, supplemented or replaced from time to time. 

"Governmental Lender Note, Series 2022B-2" shall mean that certain City of 
Chicago Multi-Family Housing Revenue Note, Series 2022B-2 (Roosevelt Square 
Phase 38), dated the Closing Date in the original maximum principal amount of 
$[26,000,000], made by the Governmental Lender and payable to Series B Funding 
Lender, as it may be amended, supplemented or replaced from time to time. 

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

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

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

(a) the net amount (after payment of all expenses of originating the 
Funding Loans) of Funding Loans proceeds received by the Governmental Lender 
as a result of the origination of the Funding Loans; 

(b) all amounts received by the Governmental Lender as a result of the 
investment of the Funding Loans proceeds; 

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

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

"Ground Lease" shall mean that certain Ground Lease dated as of 
_______ , 2022, between the Chicago Housing Authority, as landlord, and 
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Heartland Housing, Inc., an [l[inois not-for-profit ( "Heartland Housing") or its affiliate, 
as tenant, and assigned to the Borrower as tenant, with respect to the Project. 

"Guarantors" shall mean The Related Companies, L.P., a New York limited 
partnership or any other person or entity which may hereafter become a Guarantor of any 
of the Borrower's obligations under the Borrower Loans. 

"Guaranty" shall mean, collectively the Completion and Repayment Guaranty, of 
even date herewith, by the Guarantors for the benefit of the Funding Lenders. 

[ "HAP Contract" shall mean that certain Project-Based Voucher Rental 
Assistance Demonstration Housing Assistance Payments Contract entered into by and 
between the Chicago Housing Authority, in its capacity as contract administrator, and the 
Borrower.] 

"Improvements" shall mean the multifamily residential project consisting of 
approximately 309 residential rental apartments (of which 80 units will be set aside for 
tenants of the Chicago Housing Authority) including approximately 130 apartments to be 
rented to households earning up to 50% of area median income ( "AMI"), approximately 
153 apartments to be rented to households earning up to 60% of AMI, approximately 
26 apartments to be rented to households earning up to 80% of AMI to be constructed or 
rehabilitated upon the Land and known or to be known as Roosevelt Square Phase 3B, 
and all other buildings, structures, fixtures, wiring, systems, equipment and other 
improvements and personal property to be constructed, rehabilitated and/or installed in 
connection with the Project in accordance with the Cost Breakdown and the Plans and 
Specifications. 

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

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

"Interest Rate" shall mean with respect to a Borrower Note the rate of interest 
accruing on such Borrower Note. 

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

"Late Charge" shall mean the amount due and payable as a late charge on 
overdue payments under the Borrower Notes, as provided in Section 7 of each Borrower 
Note and Section 2.6 hereof. 

"Legal Action" shall mean an action, suit, investigation, inquiry, proceeding or 
arbitration at law or in equity or before or by any foreign or domestic court, arbitrator or 
other Governmental Authority. 
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"legal Requirements .. shall mean statutes, laws, rules, orders, regulations, 
ordinances, judgments, decrees and injunctions of Governmental Authorities affecting all 
or part of the Project or any property (including the Project) or the construction, 
rehabilitation, use, alteration or operation thereof, whether now or hereafter enacted and 
in force, and all permits, licenses and authorizations and regulations relating thereto, the 
CC&R's and all other covenants, 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 
thereof. 

"liabilities" shall have the meaning set forth in Section 5.15 hereof. 

"licenses" shall have the meaning set forth in Section 4.1.22 hereof. 

"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 Series B Funding Lender in accordance with the terms of 
the Security Instrument, this Borrower Loan Agreement or any of the other Borrower 
Loan Documents. 

"Managing Member" shall mean RS 3B LLC, an Illinois limited liability 
company, and/or any other Person that the partners of the Borrower, with the prior 
written approval of the Funding Lenders (or as otherwise permitted with the Funding 
Lenders' approval pursuant to the Borrower Loan Documents), selected to be a managing 
member of the Borrower, provided, however, the Funding Lenders' approval is not 
applicable if a Material Funding Lender Event has occurred and is continuing. 

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

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

"Mortgaged Property" shall have the meaning given to that term in the Security 
Instrument. 

"Net Operating Income" shall mean: (i) the Gross Income, less (ii) the Expenses 
of the 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 
Loans and which is not acquired to carry out the governmental purpose of the Funding 
Loans. 

"Ongoing Governmental lender Fee" shall mean an on-going compliance fee in 
the amount of $25 per unit payable annually in advance by the Borrower to the 
Governmental Lender, commencing on the Closing Date and on each January 1 
thereafter, so long as any portion of the Funding Loans are outstanding. 

"Operating Agreement" shall mean that certain Amended and Restated Operating 
Agreement of RS Affordable I LLC dated as of ______ , 2022, as the same 
may be amended, restated or modified in accordance with its terms. 

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

"Patriot Act" shall mean the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA PA TRI OT 
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ACT) of 200 l, as the same may be amended from time to time, and corresponding 
provisions of future laws. 

"Patriot Act O.ffense" shall have the meaning set forth in Section 4.1.48 hereof. 

"Payment Obligations" shall mean all obligations of Borrower for the payment of 
money to the Governmental Lender or to any other person under the Borrower Notes, this 
Borrower Loan Agreement or under any other Borrower Loan Document. 

"Permanent loan Commitment" shall have the meaning assigned to such term in 
the Construction Funding Agreement. 

"Permitted Encumbrances" shall have the meaning given to that term in the 
Security Instrument. 

"Permitted lease" shall mean a lease and occupancy agreement pursuant to the 
form approved by the Servicer, to a residential tenant in compliance with the applicable 
Legal Requirements, providing for an initial term of not less than six (6) months nor more 
than two (2) years. 

"Person" shall mean a natural person, a partnership, a joint venture, an 
unincorporated association, a limited liability company, a corporation, a trust, any other 
legal entity, or any Governmental Authority. 

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

"Plans and Specifications" shall mean the plans and specifications for the 
construction and/or rehabilitation, as the case may be, of the Project approved by the 
Servicer. 

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

"Prepayment Premium" shall mean any premium payable by the Borrower 
pursuant to the Borrower Loan Documents in connection with a prepayment of a 
Borrower Note (including any prepayment premium as set forth in such Borrower Note). 

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

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

"Provided Information" shall have the meaning set forth in Section 9.1. l(a) 
hereof. 

"Qualified Project Costs" shall mean costs paid with respect to the Project that 
meet each of the following requirements: (i) the costs are properly chargeable to capital 
account (or would be so chargeable with a proper election by the Borrower or but for a 
proper election by the Borrower to deduct such costs) in accordance with general federal 
income tax principles and in accordance with Section 1.103-8(a)( 1) of the Regulations, 
provided, however, that only such portion of the interest accrued during rehabilitation or 
construction of the 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 Borrower out of pocket costs incurred by such Affiliate in 
constructing or rehabilitating the Project (or any portion thereof), (B) any reasonable fees 
for supervisory services actually 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 July 21, 2021, being the date on which the Governmental Lender first declared its 
"official intent" to reimburse costs paid with respect to the Project (within the meaning of 
Section 1.150-2 of the Regulations) or the date of issue of the Funding Loan, and (iv) if 
the costs of the acquisition and construction or rehabilitation of the Project were 
previously paid and are to be reimbursed with proceeds of the Funding Loan such costs 
were (A) "preliminary expenditures" (within the meaning of Section l. l 50-2(f)(2) of the 
Regulations) with respect to the Project (such as architectural, engineering and soil 
testing services) incurred before commencement of acquisition and construction or 
rehabilitation of the Project that do not exceed twenty percent (20%) of the issue price of 
the Governmental Lender Notes (as defined in Section 1.148-1 of the Regulations), or 
(B) were capital expenditures with respect to the Project that are reimbursed no later than 
18 months after the later of the date the expenditure was paid or the date the Project is 
placed in service (but no later than three years after the expenditures are paid); provided, 
however, that (w) Costs of Funding 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 
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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 (z) letter of credit fees and municipal bond insurance 
premiums which do not represent a transfer of credit risk (including, without limitation, 
letter of credit fees payable to a "related person" to the Borrower) shall not constitute 
Qualified Project Costs. 

"RAD Use Agreement" has the meaning assigned to such term in the Construction 
Funding Agreement. 

"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 Loans. 

"Rebate Analyst" shall mean the rebate analyst selected by the Borrower prior to 
the Closing Date and acceptable to the Governmental Lender and the Servicer. 

"Rebate Analyst's Fee" shall mean the annual fee of the Rebate Analyst in the 
amount of $ ______ , or such other amount as agreed to by the Borrower. The 
Rebate Analyst's Fee is payabfe by the Borrower to the Rebate Analyst, commencing 
______ 1, 2022, every fifth anniversary thereof, and the Maturity Date. 

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

"Redevelopment Agreement" shall mean that certain Roosevelt Square 3B Project 
Redevelopment Agreement, by and among the Governmental Lender, through its 
Department of Planning and Development, RS Affordable I LLC, an Illinois limited 
liability company and Heartland Housing. 

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

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

"Retainage" shall mean, for each Construction Contract, the lesser of (a) ten 
percent (10%) of all amounts required to be paid to a Contractor under the Construction 
Contract and (b) the actual retainage required under such Construction Contract, which 
shall be released upon satisfaction of the conditions set forth in the Construction Funding 
Agreement. 
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''Secondary Market Disclosure Document" shall have the meaning set forth in 
Section 9.1.2 hereof. 

"Secondary Market Transaction.. shall have the meaning set forth m 
Section 9.1.1 hereof. 

"Securities" shall have the meaning set forth in Section 9 .1. 1 hereof. 

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

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

"Security Documents" shall mean the Security Instrument, the Guaranty, the 
Collateral Assignments, this Borrower Loan Agreement, the Environmental Agreement, 
and such other security instruments that Servicer may reasonably request. 

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

"Series A Funding Lender" shall mean CIBC Bank USA, an Illinois state 
chartered bank, in its capacity as lender under the Series A Funding Loan. 

"Series B Funding Lender" shall mean BMO Harris Bank, N.A., a national 
banking association, in its capacity as lender under the Series B Funding Loan. 

"Series A Funding Loan" means the Funding Loan in the original maximum 
principal amount of not to exceed $(40,000,000] made by the Series A Funding Lender to 
Governmental Lender under the Funding Loan Agreement, the proceeds of which are 
used by the Governmental Lender to make the Series A Borrower Loan. 

"Series B Funding Loan" means the Funding Loan in the aggregate original 
maximum principal amount of not to exceed $( 40,000,000] made by the Series B 
Funding Lender to Governmental Lender under the Funding Loan Agreement, the 
proceeds of which are used by the Governmental Lender to make the Series B-1 
Borrower Loan and the Series B-2 Borrower Loan. 

"Servicer" shall mean the Servicer contracting with or appointed by the Funding 
Lenders to service the Borrower Loan. The initial Servicer shall be BMO Harris Bank, 
N.A. in accordance with the Construction Funding Agreement. 

"Servicing Agreement" shall mean any servicing agreement or master servicing 
agreement, among the Servicer, the Series A Funding Lender and the Series B Funding 
Lender relating to the servicing of the Borrower Loans and any amendments thereto or 
any replacement thereof. The initial Servicing Agreement shall be the Construction 
Funding Agreement. 
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"Special Limited Partner" shall mean Hudson SLP LLC, a Delaware limited 
liability company, and its successors and assigns. 

"Standard & Poor 's" or "S&P" shall mean Standard & Poor's Global Ratings 
Services, or its successors. 

"State" shall mean the State in which the Project is located. 

"Subordinate Debt" shall mean the subordinate loans to Borrower being made by 
the Subordinate Lenders as contemplated by the Construction Funding Agreement. 

"Subordinate Lender(s)" shall mean the Chicago Housing Authority and 
Heartland Housing Inc., each as applicable. 

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

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

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

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

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

"Term" shall mean the term of this Borrower Loan Agreement pursuant to 
Section 10.14. 

"Term Period Maturity Date" shall mean the seventeenth (17th) anniversary of 
the Conversion Date. 

"Title Company" means Greater Illinois Title Company. 

"Title Insurance Policy" shall mean the mortgagee title insurance policy, in form 
acceptable to the Funding Lender, issued with respect to the Mortgaged Property and 
insuring the lien of the Security Instrument. 
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'·Transfer" shall have the meaning given to that tenn in the Security [nstrument. 

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

.. Unit" shall mean a residential apartment unit within the [mprovements. 

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

ARTICLE II 

GENERAL 

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

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

Section 2.2. Security for the Funding Loan. (a) As security for the Funding Loans, the 
Governmental Lender has pledged and assigned the Security to the Servicer, as agent for the 
Funding Lenders, respectively, under and pursuant to the Funding Loan Agreement. All 
revenues and assets pledged and assigned thereby shall immediately be subject to the lien of such 
pledge without any physical delivery thereof or any further act, except in the case of the 
Borrower Notes, which shall be endorsed by the Governmental Lender and delivered to the 
applicable Funding Lender. The Borrower hereby acknowledges and consents to such 
assignment of the Security to the Servicer, as agent for the Funding Lenders. 
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(b) With respect to the Unassigned Rights, subject to the limitations set forth in this 
Section 2.2, the Governmental Lender may: 

(i) Tax Covenants. Seek specific performance of, and enforce, the tax 
covenants of the Funding Loan Agreement, and the 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; and 

(ii) Reserved Rights. Take whatever action at law or in equity which appears 
necessary or desirable to enforce the other Unassigned Rights, provided, however, that 
the Governmental Lender or any person under its control may only enforce any right it 
may have for monetary damages against Excess Revenues, if any, of the Borrower, unless 
Servicer otherwise specifically consents in writing to the enforcement against other funds 
of the Borrower. 

(c) In no event shall the Governmental Lender, except at the express written direction 
of the Funding Lenders or the Servicer, as agent for the Funding Lenders: 

(i) prosecute its action to a lien on the Project; or 

(ii) take any action which may have the effect, directly or indirectly, of 
impairing the ability of the Borrower to timely pay the principal of, interest on, or other 
amounts due under, the Borrower Loans or of causing 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; or 

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

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

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

Section 2.3. Loan; Borrower Notes; Conditions to Closing. (a) The Funding Loans shall 
be funded by the Funding Lenders directly to the Borrower or through the escrow established by 
the Construction Escrow Agreement, subject to the conditions set forth in the Construction 
Funding Agreement, in one or more installments not to exceed the Borrower Loan Amount in 
accordance with the disbursement procedures set forth in the Construction Funding Agreement. 
Upon funding of each installment of the Funding Loans, the Governmental Lender shall be 
deemed to have made the Borrower Loans to the Borrower in a like principal amount. Advances 
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of the Borrower Loans and Funding Loans shall be allocated to the Borrower Note, Series 2022A 
and the related Governmental Lender Construction Note A, the Borrower Note, Series 20228-1 
and the related Governmental Lender Construction Note B-1 and the Borrower Note, 
Series 2022B-2 and the related Governmental Lender Construction Note B-2, as specified by the 
Borrower and approved by the Funding Lenders. The Borrower Loans shall mature and be 
payable at the times and in the amounts required under the terms hereof and of the Construction 
Funding Agreement and Borrower Notes. The proceeds of the Borrower Loans shall be used by 
the Borrower to pay costs of the acquisition, leasing, construction, rehabilitation, development, 
equipping and/or operation of the Project. The Borrower hereby accepts the Borrower Loans and 
acknowledges that the Governmental Lender shall cause the Funding Lenders to fund the 
Borrower Loans in the manner set forth herein and in the Construction Funding Agreement and 
the Funding Loan Agreement. The Governmental Lender acknowledges that the Borrower 
Loans shall be funded by the Funding Lenders for the account of the Governmental Lender. 
Neither the Servicer, nor any Funding Lender shall be responsible for the failure of any other 
Funding Lender to make advances under its Funding Loan. 

(b) The Borrower hereby accepts the Borrower Loans. As evidence of its obligation to 
repay the Borrower Loans, simultaneously with the delivery of this Borrower Loan Agreement to 
the Governmental Lender, the Borrower hereby agrees tQ execute and delive_r the Borrower 
Notes. The Borrower Loans shall mature and be payable at the times and in the amounts 
required under the terms hereof and of the Borrower Notes. 

(c) Closing of the Borrower Loans on the Closing Date shall be conditioned upon 
satisfaction or waiver by the Governmental Lender and the Funding Lenders, in their sole 
discretion of each of the conditions precedent to closing set forth in the Funding Loan 
Agreement, the Construction Funding Agreement and this Borrower Loan Agreement, including 
but not limited to the following: 

(i) evidence of proper recordation of the Security Instrument, an assignment 
of the Security Instrument from the Governmental Lender to the Servicer, as agent for the 
Funding Lenders, the Regulatory Agreement, and each of the other documents specified 
for recording in instructions delivered to the Title Company by counsel to the Funding 
Lenders ( or that such documents have been delivered to an authorized agent of the Title 
Company for recordation under binding recording instructions from Funding Lenders' 
counsel or such other counsel as may be acceptable to the Funding Lenders); and 

(ii) delivery into escrow with the Title Company (or separate escrow 
company, if applicable) of all amounts required to be paid in connection with the 
origination of the Borrower Loans and the Funding Loans and any underlying real estate 
transfers or transactions, including the Costs of Funding Deposit and the Borrower Initial 
Equity, all as specified in written instructions delivered to the Title Company by counsel 
to the Funding Lenders(or such other counsel as may be acceptable to the Funding 
Lenders); and 
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(iii) payment of all fees payable in connection with the closing of the Borrower 
Loans, including the Governmental Lender's Administrative Fee and the initial fees and 
expenses of the Funding Lenders. 

Section 2.4. Borrower loan Payments. (a) The Borrower shall make Borrower Loan 
Payments in accordance with the Borrower Notes. Each Borrower Loan Payment made by the 
Borrower shall be made in funds immediately available to the applicable Funding Lender or the 
Servicer by 2:00 p.m., Chicago time, on the Borrower Loan Payment Date. Each such payment 
shall be made to the Funding Lenders or the Servicer by deposit to such account as the applicable 
Funding Lender or Servicer, as applicable, may designate by Written Notice to the Borrower. 
Whenever any Borrower Loan Payment shall be stated to be due on a day that is not a Business 
Day, such payment shall be due on the first Business Day immediately thereafter. In addition, 
the Borrower shall make Borrower Loan Payments in accordance with the Borrower Notes in the 
amounts and at the times necessary to make all payments due and payable on the applicable 
Funding Loans. 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) Ifthere is a Servicer, payments of principal and interest on the Borrower Notes shall· 
be paid to the Servicer. If there is no Servicer, payments of principal and interest on the 
Borrower Notes shall be paid directly to the applicable Funding Lender. 

Section 2.5. Additional Borrower Payments. (a) The Borrower shall pay on demand the 
following amounts: 

(i) to the Servicer or the applicable Funding Lender, the Rebate Amount then 
due, if any, to be deposited in the Rebate Fund as specified in Section 5.35 hereof and the 
Rebate Analyst's Fee and any other costs incurred to calculate such Rebate Amount (to 
the extent such costs are not included in the Borrower Loan Payment); 

(ii) to the Governmental Lender, the Ongoing Governmental Lender 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, and any taxes and assessments with respect to the Project, as 
and when the same become due; 

(iii) [Reserved]; 

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

(v) · to the Servicer or the applicable Funding Lender, all charges, costs, 
advances, indemnities and expenses, including agent and counsel fees incurred by the 
Servicer or the applicable Funding Lender at any time in connection with the Borrower 
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Loans, the Funding Loans 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 or the Funding Loan Documents or any other documents 
relating to the Project or the Borrower Loans or in connection with questions or other 
matters arising under such documents or in connection with any federal or state tax audit; 
and 

(vi) any Late Charge due and payable under the terms of the Borrower Notes 
and Section 2.6 hereof; provided, however, that all payments made pursuant to this 
subsection (vi) shall be made to the Servicer, and if there is no Servicer, such payments 
shall be made to the applicable Funding Lender. 

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

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

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

(iii) all expenses, costs and fees relating to inspections of the Project required 
by the Governmental Lender, the Funding Lenders, the Servicer or the Construction 
Consultant, in accordance with the Borrower Loan Documents or the Funding Loan 
Documents or to reimburse such parties for such expenses, costs and fees. 

Section 2.6. Overdue Payments; Payments 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 
applicable Funding Lender or the Servicer, a Late Charge in the amount and to the extent set 
forth in the related Borrower Note, if any. 

Section 2. 7. Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as follows: (a) calculation of all interest payments 
shall be made by the Servicer or if there is no Servicer, the Funding Lenders; and (b) deposits 
with respect to the Taxes and Other Charges shall be calculated by the Servicer or if there is no 
Servicer, the Funding Lenders in accordance with the Security Instrument. 

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

Section 2. 9. Marshalling; Payments Set Aside. The Governmental Lender and Funding 
Lenders shall be under no obligation to marshal any assets in favor of Borrower or any other 
Person or against or in payment of any or all of the proceeds. To the extent that Borrower makes 
a payment or payments or transfers any assets to the Governmental Lender or Servicer or if there 
is no Servicer, the Funding Lenders, or the Governmental Lender or Servicer or if there is no 
Servicer, the Funding Lenders 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 Lenders and any and all remedies 
available to the Gov~mmental Lender or Funding Lenders undei:_ the terms of the Borr()wer Loan 
Documents and the Funding Loan Documents or in law or equity against Borrower, Managing 
Member or any Guarantor and/or any of their properties shall be automatically revived and 
reinstated to the extent (and only to the extent) of any recovery permitted under clause (ii) below; 
and (ii) the Governmental Lender and Funding Lenders shall be entitled to recover (and shall be 
entitled to file a proof of claim to obtain such recovery in any applicable bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent transfer proceeding) either: (x) the amount 
of payments or the value of the transfer or (y) if the transfer has been undone and the assets 
returned in whole or in part, the value of the consideration paid to or received by Borrower for 
the initial asset transfer, plus in each case any deferred interest from the date of the disgorgement 
to the date of distribution to the Governmental Lender or Funding Lenders 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 either Funding Lender of its rights under this Section 2.9. 

Section 2.10. Borrower Loan Disbursements. The Borrower Loans shall be disbursed by 
the Servicer, as agent for the Governmental Lender, pursuant to the Construction Funding 
Agreement. 
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ARTICLE Ill 

(RESERVED I 

ARTICLE [V 

REPRESENTATIONS AND WARRANTIES 

Section 4.1. Borrower Representations. To induce the Governmental 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 Lenders and the 
Servicer, that the representations and warranties set forth in this Section 4.1 are complete and 
accurate as of the Closing Date and will be complete and accurate, and deemed remade (but 
subject to any changed circumstances disclosed in writing to the Governmental Lender and the 
Funding Lenders at such time), as of the date of each Disbursement, and as of the Maturity Date 
in accordance with the terms and conditions of the Borrower Notes. Subject to Section 4.2 
hereof, the representations, warranties and agreements set forth in this Section 4. 1 shall survive 
the making of the Borrower Loans, and shall remain in effect and true and correct in all material 
respects until the Borrower Loans and all other Borrower Payment Obligations have been repaid 
in full. 

Section 4.1.1. Organization; Special Purpose. The Borrower is in good standing under 
the laws of the State (and under the laws of the state in which the Borrower was formed if the 
Borrower was not formed under the laws of the State), has full legal right, power and authority to 
enter into the Borrower Loan Documents to which it is a party, and to carry out and consummate 
all transactions contemplated by the Borrower Loan Documents to which it is a party, and by 
proper corporate, limited partnership or limited liability company action, as appropriate has duly 
authorized the execution, delivery and performance of the Borrower Loan Documents to which it 
is a party. The Person(s) of the Borrower executing the Borrower Loan Documents and the 
Funding Loan Documents to which the Borrower is a party are fully authorized to execute the 
same. The Borrower Loan Documents and the Funding Loan Documents to which the Borrower 
is a party have been duly authorized, executed and delivered by the Borrower. The sole business 
of the Borrower is the ownership, management and operation of the Project. 

Section 4.1.2. Proceedings; Enforceability. Assuming due execution and delivery by 
the other parties thereto, the Borrower Loan Documents and the Funding Loan Documents to 
which the Borrower is a party will constitute the legal, valid and binding agreements of the 
Borrower enforceable 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 4. 1.3. No Conflicts. The execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party, the 
consummation of the transactions herein and therein contemplated and the fulfillment of or 
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compliance with the terms and conditions hereof and thereof, will not conflict with or constitute 
a violation or breach of or default (with due notice or the passage of time or both) under the 
Operating Agreement of the Borrower, or to the actual knowledge of the Borrower and with 
respect to the Borrower, any applicable law or administrative rule or regulation, or any 
applicable court or administrative decree or order, or any mortgage, deed of trust, loan 
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or 
by which it or its properties are otherwise subject or bound, or result in the creation or imposition 
of any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets 
of the Borrower, which conflict, violation, breach, default, lien, charge or encumbrance might 
have consequences that would materially and adversely affect the consummation of the 
transactions contemplated by the Borrower Loan Documents and the Funding Loan Documents, 
or the financial condition, assets, properties or operations of the Borrower. 

Section 4.1.4. Litigation; Adverse Facts. There is no Legal Action, nor is there a basis 
known to Borrower for any Legal Action, before or by any court or federal, state, municipal or 
other governmental authority, pending, or to the actual knowledge of the Borrower, after 
reasonable investigation, threatened, against or affecting the Borrower, the Managing Member or 
any Guarantor, or their respective assets, properties or operations which, if determined adversely 

.. to the Borrower, Managing Member or such Guarantor or their respective 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, Managing Member and Guarantors to perform their respective obligations 
under the Borrower Loan Documents, the Funding Loan Documents and the Related Documents 
to which it is a party, or upon the financial condition, assets (including the Project), properties or 
operations of the Borrower and the Managing Member, none of the Borrower, Managing 
Member or any Guarantor is in default ( and no event has occurred and is continuing which with 
the giving of notice or the passage of time or both could constitute a default) with respect to any 
order or decree of any court or any order, regulation or demand of any federal, state, municipal 
or other governmental authority, which default might have consequences that would materially 
and adversely affect the consummation of the transactions contemplated by the Borrower Loan 
Documents and the Funding Loan Documents, the ability of each of Borrower, Managing 
Member and each 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 or Managing Member. 
None of Borrower, or Managing Member to its actual knowledge are (a) in violation of any 
applicable law, which violation materially and adversely affects or may materially and adversely 
affect the business, operations, assets (including the Project}, condition (financial or otherwise) 
or prospects of Borrower, Managing Member or such Guarantor, as applicable; (b) subject to, or 
in default with respect to, any other Legal Requirement that would have a material adverse effect 
on the business, operations, assets (including the Project), condition (financial or otherwise) or 
prospects of Borrower, or Managing Member as applicable; or (c) in default with respect to any 
agreement to which Borrower or Managing Member as applicable, is a party or by which it is 
bound, which default would have a material adverse effect on the business, operations, assets 
(including the Project), condition (financial or otherwise) or prospects of Borrower or Managing 
Member as applicable; and (d) there is no Legal Action pending or, to the actual knowledge of 
Borrower, threatened in writing against or affecting Borrower or Managing Member or any 
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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, subject 
to the Ground lease and the leases of residential tenants in occupancy at closing. 

Section 4.1.5. Agreements; Consents; Approvals. Except as contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, the Borrower is not a party to any 
agreement or instrument or subject to any restriction that would materially adversely affect the 
Borrower, the 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 actual knowledge of the Borrower and only with respect to the Borrower, no consent, 
permission, authorization, order or license of, or filing or registration with, any governmental 
authority ( except no representation is made with respect to any state securities or "blue sky" 
laws) is necessary in connection with the execution and delivery -of the Borrower Loan 
Documents or the Funding Loan Documents, or the consummation of any transaction herein or 
therein contemplated, or the fulfillment of or compliance with the terms and conditions hereof or 
thereof, except as have been obtained or made and as are in full force and effect. 

Section 4.1.6. Title. The Borrower shall have marketable title to the Project, free and 
clear of all Liens except the Permitted Encumbrances. The Security [nstrument, when properly 
recorded in the appropriate records, together ~ith any UCC financing statements required to be 
filed in connection therewith, will create (i) a valid, perfected first priority lien on the fee (or 
leasehold, if applicable) interest in the 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 actual knowledge, there are no delinquent real property taxes 
or assessments, including water and sewer charges, with respect to the Project, nor are there any 
claims for payment for work, labor or materials affecting the Project which are or may become a 
Lien prior to, or of equal priority with, the Liens created by the Borrower Loan Documents and 
the Funding Loan Documents. 

Section 4.1. 7. Survey. To the best knowledge of the Borrower, the survey for the 
Project delivered to the Governmental Lender and the Funding Lenders does not fail to reflect 
any material matter affecting the Project or the title thereto. 
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Section 4.1.8. No Bankruptcy Filing. The Borrower is not contemplating either the 
filing of a petition by it under any state or federal bankruptcy or insolvency law or the liquidation 
of all or a major portion of its property (a ··Bankruptcy Proceeding"), and the Borrower has no 
knowledge of any Person contemplating the filing of any such petition against it. As· of the 
Closing Date, the Borrower has the ability to pay its debts as they become due. 

Section 4.1. 9. Full and Accurate Disclosure. No statement of fact made by the 
Borrower in any Borrower Loan Document or any Funding Loan Document contains any untrue 
statement of a material fact or omits to state any material fact necessary to make statements 
contained therein in light of the circumstances in which they were made, not misleading. There 
is no material fact or circumstance presently known to the Borrower that has not been disclosed 
to the Governmental Lender and the Funding Lenders which materially and adversely affects the 
Project or the business, operations or financial condition or business prospects of the Borrower 
or the Borrower's ability to meet its obligations under this Borrower Loan Agreement and the 
other Borrower Loan Documents and Funding Loan Documents to which it is a party in a timely 
manner. 

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

Section 4.1.11. Compliance. The Borrower, 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 Borrower. There has not been committed 
by the Borrower or any Affiliate of Borrower involved with the operation or use of the Project 
any act or omission affording any Governmental Authority the right of forfeiture as against the 
Project or any part thereof or any moneys paid in performance of the Borrower's obligations 
under any Borrower Loan Document or any Funding Loan Documents. 

Section 4.1.12. 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 4.1.13. Financial Information. All financial data, including any statements of 
cash flow and income and operating expense, that have been delivered to the Governmental 
Lender or the Funding Lenders in respect of the Project by or on behalf of the Borrower, to the 
best knowledge of the Borrower, (i) are accurate and complete in all material respects, 
(ii) accurately represent the financial condition of the Project as of the date of such reports, and 
(iii) to the extent prepared by an independent certified public accounting firm, have been 
prepared in accordance with GAAP consistently applied throughout the periods covered, except 
as disclosed therein. Other than pursuant to or permitted by the Borrower Loan Documents or 
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the Funding Loan Documents or the Borrower organizational documents, the Borrower has no 
contingent liabilities, unusual forward or long-term commitments or unrealized or anticipated 
losses from any unfavorable commitments. Since the date of such financial statements, there has 
been no Materially Adverse Change in the financial condition, operations or business of the 
Borrower from that set forth in said financial statements. 

Section 4.1.14. Condemnation. No Condemnation or other proceeding has been 
commenced or, to the Borrower's actual 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 4.1.15. 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 Borrower Loan 
Document or Funding Loan Document. 

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

Section 4.1.17. Not a Foreign Person. The Borrower is not a "foreign person" within 
the meaning of§ 1445(f)(3) of the Code. 

Section 4.1.18. Separate Lots. Each parcel compnsmg the Land is ( or will be) a 
separate tax lot and is not ( or will not be) a portion of any other tax lot that is not a part of the 
Land. 

Section 4.1.19. Assessments. There are no pending or, to the Borrower's actual 
knowledge, proposed special or other assessments for public improvements or otherwise 
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affecting the Project, or any contemplated improvements to the Project that may result in such 
special or other assessments. 

Section 4.1. 20. Enforceability. The Borrower Loan Documents and the Funding Loan 
Documents are not subject to, and the Borrower has not asserted, any right of rescission, set-off, 
counterclaim or defense, including the defense of usury. 

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

Section 4.1.22. Use of Property; Licenses. The Project will be used 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 construction or rehabilitation, :is appropric1te, 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 4.1.23. Flood Zone. Either all Improvements will be constructed above the 
flood grade or the Borrower will obtain appropriate flood insurance as directed by the Funding 
Lenders or the Servicer. 

Section 4.1.24. 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 adversely 
affect its insurability or cause the imposition of extraordinary premiums or charges thereon or 
any termination of any policy of insurance or bond. The physical configuration of the Project is 
not in material violation of the ADA, if required under applicable law. 
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Section 4.1. 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 
casement 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 Funding Lenders or 
the Servicer. 

Section 4.1.26. State Law Requirements. The Borrower hereby represents, covenants 
and agrees to comply with the provisions of all applicable State laws relating to the Borrower 
Loans, the Funding Loans and the Project. 

Section 4.1.27. Filing and Recording Taxes. All transfer taxes, deed stamps, intangible 
taxes or other amounts in the nature of transfer taxes required to be paid by any Person under 
applicable Legal Requirements in connection with the transfer of the Project to the Borrower 
have been paid. All mortgage, mortgage recording, stamp, intangible or other similar taxes 
required to be paid by any Person under applicable Legal Requirements in connection with the 
execution, delivery, recordation, filing, registration, perfection or enforcement of any of the 
Borrower Loan Documents and the Funding Loan Documents have been or w:ill be p::tid. 

Section 4.1.28. Investment Company Act. The Borrower is not (i) an "investment 
company" or a company "controlled" by an "investment company," within the meaning of the 
Investment Company Act of 1940, as amended; or (ii) a "holding company" or a "subsidiary 
company" of a "holding company" or an "affiliate" of either a "holding company" or a 
"subsidiary company" within the meaning of the Public Utility Holding Company Act of 1935, 
as amended. 

Section 4.1.29. Fraudulent Transfer. The Borrower has not accepted the Borrower 
Loans or entered into any Borrower Loan Document or Funding Loan Document with the actual 
intent to hinder, delay or defraud any creditor, and the Borrower has received reasonably 
equivalent value in exchange for its obligations under the Borrower Loan Documents and the 
Funding Loan Documents. Giving effect to the transactions contemplated by the Borrower Loan 
Documents and the Funding Loan Documents, the fair saleable value of the Borrower's assets 
exceeds and will, immediately following the execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents, exceed the Borrower's total liabilities, including 
subordinated, unliquidated, disputed or contingent liabilities. The fair saleable value of the 
Borrower's assets is and will, immediately following the execution and delivery of the Borrower 
Loan Documents and the Funding Loan Documents, be greater than the Borrower's probable 
liabilities, including the maximum amount of its contingent liabilities or its debts as such debts 
become absolute and matured. The Borrower's assets do not and, immediately following the 
execution and delivery of the Borrower Loan Documents and the Funding Loan Documents will 
not, constitute unreasonably small capital to carry out its business as conducted or as proposed to 
be conducted. The Borrower does not intend to, and does not believe that it will, incur debts and 
liabilities (including contingent liabilities and other commitments) beyond its ability to pay such 
debts as they mature (taking into account the timing and amounts to be payable on or in respect 
of obligations of the Borrower). 
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Section 4.1.30. Ownership of the Borrower. Except as set forth in the Operating 
Agreement of the Borrower, the Borrower has no obligation to any Person to purchase, 
repurchase or issue any ownership interest in it. 

Section 4.1.3 l. Environmental Matters. To the best of Borrower's knowledge and 
except as disclosed in environmental reports previously delivered to the Funding Lenders and the 
Governmental Lender (the "Prior Environmental Disclosures"), 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 4.1.32. Name; Principal Place of Business. Unless prior Written Notice is 
given to the Funding Lenders, 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 l 0.1 hereof, and the Borrower has no other place of business, other than the Project and 
such principal place of business. 

Section 4. 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 6. 7 hereof, except an unsecured deferred 
developer fee not to exceed the amount permitted by each Funding Lender as determined on the 
Closing Date as well as any unsecured operating deficit loans under the Operating Agreement 
that are payable solely from [Net Cash Flows] (as defined in the Operating Agreement). 

Section 4.1.34. Filing of Taxes. The Borrower has filed (or has obtained effective 
extensions for filing) all federal, state and local tax returns required to be filed and has paid or 
made adequate provision for the payment of all federal, state and local taxes, charges and 
assessments, if any, payable by the Borrower. 

Section 4.1.35. General Tax. All representations, warranties and certifications of the 
Borrower set forth in the Regulatory Agreement and the Tax Compliance Agreement are 
incorporated by reference herein and the Borrower will comply with such as if set forth herein. 

Section 4.1.36. Approval of the Borrower Loan Documents and Funding Loan 
Documents. By its execution and delivery of this Borrower Loan Agreement, the Borrower 
approves the form and substance of the Borrower Loan Documents and the Funding Loan 
Documents, and agrees to carry out the responsibilities and duties specified in the Borrower 
Loan Documents and the Funding Loan Documents to be carried out by the Borrower. The 
Borrower acknowledges that (a) it understands the nature and structure of the transactions 
relating to the financing of the 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 Lenders or the Servicer for any guidance or expertise in analyzing the 
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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 Lenders or the Servicer in any manner. 

Section 4.1. 3 7. Funding Loan Agreement. The Borrower has read and accepts and 
agrees that it is bound by the Funding Loan Agreement and the Funding Loan Documents. 

Section 4.1.38. 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 4.1.39. Requirements of Code and Regulations. The Project satisfies all 
requirements of the Code and the Regulations applicable to the Project. 

Section 4.1 .40, Regulatory Agreement. The Project, as of the date of origination of the 
Funding Loans, is in compliance with all requirements of the Regulatory Agreement to the extent 
such requirements_ are applicable; and th~ BorrQwer ir1tends_ to c~use the Project to be rented or 
available for rental on a basis which satisfies the requirements of the Regulatory Agreement, 
including all applicable requirements of the Code and the Regulations, and pursuant to leases 
which comply with all applicable laws. 

Section 4.1. 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 agreements, to sell the 
Project or any part of the Project ( except for rights granted in the Operating Agreement); and the 
Borrower intends to occupy the Project or cause the Project to be occupied and to operate it or 
cause it to be operated at 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 4.1.42. Concerning Managing Member. (a) The Managing Member of 
Borrower is a limited liability company, duly organized and validly existing under the laws of 
the State. The Managing Member has all requisite power and authority, rights and franchises to 
enter into and perform its obligations under the Borrower Loan Documents and the Funding 
Loan Documents to be executed by such Managing Member for its own account and on behalf of 
Borrower, as Managing Member of Borrower, under this Borrower Loan Agreement and the 
other Borrower Loan Documents and the Funding Loan Documents. 

(b) Managing Member has made all filings (including, without limitation, all required 
filings related to the use of fictitious business names) and is in good standing in the State and in 
each other jurisdiction in which the character of the property it owns or the nature of the business 
it transacts makes such filings necessary or where the failure to make such filings could have a 
material adverse effect on the business, operations, assets, condition (financial or otherwise) or 
prospects of Managing Member. 
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(c) Managing Member is duly authorized to do business in the State. 

(d) The execution, delivery and performance by Borrower of the Borrower Loan 
Documents and the Funding Loan Documents have been duly authorized by all necessary action 
of Managing Member on behalf of Borrower, and by all necessary action on behalf of Managing 
Member. 

(e) The execution, delivery and performance by Managing Member, for itself and on 
behalf of Borrower, of the Borrower Loan Documents and the Funding Loan Documents will not 
violate (i) Managing Member's organizational documents; (ii) any other Legal Requirement 
affecting Managing Member or any of its properties; or (iii) any agreement to which Managing 
Member is bound or to which it is a party; and will not result in or require the creation ( except as 
provided in or contemplated by this Borrower Loan Agreement) of any Lien upon any of such 
properties, any of the Collateral or any of the property or funds pledged or delivered to the 
applicable Funding Lender pursuant to the Security Documents. 

Section 4.1.43. Government and Private Approvals. All governmental or regulatory 
orders, consents, permits, authorizations and approvals required for the construction, 
rehabilitation, use, occupancy and operation of the Improvements, that may _be granted or denied 
in the discretion of any Governmental Authority, have been obtained and are in full force and 
effect (or, in the case of any of the foregoing that Borrower is not required to have as of the 
Closing Date, will be obtained), and will be maintained in full force and effect at all times during 
the construction or rehabilitation of the Improvements. All such orders, consents, permits, 
authorizations and approvals that may not be denied in the discretion of any Governmental 
Authority shall be obtained prior to the commencement of any work for which such orders, 
consents, permits, authorizations or approvals are required, and, once obtained, such orders, 
consents, permits, authorizations and approvals will be maintained in foll force and effect at all 
times during the construction or rehabilitation of the Improvements. Except as set forth in the 
preceding two sentences, no additional governmental or regulatory actions, filings or 
registrations with respect to the Improvements, and no approvals, authorizations or consents of 
any trustee or holder of any indebtedness or obligation of Borrower, are required for the due 
execution, delivery and performance by Borrower or Managing Member of any of the Borrower 
Loan Documents or the Funding Loan Documents or the Related Documents executed by 
Borrower or Managing Member, as applicable. All required zoning approvals have been 
obtained, and the zoning of the Land for the Project is not conditional upon the happening of any 
further event. 

Section 4.1.44. Concerning Guarantors. The Borrower Loan Documents and the 
Funding Loan Documents to which the Guarantors are a party or a signatory executed 
simultaneously with this Borrower Loan Agreement have been duly executed and delivered by 
the Guarantors and are legally valid and binding obligations of the Guarantors, enforceable 
against the Guarantors in accordance with their 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. 
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Section 4_ 1-45. No Material Defaults. Except as previously disclosed to Funding 
Lenders in writing, there exists no material violation of or material default by Borrower under, 
and, to the actual knowledge of Borrower, no event has occurred which, upon the giving of 
notice or the passage of time, or both, would constitute a material default with respect to: (i) the 
terms of any instrument evidencing, securing or guaranteeing any indebtedness secured by the 
Project or any portion or interest thereof or therein; (ii) any lease (including the Ground Lease) 
or other agreement affecting the Project or to which Borrower is a party; (iii) any license, permit, 
statute, ordinance, law, judgment, order, writ, injunction, decree, rule or regulation of any 
Governmental Authority, or any determination or award of any arbitrator to which Borrower or 
the Project may be bound; or (iv) any mortgage, instrument, agreement or document by which 
Borrower or any of its respective properties is bound; in the case of any of the foregoing: 
(1) which involves any Borrower Loan Document or Funding Loan Document; (2) which 
involves the Project and is not adequately covered by insurance; (3) that might materially and 
adversely affect the ability of Borrower, Managing Member or any Guarantor to perform any of 
its respective obligations under any of the Borrower Loan Documents or the Funding Loan 
Documents or any other material instrument, agreement or document to which it is a party; or 
(4) which might adversely affect the priority of the Liens created by this Borrower Loan 
Agreement or any of the Borrower Loan Documents or the Funding Loan Documents. , 

Section 4.1.46. Payment of Taxes. Except as previously disclosed to Funding Lender in 
writing: (i) all tax returns and reports of Borrower, Managing Member and Guarantors required 
to be filed have been timely filed, and all taxes, assessments, fees and other governmental 
charges upon Borrower, Managing Member or Guarantors, and upon their respective properties, 
assets, income and franchises, which are due and payable have been paid when due and payable; 
and (ii) Borrower knows of no proposed tax assessment against it or against the Managing 
Member that would be material to the condition (financial or otherwise) of Borrower or 
Managing Member and neither Borrower nor Managing Member have contracted with any 
Governmental Authority in connection with such taxes. 

Section 4.1.47. Rights to Project 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 and the Funding Loan Documents or as otherwise approved by each 
Funding Lender in its sole discretion), set-off or deduction other than in the ordinary course of 
business. 

Section 4.1.48. Patriot Act Compliance. Borrower is not now, nor has ever been 
(i) listed on any Government Lists (as defined below), (ii) a person who has been determined by 
a Governmental Authority to be subject to the prohibitions contained in Presidential Executive 
Order No. 13224 (Sept. 23, 200 l) or any other similar prohibitions contained in the rules and 
regulations of OFAC or in any enabling legislation or other Presidential Executive Orders in 
respect thereof, (iii) indicted for or convicted of any felony involving a crime or crimes of moral 
turpitude or for any Patriot Act Offense, or (iv) under investigation by any Governmental 
Authority for alleged criminal activity. For purposes hereof, the term "Patriot Act Offense" shall 
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mean any violation of the criminal laws of the United States of America or of any of the several 
states, or that would be a criminal violation if committed within the jurisdiction of the United 
States of America or any of the several states, relating to terrorism or the laundering of monetary 
instruments, including any offense under (A) the criminal laws against terrorism; (B) the 
criminal laws against money laundering, (C) Bank Representative Secrecy Act, as amended, 
(D) the Money Laundering Control Act of 1986, as amended, or (E) the Patriot Act. "Patriot Act 
Offense" also includes the crimes of conspiracy to commit, or aiding and abetting another to 
commit, a Patriot Act Offense. For purposes hereof, the term "Government Lists" shall mean 
(l) the Specially Designated Nationals and Blocked Persons Lists maintained by the Office of 
Foreign Assets Control ("OFAC"), (2) any other list of terrorists, terrorist organizations or 
narcotics traffickers maintained pursuant to any of the Rules and Regulations of OF AC 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 Governmental Authority or pursuant to any Executive Order of the 
President of the United States of America that Funding Lender notified Borrower in writing is 
now included in "Government Lists". 

Section 4.1.49. Rent Schedule. Borrower has prepared, or has had prepared on its 
behalf, a prospective Unit absorption and rent collection schedule with respect to the Project in 
the form required by the Servicer, which schedule takes into account, among other relevant 
factors (i) a schedule of minimum monthly rentals for the Units, and (ii) any and all concessions 
including free rent periods, and on the basis of such schedule, Borrower believes it will collect 
rents with respect to the Project in amounts greater than or equal to debt service on the Borrower 
Loans. 

Section 4.1.50. Other Documents. Each of the representations and warranties of 
Borrower or Managing Member 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 Lenders. 

Section 4.1.51. Subordinate Loan Documents. The Subordinate Loan Documents are in 
full force and effect and the Borrower has paid all commitment fees and other amounts due and 
payable to the Subordinate Lender(s) thereunder. There exists no material violation of or 
material default by the Borrower under, and no event has occurred which, upon the giving of 
notice or the passage of time, or both, would constitute a material default under the Subordinate 
Loan Documents. 

Section 4.1.52. C,C&Rs. The C,C&Rs are in full force and effect and the Borrower has 
complied with the terms and conditions under the C,C&Rs. There exists no material violation of 
or material default by the Borrower under, and no event has occurred which, upon the giving of 
notice or the passage of time, or both, would constitute a material default under the C,C&Rs. 
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Section 4. 1.53. HAP Contract. The HAP Contract is in full force and effect and the 
Borrower has complied with the terms and conditions under the HAP Contract. There exists no 
material violation of or material default by the Borrower under, and no event has occurred 
which, upon the giving of notice or the passage of time, or both, would constitute a material 
default under the HAP Contract. 

Section 4. 1.54. Ground Lease. The Ground Lease is in full force and effect and the 
Borrower has paid all rent and other amounts due and payable to each ground lessor thereunder. 
There exists no material violation of or material default by the Borrower under the Ground 
Lease, and no event has occurred which, upon the giving of notice or the passage of time, or 
both, would constitute a material default by any other party under the Ground Lease. 

Section 4.2. Survival of Representations and Covenants. All of the representations and 
warranties in Section 4.1 hereof and elsewhere in the Borrower Loan Documents (i) shall survive 
for so long as any portion of the Borrower Payment Obligations remains due and owing and 
(ii) shall be deemed to have been relied upon by the Governmental Lender and the Servicer 
notwithstanding any investigation heretofore or hereafter made by the Governmental Lender or 
the Servicer or on its or their behalf, provided, however, that the representations, warranties and 
covenants setforth in Section 4.1.31 hereof shall survive in perpetuity and shall Qot be _sl]bject to 
the exculpation provisions of Section 11.1 hereof. 

