ORDINANCE

WHEREAS, on December 13, 2023, the City Council (the “City Council”) of the City of
Chicago (the “City”) passed an Ordinance (the “Ordinance”) with respect to the below-defined
United Yards 1A Project, a copy of which is attached hereto as Schedule A to Amending
Ordinance; and :

WHEREAS, the Ordinance authorized New City Redevelopment Limited Partnership, an
lllinois limited partnership (the “Borrower”), to (i) acquire from the City vacant land located at
1515 W. 47™ Street, Chicago, lllinois (the “6-Story Project Site”), (i) acquire from an affiliate of
the Borrower vacant land located at the corner of 47" Street and South Marshfield Avenue in
Chicago, Illinois, with the street addresses of 1635-1643 W. 47™ Street (or, alternatively, 4706-12
South Marshfield Avenue (the “3-Flat Project Site”), (iii) construct on the 6-Story Project Site a
six-story new construction building with 45 units of family housing (the “6-Story Facility") and (iv)
canstruct on the 3-Flat Project Site two 3-flat buildings with a combined total of six 2-bedroom
units (the “3-Flat Facilities"), collectively to be known as the “United Yards 1A Project’; and

WHEREAS, the respective legal descriptions and street addresses of the 6-Story Project
Site and the 3-Flat Project Site, were set forth on Exhibit F to the Ordinance (the “Original Legal
Descriptions and Addresses”); and

WHEREAS, the Original Legal Descriptions and Addresses did not accurately reflect the
actual legal description and street addresses of the 3-Flat Project Site and it is deemed necessary
and desirable to correct the legal description and street addresses for the 3-Flat Project Site; and

WHEREAS, .the Ordinance authorized bonds (the “Bonds”) to be issued in an aggregate
principal amount of not to exceed $22,500,000 to finance a portion of the costs of the United Yards
1A Project; and

WHEREAS, costs of the Facilities (as defined in the Ordinance) have increased and, as
a result, it is deemed necessary and desirable to authorize the issuance of the Bonds in an
increased aggregate principal amount of not to exceed $25,000,000; 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 (the “Amending Ordinance™) are hereby incorporated into this Amending
Ordinance by this reference. All capitalized terms used in this Amending Ordinance, unless
otherwise defined herein, shall have the meanings ascribed thereto in the Indenture, as such
document is defined in the Ordinance and attached as Exhibit B to the Ordinance.

SECTION 2. Reaffirmation of Provisions of Ordinance. Except as provided in
Sections 3 and 4 hereof, all provisions of the Ordinance are hereby affirmed as if such
provisions are approved by this Amending Ordinance.

SECTION 3. Approval of Corrected Legal Descriptions. The corrected legal
description and street addresses attached hereto as Exhibit F to Amending Ordinance (the
“Corrected Legal Descriptions and Addresses”) are hereby approved and substituted for
Exhibit F to the Ordinance and the Corrected Legal Descriptions and Addresses also amend
any other references to the legal descriptions and street addresses contained in the
Ordinance (including, without limitation, Exhibit A thereto); provided that any further changes

1



in the Corrected Legal Descriptions and Addresses following the date of adoption of this
Amending Ordinance and not resulting from any change in the location of the United Yards
1A Project shall not affect the validity or effectiveness of any provision of the Ordinance, as
amended by this Amending Ordinance.

SECTION 4. Increase of Authorized Principal Amount of Bonds and Change of
Series Designation. Section 3 of the Ordinance and Exhibit A - Section 1 of the Ordinance
are hereby amended to increase the aggregate authorized principal amount of the Bonds to
Twenty-Five Million Dollars ($25,000,000). In addition, all references to the series
designation of the Bonds in the Ordinance shall be amended to refer to “Series 2024.”

SECTION 5. Separability. !If any provision of this Amending 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 Amending Ordinance.

SECTION 6. Inconsistent Provisions. All ordinances, resolutions, motions or orders in
conflict with this Amending Ordinance are hereby repealed to the extent of such conflict.

SECTION 7. 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 Amending Ordinance
or the instruments authorized by this Amending Ordinance or to render any agreement or
instrument authorized hereby voidable at the option of the City.

SECTION 8. Effective Date. This Amending Ordinance shall be in full force and effect
immediately upon its passage and approval.

Schedule “A” and Exhibit “F” referred to in this Amending Ordinance read as follows:



Schedule A to Amending Ordinance
ORIGINAL ORDINANCE

[See attached]
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COMMITTEE ON FINANCE.

ISSUANCE Of MULTI-FAMILY HOUSING REVENUE BONDS AND OTHER
FINANCIAL ASSISTANCE TO NEW CITY REDEVELOPMENT LIMITED
PARTNERSHIP FOR  REHABILITATION  AND DEVELOPMENT  OF
UNITED YARDS 1A AFFORDABLE HOUSING PROJECT AT 1515 AND

1635 -- 1643 W. 47™ ST,
[02023-0005765]

The Committee on Finance submitted the following report:

CHICAGO, December 13, 2023.