ARTICLE V 

AFFIRMATIVE COVENANTS 

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and 
agrees with the Governmental Lender, the Funding Lenders and the Servicer that: 

Section 5.1. Existence. The Borrower shall (i) do or cause to be done all things 
necessary to preserve, renew and keep in full force and effect its existence and its material rights, 
and franchises, (ii) continue to engage in the business presently conducted by it, (iii) obtain and 
maintain all material Licenses, and (iv) qualify to do business and remain in good standing under 
the laws of the State. 

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

The Borrower covenants to pay all taxes and Other Charges of any type or character 
charged to the Funding Lenders affecting the amount available to the Funding Lenders 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 Lenders and taxes 
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based upon or measured by the net income of the Funding Lenders; provided, however, that the 
Borrower shall have the right to protest any such taxes or Other Charges and to require the 
Funding Lenders, 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 
Lenders. This obligation shall remain valid and in effect notwithstanding repayment of the 
Borrower Loan hereunder or termination of this Borrower Loan Agreement. 

Section 5.3. Repairs; Maintenance and Compliance; Physical Condition. The Borrower 
shall cause the Project to be maintained in a good, habitable and safe (so as to not threaten the 
health or safety of the Project's tenants or their invited guests) condition and repair (reasonable 
wear and tear excepted) as set forth in the Security Instrument and shall not remove, demolish or 
materially alter the Improvements or equipment ( except for removal of aging or obsolete 
equipment or furnishings in the normal course of business), except as provided in the 
Construction Funding Agreement and the Security Instrument. 

Section 5.4. Litigation. The Borrower shall give prompt Written Notice to the 
Governmental Lender, the Funding Lenders and the Servicer of any litigation, governmental 
proceedings or claims or investigations regarding an alleged actual violation of a Legal 
Requirement pending of which it is aware or, to the Borrower's actual knowledge, threatened in 
writing against the B0rrower which might materially adversely affect the Borrower's condition 
(financial or otherwise) or business or the Project. 

Section 5.5. Performance of Other Agreements. The Borrower shall observe and 
perform in all material respects each and every term to be observed or performed by it pursuant 
to the terms of the Ground Lease, the Project Agreements and Licenses, the CC&R's, the 
Subordinate Loan Documents and any other agreement or instrument materially affecting or 
pertaining to the Project. 

Section 5.6. Notices. The Borrower shall promptly advise the Governmental Lender, the 
Funding Lenders and the Servicer of (i) any Material Adverse Change in the Borrower's 
financial condition, assets, properties or operations other than general changes in the real estate 
market, (ii) any fact or circumstance affecting the Borrower or the Project that materially and 
adversely affects the Borrower's ability to meet its obligations hereunder or under any of the 
other Borrower Loan Document to which it is a party in a timely manner, or (iii) the occurrence 
of any Potential Default or Event of Default of which the Borrower has knowledge. If the 
Borrower becomes subject to federal or state securities law filing requirements, the Borrower 
shall cause to be delivered to the Governmental Lender, the Funding Lenders and the Servicer 
any Securities and Exchange Commission or other public filings, if any, of the Borrower within 
two (2) Business Days of such filing. 

Section 5. 7. Cooperate in Legal Proceedings. The Borrower shall cooperate fully with 
the Governmental Lender, the Funding Lenders and the Servicer with respect to, and permit the 
Governmental Lender, the Funding Lenders 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 Lenders and/or the Servicer under any Borrower Loan 
Document or Funding Loan Document. 

Section 5.8. Further Assurances. The Borrower shall, at the Borrower's sole cost and 
expense (except as provided in Section 9.1 hereof), (i) furnish to the Servicer and the Funding 
Lenders 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 Lenders 
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 Lenders such documents, instruments, certificates, assignments and other writings, and 
do such other acts necessary or desirable, to evidence, preserve and/or protect the collateral at 
any time securing or intended to secure the related Borrower Loan, as the Servicer and the 
applicable Funding Lender may reasonably require from time to time; (iii) do and execute all and 
such further lawful and. reasonable acts, conveyances and assurances for the better and more 
effective carrying out of the intents and purposes of the Borrower Loan Documents and the 
Funding Loan Documents, as the Servicer or the Funding Lenders 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 Loans 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 Lenders' requests therefor given from time to time after the occurrence of any 
Potential Default or Event of Default for so long as such Potential Default or Event of Default, as 
applicable, is continuing pay for (a) reports of UCC, federal tax lien, state tax lien, judgment and 
pending litigation searches with respect to the Borrower and (b) searches of title to the Project, 
each such search to be conducted by search firms reasonably designated by the Servicer or the 
Funding Lenders in each of the locations reasonably designated by the Servicer or the Funding 
Lenders. 

Section 5.9. Delivery of Financial Information. After notice to the Borrower of the need 
for a Secondary Market Disclosure Document in connection with a Secondary Market 
Transaction, the Borrower shall deliver to the Funding Lenders or the Servicer copies of the 
Provided Information and all other financial information required under Article IX. 

Section 5.10. Environmental Matters. So long as the Borrower owns or is in possession 
of the Project (which may be through the Ground Lease), the Borrower shall (a) keep the Project 
in compliance with all Environmental Laws (as defined in the Agreement of Environmental 
Indemnification), (b) promptly notify the Funding Lender and the Servicer if the Borrower shall 
become aware that any Hazardous Materials (as defined in the Agreement of Environmental 
Indemnification) are on or near the Project in violation of Environmental Laws, and 
(c) commence and thereafter diligently prosecute to completion all remedial work necessary with 
respect to the Project required under any Environmental Laws, in each case as set forth in the 
Agreement of Environmental Indemnification. 
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Section 5.11. Governmental Lender's and Funding Lender's Fees. The Borrower 
covenants to pay the reasonable fees and expenses of the Governmental Lender (including the 
Ongoing Governmental Lender Fee) and the Funding Lenders or any agents, attorneys, 
accountants, consultants selected by the Governmental Lender or the Funding Lenders to act on 
its behalf in connection with this Borrower Loan Agreement and the other Borrower Loan 
Documents, the Regulatory Agreement and the Funding Loan Documents, including, without 
limitation, any and all reasonable expenses incurred in connection with the making of the 
Borrower Loans or in connection with any litigation which may at any time be instituted 
involving the Borrower Loans, 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 Loans hereunder or termination of this Borrower Loan Agreement. 

Section 5.12. Estoppel Statement. The Borrower shall furnish to the Funding Lenders or 
the Servicer for the benefit of the Funding Lenders or the Servicer within ten (10) days after 
request by the Funding Lenders and the Servicer, with a statement, duly acknowledged and 
certified, setting forth, a,s applicable, with respect to each Borrower Note, (i) the unpaid principal 
of such Borrower Note, (ii) the applicable Interest Rate, (iii) the date installments of interest 
and/or principal were last paid, (iv) any offsets or defenses to the payment of the Borrower 
Payment Obligations, and (v) that the Borrower Loan Documents and the Funding Loan 
Documents to which the Borrower is a party are valid, legal and binding obligations of the 
Borrower and have not been modified or, if modified, giving particulars of such modification, 
and no Event of Default exists thereunder or specify any Event of Default that does exist 
thereunder. The Borrower shall use commercially reasonable efforts to furnish to each Funding 
Lender or the Servicer, within 30 days of a request by such Funding Lender or Servicer, tenant 
estoppel certificates from each commercial tenant at the Project, if any, in form and substance 
reasonably satisfactory to such Funding Lender and the Servicer; provided that each Funding 
Lender and the Servicer shall not make such requests more frequently than twice in any year. 

Section 5.13. Defense of Actions. The Borrower shall appear in and defend any action or 
proceeding purporting to affect the security for this Borrower Loan Agreement hereunder or 
under the Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the 
manner required by Section 2.4 hereof, all costs and expenses, including the cost of evidence of 
title and attorneys' fees, in any such action or proceeding in which the Servicer or any Funding 
Lender may appear. If the Borrower fails to perform any of the covenants or agreements 
contained in this Borrower Loan Agreement or any other Borrower Loan Document, or if any 
action or proceeding is commenced that is not diligently defended by the Borrower which affects 
a 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 or state law, whether 
now existing or hereafter enacted or amended, then the Servicer or such Funding Lender may 
make such appearances, disburse such sums and take such action as such 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 encumbrance, charge or lien 
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which in the judgment of the Servicer or such Funding Lender appears to be prior or superior to 
the Borrower Loan Documents or the Funding Loan Documents. Neither the Servicer nor 
Funding Lenders shall have any obligation to do any of the above. The Servicer or Funding 
Lenders may take any such action without notice to or demand upon the Borrower. No such 
action shall release the Borrower from any obligation under this Borrower Loan Agreement or 
any of the other Borrower Loan Documents or Funding Loan Documents. In the event (i) that 
the Security Instrument is foreclosed in whole or in part or that any Borrower Loan Document is 
put into the hands of an attorney for collection, suit, action or foreclosure, or (ii) of the 
foreclosure of any mortgage, deed of trust or deed to secure debt prior to or subsequent to the 
Security Instrument or any Borrower Loan Document in which proceeding a Funding Lender is 
made a party or (iii) of the bankruptcy of the Borrower or an assignment by the Borrower for the 
benefit of its creditors, the Borrower shall be chargeable with and agrees to pay all costs of 
collection and defense, including actual attorneys' fees in connection therewith and in 
connection with any appellate proceeding or post-judgment action involved therein, which shall 
be due and payable together with all required service or use taxes. 

Section 5.14. Expenses. The Borrower shall pay all reasonable expenses incurred by the 
Governmental Lender, the Funding Lenders and the Servicer (except as provided in Section 9.1 
hereof) in connection with the Borrower Loan and the Fun_di_ng LO,clll, including reason~ble fees 
and expenses of the Governmental Lender's, the Funding Lenders' 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 Lenders 
and the Servicer ( except as provided in Section 9 .1 hereof) in connection with the issuance or 
administration of the applicable Borrower Loan and the related Funding Loan, including audit 
costs, inspection fees, settlement of condemnation and casualty awards, and premiums for title 
insurance and endorsements thereto. The Borrower shall, upon request, promptly reimburse the 
Governmental Lender, the Funding Lenders and the Servicer for all reasonable amounts 
expended, advanced or incurred by the Governmental Lender, the Funding Lenders and the 
Servicer to collect the Borrower Notes, or to enforce the rights of the Governmental Lender, the 
applicable 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 applicable Funding Lender and the Servicer under the Borrower Loan Documents 
and the Funding Loan Documents arising out of an Event of Default or with respect to the 
Project (by litigation or other proceedings) arising out of an Event of Default, which amounts 
will include all court costs, attorneys' fees and expenses, fees of auditors and accountants, and 
investigation expenses as may be reasonably incurred by the Governmental Lender, the Funding 
Lenders 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 Lenders 
and the Servicer, all of which shall constitute part of the applicable Borrower Loan and the 
related Funding Loan and shall be secured by the Borrower Loan Documents and the Funding 
Loan Documents. The obligations and liabilities of the Borrower under this Section 5.14 shall 
survive the Term of this Borrower Loan Agreement and the exercise by the Governmental 
Lender, the Funding Lenders 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 
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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 the Agreement of 
Environmental Indemnification. 

Section 5.15. Indemnity. In addition to its other obligations hereunder, and in addition to 
any and all rights of reimbursement, indemnification, subrogation and other rights of 
Governmental Lender or Funding Lenders 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 Lenders, the Servicer, the Beneficiary Parties, and each of 
their respective officers, directors, employees, attorneys and agents (each an "Indemnified 
Party"), against any and all losses, damages, claims, actions, liabilities, reasonable costs and 
expenses of any nature, kind or character (including, without limitation, reasonable attorneys' 
fees, litigation and court costs, amounts paid in settlement (to the extent that the Borrower has 
consented to such settlement) and amounts paid to discharge judgments) and [excluding 
(i) consequential damages and (ii) special or punitive damages unless actually awarded against 
an Indemnified Party in a legal action which is not subject to appeal] (hereinafter, the 
"Liabilities") to which the Indemnified Parties, or any of them, may become subject under 
federal or state securities laws or any other statutory law or at common law or otherwise, to the 
extent arising out of or based upon or in any way relating to: 

(a) The Borrower Loan Documents and the Funding Loan Documents or the 
execution or amendment thereof or in connection with transactions contemplated thereby, 
including the sale, transfer or resale of the Borrower Loans or the Funding Loans, except 
with respect to any Secondary Market Disclosure Document (other than any Borrower's 
obtigations under Article IX); 

(b) Any act or omission of the Borrower or any of its agents, contractors, 
servants, employees or licensees in connection with the Borrower Loans, the Funding 
Loans 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, installation 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 Lenders 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 
Lenders in respect of any portion of the Project; 

(d) Any violation of any environmental law, rule or regulation with respect to, 
or the release of any toxic substance from, the Project or any part thereof, provided, 
however. the Borrower's liability under this provision shall not extend to cover the period 
of any violation that first arose, commenced or occurred as a result of actions of the 
Indemnified Party, after the satisfaction, discharge, release, assignment, termination or 
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cancellation of the Security [nstrurnent following the payment in full of the Borrower 
Notes and all other sums payable under the Borrower Loan Documents or after the actual 
dispossession from the entire Mortgaged Property of Borrower and all entities which 
control, are controlled by, or are under the common control with Borrower following 
foreclosure of the Security [nstrument or acquisition of the Mortgaged Property by a deed 
in lieu of foreclosure or following the appointment of a receiver for the Mortgaged 
Property; 

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

(f) [Reserved]; 

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

(h) Any Determination ofTaxability; 

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

(j) any failure (or alleged failure) by Borrower or Governmental Lender to 
comply with applicable federal and state laws and regulations pertaining to the making of 
the Borrower Loans and the Funding Loans; 

(k) the Project, or the condition, occupancy, use, possession, conduct or 
management of, or work done in or about, or from the planning, design, acquisition, 
installation, construction or rehabilitation of, the Project or any part thereof; or 

(1) the use of the proceeds of the Borrower Loans and the Funding Loans, 

except in the case of the foregoing indemnification of the Governmental Lender, the Funding 
Lenders 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. 
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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 Loans or allegations (or regulatory inquiry) that interest on the 
Funding Loans is taxable for federal income tax purposes, except to the extent such damages are 
caused by the gross negligence or willful misconduct of a City Indemnified Party. 

Notwithstanding anything herein to the contrary, the Borrower's indemnification 
obligations to the parties specified in Section 9.1.4 hereof with respect to any securitization or 
Secondary Market Transaction described in Article IX hereof shall be limited to the indemnity 
set forth in Section 9.1.4 hereof. In the event that any action or proceeding is brought against 
any 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 toJitigate, 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 upon prior written notice 
to the Borrower 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 upon prior written notice to the Borrower to employ separate counsel at the 
expense of the Borrower. The Borrower shall pay the reasonable fees and expenses of such 
separate courisel; 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 5.15 if such 
subsequent owner fails to indemnify any party entitled to be indemnified hereunder, unless the 
Governmental Lender and the Funding Lenders have consented to such transfer and to the 
assignment of the rights and obligations of the Borrower hereunder. 

The rights of any persons to indemnity and the right to payment of fees and 
reimbursement of expenses hereunder shall survive the final payment or defeasance of the 
Borrower Loans and the Funding Loans and in the case of the Servicer, ariy resignation or 
removal. The provisions of this Section 5.15 shall survive the termination of this Borrower Loan 
Agreement. 
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Nothing in this Section 5.15 shall in any way limit the Borrower's indemnification and 
other payment obligations set forth in the Regulatory Agreement. 

Section 5. I 6. No Warranty of Condition or Suitability by the Governmental Funding 
Lender. Neither the Governmental Lender nor either Funding Lender makes any 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 5.17. Right of Access to the Project. The Borrower agrees that the Governmental 
Lender, the Funding Lenders, 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 or the rights of any tenants in occupancy and (b) to 
perform such work 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 Lenders, the Servicer, and their duly authorized agents, attorneys, accountants and 
representatives shall also be permitted, without any obligation to do so, at all reasonable times 
and upon reasonable notice during business hours, to_ examine the books and records of the 
Borrower with respect to the Project. 

Section 5.18. Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lenders; and the Servicer promptly in writing of the occurrence of any Potential Default 
or Event of Default hereunder of which it is actually aware, specifying the nature and period of 
existence of such event and the actions being taken or proposed to be taken with respect thereto. 

Section 5.19. Covenant with Governmental Lender and Funding Lenders. The Borrower 
agrees that this Borrower Loan Agreement is executed and delivered in part to induce the 
purchase by others of the Governmental Lender Notes and, accordingly, all covenants and 
agreements of the Borrower contained in this Borrower Loan Agreement are hereby declared to 
be for the benefit of the Governmental Lender, the Funding Lenders and any lawful owner, 
holder or pledgee of the Borrower Notes or the Governmental Lender Notes from time to time. 

Section 5.20. Obligation of the Borrower to Construct or Rehabilitate the Project. The 
Borrower shall proceed with reasonable dispatch to construct or rehabilitate, as appropriate, and 
equip the Project. If the proceeds of the Borrower Loan, together with the Other Borrower 
Moneys, available to be disbursed to the Borrower are not sufficient to pay the costs of such 
construction or rehabilitation, as appropriate, and equipping, the Borrower shall pay such 
additional costs from its own funds. The Borrower shall not be entitled to any reimbursement 
from the Governmental Lender, the Funding Lenders or the Servicer in respect of any such costs 
or to any diminution or abatement in the repayment of the Borrower Loans. The Governmental 
Lender and the Funding Lenders shall not be liable to the Borrower or any other person if for any 
reason the Project are not completed or if the proceeds of the Borrower Loans are insufficient to 
pay all costs of the Project. The Governmental Lender and the Funding Lenders 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 Lenders shall not be liable to the Borrower or any other person if for any 
reason the Project is not completed. 

Section 5.2 I. Maintenance of Insurance. Borrower will maintain the insurance required 
by the Construction Funding Agreement. 

Section 5.22. Information: Statements and Reports. Borrower shall furnish or cause to be 
furnished to Governmental Lender and the Funding Lenders: 

(a) Notice of Default. As soon as possible, and in any event not later than five 
(5) Business Days after the occurrence of any Event of Default or Potential Default of 
which it is actually aware, a statement of an Authorized Representative of Borrower 
describing the details of such Event of Default or Potential Default and any curative 
action Borrower proposes to take; 

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

(c) Managing Member. As soon as available and in any event within one 
hundred twenty ( 120) days after the end of each fiscal year of Managing Member, copies 
of the financial statements of Managing Member as of such date, prepared in 
substantially the form previously delivered to the Governmental Lender and Funding 
Lenders and in a manner consistent therewith, or in such form (which may include a form 
prepared in accordance with GAAP) as the Funding Lenders may reasonably request; 

(d) Leasing Reports. On a monthly basis (and in any event within fifteen (15) 
days after the end of each Calendar Month), a report of all efforts made by Borrower, if 
any, to lease all or any portion of the Project during such Calendar Month and on a 
cumulative basis since Project inception, which report shall be prepared and delivered by 
Borrower, shall be in form and substance reasonably satisfactory to Servicer or the 
Funding Lenders, and shall, if requested by the Servicer or either Funding Lender, be 
supported by copies of letters of intent, leases or occupancy agreements, as applicable; 

( e) Audit Reports. Promptly upon receipt thereof, copies of all reports, if any, 
submitted to Borrower by independent public accountants in connection with each 
annual, interim or special audit of the financial statements of Borrower made by such 
accountants, including the comment letter submitted by such accountants to management 
in connection with their annual audit; 

(f) Notices; Certificates or Communications. Promptly upon giving or receipt 
thereof, copies of any notices, certificates or other communications delivered at the 
Project or to Borrower or Managing Member naming Governmental Lender, the Servicer 
or Funding Lenders as addressee or which could reasonably be deemed to affect the 
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structural integrity of the Project or the ability of Borrower to perform its obligations 
under the Borrower Loan Documents and the Funding Loan Documents; 

(g) Certification of Non-Foreign Status. Promptly upon request of the 
Servicer or either Funding Lender from time to time, a Certification of Non-Foreign 
Status, executed on or after the date of such request by such Funding Lender; 

(h) Compliance Certificates. Together with each of the documents required 
pursuant to Section 5.22(b) hereof submitted by or on behalf of Borrower, a statement, in 
form and substance satisfactory to the Servicer or the Funding Lenders and certified by 
an Authorized Borrower Representative, to the effect that Borrower is in compliance with 
all covenants, terms and conditions applicable to Borrower, under or pursuant to the 
Borrower Loan Documents and the Funding Loan Documents and under or pursuant to 
any other Debt owing by Borrower to any Person, and disclosing any noncompliance 
therewith, and any Event of Default or Potential Default, and describing the status of 
Borrower's actions to correct such noncompliance, Event of Default or Potential Default, 
as applicable; and 

(i) Other Items an_d Information. Such oth~r information_ conc~ming the 
assets, business, financial condition, operations, property, prospects and results of 
operations of Borrower, Managing Member, Guarantors or the Project, as the Servicer or 
the Funding Lender or Governmental Lender reasonably requests from time to time. 

Section 5.23. Additional Notices.' Borrower will, promptly after becoming aware thereof, 
give notice to the Funding Lenders and the Governmental Lender of: 

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

(b) any Legal Action which is instituted by or against Borrower or Managing 
Member, or any Legal Action which is threatened against Borrower, or Managing 
Member which, in any case, if adversely determined, could have a material adverse effect 
upon the business, operations, properties, prospects, assets, management, ownership or 
condition (financial or otherwise) of Borrower, Managing Member or the Project; 

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

(d) any default, alleged default or potential default on the part of Borrower 
under any of the CC&R's (together with a copy of each notice of default, alleged default 
or potential default received from any other party thereto); 
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(e) any notice of default, alleged default or potential default on the part of 
Borrower received from any tenant or occupant of the Project under or relating to its 
lease or occupancy agreement (together with a copy of any such notice), if, in the 
aggregate, notices from at least fifteen percent (15%) of the tenants at the Project have 
been received by Borrower with respect to, or alleging, the same default, alleged default 
or potential default; 

(f) any change or contemplated change in (i) the location of Borrower's or 
Managing Member's executive headquarters or principal place of business; (ii) the legal, 
trade, or fictitious business names used by Borrower or Managing Member; or (iii) the 
nature of the trade or business of Borrower; and 

(g) any default, alleged default or potential default on the part of any member 
(including, without limitation, the Managing Member and the Equity Investor) under the 
Operating Agreement. 

Section 5.24. Compliance with Other Agreements; Legal Requirements. (a) Borrower 
shall timely perform and comply with, and shall cause Managing Member to timely perform and 
comply with the covenants, agreements, obligations and restrictions imposed on them under the 
Operating Agreement, and Borrower shall not do or permit to be done anything to impair any 
such party's rights or interests under any of the foregoing. 

(b) Borrower will comply and, to the extent it is able, will require others to comply 
with, all Legal Requirements of all Governmental Authorities having jurisdiction over the 
Project or construction and/or rehabilitation of the Improvements, and will furnish each Funding 
Lender with reports of any official searches for or notices of violation of any requirements 
established by such Governmental Authorities. Borrower will comply and, to the extent it is 
able, will require others to comply, with applicable CC&R's and all restrictive covenants and all 
obligations created by private contracts and leases which affect ownership, construction, 
rehabilitation, equipping, fixturing, use or operation of the Project, and all other agreements 
requiring a certain percentage of the Units to be rented to persons of low or moderate income. 
The Improvements, when completed, shall comply with all applicable building, zoning and other 
Legal Requirements, and will not violate any restrictions of record against the Project or the 
terms of any other lease of all or any portion of the Project. The Servicer and each Funding 
Lender shall at all times have the right to audit, at Borrower's expense, Borrower's compliance 
with any agreement requiring a certain percentage of the Units to be rented to persons of low or 
moderate income, and Borrower shall supply all such information with respect thereto as such 
Servicer or Funding Lender may request and otherwise cooperate with such Servicer or Funding 
Lender in any such audit. Without limiting the generality of the foregoing, Borrower shall 
properly obtain, comply with and keep in effect (and promptly deliver copies to Servicer or 
Funding Lenders of) all permits, licenses and approvals which are required to be obtained from 
Governmental Authorities in order to construct, occupy, operate, market and lease the Project. 

Section 5.25. Completion and Maintenance of Project. Borrower shall cause the 
construction or rehabilitation, as the case may be, of the Improvements, to be prosecuted with 
diligence and continuity and completed substantially in accordance with the Plans and 
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Specifications, and in accordance with the Construction Funding Agreement, free and clear of 
any liens or claims for liens (but without prejudice to Borrower's rights of contest under 
Section 10.16 hereof) ("Completion'') on or before the Completion Date. Borrower shall 
thereafter maintain the Project and the related and appurtenant uses as a residential apartment 
complex in good order and condition, ordinary wear and tear excepted. A maintenance program 
shall be in place at all times to assure the continuation of first class maintenance, which shall 
mean and be no less than the highest quality of maintenance provided by the Manager for 
similarly situated properties managed by the Manager. 

Section 5. 26. Fixtures. Borrower shall deliver to the Servicer, or if there is no Servicer, 
either Funding Lender, on demand, any contracts, bills of sale, statements, receipted vouchers or' 
agreements under which Borrower or any other Person claims title to any materials, fixtures or 
articles incorporated into the Improvements. 

Section 5.27. Income from Project. Borrower shall first apply all Gross Income to 
Expenses of the Project, including all amounts then required to be paid under the Borrower Loan 
Documents and the Funding Loan Documents and the funding of all sums necessary to meet any 
required reserves, including any required reserves for Taxes and insurance before using or 
applying. such Gross Income for any other purpose. With the exception of asset management 
fees, tax credit adjustment amounts and payments of deferred developer fees or operating deficit 
loans payable pursuant to the Operating Agreement, Borrower shall not make or permit any 
distributions or other payments of Net Operating Income to its partners, shareholders or 
members, as applicable, in each case, without the prior Written Consent of the Servicer, or if 
there is no Servicer, Funding Lenders. 

Section 5.28. Leases and Occupancy Agreements. 

(a) Lease Approval. (i) Borrower has submitted to Funding Lenders, and Funding 
Lenders have approved, Borrower's standard form of tenant lease (the "Tenant Lease Form") for 
use in the Project. Borrower shall not materially modify the Tenant Lease Form without the 
prior Written Consent of the Servicer, or if there is no Servicer, the Funding Lenders in each 
instance, which consent shall not be unreasonably withheld or delayed. Borrower may enter into 
leases of space within the Improvements (and amendments to such leases) in the ordinary course 
of business with bona fide third party tenants without prior Written Consent of the Servicer, or if 
there is no Servicer, the Funding Lenders, if: 

(A) The Tenant Lease Form is a Permitted Lease, and is executed in the form 
approved by the Servicer, or if there is no Servicer, the Funding Lenders, without 
material modification; 

(B) Borrower, acting in good faith following the exercise of due diligence, has 
determined that the tenant meets requirements imposed under any applicable CC&R and 
is financially capable of performing all of its obligations undel" the Tenant Lease Form; 
and 
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(C) The Tenant Lease Form conforms to the Rent Schedule approved by the 
Servicer, or if there is no Servicer, the Funding Lenders, and reflects an arm's-length 
transaction, subject to the requirement that the Borrower comply with any applicable 
CC&R's. 

(ii) If any Event of Default has occurred and is continuing, the Funding Lenders may 
make written demand on Borrower to submit all future leases for Funding Lenders' approval 
prior to execution. Borrower shall comply with any such demand by Funding Lenders. 

(iii) No approval of any lease by the Servicer, or if there is no Servicer, the Funding 
Lenders shall be for any purpose other than to protect the Funding Lender's security for the 
Borrower Loan and to preserve the Funding Lender's rights under the Borrower Loan 
Documents and the Funding Loan Documents. No approval by the Servicer, or if there is no 
Servicer, the Funding Lenders shall result in a waiver of any default of Borrower. In no event 
shall any approval by the Servicer, or if there is no Servicer, the Funding Lenders of a lease be a 
representation of any kind with regard to the lease or its enforceability, or the financial capacity 
of any tenant. 

(b) Obligations. Borrower shall perform all obligations required to be performed by it 
as landlord under any lease affecting any part of the Project or any space within the 
Improvements. 

(c) Leasing and Marketing Agreements. Except as may be contemplated in the 
Management Agreement with Borrower's Manager, Borrower shall not without the approval of 
the Funding Lenders or the Servicer enter into any leasing or marketing agreement and the 
Servicer, or if there is no Servicer, the Funding Lenders reserve the right to approve the 

· qualifications of any marketing or Teasing agent. 

Section 5.29. Project Agreements and Licenses. To the extent not heretofore delivered to 
Funding Lenders, Borrower will furnish to the Servicer, or if there is no Servicer, the Funding 
Lenders, as soon as available, true and correct copies of all Project Agreements and Licenses and 
the Plans and Specifications, together with assignments thereof to the Servicer, or if there is no 
Servicer, the Funding Lenders and consents to such assignments where required by the Servicer, 
or if there is no Servicer, the Funding Lenders, all in form and substance acceptable to the 
Servicer, or if there is no Servicer, the Funding Lenders. Neither Borrower nor Managing 
Member has assigned or granted, or will assign or grant, a security interest in any of the Project 
Agreements and Licenses, other than to the Servicer, or if there is no Servicer, the Funding 
Lenders. 

Section 5.30. Payment of Debt Payments. In addition to its obligations under the 
Borrower Notes, Borrower will (i) duly and punctually pay or cause to be paid all principal of 
and interest on any Debt of Borrower as and when the same become due on or before the due 
date; (ii) comply with and perform all conditions, terms and obligations of other instruments or 
agreements evidencing or securing such Debt; (iii) promptly inform the Servicer, or if there is no 
Servicer, the Funding Lenders of any default, or anticipated default, under any such note, 
agreement, instrument; and (iv) forward to the Servicer, or if there is no Servicer, the Funding 
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Lenders a copy of any notice of default or notice of any event that might result in default under 
any such note, agreement, instrument, including Liens encumbering the Project, or any portion 
thereof, which have been subordinated to the Security [nstrument (regardless of whether or not 
permitted under this Borrower Loan Agreement). 

Section 5.31. ER/SA. Borrower will comply, and will cause each of its ERISA Affiliates 
to comply, in all respects with the provisions of ERISA. 

Section 5.32. Patriot Act Compliance. Borrower shall use its good faith and 
commercially reasonable efforts to comply with the Patriot Act and all applicable requirements 
of Governmental Authorities having jurisdiction over Borrower and/or the Project, including 
those relating to money laundering and terrorism. The Servicer, or if there is no Servicer, the 
Funding Lenders shall have the right to audit Borrower's compliance with the Patriot Act and all 
applicable requirements of Governmental Authorities having jurisdiction over Borrower and/or 
the Project, including those relating to money laundering and terrorism. In the event that 
Borrower fails to comply with the Patriot Act or any such requirements of Governmental 
Authorities, then the Servicer, or if there is no Servicer, the Funding Lenders may, at their 
option, cause Borrower to comply therewith and any and all costs and expenses incurred by in 
connection therewith shall be secured by the Security Instrument and shall be immediately due 
and payable. 

Borrower covenants that it shall comply with all Legal Requirements and internal 
requirements of the Funding Lenders relating to money laundering, anti-terrorism, trade 
embargos and economic sanctions, now or hereafter in effect. Without limiting the foregoing, 
Borrower shall not take any action, or permit any action to be taken, that would cause 
Borrower's representations and warranties in Article IV become untrue or inaccurate at any time 
during the term of the Funding Loans. Upon any Benefi.ciafy Party's request from time to time 
during the term of the Funding Loans, Borrower shall certify in writing to such Beneficiary Party 
that Borrower's representations, warranties and obligations under Article IV remain true and 
correct and have not been breached, and in addition, upon request of any Beneficiary Party, 
Borrower covenants to provide all information required to satisfy obligations under all Legal 
Requirements and internal requirements of Funding Lenders relating to money laundering, 
anti-terrorism, trade embargos and economic sanctions, now or hereafter in effect, during the 
term of the Funding Loans. Borrower shall immediately notify the Servicer, or if there is no 
Servicer, the Funding Lenders in writing of (a) Borrower's actual knowledge that any of such 
representations, warranties or covenants are no longer true and have been breached, (b) Borrower 
has a reasonable basis to believe that they may no longer be true and have been breached or 
(c) Borrower becomes the subject of an investigation by Governmental Authorities related to 
money laundering, anti-terrorism, trade embargos and economic sanctions. Borrower shall also 
reimburse Servicer or Funding Lenders for any expense incurred by Funding Lenders in 
evaluating the effect of an investigation by Governmental Authorities on the Funding Loans and 
each Funding Lender's interest in the collateral for its Funding Loan, in obtaining necessary 
license from Governmental Authorities as may be necessary for Servicer, or if there is no 
Servicer, the Funding Lenders to enforce their rights under the Funding Loan Documents, and in 
complying with all Legal Requirements and internal requirements of Funding Lenders relating to 
money laundering, anti-terrorism, trade embargos and economic sanctions, now or hereafter in 
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effect applicable to Funding Lenders as a result of the existence of such an event and for any 
penalties or fines imposed upon Funding Lenders as a result thereof. 

Section 5.33. Funds from Equity Investor. Borrower shall cause the Equity fnvestor to 
fund all installments of the Equity Contributions in the amounts and at the times subject and 
according to the terms, conditions and adjustments of the Operating Agreement and the 
Construction Funding Agreement. 

Section 5.34. Tax Covenants. The Borrower further represents, warrants and covenants 
as follows, solely with respect to or as it relates to, the Project: 

(a) General. The Borrower shall not take any action or omit to take any 
action which, if taken or omitted, respectively, would adversely affect the exclusion of 
interest on the Governmental Lender Notes from gross income (as defined in Section 61 
of the Code), for federal income tax purposes and, if it should take or permit any such 
action, the Borrower will take all lawful actions that it can take to rescind such action 
promptly upon having knowledge thereof and that the Borrower will take such action or 
actions, including amendment of this Borrower Loan Agreement, the Security Instrument 
and the Regulatory Agreement, as may be necessary, in the opinion of Tax Counsel, to 
comply fully with all applicable rules, rulings, policies, procedures, regulations or other 
official statements promulgated or proposed by the Department of the Treasury or the 
Internal Revenue Service applicable to the Governmental Lender Notes, the Funding 
Loans or affecting the Project. Capitalized terms used in this Section 5.34 shall have the 
respective meanings assigned to them in the Regulatory Agreement or, if not defined 
therein, in the Funding Loan Agreement. With the intent not to limit the generality of the 
foregoing, the Borrower covenants and agrees that, prior to the final maturity of the 

- Governmental Lender Notes, unless it has received- and filed with the Governmental 
Lender and the Funding Lenders a Tax Counsel No Adverse Effect Opinion ( other than 
with respect to interest on any portion of the Governmental Lender Notes for a period 
during which such portion of the Governmental Lender Notes is held by a "substantial 
user" of any facility financed with the proceeds of the Governmental Lender Notes or a 
"related person," as such terms are used in Section 147(a) of the Code), the Borrower will 
comply with this Section 5.34. 

(b) Use 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 Loans (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.l03-8(a)(3) and l.103-8(b)(4)(iii) of the Regulations). 

(ii) Limit on Costs of Funding. The proceeds of the Funding Loans 
will be expended for the purposes set forth in this Borrower Loan Agreement and 
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in the Funding Loan Agreement and no portion thereof in excess of two percent of 
the proceeds of the Funding Loans, within the meaning of Section l47(g) of the 
Code, will be expended to pay Costs of Funding of the Funding Loans. 

(iii) Prohibited F~cilities. The Bon:ower shall not us~ or pem1it the use 
of any proceeds of the Funding Loans or any income from the mvestment thereof 
to provide any airplane, skybox, or other private luxury box, health club facility, 
any facility primarily used for gambling, or any store the principal business of 
which is the sale of alcoholic beverages for consumption off premises. 

(iv) Limitation on Land. Less than 25 percent of the net proceeds of 
the Funding Loans 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 Loans be used, directly or indirectly, for the acquisition of land or 
an interest therein to be used for farming purposes. 

(v) Limitation on Existing Facilities. No portion of the net proceeds of 
the Funding Loans will be used for the acquisition of any existing property or an 
interest therein unless_ (A} the first use of such property __ is pursllant 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 Loans (with respect to 
structures other than buildings, this clause shall be applied by substituting 
100 percent for 15 percent). For purposes of the preceding sentence, the term 
"rehabilitation expenditures" shall have the meaning set forth in Section 147(d)(3) 
of the Code. 

(vi) Accuracy of Information. The information furnished by the 
Borrower and used by the Governmental Lender in preparing its certifications 
with respect to Section 148 of the Code and the Borrower's information statement 
pursuant to Section 149( e) of the Code is accurate and complete as of the date of 
origination of the Funding Loans. 

(vii) Limitation of Project Expenditures. The acquisition, construction 
and equipping of the Project was not commenced (within the meaning of 
Section l44(a) of the Code) prior to the 60th day preceding the adoption of the 
ordinance of the Governmental Lender with respect to the Project on [July 21, 
2021 ][Confirm date of Inducement], and no obligation for which reimbursement 
will be sought from proceeds of the Funding Loans relating to the acquisition, 
construction, rehabilitation 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, and which do not exceed 
20% of the aggregate issue price of the Governmental Lender Notes. 
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(viii) Qualified Costs. The Borrower hereby represents, covenants and 
warrants that the proceeds of the Funding Loans shall be used or deemed used 
exclusively to pay costs which are (A) capital expenditures (as defined in 
Section l. I 50-1 (b) of the Code's regulations) and (B) not made for the acquisition 
of existing property, to the extent prohibited in Section 147(d) of the Code and 
that for the greatest number of buildings the proceeds of the Governmental Lender 
Notes 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 in the Project and the 
land on which it is located will have been financed fifty percent (50%) or more by 
the proceeds of the Governmental Lender Notes for the purpose of complying 
with 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 Lenders nor the Governmental Lender shall 
have any obligation to enforce this statement nor shall they incur any liability to 
any person, including without limitation, the Borrower, the partners of the 
Borrower, any other Affiliate of the Borrower or the holders or payees of the 
Governmental Lender Notes and the Borrower Notes for any failure to meet the 
intent expressed in the foregoing representation, covenant and warranty; and 
provided further, failure to comply with this representation, covenant and 
warranty shall not constitute a default or event of default under this Borrower 
Loan Agreement or the Funding Loan Agreement. 

(c) Limitation on Maturity. The average maturity of the Governmental 
Lender Notes does not exceed 120 percent of the average reasonably expected economic 
life of the Project to be financed by the Funding Loans, weighted in proportion to the 
respective cost of each item comprising the property the cost of which has been or will be 
financed, directly or indirectly, with the Net Proceeds of the Funding Loans. · 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 Loans or 
(B) the date on which such property is placed in service (or expected to be placed in 
service). In addition, land shall not be taken into account in determining the reasonably 
expected economic life of property. 

(d) No Arbitrage. The Borrower shall not take any action or omit to take any 
action with respect to the Gross Proceeds of the Governmental Lender Notes or of any 
amounts expected to be used to pay the principal thereof or the interest thereon which, if 
taken or omitted, respectively, would cause the Governmental Lender Notes to be 
classified as an "arbitrage bond" within the meaning of Section 148 of the Code. Except 
as provided in the Funding Loan Agreement and this Borrower Loan Agreement, the 
Borrower shall not pledge or otherwise encumber, or permit the pledge or encumbrance 
of, any money, investment, or investment property as security for payment of any 
amounts due under this Agreement or the Borrower Notes relating to the Governmental 
Lender Notes, shall not establish any segregated reserve or similar fund for such purpose 
and shall not prepay any such amounts in advance of the redemption date of an equal 
principal amount of the Governmental Lender Notes, unless the Borrower has obtained in 
each case a Tax Counsel No Adverse Effect Opinion with respect to such action, a copy 
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of which shall be provided to the Governmental Lender and the Funding Lenders. The 
Borrower shall not, at any time prior to the final maturity of the Governmental Lender 
Notes, invest or cause any Gross Proceeds to be invested in any investment ( or to use 
Gross Proceeds to replace money so invested), if, as a result of such investment the Yield 
of all investments acquired with Gross Proceeds ( or with money replaced thereby) on or 
prior to the date of such investment exceeds the Yield of the Governmental Lender Notes 
to the Maturity Date, except as permitted by Section 148 of the Code and Regulations 
thereunder or as provided in the Regulatory Agreement. The Borrower further covenants 
and agrees that it will comply with all applicable requirements of said Section 148 and 
the rules and Regulations thereunder relating to the Governmental Lender Notes and the 
interest thereon, including the employment of a Rebate Analyst acceptable to the 
Governmental Lender and Funding Lenders at all times from and after the Closing Date 
for the calculation of rebatable amounts to the United States Treasury Department. The 
Borrower agrees that it will cause the Rebate Analyst to calculate the rebatable amounts 
not later than forty-ti ve days after the fifth anniversary of the Closing Date and each five 
years thereafter and agrees that the Borrower will pay all costs associated therewith. The 
Borrower agrees to provide evidence of the employment of the Rebate Analyst 
satisfactory to the Governmental Lender and Funding Lenders. 

(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 Governmental Lender Notes to be 
"federally guaranteed" within the meaning 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 
Tax Counsel all documents, instruments and written infomration requested by Tax· 
Counsel, and all such documents, instruments and written information supplied by or on 
behalf of the Borrower at the request of Tax Counsel, which have been reasonably relied 
upon by Tax Counsel in rendering its opinion with respect to the exclusion from gross 
income of the interest on the Governmental Lender Notes for federal income tax 
purposes, are true and correct in all material respects, do not contain any untrue statement 
of a material fact and do not omit to state any material fact necessary to be stated therein 
in order to make the information provided therein, in light of the circumstances under 
which such information was provided, not misleading, and the Borrower is not aware of 
any other pertinent information which Tax Counsel has not requested. 

(g) Qualified Residential Rental Project. The Borrower hereby covenants and 
agrees that the Project will be operated as a "qualified residential rental project" within 
the meaning of Section 142(d) of the Code, on a continuous basis during the Qualified 
Project Period (as defined in the Regulatory Agreement) to the end that the interest on the 
Governmental Lender Notes 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. 
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(h) Information Reporting Requirements. The Borrower will comply with the 
information reporting requirements of Section 149(e)(2) of the Code requiring certain 
information regarding the Governmental Lender Notes to be filed with the internal 
Revenue Service within prescribed time limits. 

(i) Governmental lender Notes Not Hedge Bonds. The Borrower covenants 
and agrees that not more than 50% of the proceeds of the Governmental Lender Notes 
will be invested in Nonpurpose Investments having a substantially guaranteed Yield for 
four years or more within the meaning of Section 149(f)(3)(A)(ii) of the Code, and the 
Borrower reasonably expects that at least 85% of the spendable proceeds of the 
Governmental Lender Notes will be used to carry out the governmental purposes of the 
Governmental Lender Notes within the three-year period beginning on the Closing Date. 

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

(k) Public Approval. The Borrower covenants and agrees that the proceeds of 
the Governmental Lender Notes 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 Governmental Lender Notes. 

(1) 40/60 Test Election. The Borrower and the Governmental Lender hereby 
elect to apply the requirements of Section 142(d}(l)(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 Loans 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 5.34 hereof may not be amended, changed, modified, altered or terminated 
except as permitted herein and by the Funding Loan Agreement and with the Written 
Consent of the Governmental Lender and the Funding Lenders. Anything contained in 
this Agreement or the Funding Loan Agreement to the contrary notwithstanding, the 
Governmental Lender, the Funding Lenders and the Borrower 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 Tax Counsel, in order for 
interest on the Governmental Lender Notes to remain excludable from gross income for 
federal income tax purposes. The party requesting such amendment, which may include 
the Funding Lenders, shall notify the other parties to this Borrower Loan Agreement of 
the proposed amendment and send a copy of such requested amendment to Tax Counsel. 
After review of such proposed amendment, Tax Counsel shall render to the Funding 
Lenders and the Governmental Lender an opinion as to the effect of such proposed 
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amendment upon the includability of interest on the Governmental Lender Notes in the 
gross income of the recipient thereof for federal income tax purposes. The Borrower 
shall pay all necessary fees and expenses incurred with respect to such amendment. The 
Borrower, the Governmental Lender and, where applicable, the Funding Lenders 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 Lenders, necessary to effectuate the intent of this 
Section 5.34, and the Borrower and the Governmental Lender hereby appoint the Funding 
Lenders 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 Tax Counsel) if either the Borrower or the Governmental Lender defaults in the 
performance of its obligation under this Section 5.34; provided, however, that the 
Funding Lenders shall take no action under this Section 5.34 without first notifying the 
Borrower or the Governmental Lender, as is applicable, of its intention to take such 
action and providing the Borrower or the Governmental Lender, as is applicable, a 
reasonable opportunity to comply with the requirements of this Section 5.34. 

The Borrower irrevocably authorizes and directs the Servicer, or if there is no 
Servicer, the Funding Lenders 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 
Servicer or the Funding Lenders, or any agent of the Governmental Lender or the 
Funding Lenders. The Borrower further covenants and agrees that, pursuant to the 
requirements of Treasury Regulation Section 1.148-1 (b ), it ( or any related person 
contemplated by such regulations) will not purchase interests in the Governmental 
Lender Notes in an amount related to the amount of the cotrespondin:gBortbWer Loan. 

Section 5.35. Payment of Rebate. 

Section 5.36. Arbitrage Rebate. The Borrower agrees to take all steps necessary to 
compute and pay any rebatable arbitrage relating to the Funding Loans or the Governmental 
Lender Notes in accordance with Section 148(f) of the Code including: 

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

(A) a statement, signed by the Borrower, stating the Rebate Amount as 
of such Computation Date; 

(B) if such Computation Date is an Installment Computation Date, an 
amount that, together with any amount then held for the credit of the Rebate Fund, 
is equal to at least 90% of the Rebate Amount as of such Installment Computation 
Date, less any "previous rebate payments" made to the United States (as that term 
is used in Section l.148-3(f)(l) of the Regulations), or (2) if such Computation 
Date is the final Computation Date, an amount that, together with any amount 
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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 l.148-3(f)(l) of the Regulations); 
and 

(C) an Internal Revenue Service Form 8038-T properly signed and 
completed as of such Computation Date. 

(ii) Correction of Underpayments. If the Borrower shall discover or be 
notified as of any date that any payment paid to the United States Treasury pursuant to 
this Section 5.35 of an amount described in Section 5.35(a)(i)(A) or (B) above shall have 
failed to satisfy any 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 Lenders), the Borrower shall (1) pay to the Servicer (for deposit to the Rebate 
Fund) and cause the Servicer to pay to the United States Treasury from the Rebate Fund 
the underpayment of the Rebate Amount, together with any penalty and/or interest due, 
as specified in Section l. l 48-3(h) of the Regulations, within 175 days after any discovery 
or notice and (2) deliver to the Servicer an Internal Revenue Service Form 8038-T 
completed as of such date. If such underpayment of the Reba_~e Amount, together with 
any penalty and/or interest due, is not paid to the United States Treasury in the amount 
and manner and by the time specified in the Regulations, the Borrower shall take such 
steps as are necessary to prevent the Governmental Lender Notes from becoming an 
arbitrage bond within the meaning of Section 148 of the Code. 

(iii) Records. The Borrower shall retain all of its accounting records relating 
to the funds established under this Borrower Loan Agreement and all calculations made 
in preparing the statements described in this Section 5.35 for at least six years after the 
later of the final maturity of the Governmental Lender Notes or the date each Funding 
Loan is retired in full. 

(iv) Costs. The Borrower agrees to pay all of the fees and expenses of a 
nationally recognized Tax Counsel, the Rebate Analyst, a certified public accountant and 
any other necessary consultant employed by the Borrower or the Funding Lenders in 
connection with computing the Rebate Amount. 

(v) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly 
pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements to any person other than the federal government by entering into any 
investment arrangement with respect to the Gross Proceeds of the Funding Loans which 
are not purchased at Fair Market Value or includes terms that the Borrower would not 
have included if the Funding Loans were not subject to Section 148(f) of the Code. 

(vi) Modification of Requirements. If at any time during the term of this 
Agreement, the Governmental Lender, the Funding Lenders or the Borrower desires to 
take any action which would otherwise be prohibited by the terms of this Section 5.35, 
such Person shall be permitted to take such action if it shall first obtain and provide to the 
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other Persons named herein a Tax Counsel No Adverse Effect Opinion with respect to 
such action. 

(b) Rebate Fund. The Servicer shall establish and hold a separate fund 
designated as the "Rebate Fund." The Servicer shall deposit or transfer to the credit of 
the Rebate Fund each amount delivered to the Servicer by the Borrower for deposit 
thereto and each amount directed by the Borrower to be transferred thereto. 

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

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

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

(f) Moneys and securities held in the Rebate Fund shall not be deemed funds 
of the Funding Lenders or of the Governmental Lender and are not pledged or otherwise 
subject to· any security interest iri favor of the Funding Lenders to secure the Funding 
Loans or any other obligations. 

(g) Notwithstanding anything to the contrary in this Borrower Loan 
Agreement, no payment shall be made to the United States if the Borrower shall furnish 
to the Governmental Lender and the Funding Lenders an opinion of Tax Counsel to the 
effect that such payment is not required under Section 148(d) and (f) of the Code in order 
to maintain the exclusion from gross income for federal income tax purposes of interest 
on the Governmental Lender Notes. In such event, the Borrower shall be entitled to 
withdraw funds from the Rebate Fund to the extent the Borrower shall provide a Tax 
Counsel No Adverse Effect Opinion to the Governmental Lender and the Funding 
Lenders with respect to such withdrawal. 

(h) Notwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 5.35 need not be made to the extent that neither the 
Governmental Lender nor the Borrower will thereby fail to comply with any 
requirements of Section 148(f) of the Code based on a Tax Counsel No Adverse Effect 
Opinion, a copy of which shall be provided to the Funding Lenders. 
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Section 5. 3 7. Covenants under Funding Loan Agreement. The Borrower will fully and 
faithfully perfonn 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 pcrfonn. The 
foregoing will not apply to any duty or undertaking of the Governmental Lender which by its 
nature cannot be delegated or assigned. 

Section 5.38. Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lenders, and the Servicer promptly in writing of the occurrence of any Potential Default 
or Event of Default hereunder of which it is actually aware, specifying the nature and period of 
existence of such event and the actions being taken or proposed to be taken with respect thereto. 

Section 5.39. Continuing Disclosure Agreement. The Borrower and the Funding Lenders 
shall enter into the Continuing Disclosure Agreement to provide for the continuing disclosure of 
information about the Governmental Lender Notes, the Borrower and other matters as 
specifically provided for in such agreement. 

Section 5. 40. Compliance with Ground Lease. Borrower will do, or cause to be done, all 
things necessary to preserve and keep unimpaired .the rights of Borrower, as lessee under the 
Ground Lease, and to prevent any default under the Ground Lease or any termination, surrender, 
cancellation, forfeiture or impairment thereof. Borrower will keep, observe and perform, or 
cause to be kept, observed and performed, all of the terms, covenants, provisions and agreements 
contained in the Ground Lease on the part of Borrower thereunder to be kept, observed and 
performed. Without prior Written Consent of the Servicer or if there is no Servicer, the Funding 
Lenders, the Borrower will not terminate, cancel ( or permit any cancellation or termination), 
modify, change, supplement, alter, amend, waive, release, assign, transfer, pledge or hypothecate 
any of its rights or remedies under the Ground Lease and any attempt on the part of Borrower to 
do so without such prior Written Consent of the Servicer or if there is no Servicer, the Funding 
Lenders, shall be null and void and of no effect. 

Section 5.41. Compliance with HAP Contract. Borrower will do, or cause to be done, all 
things necessary to preserve and keep unimpaired the rights of Borrower, as lessee under the 
HAP Contract, and to prevent any default under the HAP Contract or any termination, surrender, 
cancellation, forfeiture or impairment thereof. Borrower will keep, observe and perform, or 
cause to be kept, observed and performed, all of the terms, covenants, provisions and agreements 
contained in the HAP Contract on the part of Borrower thereunder to be kept, observed and 
performed. Without prior Written Consent of the Servicer or if there is no Servicer, the Funding 
Lenders, the Borrower will not terminate, cancel ( or permit any cancellation or termination), 
modify, change, supplement, alter, amend, waive, release, assign, transfer, pledge or hypothecate 
any of its rights or remedies under the HAP Contract and any attempt on the part of Borrower to 
do so without such prior Written Consent of the Servicer or if there is no Servicer, the Funding 
Lenders, shall be null and void and of no effect. 

Section 5.42. Compliance with Permanent Loan Commitment. Borrower will do, or cause 
to be done, all things necessary to preserve and keep unimpaired the rights of Borrower under the 
Permanent Loan Commitment, and to prevent any default or failure of condition under the 
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Permanent Loan Commitment or any termination or cancellation thereof. Borrower will keep, 
observe and perform, or cause to be kept, observed and performed, all of the terms, covenants, 
provisions and agreements contained in the Permanent Loan Commitment on the part of 
Borrower thereunder to be kept, observed and performed. Without Written Consent of the 
Servicer or if there is no Servicer, the Funding Lenders, the Borrower will not terminate, cancel 
(or permit any cancellation or termination), modify, change, supplement, alter, amend, waive, 
release, assign, transfer, pledge or hypothecate any of its rights or remedies under the Permanent 
Loan Commitment and any attempt on the part of Borrower to do so without such prior written 
consent of Funding Lenders shall be null and void and of no effect. 

Section 5.43. Compliance with Redevelopment Agreement and the other C,C&Rs. 
Borrower will do, or cause to be done, all things necessary to preserve and keep unimpaired the 
rights of Borrower under the Redevelopment Agreement and the other C,C&Rs, and to prevent 
any default or failure of condition under the Redevelopment Agreement and the other C,C&Rs or 
any termination or cancellation thereof. Borrower will keep, observe and perform, or cause to be 
kept, observed and performed, all of the terms, covenants, provisions and agreements contained 
in the Redevelopment Agreement and the other C,C&Rs on the part of Borrower thereunder to 
be kept, observed and performed. Without the prior Written Consent of the Servicer or if there is 
no Servicer, the Funding Lenders, the Borrower will not terminate, cancel (or permit _any 
cancellation or termination), modify, change, supplement, alter, amend, waive, release, assign, 
transfer, pledge or hypothecate any of its rights or remedies under the Redevelopment 
Agreement or any of the other C,C&Rs and any attempt on the part of Borrower to do so without 
such prior written consent of Funding Lenders shall be null and void and of no effect. 

ARTICLE VI 

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 6.1. Management Agreement. Without first obtaining the prior Written Consent 
of the Servicer, or if there is no Servicer, the Funding Lenders, enter into the Management 
Agreement, and thereafter the Borrower shall not, without the prior Written Consent ( which 
consent shall not be unreasonably withheld) of the Servicer, or if there is no Servicer, the 
Funding Lenders and subject to the Regulatory Agreement: (i) surrender, terminate or cancel the 
Management Agreement or otherwise replace the Manager or enter into any other management 
agreement; (ii) reduce or consent to the reduction of the term of the Management Agreement; 
(iii) increase or consent to the increase of the amount of any charges under the Management 
Agreement; (iv) otherwise modify, change, supplement, alter or amend in any material respect, 
or waive or release in any material respect any of its rights and remedies under, the Management 
Agreement; or (v) suffer or permit the occurrence and continuance of a default beyond any 
applicable cure period under the Management Agreement (or any successor management 
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agreement) if such default permits the Manager to terminate the Management Agreement (or 
such successor management agreement). 

Seclion 6.2. Dissolution. Dissolve or liquidate, m whole or m part, merge with or 
consolidate into another Person. 

Section 6.3. Change in Business or Operation of Property. Enter into any line of 
business other than the ownership and operation of the 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 6.4. Debt Cancellation. Cancel or otherwise forgive or release any claim or debt 
owed to the Borrower by a Person, except for adequate consideration or in the ordinary course of 
the Borrower's business in its reasonable judgment. 

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

Section 6. 6. Transfers. Make, suffer or permit the occurrence of any Transfer other than 
a transfer permitted under the Construction Funding Agreement or under the Security 
Instrument, nor transfer any material License required for the operation of the Project. 

Section 6. 7. Debt. Other than as expressly approved in writing by the Servicer, or if 
-there is no Servicer, the Funding Lenders, create,-111cur or assume·any indebtedness fotborrowed 
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) the Subordinate Debt, (iii) secured 
indebtedness incurred pursuant to or permitted by the Borrower Loan Documents and the 
Funding Loan Documents, (iv) unsecured deferred developer fees as permitted pursuant to the 
terms of the Development Services Agreement and Operating Deficit Loans ( each as defined in 
the Operating Agreement), and (v) trade payables incurred in the ordinary course of business. 

Section 6.8. Assignment of Rights. Without the Funding Lenders' prior Written Consent 
of the Servicer, or if there is no Servicer, the Funding Lenders, attempt to assign the Borrower's 
rights or interest under any Borrower Loan Document or Funding Loan Document in 
contravention of any Borrower Loan Document or Funding Loan Document. 

Section 6.9. Principal Place of Business. Change its principal place of business without 
providing 30 days' prior Written Notice of the change to the Funding Lenders and the Servicer. 

Section 6.10. Operating Agreement. Without the Funding Lenders' prior Written 
Consent (which consent shall not be unreasonably withheld, conditioned or delayed) of the 
Servicer, or if there is no Servicer, the Funding Lenders, surrender, terminate, cancel, modify, 
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change, supplement, alter or amend in any material respect, or waive or release in any material 
respect, any of its rights or remedies under the Operating Agreement, except as permitted by and 
in accordance with the Security Instrument or Construction Funding Agreement; provided, 
however, the consent of Funding Lenders is not required for an amendment of the Operating 
Agreement (i) permitted by the Construction Funding Agreement, (ii) resulting solely from the 
"Permitted Transfer" of membership interests of Borrower as defined in and permitted by the 
Construction Funding Agreement, or (iii) correcting scrivner's errors. 

Section 6.11. £RISA. Maintain, sponsor, contribute to or become obligated to contiibute 
to, or suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor, contribute to 
or become obligated to contribute to, any Plan, or permit the assets of the Borrower to become 
"plan assets," whether by operation of law or under regulations promulgated under ERISA. 

Section 6.12. No Hedging Arrangements. Without the prior Written Consent of the 
Servicer, or if there is no Servicer, the Funding Lenders or unless otherwise required by this 
Borrower Loan Agreement, the Borrower will not enter into or guarantee, provide security for or 
otherwise undertake any form of contractual obligation with respect to any interest rate swap, 
interest rate cap or other arrangement that has the effect of an interest rate swap or interest rate 
cap or that otherwise ( directly or.indirectly, derivatively or. synthetically) hedges interest rate risk 
associated with being a debtor of variable rate debt or any agreement or other arrangement to 
enter into any of the above on a future date or after the occurrence of one or more events in the 
future. 

Section 6. 13. Loans and Investments; Distributions; Related Party Payments. 
(a) Without the prior Written Consent of the Servicer, or if there is no Servicer, the Funding 
Lenders in each instance, Borrower shall not (i) lend money, make investments, or extend credit, 
other than in the ordinary course cif its- busfriess as presen.tly conducted; or (ii} repurchase, 
redeem or otherwise acquire any interest in Borrower; any Affiliate or any other Person owning 
an interest, directly or indirectly, in Borrower, or make any distribution, in cash or in kind, in 
respect of interests in Borrower, any Affiliate or any other Person owning an interest, directly or 
indirectly, in Borrower (except to the extent permitted by the Security Instrument and subject to 
the limitations set forth in Section 5.27 hereof). 

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

Section 6.14. Amendment of Related Documents or CC&R 's. Without the prior Written 
Consent of the Servicer, or if there is no Servicer, the Funding Lenders in each instance, except 
as provided herein, Borrower shall not enter into or consent to any amendment, termination, 
modification, or other alteration of any of the Related Documents or any of the CC&R's 
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(including, without limitation, those contained in the Borrower Loan Agreement, any Architect's 
Agreement or Engineer's Contract, any Construction Contract, and any Management Agreement, 
but excluding the Operating Agreement, which is covered by Section 6.10), or any assignment, 
transfer, pledge or hypothecation of any of its rights thereunder, if any. 

Section 6.15. Personal Property. Borrower shall not install materials, personal property, 
equipment or fixtures subject to any security agreement or other agreement or contract wherein 
the right is reserved to any Person other than Borrower to remove or repossess any such 
materials, equipment or fixtures, or whereby title to any of the same is not completely vested in 
Borrower at the time of installation, without Funding Lenders' prior Written Consent; provided, 
however, that this Section 6.15 shall not apply to laundry equipment or other equipment that is 
owned by a third-party vendor and commercial tenants. 

Section 6. 16. Fiscal Year. Without the Written Consent of the Servicer, or if there is no 
Servicer, the Funding Lenders, which shall not be unreasonably withheld, neither Borrower nor 
Managing Member shall change the times of commencement or termination of its fiscal year or 
other accounting periods, or change its methods of accounting, other than to conform to GAAP. 

Section 6.17. Publicity. Neither Borrower nor Managing Member.. .shall issue any 
publicity release or other communication to any print, broadcast or on-line media, post any sign 
or in any other way identify Funding Lenders or any of their affiliates as the source of the 
financing provided for herein, without the prior written approval of Funding Lenders in each 
instance (provided that nothing herein shall prevent Borrower or Managing Member from 
identifying Funding Lenders or their affiliates as the source of such financing to the extent that 
Borrower or Managing Member are required to do so by disclosure requirements applicable to 
publicly held companies). Borrower and Managing Member agree that no sign shall be posted 
on the Project in connection witnthe construction or rehaoilitation of l:he Improvements -unless 
such sign identifies the Funding Lenders and their affiliates as the source of the financing 
provided for herein or Funding Lenders consent to not being identified on any such sign. 

Section 6.18. Subordinate Loan Documents. Without the prior Written Consent of the 
Servicer, or if there is no Servicer, the Funding Lenders of the Servicer, or if there is no Servicer, 
the Funding Lenders, Borrower will not surrender, terminate, cancel, modify, change, 
supplement, alter, amend, waive, release, assign, transfer, pledge or hypothecate any of its rights 
or remedies under the Subordinate Loan Documents. 

Section 6. 19. Ground Lease. Without the Funding Lenders' prior Written Consent, the 
Borrower will not surrender, terminate, cancel ( or permit any cancellation, termination or 
surrender), modify, change, supplement, alter, amend, waive, release, assign, transfer, pledge or 
hypothecate any of its rights or remedies under the Ground Lease and any attempt on the part of 
Borrower to do so without such prior written consent of Funding Lenders shall be null and void 
and of no effect. 
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ARTICLE vn 

RESERVED 

ARTICLE VIII 

DEFAULTS 

Section 8.1. Events of Default. Each of the following events shall constitute an "Event 
of Default" under the Borrower Loan Agreement: 

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

(b) failure by or on behalf of the Borrower to pay when due any amount (other 
than as provided in subsection (a) above or elsewhere in this Section 8.1) required to be 
paid by the Borrower under this Borrower Loan Agreement, one or both of the Borrower 
Notes, 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) 
Business Days after Written Notice thereofshallhave-been given to the Borrower; 

(c) an Event of Default, as defined by a Borrower Note, the Security 
Instrument, the Construction Funding Agreement or any other Borrower Loan Document, 
occurs ( or to the extent an "Event of Default" is not defined in any other Borrower Loan 
Document, any default or breach by the Borrower, Managing Member or any Guarantor 
of any of its obligations, covenants, representations or warranties under such Borrower 
Loan Document occurs and any applicable notice and/or cure period has expired); 

( d) any representation or warranty made by any of the Borrower, the 
Managing Member or any Guarantor in any Borrower Loan Document or Funding Loan 
Document to which it is a party, or in any report, certificate, financial statement or other 
instrument, agreement or document furnished by the Borrower, the Managing Member or 
any Guarantor in connection with any Borrower Loan Document or Funding Loan 
Document, sh!lll be false or misleading in any material respect as of the Closing Date; 

( e) the Borrower shall make a general assignment for the benefit of creditors, 
or shall generally not be paying its debts as they become due; 
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(f) the Borrower Controlling Entity shall make a general assignment for the 
benefit of creditors, shall generally not be paying its debts as they become due, or an Act 
of Bankruptcy with respect to the Borrower Controlling Entity shall occur, unless in all 
cases the Borrower Controlling Entity is replaced with a substitute Borrower Controlling 
Entity that satisfies the requirements of the Construction Funding Agreement; 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 Lenders, in which case no Event of Default shall be deemed to have occurred; 

(g) any portion of Borrower Deferred Equity to be made by the Equity 
Investor and required for (i) completion of the construction or rehabilitation, as the case 
may be, of the Improvements, or (ii) the operation of the Improvements, is not received in 
accordance with the terms of the Operating Agreement (including and adjustor 
provisions) after the expiration of all applicable notice and cure periods; 

(h) the failure by Borrower or any ERISA Affiliate of Borrower to comply in 
all respects with ERISA, or the occurrence of any other event (with respect to the failure 
of Borrower or any ERIS A Affiliate to pay any amount required to be paid under ER ISA 
or with respect to the termination of, or withdrawal of Borrower or any ERISA Affiliate 
from, any employee benefit or welfare plan subject to ERISA) the effect of which is to 
impose upon Borrower (after giving effect to the tax consequences thereof) for the 
payment of any amount in excess of Fifty Thousand Dollars ($50,000); 

(i) a Bankruptcy Event shall occur with respect to Borrower, Managing 
Member or any Guarantor, or there shall be a change in the assets, liabilities or financial 
position of the Borrower or the Managing Member which has a material adverse effect 

· upon the ability of such Borrower or the Managing Member to perform their obligations 
under this Borrower Loan Agreement, any other Borrower Loan Document or any 
Related Document; provided that any such Bankruptcy Event with respect to a Guarantor 
shall not constitute an Event of Default if the Borrower replaces such Guarantor with a 
person or entity satisfying the Funding Lenders' mortgage credit standards for principals 
and acceptable to the Funding Lenders in their sole and absolute discretion within thirty 
(30) days after notice thereof from the Funding Lenders and such replacement guarantor 
executes and delivers to Funding Lenders a guaranty in the form of the Guaranty or in 
such other form as is acceptable to Funding Lenders; 

(j) all or any part of the property of Borrower is attached, levied upon or 
otherwise seized by legal process, and such attachment, levy or seizure is not quashed, 
stayed or released: (i) prior to completion of the construction or rehabilitation, as the case 
may be, of the Improvements, within ten ( 10) Business Days of the date thereof or 
(ii) after completion of the construction or rehabilitation, as the case may be, of the 
Improvements, within thirty (30) days of the date thereof; 

(k) subject to Section l 0.16 hereof, Borrower fails to pay when due any 
monetary obligation (other than pursuant to this Borrower Loan Agreement) to any 
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Person in excess of $100,000, and such failure continues beyond the expiration of any 
applicable cure or grace periods; 

(I) any material litigation or proceeding is commenced before any 
Governmental Authority against or affecting Borrower, Managing Member, any 
Guarantor or property of Borrower, Managing Member or Guarantor, or any part thereof, 
and such litigation or proceeding is not defended diligently and in good faith by 
Borrower, Managing Member or such Guarantor, as applicable; 

(m) a final judgment or decree for monetary damages in excess of $200,000 
against the Borrower or Managing Member or $10,000,000 against the Guarantor prior to 
the Conversion Date or a monetary fine or penalty (not subject to appeal or as to which 
the time for appeal has expired) is entered against Borrower or Managing Member by any 
Governmental Authority, and such judgment, decree, fine or penalty is not paid and 
discharged or stayed (i) prior to completion of the construction or rehabilitation, as the 
case may be, of the Improvements, within ten (10) Business Days after entry thereof or 
(ii) after completion of the construction or rehabilitation, as the case may be, of the 
Improvements, within thirty (30) days after entry thereof ( or such longer period as may 

-be permitted for payment by thetemis of such judgment, fine or penalty); 

(n) a final, un-appealable and uninsured money judgment or judgments, in 
favor of any Person other than a Governmental Authority, in the aggregate sum of 
$200,000 or more against the Borrower or Managing Member or $10,000,000 or more 
against the Guarantor prior to the Conversion Date shall be rendered against the 
applicable Person or against any of their respective assets, that is not paid, superseded or 
stayed (i) prior to completion of the construction or rehabilitation, as the case may be, of 
the Improvernents; -within teri (10) Business Days after entry tliereof or (ii) after 
completion of the construction or rehabilitation, as the case may be, of the Improvements, 
within thirty (30) days after entry thereof (or such longer period as may be permitted for 
payment by the terms of such judgment); or any levy of execution, writ or warrant of 
attachment, or similar process, is entered or filed against Borrower, Managing Member or 
any Guarantor, or against any of their respective assets (that is likely to have a material 
adverse effect upon the ability of Borrower, Managing Member or such Guarantor to 
perform their respective obligations under this Borrower Loan Agreement, any other 
Borrower Loan Document or any Related Document), and such judgment, writ, warrant 
or process shall remain unsatisfied, unsettled, unvacated, unhanded and unstayed (i) prior 
to completion of the construction or rehabilitation, as the case may be, of the 
Improvements, for a period of ten (10) days or (ii) after completion of the construction or 
rehabilitation, as the case may be, of the Improvements, for a period of thirty (30) days, 
or in any event later than five (5) Business Days prior to the date of any proposed sale 
thereunder; provided that any such judgment, decree, fine or penalty against a Guarantor 
shall not constitute an Event of Default if the Borrower replaces such Guarantor with a 
person or entity satisfying the Funding Lenders' mortgage credit standards for principals 
and acceptable to the Funding Lenders in their sole and absolute discretion within thirty 
(30) days after notice thereof from the Funding Lenders and such replacement guarantor 
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executes and delivers to Funding Lenders a guaranty in the form of the Guaranty or in 
such other form as is acceptable to Funding Lenders; 

( o) the inability of Borrower to satisfy any condition for the receipt of a 
Disbursement hereunder (other than an Event of Default specifically addressed in this 
Section 8.1) and failure to resolve the situation to the satisfaction of a Funding Lender for 
a period in excess of thirty (30) days after Written Notice from a Funding Lender unless 
(i) such inability shall have been caused by conditions beyond the control of Borrower, 
including, without limitation, acts of God or the elements, pandemic, fire, strikes and 
disruption of shipping; (ii) Borrower shall have made adequate provision, acceptable to 
such Funding Lender, for the protection of materials stored on-site or off-site and for the 
protection of the Improvements to the extent then constructed against deterioration and 
against other loss or damage or theft; (iii) Borrower shall furnish to Funding Lenders 
satisfactory evidence that such cessation of construction or rehabilitation will not 
adversely affect or interfere with the rights of Borrower under labor and materials 
contracts or subcontracts relating to the construction or operation of the Improvements; 
and (iv) Borrower shall furnish to Funding Lenders satisfactory evidence that the 
completion of the construction or rehabilitation of the Improvements can be 
accomplished by the Completion Date; 

(p) the construction or rehabilitation of the Improvements is abandoned or 
halted prior to completion for any period of thirty (30) consecutive days; 

(q) Borrower shall fail to keep in force and effect any material permit; license, 
consent or approval required under this Borrower Loan Agreement, or any Governmental 
Authority with jurisdiction over the Mortgaged Property or the Project orders or requires 
that construction or rehabilitation of the Improvements be stopped, in whole of in--paft, or 
that any required approval, license or permit be withdrawn or suspended, and the order, 
requirement, withdrawal or suspension remains in effect for a period of thirty (30) days; 

(r) failure by the Borrower to Substantially Complete the construction or 
rehabilitation, as the case may be, of the Improvements in accordance with this Borrower 
Loan Agreement on or prior to the Substantial Completion Date; 

(s) failure by Borrower to complete the construction or rehabilitation, as the 
case may be, of the Improvements in accordance with this Borrower Loan Agreement on 
or prior to the Completion Date; 

(t) the occurrence of a default or failure of condition under the Permanent 
Loan Commitment or the expiration, termination or cancellation of the Permanent Loan 
Commitment; 

(u) failure by any Subordinate Lender to disburse the proceeds of its 
Subordinate Loan in approximately such amounts and at approximately such times as set 
forth in the Cost Breakdown and in the Subordinate Loan Documents; 
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(v) an "Event of Default" or "Default" (as defined in the applicable 
agreement) shall occur under any of the Subordinate Loan Documents, CC&Rs or the 
Redevelopment Agreement, after the expiration of all applicable notice and cure periods; 
or 

(w) any failure by the Borrower to perform or comply with any of its 
obligations under this Borrower Loan Agreement (other than those specified in this 
Section 8.1 ), as and when required, which continues for a period of thirty (30) days after 
written notice of such failure by the Funding Lenders or the Servicer on its behalf to the 
Borrower; provided, however, if such failure is susceptible of cure but cannot reasonably 
be cured within such thirty (30) day period, and the Borrower shall have commenced to 
cure such failure within such thirty (30) day period and thereafter diligently and 
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for 
an additional period of time as is reasonably necessary for the Borrower in the exercise of 
due diligence to cure such failure, such additional period not to exceed sixty (60) days. 
However, no such notice or grace period shall apply to the extent such failure could, in 
the judgment of the Servicer, or if there is no Servicer, the Funding Lenders, absent 
immediate exercise by the Servicer, or if there is no Servicer, the Funding Lenders of a 
right or remedy under this Borrower Loan Agreement, result in harm to . the Funding 
Lenders, impairment of the Borrower Notes or this Borrower Loan Agreement or any 
security given under any other Borrower Loan Document. 

Section 8.2. Remedies. 

Section 8. 2.1. Acceleration. Upon the occurrence of an Event of Default ( other than an 
Event of Default described in paragraph (e), (f) or (i) of Section 8.1) and at any time and from 
time to time-thereafter, tfs long as such Event 01-Default continues to exist; in a:dditiorr tff any
other rights or remedies available to the Governmental Lender pursuant to the Borrower Loan 
Documents or at law or in equity, the Servicer, or if there is no Servicer, the Funding Lenders 
may, take such action, without notice or demand, as the Servicer, or if there is no Servicer, the 
Funding Lenders deem advisable to protect and enforce its rights against the Borrower and in 
and to the Project, including declaring the Borrower Payment Obligations to be immediately due 
and payable (including, without limitation, the principal of, Prepayment Premium, if any, and 
interest on and all other amounts due on the Borrower Notes to be immediately due and payable), 
without notice or demand, and apply such payment of the Borrower Payment Obligations in any 
manner and in any order determined by Servicer, or if there is no Servicer, the Funding Lenders, 
in such Person's sole and absolute discretion; and upon any Event of Default described in 
paragraph (e), (f) or (i) of Section 8.1, the Borrower Payment Obligations shall become 
immediately due and payable, without notice or demand, and the Borrower hereby expressly 
waives any such notice or demand, anything contained in any Borrower Loan Document to the 
contrary notwithstanding. Notwithstanding anything herein to the contrary, enforcement of 
remedies hereunder and under the Funding Loan Agreement shall be controlled by the Servicer, 
or ifthere is no Servicer, the Funding Lenders. 

Section 8.2.2. Remedies Cumulative. Upon the occurrence of an Event of Default, all 
or any one or more of the rights, powers, privileges and other remedies available to the Servicer, 
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or if there is no Servicer, the Funding Lenders against the Borrower under the Borrower Loan 
Documents or at law or in equity may be exercised by the Servicer, or if there is no Servicer, the 
Funding Lenders, 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 Lenders 
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 
Servicer, or if there is no Servicer, the Funding Lenders shall be cumulative and concurrent and 
may be pursued independently, singly, successively, together or otherwise, at such time and in 
such order as the Funding Lenders may determine in their sole discretion, to the fullest extent 
permitted by law, without impairing or otherwise affecting the other rights and remedies of the 
Servicer, or if there is no Servicer, the Funding Lenders permitted by law, equity or contract or 
as set forth in the Borrower Loan Documents. Without limiting the generality of the foregoing, 
the Borrower agrees that if an Event of Default is continuing, all Liens and other rights, remedies 
or privileges provided to the Servicer, or if there is no Servicer, the Funding Lenders shall 
remain in full force and effect until they have exhausted all of its remedies, the Security · 
Instrument has been foreclosed, the Project has been sold and/or otherwise realized upon 
satisfaction of the Borrower Payment Obligations or the Borrower Payment Obligations has been 
paid in full. To the extent permitted by applicable law, nothing contained in any Borrower Loan 
Document shall be construed as requiring the Servicer, or if there is no Servicer, the Funding 
Lenders 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 Servicer, or if there is 
no Servicer, the Funding Lenders may seek satisfaction out of the Project or any part thereof, in 
its absolute discretion. 

Notwithstanding any provision herein to the contrary, the Governmental Lender and the 
Funding Lenders agree that any cure of any default made or tendered by the Equity Investor 
and/or the Special Limited Partnefl;halrl5e deemedto 6e a cure by the Borrower a:ntl shall be 
accepted or rejected on the same basis as if made or tendered by the Borrower. 

Section 8.2.3. Delay. No delay or omission to exercise any remedy, right, power 
accruing upon an Event of Default, or the granting of any indulgence or compromise by the 
Servicer, or if there is no Servicer, the Funding Lenders 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 
Potential Default or Event of Default shall not be construed to be a waiver of any subsequent 
Potential Default or Event of Default or to impair any remedy, right or power consequent 
thereon. Notwithstanding any other provision of this Borrower Loan Agreement, the Servicer, or 
if there is no Servicer, the Funding Lenders reserve the right to seek a deficiency judgment or 
preserve a deficiency claim, in connection with the foreclosure of the Security Instrument to the 
extent necessary to foreclose on the Project, the Rents, the funds or any other collateral. 

Section 8.2.4. Set Off; Waiver of Set Off. Upon the occurrence of an Event of Default, 
Funding Lenders may, at any time and from time to time, without notice to Borrower or any 
other Person (any such notice being expressly waived), set off and appropriate and apply (against 
and on account of any obligations and liabilities of Borrower to Funding Lenders arising under 
or connected with this Borrower Loan Agreement and the other Borrower Loan Documents and 
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the Funding Loan Documents, irrespective of whether or not Funding Lenders shall have made 
any demand therefor, and although such obligations and liabilities may be contingent or 
unmatured), and Borrower hereby grants to Funding Lenders, as security for the Borrower 
Payment Obligations, a security interest in, any and all deposits (general or special, including but 
not limited to Debt evidenced by certificates of deposit, whether matured or unmatured, but not 
including trust accounts) and any other Debt at any time held or owing by Funding Lenders to or 
for the credit or the account of Borrower. 

Section 8.2.5. Assumption of Obligations. In the event that the Servicer or either 
Funding Lender or its assignee or designee 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 this Borrower Loan Agreement, the Borrower Notes, the 
Regulatory Agreement, and any other Borrower Loan Documents and Funding Loan Documents 
to which the Borrower is a party. Such assumption shall be effective from and after the effective 
date of such acquisition and shall be made with the benefit of the limitations of liability set forth 
therein and without any liability for the prior acts ( or inaction) of the Borrower. 

Section 8.2. 6. Accounts Receivable. Upon the occurrence of an Event of Default, , the 
Servicer, or if there is no Servicer, the Funding Lenders shall have the right, to the extent 
permitted by law, to impound and take possession of books, records, notes and other documents 
evidencing Borrower's accounts, accounts receivable and other claims for payment of money, 
arising in connection with the Project, and to make direct collections on such accounts, accounts 
receivable and claims for the benefit of Funding Lenders. 

Section 8.2. 7. Defaults under Other Documents. The Servicer and the Funding 
Lenders shall have the right to cure any default under any of the Related Documents and the 

-subordinafo Loan-Di.:icuments,ourshall have no ob1tgatl:otno do so. 

Section 8.2.8. Abatement of Disbursements. Notwithstanding any provision to the 
contrary herein or any of the other Borrower Loan Documents or the Funding Loan Documents, 
Funding Lender's obligation to make further Disbursements shall abate (i) during the 
continuance of any Potential Default, (ii) after any disclosure to Funding Lender of any fact or 
circumstance that, absent such disclosure, would cause any representation or warranty of 
Borrower to fail to be true and correct in all material respects, unless and until Funding Lenders 
elect to permit further Disbursements notwithstanding such event or circumstance; and (iii) upon 
the occurrence of any Event of Default. 

Section 8.2.9. Completion of Improvements. Upon the occurrence of any Event of 
Default, the Servicer, or if there is no Servicer, the Funding Lenders shall have the right to cause 
an independent contractor selected by the Servicer, or if there is no Servicer, the Funding 
Lenders to enter into possession of the Project and to perform any and all work and labor 
necessary for the completion of the Project substantially in accordance with the Plans and 
Specifications, if any, and to perform Borrower's obligations under this Borrower Loan 
Agreement. All sums expended by the Servicer, or if there is no Servicer, the Funding Lenders 
for such purposes shall be deemed to have been disbursed to and borrowed by Borrower and 
shall be secured by the Security Documents. 
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Section 8.2. IO. Right to Directly Enforce. Notwithstanding any other provision hereof 
to the contrary, the Servicer, or if there is no Servicer, the Funding Lenders shall have the right 
to directly enforce all rights and remedies hereunder with or without involvement of the 
Governmental Lender, provided that only the Governmental Lender may enforce the Unassigned 
Rights that exclusively benefit Governmental Lender and neither the Servicer, nor the Funding 
Lenders shall impair Governmental Lender's enforcement of such Unassigned Rights. 
Notwithstanding the foregoing, the Governmental Lender and the Servicer, or if there is no 
Servicer, the Funding Lenders shall have the right to enforce all rights and remedies under 
Sections 5.14, 5.15 and 5.17, with or without involvement of the other party. In the event that 
any of the provisions set forth in this Section 8.2.10 are inconsistent with the covenants, terms 
and conditions of the Security Instrument, the covenants, terms and conditions of the Security 
Instrument shall prevail. 

Section 8.2. I 1. Power of Attorney. Effective upon the occurrence of an Event of 
Default, and continuing until and unless such Event of Default is cured or waived, Borrower 
hereby constitutes and appoints the Servicer, or if there is no Servicer, the Funding Lenders, or 
an independent contractor selected by the Servicer, or if there is no Servicer, the Funding 
Lenders, as its true and lawful attorney-in-fact with full power of substitution, for the purposes of 
completion of the Project and performance of Borrower's obligations under this Borrower Loan 
Agreement in the name of Borrower, and hereby empowers said attorney-in-fact to do any or all 
of the following upon the occurrence and continuation of an Event of Default (it being 
understood and agreed that said power of attorney shall be deemed to be a power coupled with 
an interest which cannot be revoked until full payment and performance of all obligations under 
this Borrower Loan Agreement and the other Borrower Loan Documents and the Funding Loan 
Documents): 

(a) to use any of the funds ot Harrower or Managing Member, including- any 
balance of the Borrower Loans, as applicable, and any funds which may be held by 
Funding Lenders for Borrower (including all funds in all deposit accounts in which 
Borrower has granted to Funding Lenders a security interest), for the purpose of effecting 
completion of the construction or rehabilitation, as the case may be, of the Improvements, 
in the manner called for by the Plans and Specifications; 

(b) to make such additions, changes and corrections in the Plans and 
Specifications as shall be necessary or desirable to complete the Project in substantially 
the manner contemplated by the Plans and Specifications; 

(c) to employ any contractors, subcontractors, agents, architects and 
inspectors required for said purposes; 

(d) to employ attorneys to defend against attempts to interfere with the 
exercise of power granted hereby; 

(e) to pay, settle or compromise all existing bills and claims which are or may 
be liens against the Project, the Improvements or the Project, or may be necessary or 
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desirable for the completion of the construction or rehabilitation, as the case may be, of 
the Improvements, or clearance of objections to or encumbrances on title; 

(f) to execute all applications and certificates in the name of Borrower, which 
may be required by any other construction contract; 

(g) to prosecute and defend all actions or proceedings in connection with the 
Project and to take such action, require such performance and do any and every other act 
as is deemed necessary with respect to the completion of the construction or 
rehabilitation, as the case may be, of the Improvements, which Borrower might do on its 
own behalf; 

(h) to let new or additional contracts to the extent not prohibited by their 
existing contracts; 

(i) to employ watchmen and erect security fences to protect the Project from 
injury; and 

(i) to take such action and require such performance as it deems necessary 
under any of the bonds or insurance policies to be furnished hereunder, to make 
settlements and compromises with the sureties or insurers thereunder, and in connection 
therewith to execute instruments of release and satisfaction. 

It is the intention of the parties hereto that upon the occurrence and continuance of an 
Event of Default, rights and remedies may be pursued pursuant to the terms of the Borrower 
Loan Documents and the Funding Loan Documents. The parties hereto acknowledge that, 
arriong-the-·possi6le-outcomes to tlie pursuit of such remedies~ is the-situation where tire Sewicer 
or Funding Lenders' assignees or designees become the owner of the Project and assume the 
obligations identified above, and the Borrower Notes, the Borrower Loan arid the other Borrower 
Loan Documents and Funding Loan Documents remain outstanding. 

ARTICLE IX 

SPECIAL PROVISIONS 

Section 9.1. Sale of Notes and Secondary Market Transaction. 

Section 9.1.1. Cooperation. Subject to the restrictions of Section 2.4(b) of the Funding 
Loan Agreement, at the Funding Lenders' 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 Lenders or the 
Servicer customarily adheres or which may be reasonably required in the marketplace or by the 
Funding Lenders or the Servicer in connection with one or more sales or assignments of all or a 
portion of the Governmental Lender Notes and the Funding Loans or participations therein or 
securitizations of single or multi-class securities (the "Securities") secured by or evidencing 
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ownership interests in all or a portion of the Governmental Lender Notes and the Funding Loans 
(each such sale, assignment and/or securitization, a "Secondary Market Transaction"); provided 
that neither the Borrower nor the Governmental Lender shall incur any third party or other 
out-of-pocket costs and expenses in connection with a Secondary Market Transaction, including 
the costs associated with the delivery of any Provided Information or any opinion required in 
connection therewith, and all such costs shall be paid by the Funding Lenders 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) pursuant to a confidentiality agreement reasonably acceptable to 
Borrower, Managing Member and Guarantor, provide such financial and other 
information with respect to the Borrower Loans, and with respect to the Project, the 
Borrower, the Manager, the contractor of the Project or the Borrower Controlling Entity, 
(ii) provide financial statements, audited, if available, relating to the Project with 
customary disclaimers for any forward looking statements or lack of audit, and (iii) at the 
expense of the Funding Lenders or the Servicer, perform or permit or cause to be 
performed or permitted such site inspection, appraisals, surveys, market studies, 
environmental reviews and reports (Phase I's and, if appropriate, Phase II's), engineering 
reports and other due diligence investigations of the Project,_ as may be_ reasonably 
requested from time to time by the Funding Lenders 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 Lenders or 
the Servicer pursuant to this paragraph (a) being called the "Provided Information"), 
together, if customary, with appropriate verification of and/or consents to the Provided 
Information through letters of auditors or opinions of counsel of independent attorneys 
acceptable to the Funding Lenders 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 
Lenders or the Servicer, consistent with the facts covered by such representations and 
warranties as they exist on the date thereof; and 

( c) execute such amendments to the Borrower Loan Documents and the 
Funding Loan Documents to accommodate such Secondary Market Transaction so long 
as such amendment does not affect the material economic terms of the Borrower Loan 
Documents and the Funding Loan Documents and is not otherwise adverse to the 
Borrower in its reasonable discretion. 

Section 9.1. 2. Use of Information. The Borrower understands that certain of the 
Provided Information and the required records may be included in disclosure documents in 
connection with a Secondary Market Transaction, including a prospectus or private placement 
memorandum (each, a "Secondary Market Disclosure Document"), or provided or made 
available to investors or prospective investors in the Securities, the Rating Agencies and service 
providers or other parties relating to the Secondary Market Transaction. In the event that the 
Secondary Market Disclosure Document is required to be revised, the Borrower shall cooperate, 
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subject to Section 9. l. l(c) hereof, with the Funding Lender and the Servicer in updating the 
Provided Information or required records for inclusion or summary in the Secondary Market 
Disclosure Document or for other use reasonably required in connection with a Secondary 
Market Transaction by providing all reasonably requested current infom1ation 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 9.1.3. Borrower Obligations Regarding Secondary Market Disclosure 
Documents. In connection with a Secondary Market Disclosure Document, the Borrower shall 
provide, or in the case of a Borrower-engaged third party such as the Manager, cause it to 
provide, informati6n reasonably requested by the Funding Lenders pertaining to the Borrower, 
the Project or such third party (and portions of any other sections reasonably requested by the 
Funding Lenders pertaining to the Borrower, the Project or the third party). The Borrower shall, 
if requested by the Funding Lenders 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 provided to such parties. Furthermore, the Borrower hereby indemnifies the 
Funding Lenders, the Governmental Lender and the Servicer for any Liabilities to which any 
such parties may become subject to the extent such Liabilities arise out of or are based upon the 
use of the Provided Information in a Secondary Market Disclosure Document; provided that the 
Borrower--sfiall riot provide any indemnification· regardiriiC ariY Provided- Information o6fained 
from unrelated third parties except with respect to information it provided to such parties. 

Section 9.1.4. Borrower Indemnity Regarding Filings. In connection with filings 
under the Exchange Act or the Securities Act, the Borrower shall (i) indemnify Funding Lenders, 
the Governmental Lender and the underwriter group for any securities (the "Underwriter 
Group") and all officials, employees and agents of any of them for any Liabilities to which 
Funding Lenders, the Servicer or the Underwriter Group may become subject insofar as the 
Liabilities arise out of or are based upon the omission or alleged omission to state in the 
Provided Information of a material fact required to be stated in the Provided Information in order 
to make the statements in the Provided Information, in the light of the circumstances under 
which they were made not misleading and (ii) reimburse the Funding Lenders, the Servicer, the 
Underwriter Group and other indemnified parties listed above for any legal or other expenses 
reasonably incurred by the Funding Lenders, the Servicer or the Underwriter Group in 
connection with defending or investigating such Liabilities; provided that the Borrower shall not 
provide any indemnification regarding any Provided Information obtained from unrelated third 
parties except with respect to information it provided to such parties. 

Section 9.1.5. Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 hereof of notice of the commencement of any action for 
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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 
commencement, to assume the defense thereof with counsel selected by the Borrower and 
reasonably satisfactory to such indemnified party in its sole discretion. After notice from the 
Borrower to such indemnified party under this Section 9.1.5, the Borrower shall not be 
responsible for any legal or other expenses subsequently incurred by such indemnified party in 
connection with the defense thereof other than reasonable costs of investigation. No indemnified 
party shall settle or compromise any claim for which the Borrower may be liable hereunder 
without the prior Written Consent of the Borrower. 

Section 9.1. 6. Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreement provided for in Section 9.1.4 hereof is for any 
reason held to be unenforceable by an indemnified party inres_pect of any Liabilities (Qr action_ in 
respect thereof) referred to therein which would otherwise be indemnifiable under Section 9.1.4 
hereof, the Borrower shall contribute to the amount paid or payable by the indemnified party as a 
result of such Liabilities (or action in respect thereof); provided, however, that no Person guilty 
of fraudulent misrepresentation (within the meaning of Section 10( f) of the Securities Act) shall 
be 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 

--- an-d access fo foformation--·coriceinuig--the-matter Willi--res-irect to· which the· claim wa:s 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. 
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ARTICLE X 

MISCELLANEOUS 

Section JO.I. Notices. All notices, consents, approvals and requests required or permitted 
hereunder or under any other Borrower Loan Document or Funding Loan Document (a "notice") 
shall be deemed to be given and made when delivered by hand, by recognized overnight delivery 
service, confirmed facsimile transmission (provided any telecopy or other electronic 
transmission received by any party after 4:00 p.m., local time, as evidenced by the time shown 
on such transmission, shall be deemed to have been received the following Business Day), or 
five (5) calendar days after deposited in the United States mail, registered or certified, postage 
prepaid, with return receipt requested, addressed as follows: 

If to the Borrower: RS Affordable I LLC 
c/o Related Companies 
350 West Hubbard street, Suite 300 
Chicago, Illinois 60654 
Attention: Sarah Wick 

and with a copy to: Levitt & Boccio, LLP 
423 West 55th Street, 8th Floor 
New York, New York 10019 
Attention: David Boccio 

If to the Governmental Lender: City of Chicago 
DepartmentoLHm.1sing c!Ild EconQ.mic Dc:_yel9__prn_ent .. 
121 North LaSalle Street, Suite 1006 
Chicago, Illinois 60602 
Attention: Commissioner, Department of Housing 

and Economic Development 
Telephone: (312) 744-9476 
Facsimile: (312) 742-2271 

and with a copy to: City of Chicago 
Office of Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Division 
Telephone: (312) 744-0200 
Facsimile: (312) 744-8538 
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and with a copy to: City of Chicago 
Office of the City Comptroller's Office 
121 North LaSalle Street, Suite 700 
Chicago, lllinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

If to Series A Funding Lender: CIBC Bank USA 
120 South LaSalle Street 
Chicago, Illinois 60603 
Attention: Cheryl Wilson, Managing Director 

and with a copy to: Charity & Associates, P .C. 
20 North Clark Street, Suite 1150 
Chicago, Illinois 60602 
Attention: Elvin E. Charity 

ff to Series B Funding Lender: BMO Harris Bank N.A. 
115 S. LaSalle Street, 20W 
Chicago, Illinois 60603 
Attention: James West 

and with a copy to: 

If to Equity Investor: 

and 

Charity & Associates, P.C. 
20 North Clark Street, Suite 1150 
Chicago, Illinois 60602 

· Attentwn: Eivin ~E. Charity 

Hudson Roosevelt Square LLC 
Hudson SLP LLC 
c/o Hudson Housing Capital LLC 
630 Fifth Avenue, 28th Floor 
New York, New York 10111 
Attention: General Counsel 

Holland & Knight LLP 
10 St. James Avenue, 12th Floor 
Boston, Massachusetts 02116 
Attention: Dayna M. Hutchinson, Esq. 

50505 

Any party may change such party's address for the notice or demands required under this 
Borrower Loan Agreement by providing written notice of such change of address to the other 
parties by written notice as provided herein. 
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Section 10.2. 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 Lenders and 
whose fees shall be paid by the Borrower pursuant to separate agreements. The Borrower and 
the Funding Lenders shall indemnify and hold the other harmless from and against any and all 
claims, liabilities, costs and expenses of any kind in any way relating to or arising from a claim 
by any Person that such Person acted on behalf of the indemnifying party in connection with the 
transactions contemplated herein. The provisions of this Section 10.2 shall survive the 
expiration and termination of this Borrower Loan Agreement and the repayment of the Borrower 
Payment Obligations. 

Section 10.3. Survival. This Borrower Loan Agreement and all covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shall 
survive the making by the Governmental Lender of the Borrower Loan and the.execution and 
delivery to the Governmental Lender of the Borrower Notes and the assignment of the Borrower 
Notes to the Funding Lenders, and shall continue in full force and effect so long as all or any of 
the Borrower Payment Obligations is unpaid. All the Borrower's covenants and agreements in 
this Borrower Loan Agreement shall inure to the benefit of the respective legal representatives, 
--successors·-and assigns of the Governmental Lender, the Funding L<mders and the Servicer. 

Section I 0.4. Preferences. The Governmental Lender shall have the continuing and 
exclusive right to apply or reverse and reapply any and all payments by the Borrower to any 
portion of the Borrower Payment Obligations. To the extent the Borrower makes a payment to 
the Governmental Lender or the Servicer, or the Governmental Lender or the Servicer receives 
proceeds of any collateral, which is in whole or part subsequently invalidated, declared to be 

_ fj:c3.udttle_11_t 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, -toThe 
extent of such payment or proceeds received, the Borrower Payment Obligations or part thereof 
intended to be satisfied shall be revived and continue in full force and effect, as if such payment 
or proceeds had not been received by the Governmental Lender or the Servicer. 