To the President and Members of the City Council:

Your Committee on Finance, to which was refeired an ordinance concerning the issuance
of Multi-Family Housing Revenue Bonds and other financial assistance to New City
Redevelopment Limited Partnership for rehabilitation and development of the United Yards
1A affordable housing project, located at 1515 and 1635 -- 1643 West 47" Street, in the
20" Ward (02023-0005765), in the TIF amount of up to $14,500,000 and the bonds amount
of up to $22,500,000, having had the same under advisement, begs leave to repart and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a vote of the members of the committee
present, with no dissenting votes on December 11, 2023,

Respectfully submitted,

(Signed) PAT DOWELL,
Chair.

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

Yeas - Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris,
Beale, Chico, Lee, Ramirez, Quinn, Gutiérrez, Lopez, Coleman, Moore, Curtis, O'Shea,
Taylor, Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Burnett, Ervin, Taliaferro,
Cruz, Cardona, Waguespack, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent,
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth,
Hadden, Silverstein — 49,

Nays -- None,

Alderperson Hopkins 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
linois (the “State”), the City of Chicago (the “City") is a home rule unit of government and,
as suich, may exercise any power and perform any function pertaining to its government and
affairs; and

WHEREAS, The City has determined that the continuance of a shortage of affordable.
rental housing is harmful to the heailth, prosperity, economic stability and general welfare of
the City; and

WHEREAS, As a home rule unit and pursuant to the Constitution, the City is authorized
and empowered to issue muiti-family housing revenue obligations for the purpose of
financing the cost of the acquisition, construction, rehabifitation, development, and
equipping of affordable multi-family housing facilities for low- and moderate-income families
located in the City (“Multi- Family Housing Financing”), and

WHEREAS, New City Redevelopment Limited Partnership, an illinois limited partnership,
is the borrower with respect to the below-defined Bonds (the "Borrower”), the general partner .
of which is Celadon-Blackwood GP 1 LLC, an llfinois limited liability company (the “General
Partner’). Celadon Partners LLC, an lllinois limited liability company (*Celadon’) has an
80 percent ownership interest in the General Partner and Blackwood Development Partners
LLC, an Illinois limited liability company (*Blackwood”) has a 20 percent ownership interest
in the General Partner. Borrower intends to: (i) acquire from the City vacant land located at
1515 West 47" Street, Chicago, lllincis (the “Six-Story Project Site™); (ii) acquire from an
affiliate of the Borrower vacant land located at 1635 — 1643 West 47" Street, Chicago,
llinois (the “Three-Flat Project Site” and, collectively with the Six-Story Project Site, the
“Project Sites”), as the Project Sites are more particularly described on Exhibit F hereto;
(iii) construct on the Six-Story Project Site a six-story new construction building with 45 units
of family housing (the “Six-Story Facility"); and (iv) construct on the Three-Flat Project Site
two three-flat buildings with a combined total of six 2-bedroom units (the “Three-Flat
Facilities” and collectively with the Six-Story Facility, the “Facilities”), all together to be
known as “United Yards 1A”". At least 40 percent of the units in each of the Six-Story Facility
and the Three-Flat Facilities will be occupied by households earning no more than
60 percent of the area median income, and the remainder of the units in each of the
Six-Story Facility and the Three-Flat Facilities will be occupied by househalds earning no
more than 80 percent of the area median income; and

WHEREAS, The llincis General Assembly, pursuant to 20 ILCS 3805/728 (as
supplemented, amended and restated from time to time), has authorized a program allowing
the allocation of certain tax credits for qualified donations made in connection with affordable
housing projects (the “Donation Tax Credit Program”); and
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WHEREAS, The Borrower desires to: (i) acquire the Project Sites; and (i) obtain
Muiti-Famity Housing Financing from the City for the purpose of financing the construction
of the Facilities on the Project Sites, as further defined in Exhibit A, and to pay a portion of
the costs of issuance and other costs incurred in connection therewith (collectively, the

“Project™); and

WHEREAS, The City has agreed to sell the Six-Story Project Site, which has an appraised
fair market value of $178,000 as of November 23, 2020, according to an appraisal prepared
by Byrnes & Walsh LLC (which appraised value may be updated with the approval of the
Authorized Officer (as defined below)), for a price of $1.00, to the Sponsor (as defined
below) or another not-for-profit organization approved by the Authorized Officer and for
the Sponsor (or another approved not-for-profit organization) to subsequently sell the
Six-Story Project Site to the Borrower for seller financing for construction of the Project; and