Section I 0. 5. 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 Borrower Loan Document specifically and 
expressly provides for the giving of notice by the Funding Lenders 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 Funding Lenders or 
the Servicer, as the case may be, with respect to any matter for which no Borrower Loan 
Document specifically and expressly provides for the giving of notice by the Funding Lenders or 
the Servicer to the Borrower. 

Section 10.6. Offsets, Counterclaims and Defenses. The Borrower hereby waives the 
right to assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding 
brought against it by the Funding Lenders or the Servicer with respect to a Borrower Loan 
Payment. Such waiver shall not invalidate such claim which may be brought as a separate 
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action. Any assignee of Funding Lenders' interest in and to the Borrower Loan Documents or the 
Funding Loan Documents shall take the same free and clear of all offsets, counterclaims or 
defenses that are unrelated to the Borrower Loan Documents or the Funding Loan Documents 
which the Borrower may otherwise have against any assignor of such documents, and no such 
unrelated offset, counterclaim or defense shall be interposed or asserted by the Borrower in any 
action or proceeding brought by any such assignee upon such documents, and any such right to 
interpose or assert any such unrelated offset, counterclaim or defense in any such action or 
proceeding is hereby expressly waived by the Borrower. 

Section JO. 7. Publicity. The Funding Lenders and the Servicer (and any affiliates of 
either party) shall have the right to issue press releases, advertisements and other promotional 
materials describing the Funding Lenders' or the Servicer's participation in the making of the 
applicable Borrower Loan or the applicable Borrower Loan's inclusion in any Secondary Market 
Transaction effectuated by the Funding Lenders 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 Lenders or the Servicer in a 
Secondary Market Transaction, shall be subject to the prior Written Consent of the Funding 
-Lenders orthe Servicer, as-applicable. 

Section 10.8. Construction of Documents. The parties hereto acknowledge that they were 
represented by counsel in connection with the negotiation and drafting of the Borrower Loan 
Documents and the Funding Loan Documents and that the Borrower Loan Documents and the 
Funding Loan Documents shall not be subject to the principle of construing their meaning 
against the party that drafted them. 

Section lo.9: No···thTrdParty-Beneficzarzes. - The Borrower""Loari·Documents aiidtne· 
Funding Loan Documents are solely for the benefit of the Governmental Lender, the Funding 
Lenders, the Servicer and the Borrower and, with respect to Sections 9.1.3 and 9.1.4 hereof, the 
Underwriter Group, and nothing contained in any Borrower Loan Document shall be deemed to 
confer upon anyone other than the Governmental Lender, the Funding Lenders, 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 I 0.10. Assignment. The Borrower Loan, the Security Instrument, the Borrower 
Loan Documents and the Funding Loan Documents and all Funding Lenders' rights, title, 
obligations and interests therein may be assigned by the Funding Lenders, at any time in its sole 
discretion, whether by operation of law (pursuant to a merger or other successor in interest) or 
otherwise, provided, however, such assignee must be an entity reasonably capable of fulfilling 
the Funding· Lenders' obligations under the Funding Loan Documents and the Borrower Loan 
Documents. Upon such assignment, all references to Funding Lenders in this Borrower Loan 
Agreement and in any Borrower Loan Document shall be deemed to refer to such assignee or 
successor in interest and such assignee or successor in interest shall thereafter stand in the place 
of the Funding Lenders. Borrower shall accord full recognition to any such assignment, and all 
rights and remedies of Funding Lenders in connection with the interest so assigned shall be as 
fully enforceable by such assignee as they were by Funding Lenders before such assignment. In 
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connection with any proposed assignment, Funding Lenders may disclose to the proposed 
assignee any information that Borrower has delivered, or caused to be delivered, to Funding 
Lenders with reference to Borrower, Managing Member, any Guarantor or any Affiliate of 
Borrower, or the Project, including infonnation that Borrower is required to deliver to Funding 
Lenders pursuant to this Borrower Loan Agreement, provided that such proposed assignee agrees 
to treat such information as confidential. The Borrower may not assign its rights, interests or 
obligations under this Borrower Loan Agreement or under any of the Borrower Loan Documents 
or Funding Loan Documents, or Borrower's interest in any moneys to be disbursed or advanced 
hereunder, except only as may be expressly permitted hereby. 

Section JO.I I. [Intentionally Omitted}. 

Section I 0.12. Governmental Lender, Funding Lenders and Servicer Not in Control; No 
Partnership. None of the covenants or other provisions contained in this Borrower Loan 
Agreement shall, or shall be deemed to, give the Governmental Lender, the Funding Lenders or 
the Servicer the right or power to exercise control over the affairs or management of the 
Borrower, the power of the Governmental Lender, the Funding Lenders and the Servicer being 
limited to the rights to exercise the remedies referred to in the Borrower Loan Documents and 
the Funding Loan Documents. The relationship between the Borrower and the Governmental 
Lender, the Funding Lenders and the Servicer is, and at all times shall remain, solely that of 
debtor and creditor. No covenant or provision of the Borrower Loan Documents or the Funding 
Loan Documents is intended, nor shall it be deemed or construed, to create a partnership, joint 
venture, agency or common interest in profits or income between the Borrower and the 
Governmental Lender, the Funding Lenders or the Servicer or to create an equity in the Project 
in the Governmental Lender, the Funding Lenders or the Servicer. Neither the Governmental 
Lender, the Funding Lenders nor the Servicer undertakes or assumes any responsibility or duty 
to the.Borrower or to any other person with-respect to-the Projector the fforrowerToan, excepf
as expressly provided in the Borrower Loan Documents or the Funding Loan Documents; and 
notwithstanding any other provision of the Borrower Loan Documents and the Funding Loan 
Documents: (1) the Governmental Lender, the Funding Lenders and the Servicer are not, and 
shall not be construed as, a partner, joint venturer, alter ego, manager, controlling person or other 
business associate or participant of any kind of the Borrower or its stockholders, members, or 
partners and the Governmental Lender, the Funding Lenders and the Servicer do not intend to 
ever assume such status; (2) the Governmental Lender, the Funding Lenders and the Servicer 
shall in no event be liable for any the Borrower Payment Obligations, expenses or losses incurred 
or sustained by the Borrower; and (3) the Governmental Lender, the Funding Lenders and the 
Servicer shall not be deemed responsible for or a participant in any acts, omissions or decisions 
of the Borrower, the Borrower Controlling Entities or its stockholders, members, or partners. 
The Governmental Lender, the Funding Lenders 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 Governmental Lender, the Funding Lenders, the Servicer and the Borrower, or to 
create an equity in the Project in the Funding Lenders or the Servicer, or any sharing of 
liabilities, losses, costs or expenses. 
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Section 10. 13. 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 10.14. Term of Borrower Loan Agreement. This Borrower Loan Agreement shall 
be in full force and effect until all payment obligations of the Borrower hereunder have been 
indefeasibly paid in full and the Borrower Loans and the Funding Loans have been retired or the 
payment thereof has been provided for; except that on and after payment in full of the Borrower 
Notes, this Borrower Loan Agreement shall be terminated, without further action by the parties 
hereto; provided, however, that the obligations of the Borrower under Sections 5.11 
(Governmental Lender's Fees), 5.14 (Expenses), 5.15 (Indemnity), 9.1.3,, 9.1.4, 9.1.5, 9.1.6 and 
l 0.15 (Reimbursement of Expenses) hereof, as well as under Section 5. 7 of the Construction 
Funding Agreement, shall survive the termination of this Borrower Loan Agreement. 

Section I 0.15. Reimbursement of Expenses. If, upon or after the occurrence of any Event 
of Default or Potential Default, the Governmental Lender, the Funding Lenders or the Servicer 
shall employ attorneys or incur other expenses for the enforcement of performance or observance 
of any obligation or agreement on the part of the Borrower contained herein, the Borrower will 
on demand therefor reimburse the Governmental Lender, the Funding Lenders and the Servicer 
for fees of such attorneys and such other expenses so incurred. 

The Borrower's obligation to pay the amounts required to be paid under this 
Section l 0.15 shall be subordinate to its obligations to make payments under the Borrower 
Notes. 

Section I 0. I 6. Permitted Contests. Notwithstanding anything to the contrary contained in 
this Borrower Loan Agreement, Borrower shall have the right to contest or object in good faith 
to any claim, demand, levy or assessment ( other than in respect of Debt or Contractual 
Obligations of Borrower under any Borrower Loan Document or Related Document) by 
appropriate legal proceedings that are not prejudicial to Funding Lenders' rights, but this shall 
not be deemed or construed as in any way relieving, modifying or providing any extension of 
time with respect to Borrower's covenant to pay and comply with any such claim, demand, levy 
or assessment, unless Borrower shall have given prior Written Notice to the Governmental 
Lender, the Servicer and the Funding Lenders of Borrower's intent to so contest or object 
thereto, and unless (i) Borrower has, in the Governmental Lender's and the Servicer's, or if there 
is no Servicer, Funding Lenders' judgment, a reasonable basis for such contest, (ii) Borrower 
pays when due any portion of the claim, demand, levy or assessment to which Borrower does not 
object, (iii) Borrower demonstrates to the satisfaction of the Servicer, or if there is no Servicer, 
Funding Lenders, that such legal proceedings shall conclusively operate to prevent enforcement 
prior to final determination of such proceedings, (iv) Borrower furnishes such bond, surety, 
undertaking or other security in connection therewith as required by law, or as requested by and 
satisfactory to the Servicer's, or if there is no Servicer, Funding Lenders, to stay such 
proceeding, which bond, surety, undertaking or other security shall be issued by a bonding 
company, insurer or surety company reasonably satisfactory to Funding Lenders and shall be 
sufficient to cause the claim, demand, levy or assessment to be insured against by the Title 
Company or removed as a lien against the Project, (v) Borrower at all times prosecutes the 
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contest with due diligence, and (vi) Borrower pays, promptly following a determination of the 
amount of such claim, demand, levy or assessment due and owing by Borrower, the amount so 
determined to be due and owing by Borrower. [n the event that Borrower does not make, 
promptly following a determination of the amount of such claim, demand, levy or assessment 
due and owing by Borrower, any payment required to be made pursuant to clause (vi) of the 
preceding sentence, an Event of Default shall have occurred, and the Servicer, or if there is no 
Servicer, Funding Lenders may draw or realize upon any bond or other security delivered to 
Funding Lenders in connection with the contest by Borrower, in order to make such payment. 

Section 10.17. Funding Lenders Approval of Instruments and Parties. All proceedings 
taken in accordance with transactions provided for herein, and all surveys, appraisals and 
documents required or contemplated by this Borrower Loan Agreement and the persons 
responsible for the execution and preparation thereof, shall be satisfactory to and subject to 
approval by the Servicer, or if there is no Servicer, Funding Lenders. The Servicer's or Funding 
Lenders' approval of any matter in connection with the Project shall be for the sole purpose of 
protecting the security and rights of Funding Lenders. No such approval shall result in a waiver 
of any default of Borrower. In no event shall Servicer's or Funding Lenders' approval be a 
representation of any kind with regard to the matter being approved. 

Section 10.18. Funding Lender Determination of Facts. Funding Lenders and Servicer 
shall at all times be free to establish independently, to its reasonable satisfaction, the existence or 
nonexistence of any fact or facts, the existence or nonexistence of which is a condition of this 
Borrower Loan Agreement. 

Section 10.19. Calendar Months. With respect to any payment or obligation that is due or 
required to be performed within a specified number of Calendar Months after a specified date, 
such payment or obligation shall become due on the day in the last of such specified number of 
Calendar Months that corresponds numerically to the date so specified; provided, however, that 
with respect to any obligation as to which such specified date is the 29th, 30th or 31st day of any 
Calendar Month: if the Calendar Month in which such payment or obligation would otherwise 
become due does not have a numerically corresponding date, such obligation shall become due 
on the first day of the next succeeding Calendar Month. 

Section 10.20. Determinations by Lender. Except to the extent expressly set forth in this 
Borrower Loan Agreement to the contrary, in any instance where the consent or approval of the 
Governmental Lender and the Funding Lenders or the Servicer may be given or is required, or 
where any determination, judgment or decision is to be rendered by the Governmental Lender 
and the Funding Lenders or the Servicer under this Borrower Loan Agreement, the granting, 
withholding or denial of such consent or approval and the rendering of such determination, 
judgment or decision shall be made or exercised by the Governmental Lender and the Funding 
Lenders or the Servicer, as applicable ( or its designated representative) at its sole and exclusive 
option and in its sole and absolute discretion. 

Section 10.21. Governing Law. This Borrower Loan Agreement shall be governed by and 
enforced in accordance with the laws of the State, without giving effect to the choice of law 
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principles of the State that would require the application of the laws of a jurisdiction other than 
the State. 

Section 10.22. Consent to Jurisdiction and Venue. Borrower agrees that any controversy 
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the 
State. The state and federal courts and authorities with jurisdiction in the State shall have 
exclusive jurisdiction over all controversies which shall arise under or in relation to this 
Borrower Loan Agreement. Borrower irrevocably consents to service, jurisdiction, and venue of 
such courts for any such litigation and waives any other venue to which it might be entitled by 
virtue of domicile, habitual residence or otherwise. However, nothing herein is intended to limit 
Beneficiary Parties' right to bring any suit, action or proceeding relating to matters arising under 
this Borrower Loan Agreement against Borrower or any of Borrower's assets in any court of any 
other jurisdiction. 

Section 10.23. Successors and Assigns. This Borrower Loan Agreement shall be binding 
upon and shall inure to the benefit of the parties hereto and their respective heirs, legal 
representatives, successors, successors-in-interest and assigns, as appropriate. The terms used to 
designate any of the parties herein shall be deemed to include the heirs, legal representatives, 
successors, successors-in-interest and assigns, as appropriate, of such parties. References to a 
"person" or "persons" shall be deemed to include individuals and entities. 

Section 10.24. Severability. The invalidity, illegality or unenforceability of any provision 
of this Borrower Loan Agreement shall not affect the validity, legality or enforceability of any 
other provision, and all other provisions shall remain in full force and effect. 

Section 10.25. Entire Agreement; Amendment and Waiver. This Borrower Loan 
Agreement contains the complete and entire understanding of the parties with respect to the 
matters covered. This Borrower Loan Agreement may not be amended, modified or changed, 
nor shall any waiver of any provision hereof be effective, except by a written instrument signed 
by the party against whom enforcement of the waiver, amendment, change, or modification is 
sought, and then only to the extent set forth in that instrument. No specific waiver of any of the 
terms of this Borrower Loan Agreement shall be considered as a general waiver. Without 
limiting the generality of the foregoing, no Disbursement shall constitute a waiver of any 
conditions to the Governmental Lender's or the Funding Lenders' obligation to make further 
Disbursements nor, in the event Borrower is unable to satisfy any such conditions, shall any such 
waiver have the effect of precluding the Governmental Lender or the Funding Lenders ( or the 
Servicer) from thereafter declaring such inability to constitute a Potential Default or Event of 
Default under this Borrower Loan Agreement. 

Section 10.26. Counterparts. This Borrower Loan Agreement may be executed in multiple 
counterparts, each of which shall constitute an original document and all of which together shall 
constitute one agreement. 

Section 10.27. Captions. The captions of the sections of this Borrower Loan Agreement 
are for convenience only and shall be disregarded in construing this Borrower Loan Agreement. 
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Section 10.28. Servicer. Borrower hereby acknowledges and agrees that, pursuant to the 
terms of the Construction Funding Agreement: (a) from time to time, the Funding Lenders may 
appoint a servicer to collect payments, escrows and deposits, to give and to receive notices under 
the Borrower Notes, this Borrower Loan Agreement or the other Borrower Loan Documents, and 
to otherwise service the Borrower Loan and (b) unless Borrower receives Written Notice from 
the Governmental Lender or the Funding Lenders to the contrary, any action or right which shall 
or may be taken or exercised by the Governmental Lender or the Funding Lenders may be taken 
or exercised by such servicer with the same force and effect. The parties acknowledge that 
pursuant to the Construction Funding Agreement, the Series B Funding Lender has been 
appointed as the Servicer for the Funding Lenders. 

Section 10.29. Beneficiary Parties as Third Party Beneficiary. Each of the Beneficiary 
Parties shall be a third party beneficiary of this Borrower Loan Agreement for all purposes. 

Section 10.30. Waiver of Trial by Jury. To THE MAXIMUM EXTENT PERMITTED UNDER 

APPLICABLE LAW, EACH OF BORROWER AND THE BENEFICIARY PARTIES (A) COVENANTS AND 

AGREES NOT TO ELECT A TRIAL BY JURY WlTH RESPECT TO ANY [SSUE ARISING OUT OF THIS 

BORROWER LOAN AGREEMENT OR THE RELATIONSHIP BETWEEN THE PART[ES THAT IS TRIABLE OF 

RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESP-EE:T TO SUCH ISSUE TO

THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS W AIYER OF RIGHT TO 

TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE 

BENEFIT OF COMPETENT LEGAL COUNSEL. 

Section 10.31. Time of the Essence. Time is of the essence with respect to this Borrower 
Loan Agreement. 

Section 10.32. Modifications. Modifications (if any) to this Borrower Loan Agreement 
("Modifications") are set forth on Exhibit A attached to this Borrower Loan Agreement. In the 
event of a Transfer under the. terms of the Construction Funding Agreement, some or all of the 
Modifications to this Borrower Loan Agreement may be modified or rendered void by the 
Governmental Lender or the or the Servicer or if there is no Servicer, the Funding Lenders at 
their option by notice to Borrower or such transferee. There are no Modifications to this 
Borrower Loan Agreement. 

Section 10.33. Reference Date. This Borrower Loan Agreement is dated for reference 
purposes only as of the first day of _____ , 2022, and will not be effective and binding 
on the parties hereto unless and until the Closing Date (as defined herein) occurs. 

ARTICLE XI 

LIMITATIONS ON LIABILITY 

Section 11.1. Limitation on Liability. Notwithstanding anything to the contrary herein, 
the liability of the Borrower hereunder and under the other Borrower Loan Documents and the 
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Funding Loan Documents shall be limited to the extent set forth in the Construction Funding 
Agreement and the Borrower Notes. 

Section 11.2. Limitation on Liability of Governmental Lender. The Funding Loans, and 
interest thereon, are special, limited obligations of the Governmental Lender, payable solely 
from the Security pledged under the Funding Loan Agreement. The Funding Loans are not a 
general indebtedness of the Governmental Lender or a charge against its general credit or the 
general credit taxing powers of the State, the Governmental Lender, or any other political 
subdivision thereof, and shall never give rise to any personal pecuniary liability of the 
Governmental Lender, and neither the Governmental Lender, the State nor any other political 
subdivision thereof shall be liable for the payments of principal and interest on the Funding 
Loans, and the Funding Loan is payable from no source other than the Security, and are special, 
limited obligations of the Governmental Lender, payable solely out of the Security pledged 
hereunder and receipts of the Governmental Lender derived pursuant to this Funding Loan 
Agreement (and not against any money due or to become due to the Governmental Lender 
pursuant to the exercise or enforcement of Unassigned Rights). No holder of the Funding Loans 
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 Loans 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 Loans or for any claim based thereon or any obligation, covenant or 
agreement in this Funding Loan Agreement against any official of the Governmental Lender, or 
any official, officer, agent, employee or independent contractor of the Governmental Lender or 
any person executing this Borrower Loan Agreement. No covenant, stipulation, promise, 
agreement or obligation contained in this Borrower Loan Agreement or any other document 
executed in connection herewith shall be deemed to be the covenant, stipulation, promise, 
agreement or obligation of any present or future official, officer, agent or employee of the 
Governmental Lender in his or her individual capacity and neither any official of the 
Governmental Lender nor any officers executing this Borrower Loan Agreement shall be liable 
personally or be subject to any personal liability or accountability by reason of this Borrower 
Loan Agreement. 

Section 11.3. Waiver of Personal Liability. No member, officer, agent or employee of the 
Governmental Lender or any director, officer, agent or employee of the Governmental Lender 
shall be individually or personally liable for the payment of any principal (or prepayment price) 
of or interest on the Governmental Lender Notes or any other sum hereunder or be subject to any 
personal liability or accountability by reason of the execution and delivery of this Borrower Loan 
Agreement; but nothing herein contained shall relieve any such member, director, officer, agent 
or employee from the performance of any official duty provided by law or by this Borrower 
Loan Agreement. 

Section 11.4. Limitation on Liability of Funding Lenders' Officers, Employees, Etc. 
(a) Borrower assumes all risks of the acts or omissions of the Governmental Lender and the 
Funding Lenders ( except to the extent that such acts or omissions constitute gross negligence or 
willful misconduct), provided, however, this assumption is not intended to, and shall not, 
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preclude Borrower from pursuing such rights and remedies as it may have against the 
Governmental Lender and the Funding Lenders at law or under any other agreement. None of 
Governmental Lender and the Funding Lenders, nor the other Beneficiary Parties or their 
respective officers, directors, employees or agents shall be liable or responsible for (i) for any 
acts or omissions of the Governmental Lender and the Funding Lenders; or (ii) the validity, 
sufficiency or genuineness of any documents, or endorsements, even if such documents should in 
fact prove to be in any or all respects invalid, insufficient, fraudulent or forged. [n furtherance 
and not in limitation of the foregoing, the Governmental Lender and the Funding Lenders may 
accept documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary, unless acceptance in light 

. of such notice or information constitutes gross negligence or willful misconduct on the part of 
the Governmental Lender and the Funding Lenders. 

(b) None of the Governmental Lender the Funding Lenders, the other Beneficiary 
Parties or any of their respective officers, directors, employees or agents shall be liable to any 
contractor, subcontractor, supplier, laborer, architect, engineer or any other party for services 
performed or materials supplied in connection with the Project. The Governmental Lender and 
the Funding Lenders shall not be liable for any debts or claims accruing in favor of any such 
parties against Borrower or others or against the Project. Borrower is not and-shall-not be an 
agent of the Governmental Lender and the Funding Lenders for any purpose. Neither the 
Governmental Lender nor either Funding Lender is a joint venture partner with Borrower in any 
manner whatsoever. Prior to default by Borrower under this Borrower Loan Agreement and the 
exercise of remedies granted herein, the Governmental Lender and the Funding Lenders shall not 
be deemed to be in privity of contract with any contractor or provider of services to the Project, 
nor shall any payment of funds directly to a contractor, subcontractor or provider of services be 
deemed to create any third party beneficiary status or recognition of same by the Governmental 
Lender and the Funding Lenders. Approvals granted by the Governmental Lender and the 
Funding Lenders for any matters covered under this Borrower Loan Agreement shall be 
narrowly construed to cover only the parties and facts identified in any written approval or, if not 
in writing, such approvals shall be solely for the benefit of Borrower. 

( c) Any obligation or liability whatsoever of the Governmental Lender and the Funding 
Lender that may arise at any time under this Borrower Loan Agreement or any other Borrower 
Loan Document shall be satisfied, if at all, out of the Funding Lender's assets only. No such 
obligation or liability shall be personally binding upon, nor shall resort for the enforcement 
thereof be had to, the Project or any of the Governmental Lender's or the Funding Lender's 
shareholders (if any), directors, officers, employees or agents, regardless of whether such 
obligation or liability is in the nature of contract, tort or otherwise. 

Section 11.5. Delivery of Reports. Etc. The delivery of reports, information and 
documents to the Governmental Lender and the Funding Lenders as provided herein is for 
informational purposes only and the Governmental Lender's and the Funding Lenders' receipt of 
such shall not constitute constructive knowledge of any information contained therein or 
determinable from information contained therein. The Governmental Lender and the Funding 
Lenders shall have no duties or responsibilities except those that are specifically set forth herein, 
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and no other duties or obligations shall be implied in this Borrower Loan Agreement against the 
Governmental Lender and the Funding Lender. 

[N W[TNESS WHEREOF, the undersigned has duly executed and delivered this Borrower 
Loan Agreement or caused this BotTower 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: 

RS AFFORDABLE I LLC, an Ulinois limited 
liability company 

By: _____________ _ 
RSEB LLC, it managing member 

Name: --------------
Tit k: --~~~~-~~~~~-~ 
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[SEAL] 

ATTEST: 

By:_~-----------
Name: Andrea M. Valencia 
Title: City Clerk 

Agreed to and Acknowledged by: 

SERIES A FUNDING LENDER: 

crnc BANK USA 

By: ___________ _ 
Name: 
Title: 

SERIES 8 FUNDING LENDER: 

BMO HARRIS BAN£(, N A 

By: _________________________ -------------------
Name: -----~-

Title: 

GOVERNMENTAL LENDER: 

CITY OF CHICAGO 

Name: Jennie Huang Bennett 
Title: Chief Financial Officer 

[(Sub)Exhibit "A" referred to in this Borrower Loan Agreement 
With RS Affordable I LLC unavailable 

at time of printing.) 

7/20/2022 
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Exhibit "D". 
(To Ordinance) 

Land Use Restriction Agreement With RS Affordable I LLC. 

50517 

THfS LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as of 
______ _, 2022, between the OTY or CHICAGO, a municipal COl-poration and home rule 
unit of local government duly organized and validly existing under the Constitution and laws of 
the State of 1llinois (the "issuer"), and RS AFFORDABLE I LLC, an [llinois limited liability 
company (the "Owner"). 

W [TN ES SETH: 

WHEREAS, pursuant to an ordinance adopted by the fssuer on February 23, 2022, as 
amended on July_, 2022 (the "Ordinance") and a funding loan agreement (the "Funding Loan 
Agreement") with (i) CIBC Bank USA, an Hlinois state chartered bank (the "Series A Funding 
lender"), pursuant to which the Issuer will borrow an aggregate principal amount not to exceed 
[Forty Million Dollars ($40,000,000)] (the "Series A Funding Loan") for a portion of the purposes 
set forth above and in evidence of its limited, special obligation to repay that borrowing, issue a 
tax-exempt revenue note, to be designated as the $[40,000,000] Multi-Family Housing Revenue 
Note (Roosevelt Square Phase 38), Series 2022A (the "Series A Note") and (ii) BMO Harris 
Bank, N.A., a national banking association (the "Series B Funding Lender"),-p.ursuant to which 
the [ssuer will borrow an aggregate principal amount not to exceed [Forty Million Dollars 
($40,000,000)] (the "Series B Funding Loan" and, together with the Series A Funding Loan, 
collectively, the "Funding Loans") for a portion of the purposes set forth above and in evidence 
of its limited, special obligation to repay that borrowing, issue two tax-exempt revenue notes, to 
be designated as the (i) $[ 14,000,000] Multi-Family Housing Revenue Note, Series 20228-1 
(Roosevelt Square Phase 38) (the "Series B-1 Note") and (ii) $[26,000,000] Multi-Family 
Housing Revenue Note, Series 2022B-2 (Roosevelt Square Phase 3B) (the "Series B-2 Note" and, 
together with the Series B-1 Note, the "Series B Notes" and, together with the Series A Note, 
collectively, the "Notes") under the terms and conditions of the Ordinance and the Funding Loan 
Agreement, 

WHEREAS the proceeds derived from the issuance and sale of the Notes have been lent by 
the Issuer to the Owner pursuant to the a loan agreement of even date herewith (the "Borrower 
Loan Agreement"), between the Issuer and the Owner for the purpose of financing a portion of the 
costs of acquiring, leasing, constructing, rehabilitating and equipping of low- and 
moderate- income residential facilities and related common facilities and containing 
approximately 309 residential rental apartments (of which 80 units will be set aside for tenants of 
the CHA (as hereinafter defined)) including approximately 130 apartments to be rented to 
households earning up to 50% of area median income ( "AMI"), approximately 153 apartments to 
be rented to households earning up to 60% of AMI, approximately 26 apartments to be rented to 
households earning up to 80% of AM[ (together with related common areas along with parking lot 
facilities, the "Projects" and, individually, a "Project" with each Project further described in 
Exhibit A), which includes all rights and interests of the Owner in common areas in such buildings 
and on the related sites, the "Units"), on property located at l 002 South Racine A venue, 
1257 West Roosevelt Road, 1357 West Roosevelt Road, 9 l 9-925 South Ada St. and scattered sites 
along Arthington St., Taylor St., Lytle St., Racine Ave, Roosevelt Rd., Blue !stand Ave, 
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Washburn St. and 13th Street in Chicago, Cook County, Illinois, as more particularly described on 
the site described in Exhibit A hereto (the "Site"), 

WHEREAS, the Units will be leased primarily to low- and moderate-income tenants; and 

WHEREAS, the Chicago Housing Authority, an Illinois municipal corporation under the 
Housing Authorities Act, as amended (310 ILCS I 0/l et seq.) (the "CHA") and the City each own 
a portion of the Site, as separately identified on Exhibit A hereto; and 

WHEREAS, the CHA desires to acquire the City's portion of the Site (the "City Land") from 
the City, and the City has agreed to convey the City Land to the CHA for $1.00 per parcel, for the 
Projects; and 

WHEREAS, CHA intends to make a donation to Heartland Housing, Inc., an Illinois 
not-for-profit corporation ( "Heartland Housing") of a 82-year ground lease of the Site, whereupon 
Heartland Housing will immediately assign its leasehold interest in the Site to the Borrower, who 
will develop the Projects on the Site; and 

WHEREAS, Heartland Housing and the CHA are entering into a 82-year ground lease for 
the Property, which leasehold ir{terest will be assigned to the Owner, on which the Projects will be 
constructed; and 

WHEREAS, the Owner will construct the Units on the Site and will own the Units; and 

WHEREAS, in order to assure the Issuer and the Funding Lender that interest on the Notes 
will be ~xcluded from gross income for federal income tax purposes under the Internal Revenue 
Code of 1986, as amended (the "Code"), and to further the public purposes of the Issuer, certain 
restrictions on the use and occupancy of each Project under the Code must be established; 

Now, THEREFORE, in consideration of the mutual promises and covenants hereinafter set 
forth, and of other good and valuable consideration, the receipt, sufficiency and adequacy of which 
are hereby acknowledged, the Owner and the Issuer agree as follows: 

SECTION 1. TERM OF RESTRICTIONS. 

(a) Occupancy Restrictions. The term of the Occupancy Restrictions set forth in 
Section 3 hereof shall commence on the first day on which at least 10% of the Units are first 
occupied following completion of such Units and shall end on the latest of (i) the date which is 
15-years after the date on which at least 50% of the Units in the Projects are first occupied; (ii) the 
first date on which no tax-exempt note or bond (including any refunding note or bond) issued with 
respect to the Projects is outstanding (treating, for such purpose, the Projects as being financed in 
part by all Notes); or (iii) the date on which any housing assistance provided with respect to the 
Projects under Section 8 of the United States Housing Act of 1937, as amended, terminates (which 
period is hereinafter referred with respect to the Projects as the "Qualified Project Period"). 
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(b) Rental Restrictions. The Rental Restrictions with respect to the Projects set forth in 
Section 4 hereof shall remain in effect during the Qualified Project Period. 

( 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 Projects 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 Projects) after the date of delivery of the Notes, which prevents 
the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions (with respect to 
the Projects), or condemnation or similar event (with respect to the Projects), but only if, within a 
reasonable time, (i) all of the Notes are promptly retired, or amounts received as a consequence of 
such event are used to provide a new project which meets all of the requirements of this Agreement, 
which new project is subject to new restrictions substantially equivalent to those contained in this 
Agreement, and which is substituted in place of the Projects 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 Projects as a result of such involuntary loss or substantial destruction resulting 
from an unforeseen event with respect to the Projects will not adversely affect the exclusion of the 
interest on the Notes from the gross incomes of the owners thereof for purposes of federal income 
taxation; provided, however, that the preceding provisions ofthts 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 Projects subsequent to such event the Owner or any Affiliated Party (as hereinafter defined) 
obtains an ownership interest in the Projects 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 l 563(a) of the Code, except that "more than 50%" shall be substituted for "at least 80%" 
each place it appears therein). 

( d) Termination. This Agreement shall terminate with respect to the Projects upon the 
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect 
to the Projects, as provided in paragraphs (a) and (b) of this Section 1; or (ii) delivery to the Issuer 
and the Owner of an opinion of nationally recognized bond counsel (selected by the Issuer) to the 
effect that continued compliance of the Projects with the Rental Restrictions and the Occupancy 
Restrictions applicable to the Projects is not required in order for interest on the Notes to remain 
excludible from gross income for federal income tax purposes. 

(e) Certification. Upon termination of this Agreement, the Owner and the Issuer shall 
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement 
was recorded, a certificate of termination, specifying which of the restrictions contained herein has 
terminated. 

(f) Encumbrance of Fee. In furtherance of enforcing compliance with the provisions of 
Section 142(d) of the Code and Section l.103-8(b) of the Regulations applicable to this 
Agreement, unless the provisions of paragraph (c) or (d) above apply to the Projects resulting in a 
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termination of the restrictions set forth herein, such restrictions shall continue to apply to the 
Projects following the termination of the Owner's or any other party's leasehold estate therein, 
whether or not the Projects are thereafter released by the Issuer. 

SECTION 2. PROJECT RESTRICTIONS. 

The Owner Represents, Warrants and Covenants that: 

(a) The Owner has reviewed the provisions of the Code and the Treasury Regulations 
thereunder (the "Regulations") applicable to this Agreement (including, without limitation, 
Section 142(d) of the Code and Section 1.103-S(b) of the Regulations) with its counsel and 
understands said provisions. 

(b) The Projects are being acquired, leased, constructed and equipped for the purpose of 
providing a "qualified residential rental project" (as such phrase is used in Section 142(d) of the 
Code) and will, during the term of the Rental Restrictions and Occupancy Restrictions hereunder 
applicable to the Projects 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 each 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-S(b)(S)(i) of the Regulations) located on a single tract 
ofland or contiguous tracts ofland (as defined in Section 1.103-8(b)(4)(ii)-(B) of the Regulations), 
which will be owned, for federal tax purposes, at all times by the same person, and financed 
pursuant to a common plan (within the meaning of Section 1.103-8(b)(4)(ii) of the Regulations), 
together with functionally related and subordinate facilities (within the meaning of 
Section l.103-8(b)(4)(iii) of the Regulations). If any such building or structure contains fewer 
than five (5) units, no unit in such building or structure shall be Owner-occupied. 

(d) None of the Units in the Projects will at any time be used on a transient basis, nor will 
any Project itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming house, 
hospital, nursing home, sanitarium, rest home or trailer park or court for use on a transient basis; 
nor shall any portion of the Projects be operated as an assisted living facility which provides 
continual or frequent nursing, medical or psychiatric services; provided, however that nothing 
herein shall be understood to prohibit single room occupancy units occupied under month to month 
leases. 

(e) All of the Units in the Projects 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 requirements), subject, however, to the requirements of Section 3(a) hereof. Each 
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Qualifying Tenant (as hereinafter defined) occupying a Unit in the Projects shall be required to 
execute a written lease with a stated tem1 of not less than 30 days nor more than one year. 

(f) Any functionally related and subordinate facilities (e.g., parking areas, swimming 
pools, tennis courts, etc.) which are included as part of any Project, will be of a character and size 
commensurate with the character and size of such Project and will be made available to all tenants 
in the on an equal basis; fees will only be charged with respect to the use thereof if the charging 
of fees is customary for the use of such facilities at similar residential rental properties in the 
surrounding area (i.e., within a one-mile radius), or, if none, then within comparable urban settings 
in the City of Chicago, 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. 

(g) Each residential unit in the Projects will contain separate and complete facilities for 
living, sleeping, eating, cooking and sanitation for a single person or family. 

(h) No portion of the Projects will \)~ 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 Owner represents, warrants and covenants with respect to the Projects that: 

(a) Pursuant to the election of the Issuer in accordance with the provisions of 
Section 142(d)(l)(A) of the Code, at all times during the Qualified Project Period with 
respect to the Projects at least 40% of the completed Units in the Projects 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 Projects are 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 193 7, as amended ( or, if such program is terminated, under such 
program as in effect immediately before such determination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a 
Qualifying Tenant, the prospective tenant's 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 tl).e applicable 
income limit. In addition, such prospective tenant shall be required to provide whatever 
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other infonnation, documents or certifications are reasonably deemed necessary by the 
Owner or the Issuer to substantiate the Income Certification. 

(c) Not less frequently than annually, the Owner shall determine whether the 
current aggregate adjusted income of each tenant occupying any unit being treated by the 
Owner as occupied by a Qualifying Tenant exceeds the applicable income limit. For such 
purpose the Owner shall require each such tenant to execute and deliver the Income 
Certification; provided, however, that for any calendar year during which no unit in a 
Project is occupied by a new resident who is not a qualifying tenant, no Income 
Computation and Certification for existing tenants shall be required. 

(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to 
be occupied by such tenant until reoccupied, other than for a temporary period not to exceed 
31 days, at which time the character of such unit as a unit occupied by a Qualifying Tenant 
shall be redetermined. 

(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) The lease to be utilized by the Owner in renting any Unit in the Project to a 
prospective Qualifying Tenant shall provide for termination of the lease and consent by 
such person to eviction following 30 days' written notice, subject to applicable provisions 
of Illinois law (including for such purpose 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 Qualified Tenant. 

(g) All Income Certifications will be maintained on file at the Project as long 
as any Notes are outstanding and for five years thereafter with respect to each Qualifying 
Tenant who occupied a Unit in the Project during the period the restrictions hereunder are 
applicable, and the Owner will, promptly upon receipt, file a copy thereof with the Issuer. 

(h) On the first day of the Qualified Project Period with respect to a Project on 
the fifteenth days of January, April, July and October of each year during the Qualified 
Project Period with respect to such Project, and within 30 days after the final day of each 
month in which there occurs any change in the occupancy of a Unit in such Project, the 
Owner will submit to the Issuer a "Certificate of Continuing Program Compliance," in the 
form attached hereto as Exhibit C executed by the Owner with respect to the Project. 
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(i) The Owner shall submit to the Secretary of the United States Treasury (at 
such time and in such manner as the Secretary shall prescribe) with respect to each Project, 
an annual certification on Form 8703 as to whether such Project continues to meet the 
requirements of Section l42(d) of the Code. Failure to comply with such requirement may 
subject the Owner to the penalty provided in Section 6652(j) of the Code. 

SECT!ON4. RENT AL RESTR!CT!ONS. 

The Owner represents, warrants and covenants with respect to the Projects, that once 
available for occupancy, each Unit in the Projects will be rented or available for rental on a 
continuous basis to members of the general public (other than (a) Units for resident managers or 
maintenance personnel, (b) Units for Qualifying Tenants as provided for in Section 3 hereof, and 
( c) Units which may be rented under the Section 8 assistance program, which Units (subject to the 
Section 8 assistance program) shall be leased to eligible tenants in accordance with Section 8 
requirements). If a Housing Assistance Payments Contract is subsequently entered into with 
respect to the Projects under the Section 8 assistance program, in administering the restrictions 
hereunder with respect to the Projects, the Owner will comply with all Section 8 requirements. 

SECTION 5. TRANSFER RESTRICTIONS. 

The Owner covenants and agrees that no conveyance, transfer, assignment or any other 
disposition of title to any portion of the Projects (a "Transfer") shall be made prior to the 
termination of the Rental Restrictions and Occupancy Restrictions hereunder with respect to the 
Projects, unless the transferee pursuant to the Transfer assumes in writing (the "Assumption 
Agreement"), in a form reasonably acceptable to the Issuer, all of the executory duties and 
obligations hereunder of the Owner with respect to such portion of the Projects, 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 Projects. The 
Owner shall deliver the Assumption Agreement to the Issuer at least 30 days prior to a proposed 
Transfer. This Section 5 shall not apply to any involuntary transfer pursuant to Section l(c) hereof. 
This Section shall not be deemed to restrict the transfer of any partnership interest in the Owner or 
a transfer by foreclosure or deed in lieu of foreclosure. 

SECTION 6. ENFORCEMENT. 

(a) The Owner shall permit all duly authorized representatives of the Issuer to inspect 
any books and records of the Owner regarding the Projects 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 Owner shall 
submit any other information, documents or certifications reasonably requested by the Issuer, 
which the Issuer deems reasonably necessary to substantiate continuing compliance with the 
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provisions of this Agreement and Section 142(d) of the Code and the regulations heretofore or 
hereafter promulgated thereunder. 

( c) The Issuer and the Owner each covenant that it will not take or permit to be taken any 
action within its control that it knows would adversely affect the exclusion of interest on the Notes 
from the gross income of the owners thereof for purposes of federal income taxation pursuant to 
Section 103 of the Code. Moreover, each covenants to take any lawful action within its control 
(including amendment of this Agreement as may be necessary in the opinion of nationally 
recognized bond counsel selected by the Issuer) to comply fully with all applicable rules, rulings, 
policies, procedures, regulations or other official statements promulgated or proposed by the 
Department of the Treasury or the Internal Revenue Service from time to time pertaining to 
obligations issued under Section 142(d) of the Code and affecting the Projects. 

(d) The Owner covenants and agrees to inform the Issuer by written notice of any 
violation of its obligations hereunder within five days of first discovering any such violation. [f 

any such violation is not corrected to the satisfaction of the Issuer within the period of time 
specified by either the Issuer, which shall be (i) the lesser of (A) 60 days after the effective date of 
any notice to or from the Owner, or (B) 75 days from the date such violation would have been 

-discovered by the Owner by the exercise ofreasonable diligence, or (ii) such lcmger period as may 
be necessary to cure such violation, provided bond counsel (selected by the Issuer) of nationally 
recognized standing in matters pertaining to the exclusion of interest on municipal bonds from 
gross income for purposes of federal income taxation issues an opinion that such extension will 
not result in the loss of such exclusion of interest on the Notes, without further notice, the Issuer 
shall declare a default under this Agreement effective on the date of such declaration of default, 
and the Issuer shall apply to any, court, state or federal, for specific performance of this Agreement 
or an injunction against any violation of this Agreement, or any other remedies at law or in equity 
or any such other actions as shall be necessary or desirable so as to correct noncompliance with 
this Agreement. 

(e) The Owner and the Issuer each acknowledge that the primary purposes for requiring 
compliance with the restrictions provided in this Agreement are to preserve the exclusion of 
interest on the Notes from gross income for purposes of federal income taxation, and that the 
Issuer, on behalf of the owners of the Notes, who are declared to be third-party beneficiaries of 
this Agreement, shall be entitled for any breach of the provisions hereof, to all remedies both at 
law and in equity in the event of any default hereunder. 

(f) In the enforcement of this Agreement, the Issuer may rely on any certificate delivered 
by or on behalf of the Owner or any tenant with respect to the Projects. 

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it 
might otherwise have, by contract, statute or otherwise, upon the occurrence of any violation 
hereunder. 

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees 
that any cure of any default made or tendered by one or more of the Owner's partners shall be 



7/20/2022 REPORTS OF COMMITTEES 50525 

deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as if made 
or tendered by the Owner. 

SECTION 7. COVENANTS TO RUN WITH THE LAND. 

The Owner hereby subjects the Projects, [the Site] and the Units to the covenants, 
reservations and restrictions set forth in this Agreement. The Issuer and the Owner hereby declare 
their express intent that the covenants, reservations and restrictions set forth herein shall be deemed 
covenants, reservations and restrictions running with the land to the extent permitted by law, and 
shall pass to and be binding upon the Owner's successors in title to the Projects, the Units, and the 
Site, throughout the term of this Agreement. Each and every contract, deed, mortgage, lease or 
other instrument hereafter executed covering or conveying the Projects, the Units or the Site, or 
any portion thereof or interest therein (excluding any transferee of a partnership interest in the 
Owner), shall conclusively be held to have been executed, delivered and accepted subject to such 
covenants, reservations and restrictions, regardless of whether such covenants, reservations and 
restrictions are set forth in such contract, deed, mortgage, lease or other instrument. 

SECTION 8. RECORDING. 

The Owner shall cause this Agreement and 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 Owner shall pay all fees and charges incurred in 
connection with any such recording. 

SECTION 9. AGENTS OF THE ISSUER. 

The Issuer shall have the right to appoint agents to carry out any of its duties and obligations 
hereunder, and shall, upon written request, certify in writing to the other party hereto any such 
agency appointment. 

SECTION 10. NO CONFLICT WITH OTHER DOCUMENTS. 

The Owner warrants and covenants that it has not and will not execute any other agreement 
with provisions inconsistent or in conflict with the provisions hereof (except documents that are 
subordinate to the provisions hereof), and the Owner agrees that the requirements of this 
Agreement are paramount and controlling as to the rights and obligations herein set forth, which 
supersede any other requirements in conflict herewith. 

SECTION 11. INTERPRETATION. 

Any capitalized terms not defined in this Agreement shall have the same meaning as terms 
defined in the Funding Loan Agreement, the Borrower Loan Agreement or Section 142(d) of the 
Code and the regulations heretofore or hereafter promulgated thereunder. 
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SECTION 12. AMENDMENT. 

Subject to any restrictions set forth in the Funding Loan Agreement, this Agreement may 
be amended by the parties hereto to reflect changes in Section 142(d) of the Code, the regulations 
hereafter promulgated thereunder and revenue rulings promulgated thereunder, or in the 
interpretation thereof. 

SECTION 13. SEVERABILITY. 

The invalidity of any clause, part or provision of this Agreement shall not affect the validity 
of the remaining portions thereof 

SECTION 14. NOTICES. 

Any notice, demand or other communication required or permitted hereunder shall be in 
writing and shall be deemed to have been given if and when personally delivered and receipted 
for, or, if sent by private courier service or sent by overnight mail service, shall be deemed to have 
been given if and when received (unless the addressee refuses to accept delivery, in which case it 
shall be deemed to have been given wlien first presented to the addressee for acceptance), or on 
the first day after being sent by telegram, or on the third day after being deposited in United States 
registered or certified mail, postage prepaid. Any such notice, demand or other communication 
shall be given as provided for in Section l l.1 of the Funding Loan Agreement. 

SECTION 15. GOVERNING LAW. 

This Agreement shall be construed in accordance with and governed by the laws of the 
State of Illinois, and where applicable, the laws of the United States of America. 

SECTION 16. LIMITED LIABILITY OF OWNER. 

Notwithstanding any other provision or obligation stated in or implied by this Agreement 
to the contrary, any and all undertakings and agreements of the Owner contained herein shall not 
( other than as expressly provided hereinafter in this paragraph) be deemed, interpreted or construed 
as the personal undertaking or agreement of, or as creating any personal liability upon, any past, 
present or future partner of the Owner, and no recourse ( other than as expressly provided 
hereinafter in this paragraph) shall be had against the property of the Owner or any past, present 
or future partner of the Owner, personally or individually for the performance of any undertaking, 
agreement or obligation, or the payment of any money, under this Agreement or any document 
executed or delivered by or on behalf of the Owner pursuant hereto or in connection herewith, or 
for any claim based thereon. It is expressly understood and agreed that the Issuer and the registered 
owners of the Notes, and their respective successors and assigns, shall have the right to sue for 
specific performance of this Agreement and to otherwise seek equitable relief for the enforcement 
of the obligations and undertakings of the Owner hereunder, including, without limitation, 
obtaining an injunction against any violation of this Agreement or the appointment of a receiver 
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to take over and operate all or any portion of the Projects in accordance with the terms of this 
Agreement. This Section shall survive 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. 

(SEAL) 

ATTEST: 

Acknowledged and agreed to: 

CITY OF CHICAGO 

By: _____________ _ 

Name: --------------
Title: --------------

RS AFFORDABLE [ LLC, an Ulinois limited 
liability company 

By: _____________ _ 
RSEB, LLC, it managing member 

By: _____________ _ 

Name: --------------
Title: --------------



50528 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

STA TE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

BEFORE ME, the undersigned authority, on this day personally appeared Jennie Huang 
Bennett and ANDREA M. VALENCIA, the CHIEF FINANCIAL OFFICER and CITY CLERK, respectively, 
of the CITY OF CHICAGO, a municipal corporation and home rule unit of local government duly 
organized and validly existing under the Constitution and laws of the State of Illinois (the 
"Issuer"), known to me to be the persons whose names are subscribed to the foregoing instrument, 
and acknowledged to me that each executed the same for the purposes and consideration therein 
expressed and in the capacity therein stated, as the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal of office, this the ___ day of _____ , 2022. 

Notary Public in and for the State of Illinois 
(SEAL) 

My commission expires on: 
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ST A TE OF [LLINOIS ) 

) ss 
COUNTY OF COOK ) 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that __________ , personally known to me to be the ____ of RSEB 
LLC, an [llinois limited liability company ( "RSEB LLC"), the managing member of 
RS Affordable I LLC, an Illinois limited liability company (the "Owner"), and personally known 
to me to be the same person whose name is subscribed to the foregoing instrument, appeared before 
me this day in person and severally acknowledged that as such officer, he signed and delivered the 
said instrument, pursuant to authority given by the members of RSEB LLC, on behalf of the 
Owner, as the free and voluntary act of such person, and as the free and voluntary act and deed of 
the RSEB LLC and the Owner, for the uses and purposes therein set forth. 

Given under my hand and official seal this __ day of ___ , 2022. 

Notary Public 
(SEAL) 

My commission expires on: 

[(Sub)Exhibit "A" referred to in this Land Use Restriction Agreement 
with RS Affordable I LLC unavailable at time of printing.] 

(Sub)Exhibits "B" and "C" referred to in this Land Use Restriction Agreement with 
RS Affordable I LLC read as follows: 
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(Sub)Exhibit "B''. 
(To Land Use Restriction Agreement With RS Affordable I LLC) 

Income Computation And Certification. r1J 

Note To Apartment Owner: This form is designed to assist you in computing Annual 
Income in accordance with the method set forth in the Department of Housing and 
Urban Development ("HUD") Regulations (24 CFR Part 5). You should make certain that 
this form is at all times up to date with HUD Regulations. All capitalized terms used herein 
shall have the meanings set forth in the Land Use Restriction Agreement, dated as of 
_______ , 2022, among the City of Chicago and RS Affordable I LLC, an Illinois 
limited company (together with its successors and assigns, the "Owner''). 

Re: Roosevelt Square Phase 38 
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: 

Name Of 
Members Of 

The Household 

Relationship To 
Head Of 

Household 

Head 
Spouse 

Age 
Social Security 

Number 
Place Of 

Employment 

6. Total Anticipated Income. The total anticipated income, calculated in accordance with 
this paragraph 6, of all 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: 

(1) 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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(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); 

(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) 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; 
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(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; 

(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); 

U) 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, et cetera) and which are made solely to 
allow participation in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed $200 per month) 
received by a resident for performing a service for the Owner, on a part-time basis, that 
enhances the quality of life in the Projects, 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 under 
employment training programs (including training programs not affiliated with a local 
government) with clearly defined goals and objectives, and which compensation is 
excluded only for the period during which the family member participates in the 
employment 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; 
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(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; 

(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, 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 years at less than fair market value?_ Yes _ No. 

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all 
such assets owned or disposed of by all such persons total more than $5,000? 

Yes No. 

(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 
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(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 calendar months during the calendar 
year in which occupancy of the unit begins at an educational organization which normally 
maintains a regular faculty and curriculum and normally has a regularly enrolled body of 
students in attendance or an individual pursuing a full-time course of institutional or farm 
training under the supervision of an accredited agent of such an educational 
organization or of a state or political subdivision thereof. 

(b) If the answer to 8(a) is yes, are at least two of the proposed occupants of the unit a 
husband and wife entitled to file a joint federal income tax return?_ Yes _ No. 

9. Relationship To Project Owner. Neither myself nor any other occupant of the unit I/we 
propose to rent is the Owner, has any family relationship to the Owner, or owns directly or 
indirectly any interest in the Owner. For purposes of this paragraph, indirect ownership by 
an individual shall mean ownership by a family member; ownership by a corporation, 
partnership, estate or trust in proportion to the ownership or beneficial interest in such 
corporation, partnership, estate or trust held by the individual or a family member; and 
ownership, direct or indirect, by a partner of the individual. 

10. Reliance. This certificate is made with the knowledge that it will be relied upon by the 
Owner to determine maximum income for eligibility to occupy the unit and is relevant to the 
status under federal income tax law of the interest on obligations issued to provide financing 
for the apartment development for which application is being made. I/We consent to the 
disclosure of such information to the issuer of such obligations, the holders of such 
obligations, any fiduciary acting on their behalf and any authorized agent of the Treasury 
Department or the Internal Revenue Service. I/We declare that all information set forth 
herein is true, correct and complete and based upon information I/we deem 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 Owner 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 calendar years. 
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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 Owner to lease the unit, and may entitle the Owner to prevent 
or terminate my/our occupancy of the unit by institution of an action for ejection or other 
appropriate proceedings. 

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 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 current passbook savings 
rate as determined by HUD to determine what the total annual earnings on 
the amount in 7(c)(ii) would be if invested in passbook savings($ __ .....,, 
subtract from that figure the amount entered in 7(c)(iii) and enter the 
remaining balance ($ __ ___,; and 
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(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 80 percent of Median Gross Income for the Area<2> 

___ More than 80 percent of Median Gross Income for the Area. <3l 

3. Number of apartment unit assigned. ___ _ 

Bedroom Size: ----- Rent:$ ___ _ 

4. The last tenants of this apartment unit for a period of 31 consecutive days [had/did not 
have] aggregate anticipated annual income, as certified in the above manner upon 
their initial occupancy of the apartment unit, of less than 80 percent of Median Gross 
Income for the Area. 

5. Method used to verify applicant(s) income: 

Employer income verification. 

Copies of tax returns. 

Other '-----------J 

Owner or Manager 

(2) "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. 

(3) See footnote 2. 
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Income Verification 

(For Employed Persons) 

50537 

The undersigned employee has applied for a rental unit located in a project financed by 
the City of Chicago. Every income statement of a prospective tenant must be stringently 
verified. Please indicate below the employee's current annual income from wages, overtime, 
bonuses, commissions or any other form of compensation received on a regular basis. 

Annual wages 

Overtime 

Bonuses 

Commissions 

Total current income: 

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Signature Date Title 

I hereby grant you permission to disclose my income to RS Affordable I LLC, an Illinois 
limited liability company, in order that 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. 

Signature Date 

Please send to: 
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Income Verification 

(For Self-Employed Persons) 

hereby attach copies of my individual federal and state income tax returns for the 
immediately preceding two calendar years and certify that the information shown in such 

· income tax returns is true and complete to the best of my knowledge. 

Signature Date 

(Sub)Exhibit "C". 
(To Land Use Restriction Agreement With RS Affordable I LLC) 

Certificate Of Continuing Program Compliance. 

The undersigned, on behalf of RS Affordable I LLC, an Illinois limited liability company 
(together with its successors and assigns, the "Owner"), hereby certifies as follows: 

1. The undersigned has read and is thoroughly familiar with the provisions of the Land 
Use Restriction Agreement, dated as of ______ , 2022 (the "Land Use 
Restriction Agreement"), between the City of Chicago and the Owner. All capitalized terms 
used herein shall have the meanings given in the Land Use Restriction Agreement. 

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the date of 
this Certificate the following number of completed Units in the Project (i) are occupied by 
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or 
(ii) were previously occupied by Lower-Income Tenants and have been vacant and not 
reoccupied except for a temporary period of no more than 31 days: 

Occupied by Qualifying Tenants(4l: 

Previously occupied by Qualifying Tenants 
(vacant and not reoccupied except for a 
temporary period of no more than 31 days): 

Number of Units --

Number of Units --

(4) A unit all of the occupants of which are full-time students does not qualify as a unit occupied by Qualifying 
Tenants, unless one or more of the occupants was entitled to file a joint tax return. 



7/20/2022 REPORTS OF COMMITTEES 50539 

3. The total number of completed Units in the Project is __ _ 

4. The total number in 2 is at least 40 percent of the total number in 3 above. 

5. No Event of Default (as defined in the Land Use Restriction Agreement) has 
occurred and is subsisting under the Land Use Restriction Agreement, except as set forth 
in Schedule A attached hereto. 

RS Affordable I LLC, an Illinois limited 
liability company 

By:------------

By: 

Name: 

Title: 

Exhibit "E". 
(To Ordinance) 

RSEB LLC, 
its managing member 

-----------

Exhibit "E" to ordinance is comprised of amended (Sub)Exhibits C-1, C-2 and Kand reads 
as follows: 

Amended (Sub)Exhibit C-1. 

Project Budget And TJF-Funded Improvements (Including 
CHA Rental Rehabilitation Units). 

Project Budget TIF-Eligible Budget 

Acquisition Costs $33,500,000 
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Hard Costs: 

Residential New Construction (Affordable) 

Residential New Construction (Market) 

Residential Rehabilitation 

Museum Building Rehabilitation 

General Conditions 

Overhead 

Profit 

Total Construction Contract: 

Contingency 

Owner-Directed Hard Costs 

FF&E 

Taylor/Racine Tl 

Total Hard Costs: 

Soft Costs: 

Title and Transfer Taxes 

Permits and Fees 

Third Party Reports 

Architectural and Engineer Consultants 

Site Consultants 

Project Budget 

34,747,219 

30,059,799 

9,561,403 

8,953,103 

4,999,292 

1,666,431 

4,999,292 

$ 94,986, 53 9 

$ 5,091,802 

270,000 

800,000 

$101,148,341 

$ 314,500 

846,000 

66,800 

3,347,066 

567,000 

7/20/2022 

TIF-Eligible Budget 

$17,373,610 

9,561,403 

8,953,103 

$35,888,116 

$ 1,923,803 

$37,811,919 

$ 66,800 

3,347,066 

567,000 
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Project Budget TIF-Eligible Budget 

Financial Consultants $ 20,000 $ 20,000 

Legal Fees 1,027,000 1,027,000 

Marketing 150,000 

Construction Period Costs 1,185,000 

Start-up Costs 250,000 

Predevelopment Financing Fees and Interest 142,000 

Capitalized Interest 4,000,000 1,200,000 

Reserves 1,980,526 

Fees: 

Developer Fee $ 5,000,000 

Deferred Developer Fee 5,000,000 

LIHTC Fees 247,067 

OTC Fees 75,000 

Bond Fees 1,277,500 

Loan Fees 818,000 

Total Development Costs: $160,960,000 $44,039,785 

The DPD Commissioner shall have authority to consent to adjustments between the line 
items set forth above and to consent to additional TIF-Funded Improvement redevelopment 
project costs within other categories authorized under the Act. Notwithstanding the total of 
TIF-Funded Improvements or the amount of TIF-eligible costs, the assistance to be provided 
by the City is limited to the amount described in Section 4.03 and shall not exceed 
$17,000,000. 
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Amended (Sub)Exhibit C-2. 

MBEIWBE Budget. 

Total Construction Costs 

Related Soft Costs 

Architecture and Engineering 

$94,986,539 

$ 3,347,066 

26 percent of Hard Costs and Related Soft Costs (MBE) = 

6 percent of Hard Costs and Related Soft Costs (WBE) = 

$25,566,737 

$ 5,900,016 

The above MBE/WBE dollar values are an estimate. If the actual cost of the above 
applicable MBE/WBE activities increase, the associated MBE/WBE dollar values will 
increase accordingly. 

Amended (Sub)Exhibit K. 

Lender Financing (For The Project And CHA Rental Rehabilitation Units. 

1. The Multi-Family Housing Revenue Notes (Roosevelt Square 3B Project), Series 2022 
(the "Notes"). 

Amount: Not to exceed $80,000,000, comprised of two (2) series, one in an amount 
up to $40,000,000 issued to CIBC (the "CIBC Tax-Exempt Funding Loan") 
and one in an amount up to $40,000,000, comprised of two (2) subseries, 
one subseries in an amount up to $14,000,000 and another subseries in 
an amount up to $26,000,000, issued to BMO Harris (the "BMO Harris Tax
Exempt Funding Loan"). 

Term: Not to exceed four years, or another term acceptable to the Commissioner 
of DPD. 

Interest: As set forth in the Funding Loan Agreement and in the Notification of Sale. 

Security: The Notes will be secured by a construction mortgage from the Developer 
in favor of the holders of the Notes (the "Notes Mortgage"), as well as 
certain capital contributions to be made to the Developer by its investor 
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member, pursuant to the terms of the Funding Loan Agreement. The Notes 
Mortgage will grant the holders of the Notes secured thereby a mortgage 
on the leasehold estate in the Property and the Project that is senior in 
position subject to the terms of the CHA Regulatory and Operating 
Agreement. 

2. CIBC/BMO Construction Loan. 

Amount: Approximately $16,000,000, or such amount as may be acceptable to the 
Commissioner of DPD, comprised of two (2) separate notes, one in an 
amount up to $8,000,000 funded by CIBC and one in an amount up to 
$8,000,000 funded by BMO Harris. 

Term: Not to exceed four years, or another term acceptable to the Commissioner 
of DPD. 

Source: CIBC Bank USA and/or BMO Harris Bank, N.A. or another entity 
acceptable to the Commissioner of DPD. 

Interest: One Month Term SOFR plus 2.65 percent; provided that in no event will 
One Month Term SOFR be deemed to be less than 0.15 percent, or such 
interest rate as may be acceptable to the Commissioner of DPD. 

Security: Mortgage on the leasehold estate in the Property and the Project, junior to 
the Notes Mortgage, and/or such other security acceptable to the 
Commissioner of DPD. 

3. CIBC Taxable Term Loan. 

Amount: Approximately $16,000,000, which will refinance the CIBC Tax-Exempt 
Funding Loan upon the satisfaction of conditions to conversion, or such 
amount as may be acceptable to the Commissioner of DPD. 

Term: Approximately three years following conversion, or another term 
acceptable to the Commissioner of DPD. 

Source: CIBC Bank USA or another entity acceptable to the Commissioner of DPD. 

Interest: Five-year U.S. Treasury rate plus 215 basis points, or such interest rate as 
may be acceptable to the Commissioner of DPD. 

Security: First lien priority mortgage on the Market Rate Units following conversion, 
and/or such other security acceptable to the Commissioner of DPD. 
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4. BMO Harris Permanent Loan. 

Amount: Approximately $26,000,000, which will refinance the BMO Harris Tax
Exempt Funding Loan upon the satisfaction of conditions to conversation, 
or such amount as may be acceptable to the Commissioner of DPD. 

Term: Approximately 16 years following conversion, or another term acceptable 
to the Commissioner of DPD. 

Source: BMO Harris Bank, N.A. or another entity acceptable to the Commissioner 
of DPD. 

Interest: One Month Term SOFR plus 2.25 percent; provided that in no event will 
One Month Term SOFR be deemed to be less than 0.15 percent, or such 
interest rate as may be acceptable to the Commissioner of DPD. 

Security: First lien priority mortgage on the Affordable Units following conversion, 
and/or such other security acceptable to the Authorized Officer. 

5. CHA Loan(s). 

Amount: Approximately $37,500,000, or such amount as may be acceptable to the 
Commissioner of DPD, all or a portion of which will be applied to the 
payment of a portion of the Notes. 

Term: Approximately 40 years plus construction period, or another term 
acceptable to the Commissioner of DPD. 

Source: CHA or another entity acceptable to the Commissioner of DPD. 

Interest: One percent per annum or such interest rate as may be acceptable to the 
Commissioner of DPD. 

Security: Mortgage on the leasehold estate in the Property and the Project, junior to 
the Notes Mortgage, and/or such other security acceptable to the 
Commissioner of DPD. 

6. CHA Donation Tax Credit Loan. 

Amount: Approximately $2,250,000, or such amount as may be acceptable to the 
Commissioner of DPD. 

Term: Approximately 40 years plus construction period, or another term 
acceptable to the Commissioner of DPD. 
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Source: CHA, derived from the sale of the Illinois Affordable Housing Tax Credits 
issued by the City, or another source acceptable to the Commissioner of 
DPD. 

Interest: Zero percent per annum or such interest rate as may be acceptable to the 
Commissioner of DPD. 

Security: Mortgage on the leasehold estate in the Property and the Project, junior to 
the Notes Mortgage, and/or such other security acceptable to the 
Commissioner of DPD. 

7. Seller Loan(s). 

Amount: Approximately $5,000,000, or such other amount as may be acceptable to 
the Commissioner of DPD. 

Term: Approximately 40 years plus construction period, or another term 
acceptable to the Commissioner of DPD. 

Source: Heartland Housing, Inc. or its affiliate ("Heartland"), or another source 
acceptable to the Commissioner of DPD. 

Interest: Long Term Applicable Federal Rate as of the Closing Date, or such interest 
rate as may be acceptable to the Commissioner of DPD. 

Security: Mortgage on the leasehold estate in the Property and/or the Project, junior 
to the Notes Mortgage, and/or such other security acceptable to the 
Commissioner of DPD. 

8. TIF Proceeds Loan(s). 

Amount: Approximately $17,000,000, or such amount as may be acceptable to the 
Commissioner of DPD. 

Term: Approximately 40 years plus construction period, or another term 
acceptable to the Commissioner of DPD. 

Source: Heartland, from the City Funds provided under this Agreement or another 
source acceptable to the Commissioner of DPD. 

Interest: Zero percent per annum, or such interest rate as may be acceptable to the 
Commissioner of DPD. 
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Security: Mortgage on the leasehold estate in the Property and the Project, junior to 
the Notes Mortgage, and/or such other security acceptable to the 
Commissioner of DPD. 

9. Low-Income Housing Tax Credit ("LIHTC") Proceeds. 

Amount: Approximately $48,000,000, or such amount as may be acceptable to the 
Commissioner of DPD, all or a portion of which may be paid in on a delayed 
basis, and all or a portion of which will be applied to the payment of a 
portion of the Notes upon the completion of construction of the Project. 

Source: To be derived from the syndication of the LIHTCs generated by the Notes. 

10. Deferred Developer Fee. 

Amount: Approximately $5,000,000. 

11. Managing Member Capital Contribution. 

Amount: $100. 

AMENDMENT NO. 2 TO CANAL/CONGRESS TAX INCREMENT FINANCING 
REDEVELOPMENT PROJECT AND PLAN REGARDING PROJECT COMPLETION 
DATE AND RETIREMENT OF DEBT OBLIGATIONS. 

[02022-2001] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a communication 
recommending a proposed ordinance concerning the authority to amend the 
Canal/Congress Tax Increment Financing Redevelopment Project and Plan regarding 
statutory requirement of project completion and debt obligation retirement (02022-2001), 
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, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

WHEREAS, Pursuant to ordinances adopted on November 12, 1998, and published in the 
Journal of the Proceedings of the City Council of the City of Chicago (the "Joumaf') for such 
date at pages 81881 to 81991, and under the provisions of the Tax Increment Allocation 
Redevelopment Act, 65 ILCS 5/11-74.4.1, et seq., as amended (the "Act"), the City Council 
(the "Corporate Authorities") of the City of Chicago (the "City"): (i) approved a redevelopment 
plan and project (the "Original Plan") for a portion of the City known as the "Canal/Congress 
Redevelopment Project Area" (the "Area") (the "Plan Ordinance"); (ii) designated the Area 
as a "redevelopment project area" within the requirements of the Act (the "Designation 
Ordinance"); and (iii) adopted tax increment financing for the Area (the "TIF Adoption 
Ordinance", and, together with the Plan Ordinance, the Designation Ordinance, all as 
amended, shall be referred to collectively herein as the "TIF Ordinances"); and 

WHEREAS, Pursuant to an ordinance adopted on June 19, 2002 and published in the 
Journal for such date at pages 88204 to 88215 (the "Amendment Ordinance"), the Corporate 
Authorities approved Amendment Number 1 to the Original Plan (the Original Plan, as 
amended, shall be referred to herein as the "Plan"); and 
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WHEREAS, The Plan established the estimated dates of completion of the redevelopment 
project described in the Plan and of the retirement of obligations issued to finance 
redevelopment project costs to be not more than twenty-three (23) years from the date of 
the adoption of the Designation Ordinance, and the Corporate Authorities made findings in 
the Plan Ordinance and the Amendment Ordinance that such date was not more than 
twenty-three (23) years from the date of the adoption of the Designation Ordinance, in 
accordance with the provisions of Section 11-74.4-3(n)(3) of the Act in effect on the date of 
adoption of the TIF Ordinances; and 

WHEREAS, The City anticipates that the Illinois General Assembly may adopt a bill (the 
"Bill") which would amend the Act to, among other things, change the dates set forth in 
Section 11-74.4-3(n)(3) of the Act by which redevelopment projects in the Area must be 
completed and obligations issued to finance redevelopment project costs must be retired to 
be no later than December 31 of the year in which the payment to a municipal treasurer as 
provided in Section 11-74.4-8(b) of the Act is to be made with respect to ad valorem taxes 
levied in the 35th calendar year after the year in which the ordinance approving a 
redevelopment project area was adopted; and 

WHEREAS, The Corporate Authorities desire to amend and supplement the Plan to 
conform to Section 11-74.4-3.5(c) of the Act, as amended by the Bill, in accordance with the 
procedures set forth in amended Section 11-74.4-3(n)(3); 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. Approval Of Amendment Number 2 To The Plan. "Amendment Number 2 to 
the Canal/Congress Tax Increment Financing Redevelopment Project and Plan" (the 
"Amendment Number 2"), a copy of which is attached hereto as Exhibit A, is hereby 
approved. As amended hereby, the Plan shall remain in full force and effect. 

SECTION 3. Finding. The Corporate Authorities hereby find that the estimated dates of 
completion of the redevelopment project described in the Plan, as amended by Amendment 
Number 2, and of the retirement of obligations issued to finance redevelopment project costs 
set forth in the Plan, as amended by Amendment Number 2, conform to the provisions of 
Section 11-7 4.4-3(n)(3) of the Act, as amended by the Bill. 

SECTION 4. 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 of this ordinance. 

SECTION 5. Superseder. All ordinances (including, without limitation, the TIF Ordinances, 
as amended by the Amendment Ordinance), resolutions, motions or orders in conflict with 
this ordinance are hereby repealed to the extent of such conflicts. 

SECTION 6. Effective Date. This ordinance would be in full force and effect immediately 
upon (1) the Bill becoming law and (2) the passage and approval of this ordinance. 



7/20/2022 REPORTS OF COMMITTEES 50549 

Exhibit "A" referred to in this ordinance reads as follows: 

Exhibit "A". 

Amendment Number 2 To The Canal/Congress Tax Increment Financing 
Redevelopment Project And Plan. 

1. In Section V entitled "Redevelopment Project", the first sentence in the second 
paragraph under the subsection H entitled "Issuance of Obligations" shall be deleted and 
replaced with the following: 

"All obligations issued by the City pursuant to this Redevelopment Plan and the Act shall 
be retired no later than December 31 of the year which 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 thirty-fifth calendar year following the year in which the ordinance approving the 
Redevelopment Project Area was adopted." 

2. In Section X entitled "Phasing and Scheduling", the third paragraph shall be deleted 
and replaced with the following: 

"The estimated date for completion of Redevelopment Projects is no later than 
December 31, 2034." 

3. In Exhibit II: "Estimated Redevelopment Project Costs", shall be deleted and replaced 
with the following: 

Eligible Expense -- Amendment Number 2 Estimated Costs 

Analysis, Administration, Studies, Surveys, Legal, Marketing, $ 2,500,000 
et cetera 

Property Assembly including Acquisition, Site Prep and 5,000,000 
Demolition, Environmental Remediation 

Rehabilitation of Existing Buildings, Fixtures and Leasehold 37,000,000 
Improvements, Affordable Housing Construction and 
Rehabilitation cost 
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Eligible Expense -- Amendment Number 2 Estimated Costs 

Public Works and Improvements, including streets and utilities, $115,384,000 
parks and open space, public facilities (schools and other public 
facilities) [11 

Relocation Costs 1,000,000 

Job Training, Retraining, Welfare-to-Work 1,000,000 

Day Care Services 1,000,000 

Interest Costs 1,000,000 

Total Redevelopment Costs [21 [31 $163,884,000 [4] 

[1] 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 incurred or to be incurred within a 
taxing district in furtherance of the objectives of the Plan. 

[2] Total Redevelopment Project Costs represent an upper limit on expenditures that are to be funded using 
tax increment revenues and exclude any additional financing costs, including any interest expense, 
capitalized interest and costs associated with optional redemptions. These costs are subject to prevailing 
market conditions and are in addition to Total Redevelopment Project Costs. Within this limit, adjustments 
may be made in line items without amendment to this Plan, to the extent permitted by the Act. 

[3] The amount of the Total Redevelopment Project 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. · 

[4] All costs are in 2022 dollars and may be increased by five percent (5%) after adjusting for inflation reflected 
in the Consumer Price Index (CPI) for All Urban Consumers for All Items for the Chicago-Gary-Kenosha, 
IL-IN-WI CMSA, published by the U.S. Department of Labor. 

Additional funding from other sources such as federal, state, county, or local grant funds may be utilized to 
supplement the City's ability to finance Redevelopment Project Costs identified above. 
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SETTLEMENT AGREEMENT REGARDING CASE OF LEROY KENNEDY V. 
RIDGNER, ET AL. 

[Or2022-199] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the following case: 
Leroy Kennedy v. Ridgner, et al., cited as 21-cv-877 (N.D. Ill.) F. Valderrama, in the amount 
of $195,000, having had the same under advisement, begs leave to report and recommend 
that Your Honorable Body Pass the proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee, 
with 2 dissenting votes: Alderman Quinn and Alderman Reboyras. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Burke, Lopez, Coleman, Moore, Curtis, O'Shea, 
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, 
Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, Mitts, Sposato, 
Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, Martin, 
Osterman, Silverstein -- 45. 

Nays -- Aldermen Quinn, Reboyas -- 2. 

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

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Leroy Kennedy v. Ridgner, et al., 
cited as 21-cv-877 (N.D. Ill.) F. Valderrama, in the amount of $195,000. 
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SETTLEMENT AGREEMENT REGARDING CASE OF NORMAN MCINTOSH V. 
CHESTER BACH, ET AL. 

[Or2022-201] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the following case: 
Norman McIntosh v. Chester Bach, et al., cited as 20-CV-324 (N.D. 111.) Leinenweber, in the 
amount of $6,750,000, having had the same under advisement, begs leave to report and 
recommend that Your Honorable Body Pass the proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee, 
with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Norman McIntosh v. Chester Bach, 
et al., cited as 20-CV-324 (N.D. Ill.) Leinenweber, in the amount of $6,750,000. 
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SETTLEMENT AGREEMENT REGARDING CASE OF VANESSA SAMUEL V. 
CITY OF CHICAGO. 

[Or2022-198] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the following case: 
Vanessa Samuel v. City of Chicago cited as 2018 L 9357 (Cir. Ct. of Cook Cty., Law 
Division), in the amount of $917,500, having had the same under advisement, begs leave 
to report and recommend that Your Honorable Body Pass the proposed order transmitted 
herewith. 

This recommendation was concurred in by a voice vote of the members of the committee, 
with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Vanessa Samuel v. City of Chicago 
cited as 2018 L 9357 (Cir. Ct. of Cook Cty., Law Division), in the amount of $917,500. 
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SETTLEMENT AGREEMENT REGARDING CASE OF LA TAYSHIA SHAW, ON 
BEHALF OF DECEDENT'S MINOR CHILDREN, MIRACLE SHAW AND 
MELODY GRANTON, AND AS ADMINISTRATOR OF THE ESTATE OF 
MAURICE GRANTON, JR., DECEASED V. CITY OF CHICAGO, ET AL. 

[Or2022-200] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the following 
case: LaTayshia Shaw, on behalf of decedent's minor children, Miracle Shaw and 
Melody Granton, and as administrator of the estate of Maurice Granton, Jr., deceased v. 
City of Chicago, et al., cited as 18 L 8034 (Cir. Ct. of Cook Cty., Law Division) T. Lyons, in 
the amount of $4,250,000, having had the same under advisement, begs leave to report 
and recommend that Your Honorable Body Pass the proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee, 
with 5 dissenting votes: Aldermen Quinn, Tabares, Villegas, Sposato and Napolitano. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Coleman, Moore, Curtis, O'Shea, Rodriguez, 
Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Waguespack, 
Rodriguez-Sanchez, Ramirez-Rosa, Mitts, Nugent, Vasquez, Reilly, Smith, Tunney, 
Cappleman, Martin, Osterman, Silverstein -- 37. 

Nays -- Aldermen Quinn, Burke, Lopez, Tabares, Cardona, Villegas, Sposato, Napolitano, 
Gardiner -- 9. 

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

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: LaTayshia Shaw, on behalf of 
decedent's minor children, Miracle Shaw and Melody Granton, and as administrator of the 
estate of Maurice Granton, Jr., deceased v. City of Chicago, et al., cited as 18 L 8034 
(Cir. Ct. of Cook Cty., Law Division) T. Lyons, in the amount of $4,250,000. 
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PAYMENT OF MISCELLANEOUS REFUNDS, COMPENSATION FOR PROPERTY 
DAMAGE, ET CETERA. 

[Or2022-196] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an order authorizing the 
payment of various small claims against the City of Chicago, having had the same under 
advisement, begs leave to report and recommend that Your Honorable Body Pass the 
proposed order transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
committee, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said order as passed: 

Ordered, That the City Comptroller is authorized and directed to pay the following named 
claimants the respective amounts set opposite their names, said amount to be paid in full 
and final settlement of each claim on the date and location by type of claim as follows: 

[List of claimants printed on page 50556 of this Journal.] 



last Name RnatName l\l!dress City State 

ClalmantType Desc: Vehlcle(B) 

ANDERSON MARK 5711 N CHRISTIANA CHICAGO IL 

FIERI SCOTT 213 PINECROFT DR ROSELLE IL 

KENNEDY DEBORAH 100 N LASALLE ST, #1200 CHICAGO IL 

KNUPP JASON 1212SSTATEST CHICAGO IL 

LAHALIYED FENINA 4100 N. MARINE DRIVE CHICAGO IL 

LIU KATHLEEN 607 DUNHILL DR. LAKE ZURICH IL 

MARTINEZ ERMINIA 2336 N SPRINGFIELD AVE CHICAGO IL 

RABAOI LAURA 2285 NEWTON ST. LAKE STATION IN 

RODRIGUEZ EDWIN 825 ISLAND AVE. ROCKFORD .. 
SARABIA ALEJANDRO 7171 WGUNNISON ST#315 HARWOOD a. 
SEIU>ICO ANTHONY 7240 W. 84TH ST. BRIDGEVIEW IL 

TOULIET VALERIA 1227 ARBOR AVE. HIGHLAND PARK IL 

Number Amount 
T olal of Splij Clalms: 12 $4,410.48 

Number Amount 
T olal of Spfit Claims: 12 $4,410.48 

City Of Chicago 

Zip Code DOI.. Total Paid Payee 

60659 04/02/2022 $131.90 Claimant 

60172 01/23/2022 $187.22 Claimant 

60602 11/13/2021 $120.00 Claimant 

60605 02/16/2022 $154.75 Claimant 

60613 00/01/2022 $211.21 Claimant 

60047 10'13/2021 $881.97 Claimant 

60647 04/02/2022 $136.65 Claimant 

46405 11/16/2021 $165.01 Claimant 

61102 0'3/'ZT/2022 $58.69 Claimant 

60706 06/16/2021 $1,950.83 DEPARTMENT OF REVENUE 

60455 0'3/08/2022 $201.39 Claimant 

60035 06/11/2021 $210.86 Claimant 

L9ca!lC!nof~ 

5635 N LAl<E S.HORE DR 

1232 W NORTH AVE 

8110SHAI..STEO 

2526 N WESTERN AVE 

SLAKE SHORE ORIVE 

31DOSWENTWORTH 

2246 W FUU.ERTON AVE 

328 E GARFIELD BLVD 

777 W CHICAGO AVE. 

5401 N HARLEM 

1600 N LAKE SHORE DRIVE 

5928 N NASHOTAH 
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ISSUANCE OF CITY OF CHICAGO CHARITABLE SOLICITATION (TAG DAY) 
PERMITS. 

[Or2022-195] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an order authorizing one 
application for the City of Chicago charitable solicitation (tag day) permit for The Salvation 
Army North and Central Illinois Division, having had the same under advisement, begs leave 
to report and recommend that Your Honorable Body Pass the proposed order transmitted 
herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
committee, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said order as passed: 

Ordered, That the Committee on Finance is hereby authorized and directed to issue a 
charitable solicitation (tag day) permit to the following organization: 

A. The Salvation Army North and Central Illinois Division 
November 1 through December 24, 2022, excluding Sundays -- citywide. 
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This order shall take effect and be in force from and after its passage. 

Do Not Pass -- CLAIMS FOR VARIOUS REFUNDS. 
[CL2022-800] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, small claims division, to which was referred on 
July 24, 2019 and on subsequent dates, sundry claims for various refunds, having had the 
same under advisement, begs leave to report and recommend that Your Honorable Body 
Do Not Pass said claims for payment. 

This recommendation was concurred in by a viva voce vote of the members of the 
committee, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

On motion of Alderman Waguespack, the committee's recommendation was Concurred In 
by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

[List of claimants printed on pages 50559 
and 50560 of this Journal.] 



Cla1mant Name 

ALLSTATE AJS/0 BOROWICZ, 
ALLSTATE AIS/0 SLAUGHTER, 

BAXTER, ROSIE L 

BECK, ERIKR 
BLUMENTHAL, SETH H 

BONELLI, FRANK A 
CEBALLOS, NAOMI 

DARDOVSKI, LULETA 

DOYLE,ANNB 

EHRLICH, KAYLA R 

FRANKLIN, GAIL D 
FREDERICK, PETER J 
FREEMAN, JASMINE 

GARCIA, MARY A 
GARCIA, NICOLE S 
GOLDMAN, JOSHUA D 

GORGIEV, MIHAIL 
GRANGER, NATHALIA L 

GUTIERREZ, THERESA 

KNOX,SARA 
LIBERTY MUTUAL INS. AIS/0 

MCGEE, TAIRANCE J 

MILLER, KATEVA N 

OLIVER. STANLEY 

OLMEDO, JOEL 
OPTUM AJS/0 GRANGE INDEMNITY 

POTTS, ALLEN G 

RAZANI, BAHMAN 
RICE, MOESHA 
RUCINSKI, DAVID N 

SALGADO, RODRIGO GERARDO 
SARTIPI, SHAYAN 
SECURA INSURANCE CO. AJS/0 
STATE FARM NS/0 GORDON, 

STATE FARM INSURANCE AJS/0 
TEPPER, DANIEL M 

USM AJS/0 FULLENKAMP, JANEL 
WALKER, JOHNATHAN K 

Introduced to City Council 

05/23/2022 

0512312022 
05/23/2022 

06/22/2022 

05/23/2022 
05/23/2022 
02/23/2022 

04/27/2022 
03/24/2021 
06/22/2022 

02/23/2022 

05/2312022 
05/23/2022 

00/22/2022 

03124/2021 
05/23/2022 

02/23/2022 
06122/2022 

11/16/2020 

05123.'2022 

06/22/2022 

05/23/2022 

06/22/2022 

06122/2022 
04/27/2022 

12/16/2020 

06/2212022 
05/23/2022 
06/22/2022 

04/27/2022 

03/24/2021 
11/13/2019 
06/22/2022 

05/23/2022 

05/23/2022 

04127/2022 
02127/2020 
06/22/2022 

City Of Chicago 

Denied Claims by Claim Name 
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Claimant Name 
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ZHEN, YING W 

Introduced to City Coutl<:11 

05/2M022 
oe/2212022 
09/1412021 
03/24/2021 
05/2312022 
07/24/2019 

Denied Date: 07/20/2022 
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Placed On File 
JUNE 2022. 

REPORTS OF COMMITTEES 50561 

JUDGMENT AND SETTLEMENT REPORT FOR MONTH OF 

[F2022-46] 

The Committee on Finance submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Finance, having under consideration a communication transmitting a 
list of cases in which judgments or settlements were entered into for the month of 
June 2022, having had the same under advisement, begs leave to report and recommend 
that Your Honorable Body Place on File the communication transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) SCOTT WAGUESPACK, 
Chairman. 

On motion of Alderman Waguespack, the committee's recommendation was Concurred In 
and said list of cases and report were Placed on File. 

COMMITTEE ON THE BUDGET AND GOVERNMENT OPERATIONS. 

AMENDMENT OF SECTION 2-8-050 OF MUNICIPAL CODE TO ALLOW USE OF 
ALDERMANIC EXPENSE ALLOWANCE FUNDS FOR RAIN BARRELS TO 
MITIGATE FLOODING. 

[SO2022-1037] 

The Committee on the Budget and Government Operations submitted the following report: 
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CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, to which was referred a 
substitute ordinance introduced by Alderman Daniel La Spata (1st Ward) amending 
Municipal Code Section 2-8-050 to allow the use of aldermanic expense allowance funds 
for rain barrels (SO2022-1037), having 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 unanimous vote of the members of the 
committee present, with no dissenting votes on July 18, 2022. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

WHEREAS, Section 2-8-050 of the Municipal Code lists the types of expenses that can 
be made through aldermanic allowance, which allows the city to ensure that each ward 
receives local services that match the needs of its residents; and 

WHEREAS, It has been demonstrated by 311 Service Reports and other available public 
data and reporting that flooding following frequent, severe storms is prevalent, and that 
these severe storm events may occur more regularly due to climate change; and 
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WHEREAS, Among other solutions, one way to mitigate flooding in dense, urban areas is 
to ensure that the sewers are not overwhelmed by stormwater, and rain barrels are a specific 
tool that can partially solve this issue; and 

WHEREAS, Since there is no general service provision of rain barrels by the City of 
Chicago, aldermen in wards that experience extreme flooding events, which may be verified 
by available 311 data, may wish to supplement city services by offering rain barrels to 
residents, so long as such service provision is not a prohibited gift or donation; now, 
therefore, 

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

SECTION 1. Section 2-8-050 of the Municipal Code of the City of Chicago is hereby 
amended by deleting the language struck, and by inserting the language underscored, as 
follows: 

2-8-050 Aldermanic Expense Allowance. 

(Omitted text unaffected by this ordinance.) 

(b) Expenditures may be made from aldermanic expense allowance funds for any of 
the following purposes: 

(Omitted text unaffected by this ordinance.) 

(27) Rain Barrels. Such expense shall not be considered a gift or donation 
prohibited under subsection (c) of this section: and 

(~ 28) Payment of miscellaneous, ordinary and necessary expenses incurred in 
connection with the performance of an alderman's official duties. 

(Omitted text unaffected by this ordinance.) 

SECTION 2. This ordinance shall take effect after passage and publication. 
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AMENDMENT OF CHAPTER 7-28 OF MUNICIPAL CODE BY MODIFYING 
SECTION 7-28-750 AND ADDING NEW SECTION 7-28-780 TO PROHIBIT 
ABANDONMENT OF MOTOR VEHICLES ON VACANT LOTS. 

[SO2020-4377] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, to which was referred a 
substitute ordinance introduced by Alderman Jason C. Ervin (28th Ward) and others, 
concerning an amendment to Section 7-28-750 and adding a new Section 7-28-780 of the 
Municipal Code regarding parking of motor vehicles on vacant lots (SO2020-4377), having 
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 unanimous vote of the members of the 
committee present, with no dissenting votes on July 18, 2022. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

Alderman Cappleman 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 is a home rule unit of government as defined in 
Article VII, Section 6(a) of the Illinois Constitution; and 

WHEREAS, As a home rule unit of government, the City of Chicago may exercise any 
power and perform any function pertaining to its government and affairs including, but not 
limited to, the power to regulate for the protection of the public health, safety, and welfare; 
and 

WHEREAS, There are thousands of vacant lots in the City of Chicago, and several of such 
vacant lots are used for illegal dumping of household trash, construction debris, scrap 
metals, furniture, appliances, and other refuse or garbage; and 

WHEREAS, Vacant lots are also often used for disposal of abandoned vehicles, and 
currently thousands of abandoned vehicles are parked in vacant lots in various parts of the 
city; and 

WHEREAS, Vehicles parked in a vacant lot pose a quality-of-life problem by becoming an 
eyesore, and symbolizing and contributing to signs of disorder and decay, and by attracting 
other nuisances like fly-dumping; and 

WHEREAS, Vehicles parked in a vacant lot pose a risk to the public health, safety or 
welfare as they attract criminal activities including vandalism, prostitution, sale of illegal 
drugs, illegal auto repair and sales activity, and arson; and 

WHEREAS, Some parts of vehicles abandoned in vacant lots contain hazardous 
substances, in addition to gasoline and other fluids, that must be properly disposed of; now, 
therefore, 

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

SECTION 1. Section 7-28-750 of the Municipal Code of Chicago is hereby amended by 
deleting the language struck through and by inserting the language underscored, as follows: 

7-28-750 Screen Fence Required -- Nuisance Declared When. 

(Omitted text is not affected by this ordinance.) 

(b) The owner of any open lot located within the City of Chicago shall affix at least one or 
more sign§ meeting the requirements of this subsection to any fence required under 
subsection (a) of this section. Such sign shall: (1) state "No parking. Tow Zone. Vehicles 
parked in this lot shall be towed per M.C.C. Section 7-28-780": m indicate the name, address 
and telephone number of the current owner of the open lot; (2~) be made of a durable material; 
(~) contain lettering in a color that contrasts sharply with the background color of the sign; 
(4§) be affixed to the fence in a conspicuous and prominent location so as to be clearly visible 
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and legible from the public side•Nalk or public street nearest to the f-ence on which such sign 
is affi>Eed all the public ways adjacent to the open lot; and (e§) be maintained in safe and 
proper condition. The aDepartment of s§treets and s§anitation is authorized to promulgate 
rules and regulations necessary to implement the requirements of this subsection and shall 
enforce this subsection in accordance with the requirements of Sections 2-100-110 and 
7-28-780. 

(Omitted text is not affected by this ordinance.) 

SECTION 2. Chapter7-28 of the Municipal Code of Chicago is hereby amended by adding 
a new Section 7-28-780, as follows: 

7-28-780 Parking Of Vehicles In A Vacant Lot -- Penalty For Violation -- Abatement -
Lien. 

(a) Definitions. As used in this section: 

"Commissioner" means the Commissioner of Streets and Sanitation or the 
Commissioner's designee. 

"Department" means the City's Department of Streets and Sanitation. 

"Owner'' has the meaning ascribed to the term in Chapter 14A-2. 

"Vacant lot" means a subdivided or unsubdivided parcel of land which contains no 
temporary or permanent building or structure. A fence or signage required under 
Section 7-28-750 shall not be considered to be a structure on a vacant lot for purposes 
of this definition. The term "vacant lot" does not include: (i) a parking lot licensed as a 
public garage or accessory garage under Article IV of Chapter 4-232; or (ii) a parking lot 
established in compliance with the Chicago Zoning Ordinance or other applicable law. 

(b) Parking Prohibited. (1) The owner of any vacant lot located within the City shall not 
allow or cause the parking of any vehicle in that vacant lot. Failure to install or maintain a 
fence around a vacant lot, as required under subsection (a) of Section 7-28-750, shall 
create a rebuttable presumption that the owner of the vacant lot has allowed or caused 
the parking of any vehicle parked in the vacant lot. Any owner of a vacant lot who violates 
this subsection (b)(1) shall be subject to a fine of not less than $300 nor more than $500. 
Each day that such violation continues shall be considered a separate offense to which a 
separate fine shall apply. 

(2) It shall be unlawful to park any vehicle in a vacant lot. Any person who violates this 
subsection (b)(2) shall be subject to a fine of not less than $50 nor more than $100. Each 
day that such violation continues shall be considered a separate offense to which a 
separate fine shall apply. The last registered owner of the vehicle parked in violation of 
this subsection (b)(2) shall be prima facie responsible for the violation and shall be subject 
to the penalty provided in this subsection (b)(2). 
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(c) Public Nuisance. Any vehicle parked in a vacant lot is hereby declared to be a public 
nuisance. Upon instituting an administrative adjudication proceeding or filing of a case in 
a court of law against the owner of a vacant lot for violation of subsection (b) of this section, 
the Department shall post a yellow sticker, in a manner determined by rule, on each 
vehicle parked in the vacant lot, specifying that the vehicle shall be subject to removal if 
the owner of the vacant lot is found liable. If the owner of the vacant lot is found liable of 
violating subsection (b), the Department shall post a red sticker, in a manner determined 
by rule, on each vehicle parked in the vacant lot, specifying that the vehicle shall be subject 
to removal if not removed within 10 days from the posting of the notice. The Department 
is authorized to remove, or may cause to be removed, any vehicle parked in the vacant 
lot after the expiration of the 10-day notice posted on such vehicle pursuant to this 
subsection. Any such vehicle is deemed abandoned. Any vehicle so removed shall be 
towed to an authorized facility. In such event, the owner of the vacant lot on which the 
removed vehicle was parked shall be liable to the City for any and all costs and expenses 
incurred by the City in removing the vehicle, except for towing and storage fees, plus a 
penalty of up to three times the amount of the costs and expenses incurred by the City. 
Provided, however, if the owner of the vacant lot is also the registered owner of a vehicle 
removed pursuant to this section, in addition to other costs and penalty provided in this 
subsection, the owner of the vacant lot shall be liable to the City for the towing and storage 
charges as provided in Sections 9-92-080 and 9-92-100(e) and the costs of postage for 
notices and costs of collection. Such monies may be recovered in an appropriate action 
instituted by the Corporation Counsel or in a proceeding initiated by the Department or the 
Department of Health at the Department of Administrative Hearings. The penalties 
imposed by this subsection shall be in addition to any other penalty provided by law. 

Once the owner of a vacant lot is found liable of violating subsection (b), vehicles that 
are parked in that lot are subject to removal, as provided in this subsection, until all such 
vehicles are removed and until the vacant lot owner complies with Section 7-28-750 of the 
Code. 

(d) Fence And Signage. The owner of any vacant lot located within the City shall: 
(i) install and maintain a fence around a vacant lot as required under subsection (a) of 
Section 7-28-750; and (ii) affix one or more signs meeting the requirements of 
subsection (b) of Section 7-28-750. 

(e) Lien. The costs and expenses incurred by the City in removing vehicles parked in 
a vacant lot, except for towing and storage fees, plus the amount of any applicable penalty 
incurred pursuant to this section shall constitute a lien against the affected vacant lot if the 
City or its authorized agent files a notice of lien in the Office of the County Recorder. The 
notice of lien shall consist of a sworn statement setting out: 

(1) A description of the real estate sufficient for identification thereof; 
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(2) The amount of money representing the cost and expense incurred by the City or 
payable for the service plus the amount of any applicable penalty incurred pursuant to 
subsection (b) of this section; 

(3) The date or dates when the cost or expense was incurred by the City. 

The notice of lien shall be filed within 60 days after the cost and expense and any 
applicable penalty is incurred; provided, however, that nothing in this section shall be 
construed to prohibit the City from collecting any amount of money owed to the City as set 
forth in the findings, decision and order of an Administrative Law Officer or in a judgment 
entered by a court of competent jurisdiction or in any other manner permitted by law. 

Upon payment, after a notice of lien has been filed, of the amount of money representing 
the cost and expense incurred by the City, plus the amount of any applicable penalty 
incurred pursuant to this section, the lien shall be released by the City for filing by the 
owner in the Office of the County Recorder. 

(f) Post-Tow Notice. If a vehicle parked in a vacant lot is removed by the Department 
as provided in subsection (c) of this Section, the owner of the vehicle removed shall be 
entitled to notice, consistent with Section 9-92-070, of the right to request a hearing 
regarding the validity of the removal and any towing or storage charges as provided in 
Section 9-92-080. Whenever the Department is not able to ascertain the name of the 
owner of an impounded vehicle or for any reason is unable to give notice to the vehicle 
owner as provided in this subsection (f), the Department shall immediately send or cause 
to be sent a written report of such removal by mail to the Secretary of the State of Illinois. 
Such notice shall include a complete description of the vehicle, the date, time, and place 
from which removed, the reasons for such removal, and the address of the authorized 
facility where the vehicle is stored. Unclaimed motor vehicles removed under subsection 
(c) of this Section shall be disposed of as provided in Section 9-92-100. 