WHEREAS, By this ordinance, the City Council of the City (the "City Council”)
has determined that it is necessary and in the best interests of the City to provide
Multi-Family Housing Financing to the Borrower, to: (i) pay a portion of the costs of acquiring
the Six-Story Project Site and constructing the Six-Story Facility thereon; and (i) pay a
portion of the costs of constructing the Three-Flat Facilities, by issuing a series of
tax-exempt revenue bonds and using thé proceeds of the sale thereof to make an additional
loan to the Borrower to finance a portion of the costs of the Facilities (the “Borrower 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 (United Yards 1A Project), Series 2023 (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) an
Indenture (the “Indenture”) between the City and an entity acceptable to the Authorized
Officer, as Trustee (the “Trustee") providing for the security for and terms and conditions of
the Bonds to be issued: (i) a Loan Agreement (the “Loan Agreement”) among the City, the
Borrower and the Trustee providing for the use of the proceeds of the Bonds to make a [oan
to the Borrower, the proceeds of which will finance a portion of the costs of the Project;
(i) a Bond Purchase Agreement among the City, the Borrower, and KeyBanc Capital
Markets, Inc., as underwriter for the Bonds (the “Underwriter”), 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 disciosure 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 cannection with the offer and sale
of the Bonds (the "Official Statement’); and (iv) an Arbitrage and Tax Compliance
Agreement (a “Tax Compliance Agreement”) between the City and the Borrower; and
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WHEREAS, The principal and interest on the Bonds will be secured by, among other
things, Eligible Funds (as defined in the Indenture), which, in the aggregate, do not exceed
the amount set forth in the Indenture; and

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 to compel the taxing power of the City, the State or any political
subdivision thereof to pay any principal instaliment of, prepayment premium, if any, or
interest on the Bonds; and

WHEREAS, Pursuant to an ordinance adopted by the City Council on March 27, 2002,
and published at pages 81474 -- 81623 of the Journal of the Proceedings of the City Council
of the City of Chicago (the “Journal") of such date, a certain redevelopment plan and project,
as amended (the “Plan"}) for the 47"/Ashland Tax Increment Financing Redevelopment
Project Area (the “Area”) was approved pursuant to the lllinois Tax Increment Allocation
Redevelopment Act, as amended (65 [LCS §/11-74.4-1, et seq.) {the "Act’); and

WHEREAS, Pursuant to an ordinance adoptéd by the City Council on March 27, 2002,
and published at pages 81627 — 81639 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 March 27, 2002,
and published at pages 81641 -- 81652 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 Facilities are necessary for the redevelopment of the Area; and

WHEREAS, Pursuant to a request for proposals issued by the City on November 30, 2020,
the City authorized the City's Department of Planning and Development (“DPD") to advertise
its intent to sell the Six-Story Project Site to the Borrower and request alternative proposals
for the sale and redevelopment of the Six-Story Project Site; and

WHEREAS, Public notices advertising the proposed sale and requesting alternative
proposals appears in the Chicago Tribune on November 30, 2020, December 7, 2020 and

December 14, 2020; and

)
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WHEREAS, Pursuant to Resolution Number 23-CDC-37 adopted by the Commission on
September 12, 2023, the Commission has recommended: (i} that the Borrower, together
with its affiliates, be designated as the developer for the Project described in Exhibit A
hereto; (ii} that the Authorized DPD Officer (as defined herein) of DPD be authorized to
negotiate, execute and deliver on behalf of the City a redevelopment agreement with the
Borrower; and (iii) that the City sell the Six-Story Project Site to the Borrower in connection

with the Project; and

WHEREAS, No alternative proposals have been received by the deadline set forth in the
aforesaid public notices; and

WHEREAS, The Borrower and Celadon Construction Corporation NFP, an lllinois
not-for-profit corporation (“CCC” or "Sponsor”} will jointly constitute the Developer with
respect to the Project (the "Developer”) and 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, CCC (jointly
as Developer) and the City, with such 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 (the “TIF Fund") pursuant to Section 5/11-74.4-8(b) of the Act (the “Incremental

Taxes");, and :

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

(a) the form of 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 Land Use Restriction Agreement (attached as Exhibit D hereto); and

WHEREAS, The City has certain funds available from a variety of funding sources
(“Chicago Recovery Program Funds”) to make foans 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. Chicago Recovery Program Funds are administered by the City's Department of

Housing ("DOH"); and

WHEREAS, DOH has preliminarily reviewed and approved the making of a grant or a loan
to the Borrower in an amount not to exceed $7,000,000 to be funded from Chicago Recovery
Program Funds pursuant to the terms and conditions set forth in Exhibit A attached hereto

and made a part hereof; and:

WHEREAS, The Borrower now desires to.obtain additional financing from various sources
including, but not limited to, the Borrower Loan, all such financing as described in Exhibit A;
now, therefore,
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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
aordindnce are hereby incorporated into this ordinance by.this reference. All capitalized terms
used in this ordinance, uniess otherwise defined herein, shall have the meanings ascribed

thereto in the Indenture.