In addition to applicable penalties, the last registered owner of the vehicle removed 
under subsection (c) shall also be liable to the City for the towing and storage charges as 
provided in Sections 9-92-080 and 9-92-1 00(e) and the costs of postage for notices and 
costs of collection. 

(g) Exceptions. This section shall not apply to a motor vehicle on the premises of a 
licensed business establishment. 

(h) Rules. The Department is authorized to adopt rules for the proper administration 
and enforcement of this section. 

SECTION 3. This ordinance shall take effect ten days after its passage and publication. 
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AMENDMENT OF CHAPTERS 2-164, 3-12, 7-28 AND 11-12 OF MUNICIPAL CODE 
REGARDING WATER SHUTOFFS, WATER PRIVATIZATION AND ASSOCIATED 
REPORTING. 

[02022-2050] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, to which was referred 
an ordinance concerning amendments to Chapters 2-164, 3-12, 7-28 and 11-12 
of the Municipal Code regarding water shutoffs, water privatization and associated 
reporting (02022-2050), having 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 unanimous vote of the members of the 
committee present, with no dissenting votes on July 18, 2022. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO: 

SECTION 1. Chapter 2-164 of the Municipal Code of Chicago is hereby amended by 
adding a new Section 2-164-110, as follows: 

2·164-110 Prohibition of privatization of Chicago Waterworks. 

Notwithstanding any provision of this Code to the contrary, the City is expressly prohibited 
from entering into a Transaction involving the Chicago Waterworks, as defined by Section 18-29-
202, or the sewerage system of the City of Chicago. 

SECTION 2. Chapter 3-12 of the Municipal Code of Chicago is hereby amended by 
inserting the language underscored, and by deleting the language struck through, as follows: 

3-12-030 Unified statement of charges. 

(a) The rates and charges calculated and applied to the billed party shall be added to 
and separately recited upon a unified statement of charges. The unified statement of charges 
shall be prepared and sent to the billed party in such time periods as established by the 
somptroller Comptroller and shall be subject to section 11-12-480~. All revenues received in 
payment of sewer use rates, charges and penalties shall be deposited to the sewer revenue fund. 
Whone•,er any s01#er use shaFgos sl=lall romain unpaid after tho e*piralion of 30 days frnm the 
date of such statement the water supply for tho promises so sorvioed and delinquent shall be 
subjoot to termination, and tho ser\Cioe shall not be rosumeEl until all seiner bills in arrears shall 
l=la1.io been paid, inoluEling aooruoe penalties, ans all ap13lisable fees sot 01:1t in Sestion 11 12 120 
hai,io boon paid for termination and ros1:1mptioR of 1nater supply seF\1ioe. The oornptroller 
Comptroller shall enforce the provisions of this section. Pursuant to section 2-106-040. the 
Commissioner of the Department of Water Management shall maintain the power and duties over 
the sewerage system of the City of Chicago; provieeEl that tl=le commissioner of water 
management shall be responsible for tl:le termination or res1:1mptien of tho water supply servise. 

{b} For purposes of this chapter, "unified statement of charges" has the same 
definition ascribed to that term in section 11-12-01 0. 

3 .. 12-070 Late payment penalty. 

{a) A late payment penalty assessed at a monthly rate of one and one-quarter percent 
shall be imposed on all sewer usage fees billed under Section 3-12-060 for which payment in full 
is not received within 24 calendar days from the date the bill for such charges was sent as shown 
by the records of the department of finance and shall be subject to section 11-12-480(6). Where 
the correctness of a rate or charge imposed under this chapter is disputed and where complaint 
of such incorrectness has been made prior to the time the usual penalty would be imposed, and 
where the adjusting of such complaint requires additional time, the penalty may be held in 
abeyance up to and including the tenth day succeeding the resending of such bill. 

{b) The rates and charges calculated and applied under Section 3-12-060 shall be 
recited upon a unified statement of charges. The unified statement of charges shall be prepared 
and sent to the billed party in such time periods as established by the somptroller Comptroller. All 
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revenues received in payment of such sewer use rates, charges, and penalties shall be deposited 
to the sewer revenue fund established under Section 3-12-010. Upon notiso from tl'le somptrollor 
to tho semmissioner efv.•ater management that sueh sewer use charges shall remain unpaiel after 
tho 0*PiFation of 30 days from tho date of suoh statement, the sewer service for tho premises so 
servioeel anel etelinquent shall ee s1:1bjoct to termination ey tl=le commissioner of water 
management, and the service sl=lall not l:Je ros1::.1med unlil all so11.•er bills in arrears shall hai.•e been 
paid, including accr1::.1od penalties, and an amount equal to tho aGtual costs of disconnection and 
rosonnostion shall ha¥e been paia for termination and resumption of ser.•ioe. Except as otherwise 
provided herein, tho comptroller Comptroller shall enforce the provisions of this section. Pursuant 
to section 2-106-040, the Commissioner of the Department of Water Management shall maintain 
the power and duties over the sewerage system of the City of Chicago; ~ro11ided that the 
sornffiissioner ef ·water management shall be responsible fer termination or resumption of tho 
sewer serviee. 

(s) An aoorued past duo sower servise liability iA eKoess of $10,000.00 may subjeot 
lho e1Nner of the subject property to an aetditional peAalty, to be imposeel in a separate hearing, 
iA an amount not loss tt:ian $60.QQ anEI not R'loro than $5Q0.0Q fer the delinquency. eaoh day that 
a past due servioe liability oKoeeds $10,000.00 shall ooAstitute a separate dolinquonoy. In 
determining whetl=lor to impose tl=lis additional penalty, the hearing officer may eonsider all 
reasons fer the failure to make timely payment. Tl=le amount of this additional penalty does not 
insl1::.1ee the delinquent amount owed fer sewer seF\'iGe and any applicable late payR=tent penalties, 
ner does it affeot any other remedies of tho eity pc1rsuant to tho proi.•isions of this Code, insh,:1ding 
tt:ie right to a lien on the subjeot property. 

~(c) Charges for sewer service hereunder shall be a lien upon the premises served 
pursuant to the law thereto pertaining. When such charges have been delinquent for a period of 
60 days, the comptroller Comptroller may cause a statement of lien to be recorded against the 
premises served and delinquent in the form and manner provided by law. The failure to record 
such a lien or to send notice thereof shall not affect the right of the city to foreclose or adjudicate 
such lien, by an equitable action in accordance with the statutory requirements therefor and in the 
same manner as provided for water service in Section 11-12~90, et seq., of this Code. The 
soR'lptreller Comptroller shall execute releases of such liens on behalf of the city upon receipt of 
payment thereof. 

SECTION 3. Section 7-28-235 of the Municipal Code of Chicago is hereby amended by 
inserting the language underscored, and by deleting the language struck through, as follows: 

7-28-235 City refuse collection- Fee. 

(Omitted text is unaffected by this ordinance) 

(b) Except as otherwise provided in subsection (c) of this section, the owner of any 
dwelling unit or property required to have City refuse collection pursuant to this section shall be 
responsible for payment of a refuse collection fee of $9.50 per month per dwelling unit or per 
property for those properties subject to subsection (a)(2). The billing of the refuse collection fee 
and penalties authorized by this section shall be added to· and separately recited upon a unified 
statement of charges, as that tenn is defined in Section 11-12-010. The unified statement of 
charges shall be prepared and sent to the billed party in such time periods as established by the 
Comptroller and shall be subject to Section 11-12-480(6}. 
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(Omitted text is unaffected by this ordinance) 

(o) Wheno¥or any refuse oolleotion foe remains l:lnpaid after tho expiration of 24 days 
from the date of the unified statement of charges statement tho water sypply for tt:lo premises 
shall be subjeot to termination by the Commissioner of Water Management, and the soFYieo shall 
not be resumed until all aoorueEI refuse oolleotion foes and penalties in arrears has been µaid and 
an am01:mt equal to the aotual sosts of disoonneotion and reconnection shall ha1Je been paid for 
termination and res1:1mpUon of service. The Commissioner of 1A(ater Management shall be 
responsible for termination or resumption of the sewer servioo. 

{ij{fil (1) Unless otherwise provided by law or rule, a full payment certificate for 
refuse collection charges is required in all transfers of real property whether such transfers are 
subject to or exempt from the real property transfer tax pursuant to Chapter 3-33 of this Code. In 
order to obtain a full payment certificate for refuse collection charges, an application with an 
application fee of $50.00 shall be made to the Comptroller. Provided, however, if the property is 
exempt from the real property transfer tax, the full payment certificate application fee shall not be 
charged. If a full payment certificate was required and such certificate was not obtained when the 
real property was transferred, both the transferor and the transferee will be jointly and severally 
liable for any outstanding refuse collection charges and penalties that have accrued. 

(2) Before control of a property subject to the Illinois Condominium Property 
Act is transferred from the developer to the board of managers, a certificate of payment for full 
payment of refuse collection charges shall be obtained from the Comptroller upon application and 
payment of an application fee of $50.00. Such certificate of payment shall be obtained within 30 
days prior to the election of the first unit owner board of managers. The terms used in this section 
shall have the same meanings as those in the Illinois Condominium Property Act. Subsequent 
transfers of a unit within a condominium building subject to this section require a certificate of 
payment. 

Where a townhome or condominium association's assessments include the individual 
owner's share of the refuse collection charge, the Comptroller may issue a certificate of condo or 
townhome owner payment upon application and payment of an application fee of $50.00. 

SECTION 4. Chapter 11-12 of the Municipal Code of Chicago is hereby amended by adding 
a new Section 11-12-015, by inserting the language underscored, and by deleting the language 
struck through, as follows: 

11-12-01 O Definitions. 

(Omitted text is unaffected by this ordinance) 

"Unified statement of charges" means the statement sent to the billed party showing amounts 
due for refuse collection, water and/or sewer charges assessed or charged under: (i) Chapter 11-
12 for water taxes, rates or rents, or charges for installation or disconnection of water service; (Ii) 
Chapter 3-12 for sewer service and sewerage usage; and (iii) Article II of Chapter 7-28 for refuse 
collection. 

11-12-015 Termination authority of the Commissioner. 

{a) The Commissioner is authorized to terminate any water service supplied by the City if: 
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(1) the Commissioner determines that said service is causing waste, abuse of water 
supply. or any danger to public health, safety. or the general well-being of the Chicago 
Waterworks System: or 

(2) any unified statement of charges of any other municipality, industrial 
establishment. as defined by Section 17-17-0275, or commercial establishment, as defined by 
Section 17-17-0235. remains unpaid after the expiration of 30 days from the date of the unified 
statement of charges unless otherwise provided by contract or subject to an approved payment 
plan with the pepartment of Finance, and the service shall not be resumed until all unified 
statements of charges in arrears shall have been paid, including accrued penalties, and all 
applicable fees set out in Section 11-12-120 have been paid for termination and resumption of 
water supply service. 

(b) The Commissioner may promulgate rules to establish procedures for enforcement of 
this Section. 

11-12-060 Private persons supplying water. 

No person, whether owner or occupant, or in possession, charge or control of any building, 
structure or premises into which water service is introduced or to which water is supplied through 
the Chicago Waterworks System, shall be allowed to supply other persons or families, or to supply 
any water from such building or premises to a building, structure or premises other than the one 
for which such water service is introduced, unless a permit from the oommissioner Commissioner 
shall first have been secured. 

If any person, either as owner or occupant, or in possession, charge or control of any such 
building, structure or premises, violates any of the provisions of this section, the supply of water 
to the building, structure or premises of such person shall be shut off and stopped forthwith, and 
any amount which shall have been paid for water service shall be forfeited to the G+ty City. Where 
the water service shall be cut off for a violation of the provisions of this section, it shall not be 
turned on again until either: (1) there shall have been paid to the Gity City such sum of money as 
the commissioner Commissioner shall deem properly due for the amount of water furnished or 
used in violation of the provisions of this section, and until the expense for cutting off the water 
service on account of such violation shall have been paid: or (2) the owner or occupant enters 
into an approved payment plan with the Department of Finance for said amounts. 

11-12-125 Water supply shut off. 

(a) Upon written notice of the building oommissionor Building Commissioner that a building 
is vacant and upon the building oommlssioner's Building Commissioner's request to the 
elepartment of •1,1ater management Department of Water Management to shut off the water supply 
to the building, the department Department of Water Management shall shut off the building's 
water service supply and provide notice to the department of finance Department of Finance that 
all applicable fees, including a water shut off fee, as determined by the elepartment of water 
management Department of Water Management, shall be billed and collected by the department 
ef finance Department of Finance. The department of finanoo Department of Finance shall 
thereafter cease billing and charging of all prospective watef fees and charges included in the 
unified statement of charges against the person responsible for the water account of the building 
from the time the water supply is shut off until such time as tho water supply is restored. 
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(b) Upon written notice of the department of euildings Department of Buildings to the 
departR::iont of water management Department of Water Management, or upon notice of the 
building owner to the department of water management Department of Water Management, that 
the building is no longer vacant, the department of water management Department of Water 
Management shall restore water supply to such building and provide notice to the Elopartmont of 
finanse Department of Finance to resume billing and charging of watef all fees and charges 
included in the unified statement of charges against the person responsible for the water account 
established for the building; provided, however, no water supply shall be restored unless all 
outstanding water and sower fees and charges included in the unified statement of charges, 
including a water restoration fee as determined by the department of finanoe Department of 
Finance, are paid in full, or the owner or occupant enters into an approved payment plan with the 
Department of Finance for said amounts an aFFangement for their payment is rnade. 

(c) If water supply that is shut off in accordance with this section is illegally restored, the 
department of water management Department of Water Management shall cause an 
unauthorized water restoration fee to be charged in accordance with Section 11-12-485 of this 
Code, and the department of finanoe Department of Finance shall pro-rate the v.•ater eill unified 
statement of charges for such building calculated in accordance with Sections 11-12-270 and 11-
12-280, or 11-12-310 and 11-12-320 of this Code from the end of the last billing period prior to 
the water shut off. 

(d) It shall be the responsibility of the owner of the vacant building to vacate, repair and 
maintain water supply pipes on private property leading to or located within such building. 

11-12-220 Metered and unmetered service for same premises. 

The oommissianer Commissioner shall not permit any building, structure or premises which 
is or are controlled by meter to have in any portion thereof a pipe connected with the Git¥ City 
waterworks system which is not also controlled by meter. 

If it shall be found that any portion of such building, structure or premises is not controlled by 
meter, the owner, agent or person in possession, charge or control thereof shall be notified to 
bring such portion under meter control within ten days from date of such notice, and upon failure 
to do so, the supply of water shall be shut off. The oommissioner Commissioner shall assess the 
amount due for the water service used in violation of the provisions of this section and the cost 
and expense of cutting off or stopping such water supply and advise the comptroller Comptroller 
of the total amount assessed. No water service shall be turned on until the total amount assessed, 
and any late charges or other charges authorized by this code are paid, as determined by the 
con:1~tFollor Comptroller: or the owner or occupant enters into an approved payment plan with the 
Department of Finance for said amounts determined by the Comptroller. 

11-12-480 DeliAqueRt paymeRts, Payment allocation. 

{a) Any water chai=ges that remain 1::1npaid after the eJE!:)iration of 30 Elays from tho aato of 
the sill for s1:10A GAarges shall eo s1::1Bjoot to termination, and tho servioe shall not be ros1::1rnee 1::1ntil 
all \1.iator bills in arrears shall ha•+<e boon paid, inol1::1ding aocrued penalties, and all applioablo roes 
set out in Section 11 12 120 have eeen paid for termination anEI resumption of .,.,.ater supply 
servioe. If, howe'ler, at any UFRe tl=lat tt:lo premises are \iisitod for this puFf)ese they shall ee found 
\taoant, so that said cutting off would not be liable to servo the purpose of enforoing collection, 
said outting off shall not be rnanEiatery if, beoause of the shuteff rod boK or tho stopcock l)oing out 
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of repair, s1:1oh aot entails tho e:Xpendituro of any s1:1m for labor or FRaterial disproportionate to tho 
amount of suoh delinet1:Jent rates. 

(b) In any situation ,,...hero tho shutting off of .,,.<ater soF\1ioe is liable to in¥ol:ve the sity in litigation, 
or ¥,<here tho property in1.iol¥ed is in the hands of a 001:1rt, Sl::IGh shutting oft' may bo pestponed 
pending advioo u:om U~o oorporation 001:msel; or if such st:lutting off \t.1ould bo produoti¥o of public 
danger, or would create a pestilent situation, or would entail s1:1hrlng by a great n1:1mber of 
persons wt:io are not liable fQr the payment of the dolinq1:1ont bill, or wt:loro tho premises iR¥Ol¥od 
are tho property of tho United States, or the State of Illinois or of any of its political subdi¥isions, 
such shutting off may be withheld if in the judgment of the commissioner_the withholding of such 
sh1:1tting off best serves tho interests of tho City of Chioago. In any such siwation 'A'Rere the past 
due service liability oxseeds $10,000.00, the o·Nner of the property may also bo subject to an 
adelitional penalty, to ee imposed in a sepaFate hearing, in an amount not less than $50.00 anEi 
not more than $500.00 for the delinquenoy. Each day that a past due service liability exceeds 
$10,000.00 shall oonstilute a sepaFato delinquency. In determining whetl=ler to impose this 
additional penalty, tRe hearing officer may consider all reasons for the failure to make timely 
payment. Tho amo1:1nt of this additional penalty does not include the delinquent amount owed for 
'.Yater ser\'ioe and any applicable late payment penalties, nor does it affect any other remedies of 
tho department purs1:.1ant to the provisions of the Municipal Code, including the right to a lien on 
the s1:1bjoct property. 

(G) Whenever a payment is made for charges on a unified statement of charges and such 
payment does not cover the full amount of the current charges or any unpaid charges from a prior 
unified statement of charges, any amount paid shall be allocated pro-rata among the unpaid 
charges, including any associated penalties, oldest statements first. For purposes of this Section 
11-12-480(&}, the term "charges" shall include the Chicago Water and Sewer Tax imposed by 
Chapter 3·80 of this Code. 

11-12-486 Report on •.-Jater shutoff& Annual water report. 

On or before February 1 of each year, the oommissioner Commissioner and eomptroller 
Comptroller shall submit a report to the committee on finance Committee on Finance and the 
committee on the budget and go•.«emment operations Committee on the Budget and Government 
Operations concerning water shutoffs conducted pursuant to Section 11 • 12-015 for non payment 
of Elelinquent acso1:1nts during the prior calendar year. The report shall indicate the number of 
shutoffs by category of shutoff as authorized pursuant to Section 11-12·015. The report shall also 
indicate the total dollar amount of arrears for each of the following types of uses property 
classifications: 

(a) 

(b) 

!c) 

(d) 

(e) 

m 

Single-family dwellings; 

Two:te,42-unit residential structures; 

Three-unit resldential structures: 

Four-unit residential structures: 

Five-unit residential structures: 

Six to ~2 unit residential structures: 
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(eg) More than 12 unit residential structures; 

(sh) Combination of residential and commercial structures; 

(eD Commercial structures; 

{Ji) Industrial structures. 

The report shall also indicate, for each type of lat&&-()roperty classification listed above, (1) 
the number of metered and non-metered accounts that were shutoff, and (2) tho total 01~:iount of 
money 0¥.•ed to the sity at tho time the shutoffs eoouFreel for the type of use: (2} the number of 
meters installed by the City on previously unmetered properties: and (3) the number of water 
accounts in arrears and dollar value in arrears at 30. 60, 90. 180. and 365+ days past due. The 
report shall also evaluate the Utility Billing Relief program's effectiveness in achieving its stated 
purpose. including by indicating the number of applicants for the program and the number of 
accounts enrolled in the program. The Commissioner or the Comptroller shall publish the report 
on the City website in a manner accessible for public review. When applicable. the report shall 
categorize the information by ZIP Code. 

11-12-51 O Cumulative remedies. 

The remedy by enforcement of the lien for unpaid water bills and charges as provided in 
Sections 11-12-490 and 11-12-500 of this Code shall not be exclusive of any other legal remedy 
to collect the amount due and unpaid for water consumed or furnished to, or water service 
installed or disconnected for, the person liable therefor. The water supply of the promises against 
whiah assesses rates or rents remain unpaiel may also be out off as provisod in Seolion 11 12 
480 of tl=lis Cose; provieles, tl=lat if moFe tl=lan four months shall have elapses since the assessed 
rates or rents l:la•.•e besome sue ans pa~able, the 1Nater supply of sush fi}Femises shall not ee GUt 
off unless st:1it shall ha¥e l:>een oommenoes er a olaim for lien shall have been files as preYieles 
in Seotions 11 12 490 anel 11 12 500 of this Coele, or unless the person liable for the unpais water 
bills is tho owner, oooupant or peFSon in possession or in control of sush promises when tho 
supply of .,,.,ator is out off. 

11 .. 12-545 Utility billing relief program. 

{a) Title. This section shall be known and cited as the Utility Billing Relief Program. 

(b) Purpose. The Utility Billing Relief Program is intended to address City water and 
sewer bills for the most vulnerable, low-income homeowners, especially those with past due debt, 
1♦-♦'ho are at risk of ha¥ing their water sorvioe shut off. 

(Omitted text is unaffected by this ord;nance) 

(d) Program. 

(1) Eligibility. A Homeowner who is eligible to participate in the UBR and 
applies to the Comptroller may become a Participant. In order to become a Participant, a 
Homeowner must own and occupy the single-family or two-unit residence in the City of Chicago 
for which participation in the UBR is sought, and must meet the eligibility criteria to participate in 
the LIHEAP with the exception of any United States citizenship requirement; provided, however, 
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that a Homeowner does not need to participate in the LIHEAP in order to be eligible for the UBR. 
A Homeowner who receives an exemption under Section 3-12-050 shall not be eligible to 
simultaneously participate in the UBR. A Participant who does not successfully complete the UBR 
two times shall no longer be eligible to participate in the UBR. 

(2) Billing and payment. Upon acceptance and enrollment in the UBR, the City 
shall bill, and the Participant shall pay, the Reduced Rate for a period of one year in order to 
successfully complete the UBR. A Participant shall not be required to make any payment toward 
a past due balance while enrolled in the UBR. During participation in the UBR, a Participant is 
exempt from ha¥ing water sh1:1t off; the assessment of additional penalties and interest on any 
past due charges incurred before becoming a Participant, or charges incurred while a Participant; 
and referral for debt collection. 

(Omitted text is unaffected by this ordinance) 

{9) On August 1st ef each year that the UBR is in effeot, the Geml')treller shall pro•,ido 
a report te the City Ce1:1noil Committee on Finanoo e¥ah,.1ating the UBR's e#eetii.•eness in aohio¥ing 
its stated purpose. 

11-12-710 Termination. 

All right§ and privilege§ of the applicant to receive such water supply and service may be 
terminated by the ma;iet= Mayor in ms the Mayor's discretion, and may be terminated by the 
commissioner Commissioner at any time upon the failure of s1::1sh applioant to promptly pay the 
oity's 11.<ator bills when renc:toree, er to pay any other el<ponse or charge renderee against apl')lioant 
by tho oity incidental to the s1::1pply of suoh 1nater service, and upon the neglect of or refusal to 
comply with any provision of this ordinance Chapter applicable to such service. 

SECTION 5. This ordinance shall be in full force and effect following due passage and 
approval. 
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SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2022 ANNUAL 
APPROPRIATION ORDINANCE WITHIN FUND NO. 925. 

[SO2022-2002] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, to which was referred a 
substitute ordinance concerning an amendment to the Annual Appropriation Ordinance 
Year 2022 within Fund Number 925 for the Department of Housing and the Department of 
Public Health (SO2022-2002), 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 unanimous vote of the members of the 
committee present, with no dissenting votes on July 18, 2022. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 
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WHEREAS, The Annual Appropriation Ordinance for the year 2022 (the "2022 
Appropriation Ordinance") of the City of Chicago (the "City") contains estimates of revenues 
receivable as grants from agencies of the state and federal governments and public and 
private agencies; and 

WHEREAS, The City through its Department of Housing has been awarded additional 
federal COVID-19 grant funds in the amount of $1,482,000 by the United States Department 
of the Treasury and federal pass-through COVID-19 grant funds in the amount of 
$10,000,000 by the Illinois Department of Human Services for the Emergency Rental 
Assistance Program; and 

WHEREAS, The City through its Department of Public Health ("CDPH") has been awarded 
private grant funds in the amount of $25,000 by Ann & Robert H. Lurie Children's Hospital 
of Chicago for the Healthy Chicago 2.0 Survey program; and 

WHEREAS, The City through CDPH has been awarded additional federal grant funds in 
the amount of $1,294,000 by the United States Department of Housing and Urban 
Development for the Housing Opportunities for People with AIDS (HOPWA) program; and 

WHEREAS, The City through CDPH has been awarded public grant funds in the amount 
of $750,000 by the Cook County Department of Public Health for the Lead-Based Paint 
Hazard Control (Torrens Fund) program; and 

WHEREAS, The City through CDPH has been awarded additional state grant funds in the 
amount of $97,000 by the Illinois Department of Public Health for the Mosquito Vector 
Prevention program (Tire Funds); and 

WHEREAS, The City through CDPH has been awarded additional federal grant funds in 
the amount of $632,000 by the United States Department of Health and Human Services 
for the Emergency Preparedness program; now, therefore, 

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

SECTION 1. The amount of $14,280,000 is hereby appropriated from Fund 925 -- Grant 
Funds for the year 2022. The 2022 Annual Appropriation Ordinance is hereby amended by 
striking the words and figures and adding the words and figures indicated in the attached 
Exhibit A which is hereby made a part hereof. 

SECTION 2. 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 3. This ordinance shall be in full force and effect upon its passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 



Code Department And Item 

Estimate Of Grant Revenue For 2022 

Awards from Agencies of the Federal 
Government for COVID-19 

Awards from Agencies of the Federal Government 

Awards from Agencies of the State of Illinois 

Awards from Public and Private Agencies 

925 -- Grant Funds 

Department 
Number Department And Grant Name 

21 Department Of Housing 

Emergency Rental Assistance Program 

Exhibit "A". 

Amendment To The 2022 Appropriation Ordinance. 

Strike Amount Add Amount 

$3,571,720,000 $3,583,202,000 

1,542,384,000 1,544,310,000 

847,544,000 847,641,000 

87,910,000 88,685,000 

Strike Amount 
2022 Anticipated 

Grant 

Add Amount 
2022 Anticipated 

Grant 

$11,482,000 

Strike Amount 
(2022 Total) 

Includes 
Anticipated 
Carryover 

Add Amount 
(2022 Total) 

Includes 
Anticipated 
Carryover 

Strike Amount Add Amount 
(2022 Total) (2022 Tota~ 

$102,201,000 $113,683,000 
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Strike Amount 
(2022 Total) 

Strike Amount Add Amount Includes 
2022 Anticipated 2022 Anticipated Anticipated 

Department Grant Grant Carryover 
Number Department And Grant Name 

41 Department of Public Health 

Healthy Chicago 2.0 Survey Program $ 25,000 

Housing Opportunities for People with 
AIDS (HOPWA) Program 10,133,000 $11,427,000 

Lead-Based Paint Hazard Control 
(Torrens) Program 750,000 

Mosquito Vector Prevention Program 
(Tire Funds) 279,000 376,000 

Emergency Preparedness Program 9,000,000 9,632,000 

Add Amount 
(2022 Total) 

Includes 
Anticipated Strike Amount Add Amount 
Carryover (2022 Total) (2022 Total) 

$ 25,000 

$10,133,000 11,427,000 

500,000 1,250,000 

279,000 376,000 

18,565,000 19,197,000 

-..J 
N 
0 
N 
0 
N 
N 

::::0 m 
'""C 
0 
::::0 
---f 
(/) 

0 
'Tl 
(") 

0 
~ 
~ 
---f 
---f m 
m 
(/) 

01 
0 
01 
co 
-" 



50582 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

COMMITTEE ON COMMITTEES AND RULES. 

CORRECTION OF CITY COUNCIL JOURNAL OF PROCEEDINGS OF 
JANUARY 26, 2022. 

[02022-2020] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met on July 19, 2022, having had under 
consideration a proposed ordinance correcting the Journal of the Proceedings of the 
City Council of the City of Chicago of January 26, 2022 (02022-2020), begs leave to 
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith. 

This recommendation was concurred in by the Committee on Committees and Rules. 

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chairman. 

On motion of Alderman Harris, the committee's recommendation was Concurred In and the 
said proposed ordinance transmitted with the foregoing committee report was Passed by yeas 
and nays as follows. 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

WHEREAS, On January 26, 2022, the Committee on Economic, Capital and Technology 
Development reported out and the City Council of the City of Chicago passed a substitute 
resolution (SR2021-994) calling for the committee to hold a subject matter hearing on fleet 
electrification; and 

WHEREAS, It was later discovered that the substitute resolution referenced in the 
committee report printed on pages 43237 and 43238 of the Journal of the Proceedings of 
the City Council of the City of Chicago and passed by the City Council was not printed in 
the Journal for said date; and 

WHEREAS, It is necessary and appropriate to correct said error; now, therefore, 

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

SECTION 1. The Journal of the Proceedings of the City Council of the City of Chicago of 
January 26, 2022 is hereby corrected by deleting in their entirety the eighth through the 
tenth lines from the top of page 43238 and inserting in lieu thereof the following: "On motion 
of Alderman Villegas, the said proposed substitute resolution transmitted with the foregoing 
committee report was Adopted by yeas and nays as follows:" and further, by inserting 
immediately below the eighteenth line from the top of the page the language attached hereto 
as Exhibit "A". 

SECTION 2. This ordinance shall be in full force and effect upon passage. 

Exhibit "A" referred to in this resolution reads as follows: 

Exhibit "A". 

The following is said resolution as adopted: 

WHEREAS, Climate change has devastated and is expected to continue to devastate the 
globe, the United States, and the City of Chicago ("City") with an estimated global economic 
impact of $23 Trillion if there is no action taken within the next coming decades; and 

WHEREAS, The City has experienced major weather impacts due to climate change, 
including significant flooding and erosion resulting in millions of dollars of repairs and 
mitigation; and 

WHEREAS, The City has a responsibility on an economic, moral, public health, and safety 
level to combat climate change; and 
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WHEREAS, The City recognizes the disparate impact climate change will continue to have 
without action, especially, on communities of color and lower socioeconomic status 
populations as demonstrated through its "We Will Chicago" initiative; and 

WHEREAS, In April 2021, the City and Mayor Lori E. Lightfoot committed to four climate 
and energy goals: 1. Comprehensive Action Plan, 2. Chicago Zero Net Carbon Buildings 
Strategy Plan, 3. Electricity Franchise Agreement, and 4. Clean Energy Transition Planning; 
and 

WHEREAS, Keeping the City's Electricity Franchise Agreement in mind, the City operates 
and maintains a large fleet of vehicles across several departments and agencies that are 
essential to delivering city services; and 

WHEREAS, It is imperative that the City implement a proactive fleet electrification goal 
through public, nonprofit, and public/private partnerships to achieve its climate action plan 
goals and become a leader in combating climate change; and 

WHEREAS, In order for the City to implement a more proactive fleet electrification goal, 
the City must first better understand why fleet electrification is crucial to the advancement 
of health and environmental justice, and learn from national leaders in the fleet electrification 
space; now, therefore, 

Be It Resolved, That we, the members of the City Council, call on the City of Chicago 
Committee on Economic, Capital and Technology Development to hold hearings to better 
understand why fleet electrification is crucial and learn from national leaders in the fleet 
electrification space in effort to implement a more proactive fleet electrification goal. 

AMENDMENT OF CITY COUNCIL RULES OF ORDER AND PROCEDURE FOR 
2019 -- 2023 TERM BY MODIFYING RULES 14 AND 44 VOTE REGARDING 
RECUSAL REQUIREMENTS FOR CITY COUNCIL MEMBERS. 

[SR2022-364] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met on July 19, 2022, having had under 
consideration a proposed substitute resolution to amend the City Council Rules of Order 
and Procedure by modifying Rule 14 regarding recusal requirements for City Council 
members (SR2022-364), begs leave to recommend that Your Honorable Body Adopt said 
proposed substitute resolution. 
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This recommendation was concurred in by the Committee on Committees and Rules. 

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chairman. 

On motion of Alderman Harris, the said proposed substitute resolution transmitted with the 
foregoing committee report was Adopted by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said resolution as adopted: 

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

SECTION 1. Rule 14 of the Rules of Order and Procedure of the City Council, City of 
Chicago, for the 2019 -- 2023 term is hereby amended by deleting the language struck 
through and inserting the language underscored, as follows: 

RULE 14. Every member who shall be present when a question is stated from the chair 
shall vote thereon electronically or, at the discretion of the chair, verbally, unless excused 
by the City Council. 

A City Council member •.vith a conflict of interest that requires recusal who has recused 
themselves due to a conflict of interest, including pursuant to Section 2-156-030 or 
Section 2-156-080(b)(1) or (b)(2) of the Municipal Code, or who has recused themselves 
out of an abundance of caution where recusal is not mandated by law, may not, in a 
meeting of either the City Council or one of its committees, preside over any hearings or 
participate in any debate, discussion or vote, including conversation with other members 
of the City Council, regarding the matter associated with the recusal, but shall be counted 
present for the purpose of determining quorum. The basis for any recusal must be publicly 
disclosed in detail at the time of a vote. The Clerk shall create a record of all recusals 
included on each report submitted pursuant to Rule 44 and all recusals otherwise made 
at a City Council meeting, and shall send it to the Board of Ethics. 
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SECTION 2. Rule 44 of the Rules of Order and Procedure of the City Council, City of 
Chicago, for the 2019 -- 2023 term is hereby amended by inserting the language 
underscored, as follows: 

RULE 44. All reports of committees (other than a committee of the whole, which may 
submit a verbal report through its chairman or other member) shall be addressed in writing 
"To the President and Members of the City Council". They shall briefly describe the matter 
referred, and the conclusion shall be summed up in the form of an ordinance, order, 
resolution, recommendation or some other distinct proposition; and shall contain a 
statement showing the number of members of the committee who voted for and the 
number who voted against the recommendation contained in the report, and each member 
who has recused themselves under Rule 14 and the basis for such recusal in detail. 

(Omitted text unaffected by this resolution.) 

Re-Referred-- ESTABLISHMENT OF PEACE BOOK ORDINANCE. 
[02022-1891] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met on July 19, 2022, having had under 
consideration a proposed ordinance to establish a Peace Book Ordinance (02022-1891 ), 
begs leave to recommend that Your Honorable Body Re-Refer the proposed ordinance 
transmitted herewith to a Joint Committee comprised of the members of the Committee on 
Health and Human Relations and the members of the Committee on the Budget and 
Government Operations. 

This recommendation was concurred in by the Committee on Committees and Rules. 

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chairman. 
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On motion of Alderman Harris, the committee's recommendation was Concurred In and the 
said proposed ordinance transmitted with the foregoing committee report was Re-Referred to 
a Joint Committee comprised of the members of the Committee on Health and Human 
Relations and the members of the Committee on the Budget and Government Operations by 
yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

COMMITTEE ON ECONOMIC, CAPITAL AND 
TECHNOLOGY DEVELOPMENT. 

REAPPOINTMENT OF JAMES E. MATANKY AS MEMBER OF STOCKYARDS 
COMMISSION (SPECIAL SERVICE AREA NO. 13). 

[A2022-103] 

The Committee on Economic, Capital and Technology Development submitted the following 
report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which 
a meeting was held on July 12, 2022, recommends Approval of the reappointment 
of James E. Matanky as a member of Special Service Area Number 13, the 
Stockyards Commission (A2022-103), introduced on June 22, 2022 by the 
Honorable Lori E. Lightfoot, Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of James E. Matanky as a member of the Stockyards 
Commission (Special Service Area Number 13) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF ELENA DURAN AS MEMBER OF LITTLE VILLAGE 
COMMISSION (SPECIAL SERVICE AREA NO. 25). 

[A2022-114] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment 
of Elena Duran as a member of Special Service Area Number 25, the Little Village 
Commission (A2022-114), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of Elena Duran as a member of the Little Village 
Commission (Special Service Area Number 25) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF JOSE HERNANDEZ, JR. AS MEMBER OF LITTLE VILLAGE 
COMMISSION (SPECIAL SERVICE AREA NO. 25). 

[A2022-115] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment of 
Jose Hernandez, Jr. as a member of Special Service Area Number 25, the Little Village 
Commission (A2022-115), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of Jose Hernandez, Jr. as a member of the Little Village 
Commission (Special Service Area Number 25) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

APPOINTMENT OF NICHOLAS PINTO AS MEMBER OF UPTOWN COMMISSION 
(SPECIAL SERVICE AREA NO. 34). 

[A2022-104) 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Councl1: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the appointment of 
Nicholas Pinto as a member of Special Service Area Number 34, the Uptown 
Commission (A2022-104), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed appointment of Nicholas Pinto as a member of the Uptown Commission 
(Special Service Area Number 34) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

APPOINTMENT OF MATTHEW L. RUFFI AS MEMBER OF UPTOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 34). 

[A2022-105] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the appointment of 
Matthew L. Ruffi as a member of Special Service Area Number 34, the Uptown 
Commission (A2022-105), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed appointment of Matthew L. Ruffi as a member of the Uptown Commission 
(Special Service Area Number 34) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF GENARO ROMO, JR. AS MEMBER OF BRIGHTON 
PARK-ARCHER HEIGHTS COMMISSION (SPECIAL SERVICE AREA NO. 39). 

[A2022-102] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment of 
Genaro Romo, Jr. as a member of Special Service Area Number 39, the Brighton 
Park-Archer Heights Commission (A2022-102), introduced on June 22, 2022 by the 
Honorable Lori E. Lightfoot, Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of Genaro Romo, Jr. as a member of the Brighton 
Park-Archer Heights Commission (Special Service Area Number 39) was Approved by yeas 
and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF PETER J. O'BRIEN, SR. AS MEMBER OF OLD TOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 48). 

[A2022-106] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment of 
Peter J. O'Brien, Sr. as a member of Special Service Area Number 48, the Old Town 
Commission (A2022-106), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of Peter J. O'Brien, Sr. as a member of the Old Town 
Commission (Special Service Area Number 48) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF KEITH R. BRANDENBURGER AS MEMBER OF 
111TH/KEDZIE COMMISSION (SPECIAL SERVICE AREA NO. 55). 

[A2022-107] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment of 
Keith R. Brandenburger as a member of Special Service Area Number 55, the 111th/Kedzie 
Commission (A2022-107), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of Keith R. Brandenburger as a member of the 111 th/Kedzie 
Commission (Special Service Area Number 55) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF DAVID J. MALETIN AS MEMBER OF ALBANY PARK 
COMMISSION (SPECIAL SERVICE AREA NO. 60). 

[A2022-112] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City CouncH: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment of 
David J. Maletin as a member of Special Service Area Number 60, the Albany Park 
Commission (A2022-112), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of David J. Maletin as a member of the Albany Park 
Commission (Special Service Area Number 60) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

APPOINTMENT OF JAMIE TYLER AS MEMBER OF ALBANY PARK COMMISSION 
(SPECIAL SERVICE AREA NO. 60). 

[A2022-111] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which 
a meeting was held on July 12, 2022, recommends Approval of the appointment of 
Jamie Tyler as a member of Special Service Area Number 60, the Albany Park Commission 
(A2022-111), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed appointment of Jamie Tyler as a member of the Albany Park Commission 
(Special Service Area Number 60) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

APPOINTMENT OF NICHOLAS YASSAN AS MEMBER OF ALBANY PARK 
COMMISSION (SPECIAL SERVICE AREA NO. 60). 

[A2022-110] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the appointment of 
Nicholas Yassan as a member of Special Service Area Number 60, the Albany Park 
Commission (A2022-110), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed appointment of Nicholas Yassan as a member of the Albany Park 
Commission (Special Service Area Number 60) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

REAPPOINTMENT OF N. MARCIA JIMENEZ AS MEMBER OF SAUGANASH 
COMMISSION (SPECIAL SERVICE AREA NO. 62). 

[A2022-108] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the reappointment of 
N. Marcia Jimenez as a member of Special Service Area Number 62, the Sauganash 
Commission (A2022-108), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed reappointment of N. Marcia Jimenez as a member of the Sauganash 
Commission (Special Service Area Number 62) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

APPOINTMENT OF KELLY SMITH AS MEMBER OF SAUGANASH COMMISSION 
(SPECIAL SERVICE AREA NO. 62). 

[A2022-109] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the appointment of 
Kelly Smith as a member of Special Service Area Number 62, the Sauganash 
Commission (A2022-109), introduced on June 22, 2022 by the Honorable Lori E. Lightfoot, 
Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed appointment of Kelly Smith as a member of the Sauganash 
Commission (Special Service Area Number 62) was Approved by yeas and nays as follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

APPOINTMENT OF NICHOLAS YASSAN AS MEMBER OF LAWRENCE/PULASKI/ 
ELSTON COMMISSION (SPECIAL SERVICE AREA NO. 79). 

[A2022-113] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, recommends Approval of the appointment of 
Nicholas Yassan as a member of Special Service Area Number 79, the 
Lawrence/Pulaski/Elston Commission (A2022-113), introduced on June 22, 2022 by the 
Honorable Lori E. Lightfoot, Mayor. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

On motion of Alderman Villegas, the committee's recommendation was Concurred In and 
the said proposed appointment of Nicholas Yassan as a member of the Lawrence/Pulaski/ 
Elston Commission (Special Service Area Number 79) was Approved by yeas and nays as 
follows: 

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, 
Curtis, O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, 
Ervin, Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, 
Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, 
Cappleman, Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

SUPPORT OF COOK COUNTY CLASS 7(a) TAX INCENTIVE FOR PROPERTY AT 
825 E. 87TH ST. 

[02022-2018] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, having had under consideration an ordinance in 
support of a Cook County Class 7(a) tax incentive for the property at 825 East 87th Street 
as a development project by Jackie Jackson Birthrights, Inc. for restaurant with both 
dine-in and drive-through service (02022-2018), introduced on June 22, 2022 by the 
Honorable Lori E. Lightfoot, Mayor, begs leave to recommend that Your Honorable Body 
Pass said proposed ordinance transmitted herewith. 
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This recommendation was concurred in by a voice vote of all committee members 
present, with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, Pursuant to an ordinance adopted by the City Council of the City 
("City Council"), the City established the "87th/Cottage Grove Redevelopment Project 
Area" in accordance with the Illinois Tax Increment Allocation Redevelopment Act, 
65 ILCS 5/11-74.4-1, et. seq., finding, among other things, that the 87th/Cottage Grove 
Redevelopment Project Area is a depressed area; and 

WHEREAS, Certain real estate generally located at 825 East 87th Street in the City, as 
more precisely described on Exhibit A attached hereto and hereby made a part hereof (the 
"Project Site"), is located within the boundaries of the 87th/Cottage Grove Redevelopment 
Project Area; and 

WHEREAS, Jackie Jackson Birthrights, Inc., an Illinois corporation ("Applicant"), 
proposes to rehabilitate the approximately 21,907 square-foot Project Site and redevelop 
it into a 3, 175 square-foot restaurant with both dine-in and drive-through service 
(the "Project"); and 
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WHEREAS, Applicant will use the Subject Property for commercial purposes; and 

WHEREAS, The Project Site has been abandoned for over two years; and 

WHEREAS, The Project will increase employment opportunities, economic activity in the 
area and growth in the real property tax base; and 

WHEREAS, The redevelopment objectives of the City in connection with the Project Site 
are to: redevelop underutilized properties, attract new businesses and retain and 
encourage the expansion of existing viable businesses, increase employment 
opportunities, increase economic activity in the area, and increase growth in the real 
property tax base; and 

WHEREAS, The intended use by the Applicant of the Project Site is to redevelop it into 
a restaurant with both dine-in and drive-through service; and 

WHEREAS, Section 7 4-65(b) of the Cook County Tax Incentive Ordinance, Classification 
System for Assessment, as amended from time to time (the "County Ordinance"), provides 
that in connection with filing an eligibility application with the Office of the Assessor of Cook 
County, Illinois (the "Assessor"), an applicant for Class 7(a) classification must obtain an 
ordinance or resolution from the municipality in which the real estate is located expressly 
stating, among other things, that: (a) the municipality has determined that eligibility factors 
(1) through (5) under Section 74-65(a) of the County Ordinance are present, and (b) the 
municipality supports and consents to the Class 7(a) application to the Assessor; and 

WHEREAS, The City's Department of Planning and Development ("DPD") has reviewed 
the proposed Project and has determined that it meets the necessary eligibility 
requirements for Class 7(a) designation, and hereby recommends to City Council that the 
City expressly determine, among other things, by ordinance that: (a) the required eligibility 
factors are present, and (b) the City supports and consents to the Class 7(a) application to 
the Assessor by the Applicant for the Project; now, therefore, 

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

SECTION 1. The above recitals are hereby expressly incorporated as if fully set forth 
herein. 

SECTION 2. The City hereby determines that the Project meets eligibility factor ( 1) under 
Section 74-65(a) of the County Ordinance in that the Project Site is in an area in need of 
commercial development and designated by the City as the 87th/Cottage Grove 
Redevelopment Project Area. 

SECTION 3. The City hereby determines that the Project meets eligibility factor (2) under 
Section 74-65(a) of the County Ordinance in that real estate taxes in the area during the 
last six years have either declined, remained stagnant and/or potential real estate taxes 
are not being fully realized due to the depressed condition of the area, and/or the 
Project Site, or property values as determined by the assessed value ("AV") or equalized 
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assessed value ("EAV") for the redevelopment area or the Project Site have declined over 
the last six years, or property values as determined by the AV or EAV are increasing at a 
rate that is less than the balance of the City's AV or EAV for the last six years; or property 
values as determined by the AV or EAV for the redevelopment area/Project Site are 
increasing at a rate that is less than Consumer Price Index ("CPI") for All Urban Consumers 
as published by the U.S. Department of Labor for the last six years. 

SECTION 4. The City hereby determines that the Project meets eligibility factor (3) under 
Section 7 4-65(a) of the County Ordinance in that there is a reasonable expectation that the 
Project is viable and likely to go forward on a reasonably timely basis if granted Class 7(a) 
designation and will therefore result in the economic enhancement of the area. 

SECTION 5. The City hereby determines that the Project meets eligibility factor (4) under 
Section 74-65(a) of the County Ordinance in that certification of the Project for Class 7(a) 
designation will materially assist development, redevelopment or rehabilitation of the area 
and the Project would not go forward without the full incentive offered under Class 7(a). 

SECTION 6. The City hereby determines that the Project meets eligibility factor (5) under 
Section 74-65(a) of the County Ordinance in that certification of the Project for Class 7(a) 
designation is reasonably expected to ultimately result in an increase in real property tax 
revenue and employment opportunities within the area. 

SECTION 7. The City hereby expressly determines that eligibility factors (1) through (5) 
under Section 74-65(a) of the County Ordinance are present for the Project, and hereby 
expressly supports and consents to the Class 7(a) application of the Applicant to the 
Assessor for Class 7(a) designation of the Project and the Project Site. 

SECTION 8. The City has received and filed the Applicant's Economic Disclosure 
Statement, as defined in the County Ordinance. 

SECTION 9. The Commissioner of Planning and Development (the "Commissioner"), or 
a designee of the Commissioner, are each hereby authorized to deliver a certified copy of 
this ordinance to the Assessor and to furnish such additional information as may be 
required in connection with the filing of the application by the Applicant with the Assessor 
for Class 7(a) designation of the Project. 

SECTION 10. The Commissioner or a designee of the Commissioner are each hereby 
authorized, with the approval of the City's Corporation Counsel, to negotiate, execute and 
deliver a redevelopment agreement between the Applicant and the City substantially in the 
form attached hereto as Exhibit B and made a part hereof (the "Redevelopment 
Agreement"), 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 11. This ordinance shall be effective from and after its passage and approval. 
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- Exhibits "A" and "B" referred to in this ordinance read as follows: 

Exhibit "A". 

Legal Description Of Project Site. 

Parcel 1: 

Lots 28, 29, 30 and 31 in Block 1, in Dauphin Park, a subdivision of that part of the 
north three-quarters of the west half of Section 2, Township 37 North, Range 14, East of 
the Third Principal Meridian, west of the Illinois Central right-of-way, in Cook County, 
Illinois. 

Parcel 2: 

Lots 32, 33 and 34 in Block 1, in Dauphin Park, a subdivision of that part of the 
north three quarters of the west half of Section 2, Township 37 North, Range 14, East of 
the Third Principal Meridian, west of the Illinois Central right-of-way, in Cook County, 
Illinois. 

Commonly Known As: 

825 East 87th Street 
Chicago, Illinois 60619. 

Permanent Index Numbers: 

25-02-100-007-0000; 

25-02-100-007-0001; 

25-02-100-007-0002; 

25-02-100-007-0003; 

25-02-100-007-0004; 

25-02-100-007-0005; 

25-02-100-007-0006; 

25-02-100-007-0007; 

25-02-100-007-0008; 

25-02-100-007-0009; 

25-02-100-007-001 0; 

25-02-100-007-0011; 

25-02-100-007-0012; and 

25-02-100-007-0013. 
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Exhibit "B". 
(To Ordinance) 

Tax Incentive Classification Redevelopment Agreement 
With Jackie Jackson Birthrights Inc. 

This Tax Incentive Classification Redevelopment Agreement (this "Agreement") is made 
as of the Agreement Date by and between the City of Chicago, an Illinois municipal corporation 
(the "City"), through its Department of Planning and Development ("DPD"), and Developer. 
Capitalized terms not otherwise defined herein shall have the meaning given in the table 
·headed "Project Information" or in Section 2, as applicable. 

TABLE OF CONTENTS 

Project Information Section 9 Indemnification 

Signature Page Section 1 O Def a ult and Remedies 

Section 1 Recitals Section 11 Mortgaging of the Project 

Section 2 Definitions Section 12 General Provisions 

Section 3 The Project Exhibit A Legal Description of the Property 

Section 4 Conditions Precedent Exhibit B MBE/WBE Budget 

Section 5 Completion of Construction or Exhibit C Insurance Requirements 
Rehabilitation 

i 

Section 6 Exhibit D Annual Compliance Report 
Covenants/Representations/Warranties of 
Developer 

Section 7 Maintaining Records and Right to Exhibit E Construction Compliance 
Inspect 

Section 8 Environmental Matters 
I 
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PROJECT INFORMATION 

Term (Agreement Section Definition 
where first used) 

Agreement Date (preamble) t 2022 

Developer {preamble) Jackie Jackson Birthrights Inc., an Illinois corporation 
(" Developer'') 

Project (Recitals) Developer is the 100% owner of the Property and intends to 
redevelop 825 East 87th Street into a dine-in and drive- through 
fast food restaurant. 

Ordinance Date (Recitals) , 2022 

Commencement Date (3.01) September 30, 2022 

Completion Date (3.01) March 31, 2023 
1 
Minimum Project Investment $1,892,761 
(4.01) 

Trade Names (4.03) d/b/a Fat Burger & Buffalo Wing Express 

Certificate Deadline (6.05) [THE DATE 2 YEARS AFTER THE ORDINANCE DATE} -
J 2024 

Notice Addresses (13.14) If to the Developer: Jackie Jackson Birthrights Inc. ATTN: 
President, 4800 S. King Drive, Chicago, IL 60615 

If to the City: City of Chicago, Department of Planning and 
Development, 121 North LaSalle Street, Room 1000, Chicago, 
Illinois 60602, Attention: Commissioner; with a copy to City of 
Chicago, Department of Law, 121 North LaSalle Street, Room 
600, Chicago, Illinois 60602, Attention: Finance and Economic 
Development Division 
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Signature page to Redevelopment Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment 
Agreement to be executed on or as of the Agreement Date. 

. 
STATE OF ILLINOIS ) 

) ss 
COUNTY OF COOK ) 

JACKIE JACKSON BIRTHRIGHTS INC., an 
Illinois corporation 

By: ____________ _ 

Name: Jacqueline Jackson 
Title: President 

CITY OF CHICAGO 

By: __________ _ 

Maurice D. Cox, Commissioner 
Department of Planning and Development 

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 President of Jackie Jackson Birthrights Inc., an Illinois corporation 
("Developer"), 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 Developer, as his/her free and voluntary act and as the free and voluntary act of Developer, 
for the uses and_ purposes therein set forth. 

GIVEN under my hand and official seal this _ day of _______ _ 
2022. 

Notary Public 

My Commission Expires. ___ _ 

{SEAL) 
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STATE OF ILLINOIS ) 
) ss 

COUNlY OF COOK ) 

I, ___________ _, a notary public in and for the said County, in the State aforesaid, 

DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the Commissioner of the 
Department of Planning and 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 he signed, sealed, and delivered said instrument, pursuant to 
the authority given to him by City, as his free and voluntary act and as the free and voluntary act of City, 
for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this_ day of ____ _, 2022. 

Notary Public 

My Commission Expires ___ _ 
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SECTION 1. 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 w~lfare 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. Cook County Authority. The Cook County Board of Commissioners has enacted 
under Chapter 7 4, Article II of the Cook County Code of Ordinances, the Cook County Tax 
Incentive Ordinance, Classification System for Assessment, as amended from time to time (the 
"County Tax Incentive Ordinance"), which provides for, among other things, real estate tax 
incentives to property owners who build, rehabilitate, enhance and occupy property which is 
located within Cook County, Illinois and which is used primarily for industrial purposes. 

C. Municipal Code Requirements. The City is required under Section 2-45-160 of 
the Municipal Code of the City of Chicago, as amended from time to time (the "Municipal 
Code"), to enter into a redevelopment agreement with each applicant seeking City approval of a 
tax incentive classification filed on or after November 1, 2020. The City may seek revocation of 
certain Cook County tax incentives under Section 2-45-165 of the Municipal Code for various 
reasons, including the failure of an applicant to comply with the requirements of a 
redevelopment agreement. 

D. City Council Authority. On the Ordinance Date, the City Council of the City (the 
"City Council") adopted an ordinance consenting to the Developer's application for a Tax 
Incentive (as defined herein) and authorized the Commissioner of DPD to enter into this 
Agreement (the "City Ordinance"). 

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 2. DEFINITIONS 

For purposes of this Agreement, in addition to the terms defined in the table headed 
"Project Information", the following terms shall have the meanings set forth below: 

"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by 
or under common control with the Developer. 

"Annual Compliance Report" shall mean a signed report from Developer to the City in 
substantially the form attached as Exhibit D to this Agreement. 

"Application" shall mean that certain application that Developer submitted to the City 
seeking the City's consent to the Tax Incentive. 

"Certificate" shall mean the Certificate of Completion of Construction or Rehabilitation. 

"City Council" shall have the meaning set forth in the Recitals hereof. 
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"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. 

"Compliance Period" shall mean that period beginning on the Closing Date and ending 
upon the expiration of the Term of the Agreement. 

"Corporation Counsel" shall mean the City's Department of Law. 

"EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's 
then-current form. 

"Environmental Laws" shall 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· "Superlien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. 
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 
6902 et seq.); (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 Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the 
Municipal Code. 

"Event of Default" shall have the meaning set forth in Section 10 hereof. 

"Facility" shall mean the approximately 3,175 square foot commercial building located 
on the Property. 

"Final Project Cost" shall mean the total actual cost of the construction of the Project, 
as certified to and acceptable to DPD under Section 5.01 hereof. 

"Jobs Covenant" shall have the meaning set forth in Section 6.05 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 Construction Program, as applicable. 

"MBE/WBE Budget" shall mean the budget attached hereto as Exhibit B. 

"MBE/WBE Program" shall have the meaning set forth in Exhibit E hereof. 

"Municipal Code" shall have the meaning set forth in the Recitals. 

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, 
or encumbrances relating to Developer, the Property, or the Project. 
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"Occupancy Covenant" shall have the meaning set forth in Section 6.04 hereof. 

"Operations Covenant" shall have the meaning set forth in Section 6.03 hereof. 

"Project Budget" shall mean the budget showing the total cost of the Project by line 
item, furnished by Developer to DPD as part of its Application. 

"Property" shall mean the real property described on Exhibit A. 

"Tax Incentive" shall mean the Class 7a tax incentive granted to the Property under the 
Cook County Tax Incentive Ordinance and to which the City Council consented pursuant to the 
ordinance that was adopted on the Ordinance Date. 

"Tenant" shall mean the third party, or such other tenant approved in the sole discretion 
of the City {with such approval not unreasonably withheld), that enters into a lease with the 
Developer for the Property after completion of the Project. 

"Term of the Agreement" shall mean the period of time commencing on the Closing 
Date and ending at the end of the last tax year for which the Developer receives the Tax 
Incentive. 

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or 
equivalent form showing the Developer as the insured and noting the recording of this 
Agreement as_an encumbrance against the Property issued by a title company. 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 
U.S.C. Section 2101 et~-

"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 Construction Program, as applicable. · 

SECTION 3. THE PROJECT 

3.01 Project Completion. With respect to the rehabilitation and construction of the 
Project, Developer shall: (i) commence construction no later than the Commencement Date, 
and (ii) complete construction and conduct operations therein no later than the Completion 
Date. 

3.02 Project Budget. Developer has furnished to DPD as part of the Application, and 
DPD has approved, the Project Budget showing total costs for the Project in an amount not less 
than the Minimum Project Investment. 

3.03 Other Approvals. Developer shall not commence construction of the Project until 
Developer has obtained all necessary permits and approvals. 

3.04 Change Orders. Except as provided below in this Section 3.04, all Change 
Orders (and documentation substantiating the need and identifying the source of funding 
therefor) relating to changes to the Project must be submitted by Developer to DPD as 
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necessary; provided, that any Change Order relating to any of the following must be submitted 
by Developer to DPD for DPD's prior written approval: (a) a reduction in the gross or net square 
footage of the Facility by five percent (5%) or more; (b) a change in the use of the Property or 
Facility to a use other than the Project; (c) a delay in the completion of the Project by more than 
one hundred and eighty (180) days; (d) any reduction in the Minimum Project Investment; or (e) 
any reduction in the MBE/WBE Budget. 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 Developer of DPD's written approval (to the extent 
said City prior approval is required pursuant to the terms of this Agreement). 

3.05 Signs and Public Relations. At the request of DPD, Developer shall erect a sign 
of size and style approved by the City in a conspicuous location on the Property during the 
Project. indicating the City's consent to the Tax Incentive. The City reserves the right to include 
the name, photograph, artistic rendering of the Project and other pertinent information regarding 
Developer, the Property and the Project in the City's promotional literature and communications. 

SECTION 4. CONDITIONS PRECEDENT 

The Developer must satisfy the following conditions before the City will execute and 
deliver this Agreement, unless such conditions are waived in writing by the City: 

4.01 Project Budget. DPD must have approved the Project Budget, including the 
Minimum Project Investment, and the MBE/WBE Budget. 

4.02 Acquisition and Title. The Developer must have furnished the City with a copy of 
the Title Policy for the Property, certified by a title company, showing the Developer as the 

· named insured, along with copies of all Schedule B title exception documents, and showing 
evidence of the recording of this Agreement. If the Project involves any acquisition of real 
property, the Developer must have provided DPD with documentation related to such 
acquisition acceptable to the City in its sole discretion. 

4.03 Evidence of Clean Title. The Developer, at its own expense, must have provided 
ttie City with searches under its name and any Trade Names as follows: 

Secretary of State 
Secretary of State 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
U.S. District Court 
Cler-k of Circuit Court, Cook County 

UCC search 
Federal tax search 
UCC/Fixture search 
Federal tax search 
State tax search 
Memoranda of judgments search 
Pending suits and judgments 
Pending suits and judgments 

4.04 Lease. If applicable, Developer must have provided the City with a copy of a 
lease with Tenant evidencing that Tenant has leased the Property for a minimum term 
extending through the end of the Compliance Period. 

4.05 Corporate Documents. Developer has provided a copy of its articles or certificate 
of incorporation or organization containing the original certification of the Secretary of State; 
certificates of good standing from the Secretary of State of its state of incorporation or 
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organization and all other states in which Developer is qualified to do business; a secretary's 
certificate in such form and substance as the Corporation Counse_l may require; bylaws or 
operating agreement; and such other organizational documentation as the City has requested. 

4.06 Economic Disclosure Statement. Developer shall provide to the City an EDS, 
dated as of the Closing Date, which is incorporated by reference, and Developer further will 
provide any other affidavits or certifications as may be required by federal, state or local law in 
the award of public contracts, all of which affidavits or certifications are incorporated by 
reference. 

4.07 Litigation. The Developer must have provided to Corporation Counsel and DPD, 
a description of all pending or threatened litigation or administrative proceedings involving the 
Developer and the Property. 

4.08 Insurance. The Developer, at its own expense, must have insured the Property 
in accordance with Exhibit C hereto, or Accord Form 27 certificates evidencing the required 
coverages. 

4.09 Construction Compliance Informational Conference. Developer shall provide to 
the City a copy of the informational conference letter signed by DPD's construction and 
compliance division. 

SECTION 5, COMPLETION OF CONSTRUCTION OR REHABILITATION 

5.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of 
the Project in accordance with the terms of this Agreement (and any requirements contained in 
the City Ordinance) and upon the Developer's written request, DPD shall issue to the Developer 
a Certificate of Completion of Construction or Rehabilitation (the "Certificate") in recordable 
form certifying that the Dev~loper has fulfilled its obligation to complete the Project in 
accordance with the terms of this Agreement. If the Developer has not fulfilled its obligation, 
DPD will issue a written statement detailing the measures which must be taken in order to 
obtain them. 

DPD may require a single inspection by an inspecting architect hired at the Developer's 
expense to confirm the completion of the Project. DPD shall make its best efforts to respond to 
Developer's written request for the Certificate within forty-five (45) days by issuing the 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 
Developer in order to obtain the Certificate. Developer may resubmit a written request for the 
Certificate upon completion of such measures. 

The Developer acknowledges and understands that the City will not issue the Certificate, 
until the following conditions have been met: 

• Evidence certified to and acceptable to DPD of the Final Project Cost demonstrating that 
the Developer has completed the Project in accordance with this Agreement and the 
Application and that it has made the Minimum Project Investment; 

• Receipt of a Certificate of Occupancy or other evidence acceptable to DPD that the 
developer has complied with building permit requirements for Project; 
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• Evidence acceptable to DPD that the Project is in compliance, with the Operations 
Covenant and the Occupancy Covenant; and · 

• Evidence acceptable to DPD in the form of a closeout letter from DPD's Compliance and 
Monitoring division stating that the Developer is in complete compliance with all City 
Requirements (MBE/WBE, City Residency, and Prevailing Wage), as defined in Exhibit 
f;. 

5.02 Continuing Obligations. The C~rtificate relates only to the respective 
performance of the work associated with the Project improvements. After the issuance of the 
Certificate, however, all executory terms and conditions of this Agreement and all 
representations and covenants contained herein unrelated to such work will remain in 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 6.02, 6.03, 6.04. 6.05 and 6.06 as 
covenants that run with the land will bind any transferee of the Property throughout the Term of 
the Agreement or such shorter period as may be explicitly provided for therein. The other 
executory terms of this Agreement shall be binding only upon the Developer or a permitted 
assignee of this Agreement. 

5.03 Failure to Complete. If the Developer fails to complete the Project in accordance 
with the terms of this Agreement, the Certificate will not be issued, and the City will have the 
right to pursue any available legal remedies. 

5.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of 
the Agreement, DPD 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 6. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER 

6.01 General. Developer represents, warrants, and covenants, as of the date of this 
Agreement hereunder that· 

(a} Developer is a corporation or limited liability company duly incorporated or 
organized, validly existing, qualified to do business in Illinois, and 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) Developer has the right, power and authority to enter into, execute, deliver and 
perform this Agreement; 

(c) the execution, delivery and performance by Developer of this Agreement has 
been duly authorized by all necessary action, and does not and will not violate its certificate or 
articles of incorporation or organization, bylaws 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 Developer is now a 
party or by which Developer is now or may become bound; 
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(d) except as otherwise provided herein, including without limitation as set forth in 
Section 6.01 {i), during the Term of the Agreement, the Developer will continue to own good, 
indefeasible and merchantable fee simple title to the Property (and all improvements thereon), 
or a leasehold interest therein; 

(e) 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 
Developer which would impair its ability to perform under this Agreement; 

(g) Developer has and shall maintain all government permits, certificates and 
consents necessary to conduct its business and to construct, complete and operate the Project; 

(h) 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 Developer is a party or by which Developer is bound; 

(i) Developer shall not, except in the ordinary course of business, do any of the 
following without the prior written consent of DPD for the Term of the Agreement: (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 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 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 Developer's financial condition; 

U) has not made or caused to be made, directly 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 rcity Contract") as an 
inducement for the City to enter into the Agreement or any City Contract w[th Developer in 
violation of Chapter 2-156-120 of the Municipal Code; 

6.02 Covenant to Redevelop. Developer shall redevelop the Property in accordance 
with this Agreement and all Exhibits attached hereto and all federal, state, and local laws, 
ordinances {including the City Ordinance), rules, regulations, executive orders and codes 
applicable to the Project, the Property and/or Developer. 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 a Certificate with respect thereto. 

6.03 Operations Covenant. The Developer hereby covenants and agrees, throughout 
the Term of the Agreement, to operate the Project at the Facility, or to cause any Tenant to 
operate the Project at the Facility in a manner consistent with the Tax Incentive requirements 
(the "Operations Covenant"). The covenants set forth in this Section shall run with the land and 
be binding upon any transferee. 

6.04 Occupancy Covenant. The Developer hereby covenants and agrees, throughout 
the Term of the Agreement, to maintain, or to cause any Tenant to maintain, that not less than 



7/20/2022 REPORTS OF COMMITTEES 50617 

fifty percent (50%) of the Project shall remain open, occupied, and otherwise open for business 
(the "Occupancy Covenant"). The covenants set forth in this Section shall run with the land 
and be binding upon any transferee. 

6.05 Jobs Covenant. Not less than 16 full-time equivalent (minimum of 35 hours per 
week), construction jobs shall be created by Developer within six (6) months of the 
Commencement Date: and not less than 20 additional full-time equivalent, permanent jobs and 
20 part-time equivalent jobs shall be created by Developer or, if applicable by any Tenant, within 
two (2) years of completion of the Project, for a total of 36 full-time equivalent, perr:nanent jobs 
to be retained or created by Developer or, if applicable by any Tenant at the Facility through the 
Term of the Agreement. 

6.06 Annual Compliance Report. Each year throughout the Term of the Agreement, 
the Developer shall submit to DPD by August 1st the Annual Compliance Report itemizing each 
of Developer's obligations under this Agreement during the preceding year. If this report is not 
received within this timeframe, the City will notify Developer in writing of such deficiency. 
Thereafter, Developer shall have ten (10) days to file the Annual Compliance Report with DPD. 
Developer's failure to timely submit the report will constitute an event of default. 

6.07 Conflict of Interest. 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 or any consultant hired by the City or Developer 
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 
Developer's business, the Property or any other property in the 87 /Cottage Grove 
Redevelopment Area. 

6.08 Disclosure of Interest. Developer's counsel has no direct or indirect financial 
ownership interest in Developer, the Property, or any other aspect of the Project. 

6.09 Insurance. The Developer shall provide and maintain during the Term of the 
Agreement, and cause other applicable parties to provide and maintain, the insurance 
coverages specified in Exhibit C. 

6.10 Compliance with Laws. To the best of 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 (including the City Ordinance), rules, regulations, 
executive orders and codes pertaining to or affecting the Project and the Property. Upon the 
City's request, Developer shall provide evidence satisfactory to the City of such compliance. 

6.11 Recording and Filing. The Developer shall cause this Agreement, certain 
exhibits (as specified by Corporation Counsel), all amendments and supplements hereto to be 
recorded and filed against the Property in the Recorder's Office of Cook County. 

6.12 Inspector General. It is the duty of Developer and the duty of any bidder, 
proposer, contractor, subcontractor, and every applicant for certification of eligibility for a City 
contract or program, and all of Developer's officers, directors, agents, partners, and employees 
and any such bidder, proposer, contractor, subcontractor or such applicant to cooperate with the 
Inspector General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the 
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Municipal Code. Developer represents that it understands and will abide by all provisions of 
Chapter 2-56 of the Municipal Code and that it will inform subcontractors of this provision and 
require their compliance. 

6.13 Non-Governmental Charges. The Developer agrees to pay or cause to be paid 
when due any Non-Governmental Charges. The Developer has the right, before any 
delinquency occurs, to contest any Non-Governmental Charge by appropriate legal proceedings 
properly and diligently prosecuted, so long as such proceedings serve to prevent any sale or 
forfeiture of the Property. 

6.14 Governmental Charges. 

(a) Payment of Governmental Charges. Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or imposed 
upon Developer, the Property or the Project, or become due and payable, and which create, 
may create, a lien upon 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 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 Developer, the Property or the Project including but not limited to 
real estate taxes. 

(b) Right to Contest. 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 Developer's covenants to pay any 
such Governmental Charge at the time and in the manner provided in this Agreement unless 
Developer has given prior written notice to DPD of Developer's intent to contest or object to a 
Governmental Charge and, unless, at DPD's sole option: 

(i) Developer shall demonstrate to DPD's satisfaction that legal proceedings 
instituted by 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) Developer shall furnish a good and sufficient bond or other security 
satisfactory to DPD in such form and amounts as DPD 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. 

6.15 Developer's Failure To Pay Or Discharge Lien. If Developer fails to pay any 
Governmental Charge or to obtain discharge of the same, Developer shall advise DPD thereof 
in writing, at which time DPD may, but shall not be obligated to, and without waiving or releasing 
any obligation or liability of Developer under this Agreement, in DPD's sole discretion, make 
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such payment, or any part thereof, or obtain such discharge and take any other action with 
respect thereto which DPD deems advisable. All sums so paid by DPD, if any, and any 
expenses, if any, including reasonable attorneys' fees, court costs, expenses and other charges 
relating thereto, shall be promptly disbursed to DPD by 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 Developer fails to pay any Governmental 
Charge, the City, in its sole discretion, may require Developer to submit to the City audited 
Financial Statements at Developer's own expense. 

6.16 FOIA and Local Records Act Compliance. 

(a} FOIA. The Developer acknowledges that the City is subject to the Illinois 
Freedom of Information Act, 5 ILCS 140/1 et. seq., as amended ("FOIA"). The FOIA requires 
the City to produce records (very broadly defined in FOIA) in response to a FOIA request in a 
very short period of time, unless the records requested are exempt under the FOIA. If the 
Developer receives a request from the City to produce records within the scope of FOIA, then 
the Developer covenants to comply with such request within 48 hours of the date of such 
request. Failure by the Developer to timely comply with such request shall be an Event of 
Default. 

(b) Exempt Information. Documents that the Developer submits to the City with the 
Annual Compliance Report or otherwise during the Term of the Agreement that contain trade 
secrets and commercial or financial information may be exempt if disclosure would result in 
competitive harm. However, for documents submitted by the Developer to be treated as a trade 
secret or information that would cause competitive harm, FOIA requires that Developer mark 
any such documents as "proprietary, privileged or confidential." If the Developer marks a 
document as "proprietary, privileged and confidential", then DPD will evaluate whether such 
document may be withheld under the FOIA. DPD, in its discretion, will determine whether a 
document will be exempted fro·m disclosure, and that determination is subject to review by the 
Illinois Attorney General's Office and/or the courts. 

(c) Local Records Act. The Developer acknowledges that the City is subject to the 
Local Records Act, 50 ILCS 205/1 et. seq, as amended (the "Local Records Act"). The Local 
Records Act provides that public records may only be disposed of as provided in the Local 
Records Act. If requested by the City, the Developer covenants to use its best efforts 
consistently applied to assist the City in its compliance with the Local Records Act 

SECTION 7. MAINTAINING RECORDS AND RIGHT TO INSPECT 

7.01 Books and Records. The Developer, the general contractor and each 
subcontractor shall keep and maintain books and records that fully disclose the total actual cost 
of the Project and the disposition of all funds from whatever source allocated thereto and as 
otherwise necessary to evidence the Developer's compliance with its obligations under this 
Agreement, including, but not limited to, payroll records, general contractor's and 
subcontractors' sworn statements, general contracts, subcontracts, purchase orders, waivers of 
lien, paid receipts and invoices and the like. Such books and records shall be available at the 
applicable party's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at the Developer's expense. 
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7.02 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 8. ENVIRONMENTAL MATTERS 

The · Developer hereby represents and warrants to the City that it has conducted 
environmental studies sufficient to conclude that the Project may be constructed, completed, 
and operated in accordance with the requirements of all Environmental Laws and this 
Agreement. 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 and relating to the Project or the Property. 

SECTION 9. INDEMNIFICATION 

Devejoper agrees to indemnify, defend, and hold the City, its officers, officials, members, 
agents, and employees harmless from and against any and all losses, costs, damages, 
liabilities, claims, suits, judgments, demands, actions, causes of action of every kind or nature 
and expenses (including, without limitation, attorneys' fees and court costs} arising out of or 
incidental to the failure of Developer to perform its obligations under this Agreement. Upon 
reasonable notice from the City of any claim which the City believes to be covered hereunder, 
Developer shall timely appear in and defend all suits brought upon such claim and shall pay all 
costs and expenses incidental thereto, but the City shall have the right, at its option and at its 
own expense, to participate in the defense of any suit, without relieving Developer of any of its 
obligations hereunder. The obligations set forth in this section shall survive any termination or 
expiration of this Agreement. 

SECTION 10. DEFAULT AND REMEDIES 

10.01 Events of Default. The occurrence of any one or more of the following events, 
subject to the provisions of Section 6 {Covenants, Representations, and Warranties of 
Developer), shall constitute an "Event of Default" by the Developer hereunder: 

(a) the failure of Developer to complete the Project in accordance with the terms of 
this Agreement; 

(b) the failure of the Developer to comply with any covenant or obligation, or the 
breach by the Developer of any representation or warranty, under this Agreement or any related 
agreement; 
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(c) the making or furnishing by 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) the commencement of any bankruptcy, insolvency, liquidation or reorganization 
proceedings under any applicable state or federal law, 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; 

(e) 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, ~uch 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; 

(f) the entry of any judgment or order against the Developer or the Property which 
remains unsatisfied or undischarged and in effect for sixty (60) days after such entry without a 
stay of enforcem~nt or execution; or 

(g) the dissolution of the Developer or the death of any natural person who owns a 
50% or more ownership interest in the Developer, unless, in the case of a death, the Developer 
establishes to the DPD's satisfaction that such death shall not impair the Developer's ability to 
perform its executory obligations under this Agreement. 

10.02 Remedies. Upon the occurrence of an Event of Default, the City may seek 
revocation of the Tax Incentive pursuant to the County Tax Incentive Ordinance, terminate this 
Agreement and all related agreements, and/or, in any court of competent jurisdiction by any 
action or proceeding at law or in equity, pursue and secure any other available remedy. 

10.03 Cure Period. (a) In the event Developer shall fail to perform a monetary 
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 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. 

(b) Developer shall be entitled to one 18-month cure period, which can be extended an 
additional six (6) months in the reasonable discretion of the Commissioner of DPD (for a total of 
24 months), commencing on the date of issuance of the Certificate for failure to perform under 
Section 6.04 (Occupancy Covenant) and Section 6.05 (Jobs Covenant). Any cure period under 
this Section 10.03(b} shall not count toward the Compliance Period of this Agreement. If one 
failure to perform under either Section 6.04 or Section 6.05 has occurred and been cured as set 
forth in this Section 10.03(bt then any subsequent failure to perform under either Section 6.04 
or Section 6.05 shall constitute an Event of Default. 

(c) In the event Developer shall fail to perform any other non-monetary covenant which 
Developer is required to perform under this Agreement, notwithstanding any other provision of 
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this Agreement to the contrary, an Event of Default shall not be deemed to have occurred 
unless 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, 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, that there shall be no cure period under this Section 10.03 with 
respect to Developer's failure to comply with Section 6.03 (Operations Covenant). 

SECTION 11. MORTGAGING OF THE PROJECT 

No mortgagee shall have the right to succeed to the Developer's rights under this 
Agreement unless the sale, assignment, or transfer receives the sole written consent of the City. 
This consent shall be in the City's sole discretion and which, if granted, may be conditioned 
upon, among other things, the assignee's assumption of all of the Developer's obligations under 
this Agreement. 

SECTION 12. GENERAL PROVISIONS 

12.01 Amendment. This Agreement and the Exhibits attached hereto may not be 
amended or modified without the prior written consent of the parties hereto. It is agreed that no 
material amendment or change to this Agreement shall be made or be effective unless ratified 
or authorizeti by an ordinance duly adopted by the City Council. The term ·material" for the 
purpose of this Section 12.01 shall be defined as any deviation from the terms of the Agreement 
which (i) operates to cancel or otherwise reduce any developmental or ~onstruction obligations 
of Developer by more than ten percent (10%); (ii) materially changes the Project site or 
character of the Project or any activities undertaken by Developer affecting the Project site, the 
Project, or both; (iii} increases any time agreed for performance by Developer by more than 
one-hundred and eighty {180) days; (iv) decreases the Minimum Project Investment by five 
percent (5%) or: more; or (v) decreases the MBE/WBE Budget by ten percent (10%) or more. 

12.02 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. 

12.03 limitation of liability. No member, official or employee of the City shall be 
personally liable to 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 Developer from the City or any 
successor in interest or on any obligation under the terms of this Agreement. 

12. 04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery of such documents, instruments, petitions, and certifications as may 

· become necessary or appropriate to carry out the terms, provisions, and intent of this 
Agreement. 
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12. 05 No Implied Waivers. No waiver by either party of any breach of any provision of 
this Agreement will be a waiver of any continuing or succeeding breach of the breached 
provision, a waiver of the breached provision itself, or a waiver of any right, power or remedy 
under this Agreement. No notice to, or demand on, either Party in any case will, of itself, entitle 
that Party to any further notice or demand in similar or other circumstances. 

12.06 Titles and Headings. Titles and headings to paragraphs contained in this 
Agreement are for convenience only and are not intended to limit, vary, define, or expand the 
content of this Agreement. 

12.07 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 l:lerein. 

12.08 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. 

12.09 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. 

12.10 Governing Law and Venue. This Agreement will be governed by and construed 
in accordance with the internal laws of the State of Illinois, without regard to the principles of 
conflicts of law thereof. If there is a lawsuit under this Agreement, each party hereto agrees to 
submit to the jurisdiction of the courts of Cook County, the State of Illinois. 

12.11 Approval. Wherever this Agreement provides for the approval or consent of the 
City, DPD or the Commissioner, or any matter is to be to the City's, DPD'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, DPD 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 DPD in making all approva!s, consents, and 
determinations of satisfaction, granting the Certificate, or otherwise administering this 
Agreement for the City. 

12.12 Binding Effect. This Agreement shall be binding upon Developer, the City and 
their respective successors and permitted assigns (as provided herein) and shall inure to the 
benefit of 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. 

12.13 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, 
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civil unrest which may render the Property or surrounding area unsafe, pandemic, 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 ~he 
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. 

12.14. Notices. Unless otherwise specified, any notice, demand or request required 
hereunder shall be given in writing at the Notice Address, by any of the following means: (a) 
personal service; (b) overnight courier, or (c) registered or certified mail, return receipt 
requested. 

12. 15. Severability. If any provision of this Agreement, or the application thereof, to any 
person, place or circumstance, shall be held by a court of competent jurisdiction to be invalid, 
unenforceable or void, the remainder of this Agreement and such provisions as applied to other 
persons, places and circumstances shall remain in full force and effect only if, after excluding 
the portion deemed to be unenforceable, · the remaining terms shall provide for the 
consummation of the transactions contemplated hereby in substantially the same manner as 
originally set forth herein. 

12.16. Survival of Agreements. All warranties, representations, covenants, and 
agreements of this Agreement shall be true, accurate and complete at the time of the execution 
of this Agreement, and shall survive the execution, delivery, and acceptance hereof by the 
parties hereto and shall be in effect throughout the Term of the Agreement. 

12.17. Exhibits. All of the exhibits attached to this Agreement are incorporated into this 
Agreement by reference. 

12.18. Business Relationships. The Developer acknowledges (A) receipt of a copy of 
Section 2-156-030 (b) of the Municipal Code, (8) 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), 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), 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 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 ,ts knowledge after due inquiry, no violation of Section 2-156-
030 (b) has occurred with respect to this Agreement. or the transactions contemplated hereby. 
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12.19. Business Economic Support Act. Pursuant to the Business Economic Support 
Act (30 ILCS 760/1 et seq.), if Developer is required to provide notice under the WARN Act, 
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 Developer has locations in the State. 
The Developer shall also include a provision in its lease with the Tenant that the Tenant also is 
required to comply with this Section 12.19. 

[(Sub)Exhibit "A" referred to in this Tax Incentive Classification Redevelopment 
Agreement with Jackie Jackson Birthrights, Inc. constitutes Exhibit "A" 

to ordinance printed on page 50605 of this Journal.] 

(Sub)Exhibits "B", "C", "D" and "E" referred to in this Tax Incentive Classification 
Redevelopment Agreement with Jackie Jackson Birthrights, Inc. read as follows: 
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(Sub)Exhibit "B''. 
(To Tax Incentive Classification Redevelopment Agreement 

With Jackie Jackson Birthrights, Inc.) 

MBEIWBE Budget. 

Minimum Project Investment: $1,892,761 

$1,290,141 Hard Construction Costs: 

M/WBE Targets: 

MBE 

WBE 

Total M/WBE Budget: 

(Sub)Exhibit "C". 

$335,437 (26 percent) 

$ 77,408 (6 percent) 

$412,845 

(To Tax Incentive Classification Redevelopment Agreement 
With Jackie Jackson Birthrights, Inc.) 

Insurance Requirements. 

7/20/2022 

Developer shall comply, and require its general contractor and subcontractors to comply, 
with the City's insurance requirements for the monitoring term. All Contractors and 
subcontractors are subject to the same insurance requirements of Developer unless 
otherwise specified in the Agreement. 

Developer must furnish the Department of Planning and Development with the 
Certificates of Insurance, or such similar evidence, to be in force on the date of the 
Agreement, and Renewal Certificates of Insurance, or such similar evidence, if the 
coverages have an expiration or renewal date occurring during the term of the Agreement. 
Developer must submit evidence of insurance prior to closing. Developer shall advise all 
insurers of the Agreement provisions regarding insurance. 

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. 
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Commercial General Liability Insurance (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. 

Coverage must include the following: all premises and operations, products/completed 
operations, explosion, collapse, underground, separation of insured, defense, and 
contractual liability (with no limitation endorsement). The City of Chicago is to be named as 
an additional insured on a primary, noncontributory basis for any liability arising directly or 
indirectly from the work. 

Workers' Compensation And Employer's Liability. 

Workers' Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employer's Liability 
coverage with limits of not less than $500,000 each accident, illness, or disease 

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 
$1,000,000 per occurrence for bodily injury and property damage. The City of Chicago is 
to be named as an additional insured on a primary, noncontributory basis. 

(Sub)Exhibit "D". 
(To Tax Incentive Classification Redevelopment Agreement 

With Jackie Jackson Birthrights, Inc.) 

Annual Compliance Report. 

Jackie Jackson Birthrights, Inc. 

Agreement Dated As Of _____ , 2022 

[Insert Year] Annual Compliance Report. 

Pursuant to Section 6.06 of the above referenced redevelopment agreement ("RDA") and 
Section 2-45-160 of the Municipal Code, Jackie Jackson Birthrights, Inc. ("Developer") is 
committed to providing an annual compliance report. 

1. Obligations under Section 2-145-160 of the Municipal Code from _____ , 202_ 
through July 31, 202_: 
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(a) An affidavit from the Developer detailing the current status of the Project and 
certification that it meets any obligations or compliance requirements specified in the 
ordinance or resolution adopted by the City Council approving the Tax Incentive or in the 
RDA; 

(b) A jobs report providing anonymized information on each employee, including their 
status as full-time or part-time; the ZIP code of the employee's primary residency; the 
employee's total employment tenure in months; and a statement of whether the 
employee's wages are in compliance with the minimum wage as specified by 
Mayoral Executive Order 2014-1 and the Chicago Minimum Wage rate as specified in 
Chapter 1-24 of the Municipal Code; 

(c) Any reports, affidavits, or other statements required to be filed with Cook County or 
the Cook County Assessor for the applicable annual period; and 

(d) Such other reports as may be specified in the ordinance or resolution adopted by 
the City approving the Tax Incentive, the RDA, or as may be otherwise agreed to in writing 
by the Developer in connection therewith. 

2. Obligations under the Agreement from _____ , 202_ through July 31, 202_: 

(a) Itemize each of Developer's obligations under this Agreement during the preceding 
calendar year. 

-- Compliance with the Operations Covenant (Section 6.03) -- Pursuant to 
Section 6.03 of the RDA, the Project is required to maintain its operations at the 
Project. 

-- Compliance with the Occupancy Covenant (Section 6.04) -- Pursuant to 
Section 6.04 of the RDA, the Project is required to maintain that not less than 
fifty percent (50%) of the Project shall remain open, occupied, and otherwise open 
for business. 

-- Compliance with the Jobs Covenant (Section 6.05) -- Pursuant to Section 6.05 of 
the RDA, the Project is required to create and retain a minimum number of 
FTE jobs at the Project. 

-- Delivery of updated insurance certificate (Section 6.09). 

Provide evidence of payment of Non-Governmental Charges (Section 6.13). 

-- Compliance with all executory provisions of the RDA. 
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(b) Certify Developer's compliance or noncompliance with such obligations. 

The Project is in operation. 

The Property is [insert percentage] occupied. 

The Project has [insert number] FTE jobs. 

(c) Attach evidence of such compliance or noncompliance. 

50629 

(d) Certify that Developer is not in default beyond applicable notice and cure period 
with respect to any provision of the Agreement or any related agreements. 

-- Developer hereby certifies that the project is not in default with any provisions of 
the Agreement. 

Attachments. 

I certify that the Developer is not in default with respect to any provision of the 
Redevelopment Agreement, or any related agreements. 

Jackie Jackson Birthrights, Inc. 

By:---------

Its: ----------
Date: ________ _ 

(Sub)Exhibit "E". 
(To Tax Incentive Classification Redevelopment Agreement 

With Jackie Jackson Birthrights, Inc.) 

Construction Compliance. 

Agreements With Contractors. 

1. Bid Requirement For General Contractor And Subcontractors. Prior to entering into an 
agreement with a General Contractor or any subcontractor for construction of the Project, 
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Developer shall solicit, or shall cause the General Contractor to solicit, bids from qualified 
contractors eligible to do business with, and having an office located in, the City of Chicago, 
and shall submit all bids received to DPD, if requested, for its inspection and written 
approval. 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. 

2. Construction Contract. Prior to the Closing Date, the Developer must provide DPD with 
a certified copy of the construction contract, together with any modifications, amendments 
or supplements thereto, and upon DPD's request, a copy of any subcontracts. Photocopies 
of all contracts or subcontracts entered or to be entered into in connection with the Project 
shall be provided to DPD within five (5) business days of the execution thereof. 

3. Performance And Payment Bonds. Prior to the commencement of any portion of the 
Project which includes work on the public way, the Developer must require the General 
Contractor to be bonded for its payment by sureties having an AA rating or better using a 
bond in a form acceptable to the City. The City shall be named as obligee or co-obligee on 
any such bonds. 

4. Employment Profile. Upon DPD's request, the Developer, the General Contractor, and 
all subcontractors must submit to DPD statements of their respective employment profiles. 
Developer shall contractually obligate and cause the General Contractor and each 
subcontractor to agree to the Construction Hiring Requirements. 

5. Other Provisions. In addition to the requirements of Agreements with Contractors, the 
Construction Contract and each contract with any subcontractor shall contain provisions 
required pursuant to Section 3.05 (Change Orders), (Sub)Exhibit E Construction Hiring 
Requirements, and Section 9.01 (Books and Records) of the RDA. 

Construction Hiring Requirements. 

1. Employment Opportunity. The Developer 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 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., 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 
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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 Area; and to provide those 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 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 seq. (1993), and any subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms of this 
paragraph, 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 paragraph shall 
be a basis for the City to pursue its remedies under the Redevelopment Agreement. 

2. Prevailing Wage. The Developer, the General Contractor and all subcontractors must 
pay the prevailing wage rate as ascertained by the Illinois Department of Labor (the 
"Department"), to all persons working on the Project. 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 
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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 Prevailing 
Wage. 

3. City Resident Construction Worker 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 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 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 DPD in triplicate, which shall clearly identify 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 DPD, 
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 DPD, 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. 
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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 paragraph 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 paragraph 
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 
paragraph. Therefore, in such a case of noncompliance, it is agreed that ½o 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 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 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 paragraph to be included in 
all construction contracts and subcontracts related to the Project. 

4. 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 the Minority-Owned and Women-Owned 
Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-
420, et seq., Municipal Code of Chicago, and in reliance upon the provisions of the 
MBE/WBE Program to the extent contained in, and as qualified by, the provisions of 
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this paragraph 4, during the course of the Project, at least the following percentages of 
the MBE/WBE Budget attached hereto as (Sub)Exhibit B (as these budgeted amounts 
may be reduced to reflect decreased actual costs) shall be expended for contract 
participation by MBEs or WBEs: 

i. At least 26 percent by MBEs; and 

ii. At least 6 percent by WBEs. 

(b) For purposes of MBE/WBE commitment 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" as such terms are defined in 
Section 2-92-420, Municipal Code of Chicago. 

(c) Consistent with Section 2-92-440, 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 an MBE or a WBE as a 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 used in the 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 
Developer's MBE/WBE commitment as described in this paragraph 4. The Developer or 
the General Contractor may meet all or part of this commitment through credits received 
pursuant to Section 2-92-530 of the Municipal Code of Chicago for the voluntary use of 
MBEs or WBEs in its activities and operations other than the Project. 

(d) Prior to the City's issuance of a Final Certificate, the Developer shall provide to 
DPD a final report describing its efforts to achieve compliance with this MBE/WBE 
commitment. Such report 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 DPD in determining the Developer's 
compliance with this MBE/WBE commitment. DPD has access to the Developer's books 
and records, including, without limitation, payroll records, books of account and tax 
returns, and records and books of account in accordance with the Redevelopment 
Agreement, on five (5) 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. 
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(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 Section 2-92-540, Municipal Code of Chicago. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in 
this paragraph 4 shall be undertaken in accordance with Section 2-92-450, Municipal 
Code of Chicago. 

(g) Prior to the commencement of the Project, the Developer, the General Contractor, 
and all major subcontractors shall be required to meet with the monitoring staff of 
DPD with regard to the Developer's compliance with its obligations under this Agreement. 
During this meeting, the Developer shall demonstrate to DPD its plan to achieve its 
obligations under this Agreement, the sufficiency of which shall be approved by 
DPD. During the Project, the Developer shall, upon the request of the monitoring staff of 
DPD, such interim reports as the monitoring staff may require. Failure to submit such 
documentation on a timely basis, or a determination by DPD, upon analysis of the 
documentation, that the Developer is not complying with its obligations hereunder shall, 
upon the delivery of written notice to the Developer, be deemed an Event of Default 
hereunder. 

SUPPORT OF COOK COUNTY CLASS 7(c) TAX INCENTIVE FOR PROPERTIES 
AT 4840 N. MARINE DR., 854 W. LAWRENCE AVE. AND 4720 N. CLARENDON 
AVE. 

[02022-2019] 

The Committee on Economic, Capital and Technology Development submitted the 
following report: 

CHICAGO, July 20, 2022. 

To the President and Members of the City Council: 

Your Committee on Economic, Capital and Technology Development, for which a 
meeting was held on July 12, 2022, having had under consideration an ordinance 
in support of Cook County Class 7(c) tax incentive for the hospital properties at 
4840 North Marine Drive, 854 West Lawrence Avenue and 4720 North Clarendon Avenue 
for the benefit of Chicago BH Hospital LLC, doing business as Montrose Behavioral 
Health Hospital, applicant (02022-2019), introduced on June 22, 2022 by the 
Honorable Lori E. Lightfoot, Mayor, begs leave to recommend that Your Honorable Body 
Pass said proposed ordinance transmitted herewith. 
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This recommendation was concurred in by a voice vote of all committee members present, 
with no dissenting votes. 

Respectfully submitted, 

(Signed) GILBERT VILLEGAS, 
Chairman. 

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

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris, 
Beale, Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, Curtis, 
O'Shea, Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, 
Taliaferro, Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Ramirez-Rosa, Villegas, 
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, 
Martin, Osterman, Silverstein -- 47. 

Nays -- None. 

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

The following is said ordinance as passed: 

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

WHEREAS, The Cook County Board of Commissioners has enacted the Cook County 
Tax Incentive Ordinance, Classification System for Assessment, as amended from time to 
time (the "County Ordinance"), which provides for, among other things, real estate tax 
incentives to property owners who build, rehabilitate, enhance and occupy property which 
is located within Cook County, Illinois, and which is used primarily for commercial purposes; 
and 

WHEREAS, The City, consistent with the County Ordinance, wishes to induce industry to 
locate and expand in the City by supporting financial incentives in the form of property tax 
relief; and 

WHEREAS, Chicago BH Hospital LLC, a Delaware limited liability company, doing 
business as Montrose Behavioral Health Hospital ("Applicant") has acquired three separate 
buildings in support of its goal of creating a behavioral health campus. The buildings are the 
Main Building, generally located at 4840 North Marine Drive; the Lawrence Building, 
generally located at 854 West Lawrence Avenue; and the Clarendon Campus, generally 
located at 4720 North Clarendon Avenue, all in Chicago, Illinois 60640, as further described 
on Exhibit A attached hereto (the "Project Site"); and 
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WHEREAS, The Applicant proposes to rehabilitate the approximately 117,803 square
foot land area and 95,500 square-foot abandoned buildings comprising the Project Site and 
redevelop it into a behavioral mental health campus serving adults, children and adolescents 
(the "Project"); and 

WHEREAS, The City's Department of Planning and Development ("DPD") has determined 
that the Project Site was last occupied in 2020; and 

WHEREAS, The Project will increase employment opportunities, economic activity in the 
area and growth in the real property tax base; and 

WHEREAS, The redevelopment objective of the City in connection with the Project Site is 
to redevelop underutilized properties, attract new businesses and retain and encourage the 
expansion of existing viable businesses, increase employment opportunities, increase 
economic activity in the area, and growth in the real property tax base; and 

WHEREAS, The Applicant has filed an eligibility application for a Class 7(c) tax incentive 
under the County Ordinance with the Office of the Assessor of Cook County, Illinois (the 
"Assessor''); and 

WHEREAS, It is the responsibility of the Assessor to determine that an application for a 
Class 7(c) classification is eligible pursuant to the County Ordinance; and 

WHEREAS, The County Ordinance provides that, in connection with the filing of a 
Class 7(c) eligibility application with the Assessor, the applicant must obtain from the 
municipality in which such real estate that is proposed for Class 7(c) designation is located 
an ordinance or resolution expressly stating that, among other things, (a) the municipality 
has determined that eligibility factors of the County Ordinance are present, and (b) the 
municipality supports and consents to the Class 7(c) application to the Assessor; and 

WHEREAS, DPD has reviewed the proposed Project and has determined that it meets 
the necessary eligibility requirements for Class 7(c) designation, and recommends to 
City Council that the City expressly determine, among other things, by ordinance that (a) 
the required eligibility factors are present, and (b) the City supports and consents to the 
Class 7(c) classification by the Assessor of the Project Site; now, therefore, 

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

SECTION 1. The above recitals are hereby expressly incorporated as if fully set forth 
herein. 

SECTION 2. The City hereby determines that the Project meets eligibility factor (1) under 
the Classification Ordinance in that real estate taxes for the Project Site for three of the last 
six years have either declined or remained stagnant due to the depressed condition of the 
area. 
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SECTION 3. The City hereby determines that the Project meets eligibility factor (2) of the 
County Ordinance in that there is a reasonable expectation that the Project is viable and 
likely to go forward on a reasonably timely basis if granted Class 7(c) designation and will 
therefore result in the economic enhancement of the property. 

SECTION 4. The City hereby determines that the Project meets eligibility factor (3) of the 
County Ordinance in that certification of the Project for Class 7(c) designation will materially 
assist development, redevelopment or rehabilitation of the property and the Project would 
not go forward without the full incentive offered under Class 7(c). 

SECTION 5. The City hereby determines that the Project meets eligibility factor (4) of the 
County Ordinance in that certification of the Project for Class 7(c) designation is reasonably 
expected to ultimately result in an increase in real property tax revenue and employment 
opportunities of the property. 

SECTION 6. The City hereby expressly determines that eligibility factors (1) through (4) 
of the County Ordinance are present for the Project, and hereby expressly supports and 
consents to the Class 7(c) application of the Applicant to the Assessor for Class 7(c) 
designation of the Project and the Project Site. 

SECTION 7. The City hereby determines that conditions exist which justify finding that the 
Project Site is deemed "abandoned" for the purpose of the Class 7(c) designation. 

SECTION 8. The City has received and filed the Applicant's Economic Disclosure 
Statement, as defined in the County Ordinance. 

SECTION 9. The Commissioner of Planning and Development (the "Commissioner") or a 
designee of the Commissioner are each hereby authorized, with the approval of the City's 
Corporation Counsel, to negotiate, execute and deliver a redevelopment agreement 
between the Applicant and the City substantially in the form attached hereto as Exhibit B 
and made a part hereof (the "Redevelopment Agreement"), 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 10. The Commissioner or a designee of the Commissioner, are each hereby 
authorized to deliver a certified copy of this ordinance to the Assessor and to furnish such 
additional information as may be required in connection with the filing of the application by 
the Applicant with the Assessor for Class 7(c) designation of the Project. 

SECTION 11. This ordinance shall be effective from and after its passage and approval. 

Exhibits "A" and "B" referred to in this ordinance read as follows: 
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Parcel 1: 

REPORTS OF COMMITTEES 

Exhibit "A". 
(To Ordinance) 

Parcels, Legal Description And Property Identification. 

Clarendon Campus. 

50639 

The west 10 feet of Lot 7 and all of Lot 8 in Joseph A. W. Rees' Subdivision of the south 
10 rods of the north 40 rods of the east half of the northwest quarter of Section 17, 
Township 40 North, Range 14, East of the Third Principal Meridian, in Cook County, 
Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-17-206-041-0000. 

Parcel 2: 

Lot 5 in Joseph A. W. Rees' Subdivision of the south 1 O rods of the north 40 rods of the 
east half of the northwest quarter of Section 17, Township 40 North, Range 14, East of 
the Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-17-206-044-0000. 

Parcel 3: 

Lot 4 in Joseph A. W. Rees' Subdivision of the south 10 rods of the north 40 rods of the 
east half of the northwest quarter of Section 17, Township 40 North, Range 14, East of 
the Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-17-206-045-0000. 

Parcel 4: 

Lot 1 and the east 30 feet of Lot 2 in Horace A. Goodrich's Subdivision of the south 
1 O rods of the north 30 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. 
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Permanent Real Estate Tax Index Number (PIN): 

14-17-206-052-0000. 

Parcel 5: 

7/20/2022 

Lots 1 through 3 in Joseph A. W. Rees' Subdivision of the south 10 rods of the north 
40 rods of the east half of the northwest quarter of Section 17, Township 40 North, 
Range 14, East of the Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-17-206-053-0000. 

Parcel 6: 

Lot 6 in John N. Young's Subdivision of the south 5 acres of the north 25 acres 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. 

Permanent Real Estate Tax Index Number (PIN): 

14-17-213-007-0000. 

Commonly Known As: 

4720 North Clarendon Avenue 
Chicago, Illinois 60640. 

Parcel 1: 

Main Building. 

The west 14 feet of Lot 68 and the east 18 feet of Lot 69 in Castlewood Subdivision of that 
part of Lot 4 of Fussey and Fennimore Subdivision lying east of the centerline of 
Sheridan Road and north of the south 5.2 chains of Section 8, Township 40 North, 
Range 14, East of the Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-418-046-0000. 
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Parcel 2: 

The east 36 feet of Lot 68 in Castlewood Subdivision of that part of Lot 4 of Fussey and 
Fennimore Subdivision lying east of the centerline of Sheridan Road and north of the south 
5.2 chains of Section 8, Township 40 North, Range 14, East of the Third Principal 
Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-418-04 7 -0000. 

Parcel 3: 

Lot 67 in Castlewood Subdivision of that part of Lot 4 of Fussey and Fennimore 
Subdivision lying east of the centerline of Sheridan Road and north of the south 5.2 chains 
of Section 8, Township 40 North, Range 14, East of the Third Principal Meridian, in Cook 
County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-418-048-0000. 

Parcel 4: 

Lot 66 in Castlewood Subdivision of that part of Lot 4 of Fussey and Fennimore 
Subdivision lying east of the centerline of Sheridan Road and north of the south 5.2 chains 
of Section 8, Township 40 North, Range 14, East of the Third Principal Meridian, in Cook 
County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-418-049-0000. 

Parcel 5: 

Lot 65 and a strip of land east and adjoining being 8½ inches at the north line and 
8¼ inches at the south line of said Lot 65 in Castlewood Subdivision of that part of Lot 4 
of Fussey and Fennimore Subdivision lying east of the centerline of Sheridan Road and 
north of the south 5.2 chains of Section 8, Township 40 North, Range 14, East of the Third 
Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-418-050-0000. 
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Commonly Known As: 

4840 North Marine Drive 
Chicago, Illinois 60640. 

Parcel 1: 

Lawrence Building. 

7/20/2022 

Lot 43 in Snow and Dickinson's Subdivision of part of Block 4 of a subdivision of the 
southeast fractional quarter of Section 8, Township 40 North, Range 14, East of the 
Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-419-029-0000. 

Parcel 2: 

Lots 44 and 45 in Snow and Dickinson's Subdivision of part of Block 4 of a subdivision of 
the southeast fractional quarter of Section 8, Township 40 North, Range 14, East of the 
Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-419-030-0000. 

Parcel 3: 

Lot 46 in Snow and Dickinson's Subdivision of part of Block 4 of a subdivision of the 
southeast fractional quarter of Section 8, Township 40 North, Range 14, East of the 
Third Principal Meridian, in Cook County, Illinois. 

Permanent Real Estate Tax Index Number (PIN): 

14-08-419-031-0000. 

Commonly Known As: 

850 West Lawrence Avenue 
Chicago, Illinois 60640. 
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Exhibit "B''. 
(To Ordinance) 

Tax Incentive Classification Redevelopment Agreement 
With Chicago BH Hospital LLC. 

50643 

This Tax Incentive Classification Redevelopment Agreement (this• Agreement") is made as of the 
Agreement Date by and between the City of Chicago, an Illinois municipal corporation (the "City"), 
through its Department of Planning and Development ("DPD"), and Developer. Capitalized terms not 
otherwise defined herein shall have the meaning given in the table headed "Project Information" or in 
Section 2. as applicable. 

TABLE OF CONTENTS 

Project Information Section 9 Indemnification 

Signature Page Section 10 Default and Remedies 

Section 1 Recitals Section 11 Mortgaging of the Project 

Section 2 Definitions Section 12 General Provisions 

Section 3 The Project Exhibit A Legal Description of the Property 

Section 4 Conditions Precedent Exhibit B MBE/WBE Budget 

Section 5 Completion of Construction or Exhibit C Insurance Requirements 
Rehabilitation 

Section 6 Covenants/Representations/Warranties Exhibit D Annual Compliance Report 
of Developer 

Section 7 Maintaining Records and Right to Inspect Exhibit E Construction Compliance 

Section 8 Environmental Matters 
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PROJECT INFORMATION 

Term (Agreement Section Definition 
where first used) 

Agreement Date (preamble) 2022 

Developer (preamble) Chicago BH Hospital, LLC, a Delaware limited liability company 

Project (Recitals) Rehabilitation of 3 Buildings: the Main Building generally located 
at 4840 North Marine Drive; the Lawrence Building, generally 
located at 854 W. Lawrence, and the Clarendon Campus, 
generally located at 4720 N. Clarendon, all in Chicago, Illinois 
60640 into a behavioral mental health campus serving adults, 
children and adolescents 

Ordinance bate (Recitals) 2022 

Commencement Date (3.01) 2022 

Completion Date (3.01) 2022 

Minimum Project Investment $75,080,109 
(4.01) 

Trade Names (4.03} d/b/a Montrose Behavioral Health Hospital 

Certificate Deadline (6.05} [THE DATE 2 YEARS AFTER THE ORDINANCE DATE] 

Notice Addresses (13.14) If to the Developer: Chicago BH Hospital, .LLC, ATTN: Chris Howard 
EVP, General Counsel and Secretary, 6100 Tower Circle, Suite 1000, 
Franklin, TN 37067 with a copy to: Verros Berkshire P.C. ATTN: Ellen 
G. Berkshire,225 W. Randolph St. Suite 2960, Chicago, IL 60606 

If to the City: City of Chicago, Department of Planning and 
Development, 121 North LaSalle Street, Room 1000, Chicago, Illinois 
60602, Attention: Commissioner; with a copy to City of Chicago, 
Department of Law, 121 North LaSalle Street, Room 600, Chicago, 
Illinois 60602, Attention: Finance and Economic Development 
Division 
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Signature page to Redevelopment Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to be 
executed on or as of the Agreement Date. 

STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

CHICAGO BH HOS PIT Al, LLC 
a Delaware limited liability company 

By: ____________ _ 

Name: 
Title: 

CITY OF CHICAGO 

By: __________ _ 

Maurice D. Cox, Commissioner 
Department of Planning and Development 

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 Chicago BH Hospital, LLC, a Delaware limited liability company 
("Developer"), 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 Developer, as his/her 
free and voluntary act and as the free and voluntary act of Developer, for the uses and purposes therein 
~fo~. ' 

GIVEN under my hand and official seal this_ day of ________ 2022. 

Notary Public 

My Commission Expires ___ _ 

(SEAL) 
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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 Maurice D. Cox, personally known to me to be the Commissioner of the 
Department of Planning and 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 he signed, sealed, and delivered said instrument, pursuant to 
the authority given to him by City, as his free and voluntary act and as the free and voluntary act of City, 
for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this_ day of ____ ~ 2022. 

Notary Public 

My Commission Expires ___ _ 
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SECTION 1. 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. Cook County Authority. The Cook County Board of Commissioners has enacted under 
Chapter 74, Article II of the Cook County Code of Ordinances, the Cook County Tax Incentive Ordinance, 
Classification System for Assessment, as amended from time to time (the "County Tax Incentive 
Ordinance"), which provides for, among other things, real e~tate tax incentives to property owners who 
build, rehabilitate, enhance and occupy property:.which is located within Cook County, Illinois and which 
is used primarily for industrial purposes. 

C. Municipal Code Requirements. The City is required under Section 2-45-160 of the 
Municipal Code of the City of Chicago, as amended from time to time (the "Municipal Code"), to enter 
into a redevelopment agreement with each applicant seeking City approval of a tax incentive classification 
filed on or after November 1, 2020. The City may seek revocation of certain Cook County tax incentives 
under Section 2-45-165 of the Municipal Code for various reasons, including the failure of an applicant to 
comply with the requirements of a redevelopment agreement. 

D. City Council Authority. On the Ordinance Date, the City Council of the City (the "City 
Council") adopted an ordinance consenting to the Developer's application for a Tax Incentive (as defined 
herein) and authorized the Commissioner of DPD to enter into this Agreement {the "City Ordinance"). 

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 2. DEFINITIONS 

For purposes of this Agreement, in addition to the terms defined in the table headed "Project 
Information", the following terms shall have the meanings set forth below: 

"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by or under 
common control with the Developer. 

''Annual Compliance Report" shall mean a signed report from Developer to the City in 
substantially the form attached as Exhibit D to this Agreement. 

"Application" shall mean that certain application that Developer submitted to the City seeking 
the City's consent to the Tax Incentive. 

"Certificate" shall mean the Certificate of Completion of Construction or Rehabilitation. 

"City Council" shall have the meaning set forth in the Recitals hereof. 



50648 JOURNAL--CITY COUNCIL--CHICAGO 7/20/2022 

"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. 

"Compliance Period" shall mean that period beginning on the Closing Date and ending upon the 
expiration of the Term of the Agreement. 

"Corporation Counsel" shall mean the City's Department of Law. 

"EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's then
current form. 

"Environmental Laws" shall 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"Superlien" law; (iii) the Hazardous Materials 
Transportation Act (49 U.S.C. Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 
U.S.C. Section 6902 et seq.); (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 
Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code. 

"Event of Default" shall have the meaning set forth in Section 10 hereof. 

"Facility" shall mean the approximately 95,500 square foot building area for the 3 buildings 
located on the Property. 

"Final Project Cost" shall mean the total actual cost of the construction of the Project, as certified 
to and acceptable to DPD under Section 5.01 hereof. 

• Jobs Covenant" shall have the meaning set forth in Section 6.05 hereof. 

"MBE(sl" 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 attached hereto as Exhibit B. 

"MBE/WBE Program" shall have the meaning set forth in Exhibit E hereof. 

"Municipal Code" shall have the meaning set forth in the Recitals. 

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to Developer, the Property or the Project. 

"Occupancy Covenant" shall have the meaning set forth in Section 6.04 hereof. 
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~Operations Covenant" shall have the meaning set forth in Section 6.03 hereof. 

"Proiect Budget" shall mean the budget showing the total cost of the Project by line item, 
furnished by Developer to DPD as part of its Application. 

"Property'' shall mean the real property described on Exhibit A. 

"Tax Incentive" shall mean the Class 7c tax incentive granted to the Property under the Cook 
County Tax Incentive Ordinance and to which the City Council consented pursuant to the ordinarice that 
was adopted on the Ordinance Date. 

Term of the Agreement" shall mean the period of time commencing on the Closing Date and 
ending at the end of the last tax year for which the Developer receives the Tax Incentive. 

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or equivalent 
form showing the Dev~loper as the insured and noting the recording of this Agreement as an 
encumbrance against the Property issued by a title company. 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C. Section 
2101 et seq.}. 

"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 Construction Program, as applicable. 

SECTION 3. THE PROJECT 

3.01 Project Completion. With respect to the rehabilitation and construction of the Project, 
Developer shall: (i) commence construction no later than the Commencement Date, and (ii) complete 
construction and conduct operations therein no later than the Completion Date. 

3.02 Project Budget. Developer has furnished to DPD as part ofthe Application, and DPD has 
approved, the Project Budget showing total costs for the Project in an amount not less than the Minimum 
Project Investment. 

3.03 Other Approvals. Developer shall not commence construction of the Project until 
Developer has obtained all necessary permits and approvals. 

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders (and 
documentation substantiating the need and identifying the source of funding therefor) relating to 
changes to the Project must be submitted by Developer to DPD as necessary; provided, that any Change 
Order relating to any of the following must be submitted by Developer to DPD for DPD's prior written 
approval: (a) a reduction in the gross or net square footage of the Facility by five percent (5%) or more; 
(b} a change in the use of the Property or Facility to a use other than the Project; (c} a delay in the 
completion of the Project by more than one hundred and eighty (180) days; (d) any reduction in the 
Minimum Project Investment; or (e) any reduction in the MBE/WBE Budget. Developer shall not 
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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 Developer of DPD's written approval (to the 
extent said City prior approval is required pursuant to the terms of this Agreement). 

3.05 Signs and Public Relations. At the request of DPD, Developer shall erect a sign of size and 
· style approved by the City in a conspicuous location on the Property during· the Project, indicating the 
City's consent to the Tax Incentive. The City reserves the right to include the name, photograph, artistic 
rendering of the Project and other pertinent information regarding Developer, the Property and the 
Project in the City's promotional literature and communications. 

SECTION 4. CONDITIONS PRECEDENT 

The Developer must satisfy the following conditions before the City will execute and deliver this 
Agreement, unless such conditions are waived in writing by the City: 

4.01 Project Budget. DPD must have approved the Project Budget, including the Minimum 
Project Investment, and the MBE/WBE Budget. 

4.02 Acquisition and Title. The Developer must have furnished the City with a copy of the Title 
Policy for the Property, certified by a title company, showing the· Developer as the named insured, along 
with copies of all Schedule B title exception documents, and showing evidence of the recording of this 
Agreement. If the Project involves any acquisition of real property, the Developer must have provided 
DPD with documentation related to such acquisition acceptable to the City in its sole discretion. 

4.03 Evidence of Clean Title. The Developer, at its own expense, must have provided the City 
with searches under its name and any Trade Names as follows: 

Secretary of State 
Secretary of State 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
U.S. District Court 
Clerk of Circuit Court, Cook County 

4.04 Reserved. 

UCC search 
Federal tax search 
UCC/Fixture search 
Federal tax search 
State tax search 
Memoranda of judgments search 
Pending suits and judgments 
Pending suits and judgments 

4.05 Corporate Documents. Developer has provided a copy of its articles or certificate of 
incorporation or organization containing the original certification of the Secretary of State; certificates of 
good standing from the Secretary of State of its state of incorporation or organization and all other states 
in which Developer is qualified to do business; a secretary's certificate in such form and substance as the 
Corporation Counsel may require; bylaws or operating agreement; and such other organizational 
documentation as the City has requested. 

4.06 Economic Disclosure Statement. Developer shall provide to the City an EDS, dated as of 
the Closing_ Date, which is incorporated by reference, and Developer further will provide any other 



7/20/2022 REPORTS OF COMMITTEES 50651 

affidavits or certifications as may be required by federal, state or local law in the award of public 
contracts, all of which affidavits or certifications are incorporated by reference. 

4.07 Litigation. The Developer must have provided to Corporation Counsel and DPD, a 
description of all pending or threatened litigation or administrative proceedings involving the Developer 
and the Property. 

4.08 Insurance. The Developer, at its own expense, must have insured th~ Property in 
accordance with Exhibit C hereto, or Accord Form 27 certificates evidencing the required coverages. 

4.09 Construction Compliance Informational Conference. Developer shall provide to the City 
a copy of the informational conference letter signed by DPD's construction and compliance division. 

SECTION 5. COMPLETION OF CONSTRUCTION OR REHABILITATION 

5.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of the 
Project in accordance with the terms of this Agreement (and any requirements contained in the City 
Ordinance) and upon the Developer's written request, DPD shall issue to the Developer a Certificate of 
Completion of Construction or Rehabilitation (the "Certificate") in recordable form certifying that the 
Developer has fulfilled its obligation to complete the Project in accordance with the terms of this 
Agreement. If the Developer has not fulfilled its obligation, DPD will issue a written statement detailing 
the measures which must be taken in order to obtain them. 

DPO may require a single inspection by an inspecting architect hired at the Developer's expense 
to confirm the completion of the Project. DPD shall make its best efforts to respond to Developer's written 
request for the Certificate within forty-five (45) days by issuing the 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 Developer in order to obtain the Certificate. 
Developer may resubmit a written request for the Certificate upon completion of such measures. 

The Developer acknowledges and understands that the City will not issue the Certificate, until 
the following conditions have been met: 

• Evidence certified to and acceptable to DPD of the Final Project Cost demonstrating that the 
Developer has completed the Project in accordance with this Agreement and the Application and 
that it has made the Minimum Project Investment; 

• Receipt of a Certificate of Occupancy or other evidence acceptable to DPD that the developer has 
complied with building permit requirements for Project; 

• Evidence acceptable to DPD that the Project is in compliance with the Operations Covenant and ' 
the Occupancy Covenant; and 

• Evidence acceptable to DPD in the form of a closeout letter from DPD's Compliance and 
Monitoring division stating that the Developer is in complete compliance with all City 
Requirements (MBE/WBE, City Residency, and Prevailing Wage), as defined in Exhibit E. 

5.02 Continuing Obligations. The Certificate relates only to the respective performance of the 
work associated with the Project improvements. After the issuance of the Certificate, however, all 
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executory terms and conditions of this Agreement and all representations and covenants contained 
herein unrelated to such work will remain in 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 6.02, 6.03, 6.04. 6.05 and 6.06 as covenants 
that run with the land will bind any transferee of the Property throughout the Term of the Agreement or 
such shorter period as may be explicitly provided for therein. The other executory terms of this 
Agreement shall be binding only upon the Developer or a permitted assignee of this Agreement. 

5.03 Failure to Complete. If the Developer fails to complete the Project In accordance with 
the terms of this Agreement, the Certificate will not be issued, and the City will have the right to pursue 
any available legal remedies. 

5.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD 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 6. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER . 

6.01 General. Developer represents, warrants and covenants, as of the date of this 
Agreement hereunder that: 

(a) Developer is a corporation or limited liability company duly incorporated or organized, 
validly existing, qualified to do business in Illinois, and 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) Developer has the right, power and authority to enter into, execute, deliver and perform 
this Agreement; 

(c) the execution, delivery and performance by Developer of this Agreement has been duly 
authorized by all necessary action, and does not and will not violate its certificate or articles of 
incorporation or organization, bylaws 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 Developer is now a party or by which Developer is now or 
may become bound; 

(d) except as otherwise provided herein, including without limitation as set forth in 6.01 (i), 
during the Term of the Agreement, the Developer will continue to own good, indefeasible and 
merchantable fee simple title to the Property (and all improvements thereon), or a leasehold interest 
therein; 

(e) 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 Developer which 
would impair its ability to perform under this Agreement; 
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(g) Developer has and shall maintain all government permits, certificates and consents 
necessary to conduct its business and to construct, complete and operate the Project; 

(h) 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 Developer 
is a party or by which Developer is bound; 

(i) Developer shall not, except in the ordinary course of business, do any of the following 
without the prior written consent of DPD for the Term of the Agreement: (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 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 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 Developer's financial condition; 

U) has not made or caused to be made, directly 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 Developer in violation of Chapter 2-156-120 of the 
Municipal Code; 

6.02 Covenant to Redevelop. Developer shall redevelop the Property in accordance with this 
Agreement and all Exhibits attached hereto and all federal,'state and local laws, ordinances (including the 
City Ordinance}, rules, regulations, executive orders and codes applicable to the Project, the Property 
and/or Developer. 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 a Certificate with respect 
thereto. 

6.03 Operations Covenant. The Developer hereby covenants and agrees, throughout the 
Term of the Agreement, to operate the Facility for commercial purposes, such as operation of a 
behavioral health hospital in a manner consistent with the Cook County 7c Tax Incentive requirement 
(the uOperations Covenant"). The covenants set forth in this Section shall run with all the land scheduled 
in Exhibit A and be binding upon any transferee. 

6.04 Occupancy Covenant. The Developer hereby covenants and agrees, throughout the Term 
of the Agreement, to maintain that not less than fifty percent (50%) of the Project shall remain open, 
occupied, and otherwise open for business (the "Occupancy Covenant"). The covenants set forth in this 
Section shall run with the land and be binding upon any transferee. 

6.05 Jobs Covenant. Not less than 115 full-time equivalent (minimum of 35 hours per week), 
construction jobs shall be created by Developer within six (6) months of the Commencement Date; and 
not less than 175 full-time equivalent. permanent jobs shall be created by Developer within two (2) years 
of completion of the Project, for a total of 290 full-time equivalent, permanent jobs to be retained or 
created by Developer at the Facility through the Term of the Agreement. 

6.06 Annual Compliance Report. Each year throughout the Term of the Agreement, the 
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Developer shall submit to DPD by August 1st the Annual Compliance Report itemizing each of Developer's 
obligations under this Agreement during the preceding year. If this report is not received within this 
timeframe, the City will notify Developer in writing of such deficiency. Thereafter, Developer shall have 
te11 (10) days to file the Annual Compliance Report with DPD. Developer's failure to timely submit the 
report will constitute an event of default. 

6.07 Conflict of Interest. 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 or any consultant hired by the City or Developer 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 Developer's business, the Property or any other property 
in the Redevelopment Area. 

6.08 Disclosure of Interest. Developer's counsel has no direct or indirect financial ownership 
interest in Developer, the Property or any other aspect of the Project. 

6.09 Insurance. The Developer shall provide and maintain during the Term of the Agreement, 
and cause other applicable parties to provide and maintain, the insurance coverages specified in Exhibit 

~-
6.10 Compliance with Laws. To the best of 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 (including the City Ordinance), rules, regulations, executive orders and codes 
pertaining to or affecting the Project and the Property. Upon the City's request, Developer shall provide 
evidence satisfactory to the City of such compliance. 

6.11 Recording and Filing. The Developer shall cause this Agreement, certain exhibits (as 
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and filed 
against the Property in the Recorder's Office of Cook County. . 

6.12 Inspector General. It is the duty of Developer and the duty of any bidder, proposer, 
contractor, subcontractor, and every applicant for certification of eligibility for a City contract or program, 
and all of Developer's officers, directors, agents, partners, and employees and any such bidder, proposer, 
contractor, subcontractor or such applicant to cooperate with the Inspector General in any investigation 
or hearing undertaken pursuant to Chapter 2-56 of the Municipal Code. Developer represents that it 
understands and will abide by all provisions of Chapter 2-56 of the Municipal Code and that it will inform 
subcontractors of this provision and require their compliance. 

6.13 Non-Governmental Charges. The Developer agrees to pay or cause to be paid when due 
any Non-Governmental Charges. The Developer has the right, before any delinquency occurs, to contest 
any Non-Governmental Charge by appropriate legal proceedings properly and diligently prosecuted, so 
long as such proceedings serve to prevent any sale or forfeiture of the Property. 

6.14 Governmental Charges. 

(a) Payment of Governmental Charges. Developer agrees to pay or cause to be paid when 
due all Governmental Charges (as defined below) which are assessed or imposed upon Developer, the 
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Property or the Project, or become due and payable, and which create, may create, a lien upon 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 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 Developer, the Property or the Project including but not 
limited to real estate taxes. 

(b) Right to Contest. 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 sue~ 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 dee,:ned or construed in any way as relieving, 
modifying or extending DevefoP.er's covenants to pay any such Governmental Charge at the time and in 
the manner provided in this Agreement unless Developer has given prior written notice to DPD of 
Developer's intent to contest or object to a Governmental Charge and, unless, at DPD's sole option: 

(i) Developer shall demonstrate to DPD's satisfaction that legal proceedings 
instituted by 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) Developer shall furnish a good and sufficient bond or other security satisfactory 
to DPD in such form and amounts as DPD 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. 

6.15 Developer's Failure To Pay Or Discharge Lien. If Developer fails to pay any Governmental 
Charge or to obtain discharge of the same, Developer shall adv:ise DPD thereof in writing, at which time 
DPD may, but shall not be obligated to, and without waiving or releasing any obligation or liability of 
Developer under this Agreement, in DPD's sole discretion, make such payment, or any part thereof, or 
obtain such discharge and take any other action with respect thereto which DPD deems advisable. All 
sums so paid by DPD, if any, and any expenses, if any, including reasonable attorneys' fees, court costs, 
expenses and other charges relating thereto, shall be promptly disbursed to OPD by 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 Developer fails to pay any 
Governmental Charge, the City, in its sole discretion, may require Developer to submit to the City audited 
Financial Statements at Developer's own expense. 

6.16 FOIA and Local Records Act Compliance. 

(a) FOIA. The Developer acknowledges that the City is subject to the Illinois Freedom of 
Information Act, 5 ILCS 140/1 et. seq., as amended ("FOIA"). The FOIA requires the City to produce 
records (very broadly defined in FOIA) in response to a FOIA request in a very short period oftime, unless 
the records requested are exempt under the FOIA. If the Developer receives a request from the City to 
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produce records within the scope of FOIA, then the Developer covenants to comply with such request 
within 48 hours of the date of such request. Failure by the Developer to timely comply with such request 
shall be an Event of Default. 

(b) Exempt Information. Documents that the Developer submits to the City with the Annual 
Compliance Report or otherwise during the Term of the Agreement that contain trade secrets and 
commercial or financial information may be exempt if disclosure would result in competitive harm. 
However, for documents submitted by the Developer to be treated as a trade secret or information that 
would cause competitive harm, FOIA requires that Developer mark any such documents as "proprietary, 
privileged or confidential." If the Developer marks a document as "proprietary, privileged and 
confidential", then DPD will evaluate whether such document may be withheld under the FOIA. DPD, in 
its discretion, will determine whether a document will be exempted from disclosure, and that 
determination is subject to review by the Illinois Attorney General's Office and/or the courts. 

(c) Local Records Act. The Developer acknowledges that the City is subject to the Local 
Records Act, 50 ILCS 205/1 et. seq, as amended (the "Local Records Act"). The Local Records Act provides 
that public records may only be disposed of as provided in the Local Records Act. If requested by t~e 
City, the Developer covenants to use its best efforts consistently applied to assist the City in its compliance 
with the Local Records Act 

SECTION 7. MAINTAINING RECORDS AND RIGHT TO INSPECT 

7.01 Books and Records. The Developer,, the general contractor and each subcontractor shall 
keep and maintain books and records that fully disclose the total actual cost of the Project and the 
disposition of all funds from whatever source allocated thereto and as otherwise necessary to evidence 
the Developer's compliance with its obligations under this Agreement, including, but not limited to, 
payroll records, general contractor's and subcontractors' sworn statements, general contracts, 
subcontracts, purchase orders, waivers of lien, paid receipts and invoices and the like. Such books and 
records shall be available at the applicable party's offices for inspection, copying, audit and examination 
by an authorized representative ofthe City, at the Developer's expense. 

7.02 Inspection Rights. Upon three (3) business days' notice, any authorized represe·ntative 
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 8. ENVIRONMENTAL MATTERS 

The Developer hereby represents and warrants to the City that it has conducted environmental 
studies sufficient to conclude that the Project may be constructed, completed and operated in 
accordance with the requirements of all Environmental Laws and this Agreement. 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, witho.~t 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 and relating to the Project or the Property. 
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SECTION 9. INDEMNIFICATION 

Developer agrees to indemnify, defend and hold the City, its officers, officials, members, agents 
and employees harmless from and against any and all losses, costs, damages, liabilities, claims, suits, 
judgments, demands, actions, causes of action of every kind or nature and expenses (including, without 
limitation, attorneys' fees and court costs) arising out of or incidental to the failure of Developer to 
perform its obligations under this Agreement. Upon reasonable notice from the City of any claim which 
the City believes to be covered hereunder, Developer shall timely appear in and defend all suits brought 
upon such claim and shall pay all costs and expenses incidental thereto, but the City shall have the right, 
at its option and at its own expense, to participate in the defense of any suit, without relieving Developer 
of any of its obligations hereunder. The obligations set forth in this section shall survive any termination 
or expiration of this Agreement. 

SECTION 10. DEFAULT AND REMEDIES 

10.01 Events of Default. The occurrence of any one or more of the following events, subject to 
the provisions of Section 6 (Covenants, Representations, and Warranties of Developer), shall constitute 
an "Event of Default" by the Developer hereunder: 

(a} the failure of Developer to complete the Project in accordance with the terms of this 
Agreement; 

(b) the failure of the Developer to comply with any covenant or obligation, or the breach by 
the Developer of any representation or warranty, under this Agreement or any related agreement; 

(c) the making or furnishing by 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) the commencement of any bankruptcy, insolvency, liquidation or reorganization 
proceedings under any applicable state or federal law, 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 (GO) days after the commencement of such proceedings; 

(e) 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, cir 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; 

(f} the entry of any judgment or order against the Developer or the Property which remains 
unsatisfied or undischarged and in effect for sixty (60) days after such entry without a stay of enforcement 
or execution; or 

(g) the dissolution of the Developer or the death of any natural person who owns a 50% or 
more ownership interest in the Developer, unless, in the case of a death, the Developer establishes to 
the DPO's satisfaction that such death shall not impair the Developer's ability to perform its executory 
obligations under this Agreement. 
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10.02 Remedies. Upon the occurrence of an Event of Default, the City may seek revocation of 
the Tax l~centive pursuant to the County Tax Incentive Ordinance, terminate this Agreement and all 
related agreements, and/or, in any court of competent jurisdiction by any action or proceeding at law or 
in equity, pursue and s~cure any other available remedy. 

10.03 Cure Period. (a) In the event Developer shall fail to perform a monetary 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 
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. 

(b) Developer shall be entitled to one 18-month cure period, which can be extended an additional 
six (6) months in the reasonable discretion of the Commissioner of DPD (for a total of 24 months), 
commencing on the date of issuance of the Certificate for failure to perform under Section 6.04 
(Occupancy Covenant) and Section 6.05 (Jobs Covenant). Any cure period under this Section 10.03(bl 
shall not count toward the Compliance Period of this Agreement. If one failure to perform under either 
Section 6.04 or Section 6.05 has occurred and been cured as set forth in this Section 10.03(b}, then any 
subsequent failure to perform under either Section 6.04 or Section 6.05 shall constitute an Event of 
Default. 

(c) In the event Developer shall fail to perform any other non-monetary 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 
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, 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. that there shall be no cure period under 
this Section 10.03 with respect to Developer's failure to comply with Section 6.03 {Operations Covenant). 

SECTION 11. MORTGAGING OF THE PROJECT 

No mortgagee shall have the right to succeed to the Developer's rights under this Agreement 
unless the sale, assignment, or transfer receives the sole written consent of the City. This cons.ent shall 
be in the City's sole discretion and which, if granted, may be conditioned upon, among other things, the 
assignee's assumption of all of the Developer's obligations under this Agreement. 

SECTION 12. GENERAL PROVISIONS 

12.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended or 
modified without the prior written consent of the parties 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 of this Section 12.01 
shall be defined as any deviation from the terms of the Agreement which (i) operates to cancel or 
otherwise reduce any developmental or construction obligations of Developer by more than ten percent 
(10%); (ii) materially changes the Project site or character of the Project or any activities undertaken by 
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Developer affecting the Project site, the Project, or both; (iii} increases any time agreed for performance 
by Developer by more than one-hundred and eighty (180) days; (iv) decreases the Minimum Project 
Investment by five percent (5%) or more; or (v) decreases the MBE/WBE Budget by ten percent (10%) or 
more. 

12.02 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. 

12.03 Limitation of Liability. No member, official or employee of the City shall be personally 
liable to 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 Developer from the City or any successor in interest or on any 
obligation under the terms of this Agreement. 

12.04 Further Assurances. The Developer agrees to take such actions, including the execution 
. and delivery of such documents, instruments, petitions and certifications as may become necessary or 
appropriate to carry out the terms, provisions and intent of this Agreement. 

12.05 No Implied Waivers. No waiver by either Party of any breach of any provision of this 
Agreement will be a waiver of any continuing or succeeding breach of the breached provision, a waiver 
of the breached provision itself, or a waiver of any right, power or remedy under this Agreement. No 
notice to, or demand on, either Party in any c_ase will, of itself, entitle that Party to any further notice or 
demand in similar or other circumstances. 

12.06 Titles and Headings. Titles and headings to paragraphs contained in this Agreement are 
for convenience only and are not intended to limit, vary, define or expand the content of this Agreement. 

12.07 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. 

12.08 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. 

12.09 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. 

12.10 Governing law and Venue. This Agreement will be governed by and construed in 
accordance with the internal laws of the State of Illinois, without regard to the principles of conflicts of 
law thereof. If there is a lawsuit under this Agreement, each Party hereto agrees to submit to the 
jurisdiction of the courts of Cook County, the State of Illinois. 

12.11 Approval. Wherever this Agreement provides for the approval or consent of the City, 
DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's satisfaction, 
unless specifically stated to the contrary, such approval, consent or satisfaction shall be made, given or 
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determined by the City, DPD 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 OPD in 
making all approvals, consents and determinations of satisfaction, granting the Certificate or otherwise 
administering this Agreement for the City. 

12.12 Binding Effect. This Agreement shall be binding upon Developer, the City and their 
respective successors and permitted assigns (as provided herein) and shall inure to the benefit of 
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. 

12.13 Force Maieure. 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, civil unrest which may render the 
Property or surrounding area unsafe, pandemic, 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. 

12.14. Notices. Unless otherwise specified, any notice, demand or request required hereunder 
shall be given in writing at the Notice Address, by any of the following means: (a) personal service; (b) 
overnight courier, or (c) registered or certified mail, return receipt requested. 

12.15. Severability. If any provision of this Agreement, or the application thereof, to any 
person, place or circumstance, shall be held by a court of competent jurisdiction to be invalid, 
unenforceable or void, the remainder of this Agreement and such provisions as applied to other persons, 
places and circumstances shall remain in full force and effect only if, after excluding the portion deemed 
to be unenforceable, the remaining terms shall provide for the consummation of the transactions 
contemplated hereby in substantially the same manner as originally set forth herein. 

12.16. Survival of Agreements. All warranties, representations, covenants and agreements of 
this Agreement shall be true, accurate and complete at the time of the execution of this Agreement, and 
shall survive the execution, delivery and acceptance hereof by the parties hereto and shall be in effect 
throughout the Term of the Agreement: 

12.17. Exhibits. All of the exhibits attached to this Agreement are incorporated into this 
Agreement by reference. 

12.18. Business Relationships. The Developer acknowledges (A) receipt of a copy of Section 2-
156-030 {b) of the Municipal Code, (B) that Developer has read such provision and understands that 
pursuant to such Section 2-156-030 (bl, it is illegal for any elected official of the City, or any person acting 
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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), 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 2-1S6-080 of the Municipal Code), 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 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. 

12.19. Business Economic Support Act. Pursuant to the Business Economic Support Act (30 ILCS 
760/1 et~-), if Developer is required to provide notice under the WARN Act, 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 
Developer has locations in the State. 

[(Sub)Exhibit "A" referred to in this Tax Incentive Classification Redevelopment 
Agreement with Chicago BH Hospital LLC constitutes Exhibit "A" 

to ordinance printed on pages 50639 through 
50642 of this Journal.] 

(Sub)Exhibits "B", "C", "D" and "E" referred to in this Tax Incentive Classification 
Redevelopment with Chicago BH Hospital LLC read as follows: 
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(Sub)Exhibit "B". 
(To Tax Incentive Classification Redevelopment Agreement 

With Chicago BH Hospital LLC) 

MBEIWBE Budget. 

Minimum Project Investment: $75,080,109 

$ 7,425,963 Hard costs: 

M/WBE Targets: 

MBE 

WBE 

Total M/WBE Budget: 

$ 4,530,750 (26 percent) 

$ 1,045,558 (6 percent) 

$ 5,576,378 

(Sub)Exhibit "C". 
(To Tax Incentive Classification Redevelopment Agreement 

With Chicago BH Hospital LLC) 

Insurance Requirements. 

7/20/2022 

Developer shall comply, and require its general contractor and subcontractors to comply, 
with the City's insurance requirements for the monitoring term. All Contractors and 
subcontractors are subject to the same insurance requirements of Developer unless 
otherwise specified in the Agreement. 

Developer must furnish the Department of Planning and Development with the Certificates 
of Insurance, or such similar evidence, to be in force on the date of the Agreement, and 
Renewal Certificates of Insurance, or such similar evidence, if the coverages have an 
expiration or renewal date occurring during the term of the Agreement. Developer must 
submit evidence of insurance prior to closing. Developer shall advise all insurers of the 
Agreement provisions regarding insurance. 

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. 
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Commercial General Liability Insurance (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. 

Coverage must include the following: all premises and operations, products/completed 
operations, explosion, collapse, underground, separation of insured, defense, and 
contractual liability (with no limitation endorsement). The City of Chicago is to be named as 
an additional insured on a primary, noncontributory basis for any liability arising directly or 
indirectly from the work. 

Workers' Compensation And Employer's Liability. 

Workers' Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employer's Liability coverage 
with limits of not less than $500,000 each accident, illness, or disease. 

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 $1,000,000 
per occurrence for bodily injury and property damage. The City of Chicago is to be named 
as an additional insured on a primary, noncontributory basis. 

(Sub)Exhibit "D". 
(To Tax Incentive Classification Redevelopment Agreement 

With Chicago BH Hospital LLC) 

Annual Compliance Report. 

Chicago BH Hospital LLC. 

Agreement Dated As Of [Insert Date] 

[Insert Year] Annual Compliance Report. 

Pursuant to Section 6.06 of the above referenced redevelopment agreement ("RDA") and 
Section 2-45-160 of the Municipal Code, Chicago BH Hospital LLC ("Developer") is 
committed to providing an annual compliance report. 

1. Obligations under Section 2-145-160 of the Municipal Code from _____ , 202 
through July 31, 202_: 
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(a) An affidavit from the Developer detailing the current status of the Project and 
certification that it meets any obligations or compliance requirements specified in the 
ordinance or resolution adopted by the City Council approving the Tax Incentive or in the 
RDA; 

(b) A jobs report providing anonymized information on each employee, including their 
status as full-time or part-time; the ZIP code of the employee's primary residency; the 
employee's total employment tenure in months; and a statement of whether the 
employee's wages are in compliance with the minimum wage as specified by 
Mayoral Executive Order 2014-1 and the Chicago Minimum Wage rate as specified in 
Chapter 1-24 of the Municipal Code; 

(c) Any reports, affidavits, or other statements required to be filed with Cook County or 
the Cook County Assessor for the applicable annual period; and 

(d) Such other reports as may be specified in the ordinance or resolution adopted by 
the City approving the Tax Incentive, the RDA, or as may be otherwise agreed to in writing 
by the Developer in connection therewith. 

2. Obligations under the Agreement from _____ , 202_ through July 31, 202_: 

(a) Itemize each of Developer's obligations under this Agreement during the preceding 
calendar year. 

Compliance with the Operations Covenant (Section 6.03) -- Pursuant to 
Section 6.03 of the RDA, the Project is required to maintain its operations at the 
Project. 

Compliance with the Occupancy Covenant (Section 6.04) -- Pursuant to 
Section 6.04 of the RDA, the Project is required to maintain that not less than 
seventy-five percent (75%) of the Project shall remain open, occupied, and 
otherwise open for business. 

Compliance with the Jobs Covenant (Section 6.05) -- Pursuant to Section 6.05 of 
the RDA, the Project is required to create and retain a minimum number of FTE 
jobs at the Project. 

Delivery of updated insurance certificate (Section 6.09). 

-- Provide evidence of payment of Non-Governmental Charges (Section 6.13). 

-- Compliance with all executory provisions of the RDA. 
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(b) Certify Developer's compliance or noncompliance with such obligations. 

-- The Project is in operation. 

The Property is [insert percentage] occupied. 

The Project has [insert number] FTE jobs. 

(c) Attach evidence of such compliance or noncompliance. 

50665 

(d) Certify that Developer is not in default beyond applicable notice and cure period with 
respect to any provision of the Agreement or any related agreements. 

-- Developer hereby certifies that the project is not in default with any provisions of 
the Agreement. 

Attachments. 

I certify that the Developer is not in default with respect to any provision of the 
Redevelopment Agreement, or any related agreements. 

Chicago BH Hospital LLC [Insert Date] 

(Sub)Exhibit "E". 
(To Tax Incentive Classification Redevelopment Agreement 

With Chicago BH Hospital LLC) 

Construction Compliance. 

Agreements With Contractors. 

1. Bid Requirement For General Contractor And Subcontractors. Prior to entering into an 
agreement with a General Contractor or any subcontractor for construction of the Project, 
Developer shall solicit, or shall cause the General Contractor to solicit, bids from qualified 
contractors eligible to do business with, and having an office located in, the City of Chicago, 
and shall submit all bids received to DPD, if requested, for its inspection and written 
approval. 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. 
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2. Construction Contract. Prior to the Closing Date, the Developer must provide DPD with 
a certified copy of the construction contract, together with any modifications, amendments, 
or supplements thereto, and upon DPD's request, a copy of any subcontracts. Photocopies 
of all contracts or subcontracts entered or to be entered into in connection with the Project 
shall be provided to DPD within five (5) business days of the execution thereof. 

3. Performance And Payment Bonds. Prior to the commencement of any portion of the 
Project which includes work on the public way, the Developer must require the General 
Contractor to be bonded for its payment by sureties having an AA rating or better using a 
bond in a form acceptable to the City. The City shall be named as obligee or co-obligee on 
any such bonds. 

4. Employment Profile. Upon DPD's request, the Developer, the General Contractor, and 
all subcontractors must submit to DPD statements of their respective employment profiles. 
Developer shall contractually obligate and cause the General Contractor and each 
subcontractor to agree to the Construction Hiring Requirements. 

5. Other Provisions. In addition to the requirements of Agreements with Contractors, the 
Construction Contract and each contract with any subcontractor shall contain provisions 
required pursuant to Section 3.05 (Change Orders), (Sub)Exhibit E, Construction Hiring 
Requirements, and Section 9.01 (Books and Records) of the RDA. 

Construction Hiring Requirements. 

1. Employment Opportunity. The Developer 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 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., 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 
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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 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 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 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 seq. (1993), and any subsequent amendments and regulations promulgated thereto. 

( d) Each Employer, in order to demonstrate compliance with the terms of this paragraph, 
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 paragraph shall 
be a basis for the City to pursue its remedies under the Redevelopment Agreement. 

2. Prevailing Wage. The Developer, the General Contractor and all subcontractors must 
pay the prevailing wage rate as ascertained by the Illinois Department of Labor (the 
"Department"), to all persons working on the Project. 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 Prevailing Wage. 

3. City Resident Construction Worker 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 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 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 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 DPD 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 DPD, 
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 DPD, 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 paragraph 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 paragraph 
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 
paragraph. Therefore, in such a case of non-compliance, it is agreed that ½o 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 surrendered by the Developer to 
the City in payment for each percentage of shortfall toward the stipulated residency 
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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 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 paragraph to be included in all 
construction contracts and subcontracts related to the Project. 

4. 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 the Minority-Owned and Women-Owned 
Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-420, 
et seq., Municipal Code of Chicago, and in reliance upon the provisions of the MBE/WBE 
Program to the extent contained in, and as qualified by, the provisions of this 
paragraph 4, during the course of the Project, at least the following percentages of the 
MBE/WBE Budget attached hereto as (Sub)Exhibit B (as these budgeted amounts may 
be reduced to reflect decreased actual costs) shall be expended for contract participation 
by MBEs or WBEs: 

i. At least 26 percent by MBEs; and 

ii. At least 6 percent by WBEs. 

(b) For purposes of MBE/WBE commitment 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" as such terms are defined in 
Section 2-92-420, Municipal Code of Chicago. 

(c) Consistent with Section 2-92-440, 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 
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work performed on the Project by the MBE or WBE), by the Developer utilizing an MBE or 
a WBE as a 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 used in the 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 Developer's 
MBE/WBE commitment as described in this paragraph 4. The Developer or the General 
Contractor may meet all or part of this commitment through credits received pursuant to 
Section 2-92-530 of the Municipal Code of Chicago for the voluntary use of MBEs or WBEs 
in its activities and operations other than the Project. 

( d) Prior to the City's issuance of a Final Certificate, the Developer shall provide to DPD 
a final report describing its efforts to achieve compliance with this MBE/WBE commitment. 
Such report 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 DPD in determining the Developer's compliance with this 
MBE/WBE commitment. DPD has access to the Developer's books and records, 
including, without limitation, payroll records, books of account and tax returns, and records 
and books of account in accordance with the Redevelopment Agreement, on five (5) 
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 Section 2-92-540, Municipal Code of Chicago. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in 
this paragraph 4 shall be undertaken in accordance with Section 2-92-450, Municipal 
Code of Chicago. 

(g) Prior to the commencement of the Project, the Developer, the General Contractor, 
and all major subcontractors shall be required to meet with the monitoring staff of DPD 
with regard to the Developer's compliance with its obligations under this Agreement. 
During this meeting, the Developer shall demonstrate to DPD its plan to achieve its 
obligations under this Agreement, the sufficiency of which shall be approved by DPD. 
During the Project, the Developer shall, upon the request of the monitoring staff of DPD, 
such interim reports as the monitoring staff may require. Failure to submit such 
documentation on a timely basis, or a determination by DPD, upon analysis of the 
documentation, that the Developer is not complying with its obligations hereunder shall, 
upon the delivery of written notice to the Developer, be deemed an Event of Default 
hereunder. 



Continued in Volume II 
on page 50671 
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