SECTION 2. Findings And Determinations. The City Council hereby finds and determines
that the delegations of authority that are contained in-this ordinance, including the authority
to make the specific determinations described herein, are necessary and desirable because
the City Council cannot itself as advantageously, expeditiously or conveniently -exercise
such autharity and make such specific determinations. Thus, authority is-granted to each.of:
(i) the Mayor of the City (the “Mayor”); (ii) the Chief Financial Officer of the City (as defined
below); (iii) the Comptroller of the City (the "Comptroller”); or (iv) any other officer designated
in writing by the Mayor (the Mayor, the Chief Financial Officer, the Comptroller or any such
other 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
dasirable 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 fult 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” shail
have the meaning given to such ferm in Section 1-4-090(k) of the Municipal Code of Chicago

(the “Municipal Code").

SECTION 3. Authorization Of Bonds. Upon the approval and availability of the additional
financing as shown in Exhibit A (the “Additional Financing”), the issuance of the Bonds in
an aggregate principal amount of not to exceed Twenty-twa Million Five Hundred Thousand

Dollars ($22,500,000) 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 ten (10) years after the date of issuance thereof. The
Bonds shall bear interest at a rate or rates not to exceed eight percent (8%), payable on the
interest payment dates as set forth in the 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 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 inthe Indenture and the form of the Bonds therein.

The Authorized Officer is hereby authorized to execute and deliver the. Indenture on behalf
of the City, such 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



12/13/2023 COMMUNICATIONS, ETC. 7369

evidence of such Authorized Officer's approval and the City Council's approval of any
changes or revisions from the form of the 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 Autharized 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 the Tax Compliance
Agreement on behalf of the City, in substantially the form of arbitrage and tax compliance
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 Caode of 1986 (the "Code”), and the
regulations promulgated thereunder or applicable thereto, 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 Compliance Agreement by the
Authorized Officer shall be deemed conclusive evidence of the approval of the City Council
of the terms provided in the Tax Compliance 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 appraval and the City Council’s approval
of any changes or revisions from the form of the Land Use Restriction Agreement attached

to this ordinance.

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 Indenture and the Loan Agreement (other
than certain reserved rights of the City), including the Borrower Note issued by the Borrower
thereunder; (i) the proceeds of the Bonds and income from the temporary investment
thereof, as provided in the 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
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on the Bonds, such rights, proceeds and investment income are hereby pledged to the
extent and for the purposes as provided in the Indenture and are hereby appropriated for
the purposes set forth in the Indenture. The Indenture shall set forth such covenants with
respect to the application of such rights, proceeds and investment income as shall be
deemed necessary by the Authorized Officer in connection with the sale of the Bonds.

SECTION 5. Sale And Delivery Of Bonds. The Bonds shall be sold and delivered to,
or upon the direction of the Underwriter, subject to the terms and conditions of the
Bond Purchase Agreement, ar, 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 Councit 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
Underwriter 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 Underwriter in connection with the sale of the Bonds shall not
exceed three-fifths of one percent (0.60%) of the aggregate principal purchase price of the
Bonds, exclusive of legal cost in connection therewith. In connection with the offer and
delivery of the Bonds, the Authorized Officer, and such other officers of the City as may be
necessary, are authorized to execute and defiver 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 timitation, the
right of the holder to tender the Bonds in exchange for one or more mortgage-backed
securities held by the Trustee under the Indenture; (i) the identity of the Trustee; (iv) the
interest rates on the Bonds; and (v) the identity of any Underwriters or institutional investors
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who purchase the Bonds directly from the City or through the Underwriter, along with the
compensation paid to the Underwriter in connection with such sale. There shall be attached

to such notification the final form of the indenture.

SECTION 7. Use Of Proceeds. The proceeds from the sale of the Bonds shall be
deposited as provided in the Indenture and used for the purposes set forth in the fourth
paragraph of the recitals of this ordinance.

SECTION 8. Declaration Of Official Intent. It is possible that a portion of the cost of the
Project which the City intends to finance with the proceeds of the Bonds will have 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, to the
extent they have been or will be made for those costs, to the extent allowed by the
Code and related requlations. As such, the City declared 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, in an Inducement Resolution adopted by the City on

June 21, 2023.

SECTION 9. Additional Authorization. The Mayor, the Authorized Officer, the City
Treasurer and, upon the approval and availability of the Additional Financing, the
Authorized DPD Officer and Authorized DOH Officer (as defined below) are each hereby
authorized to execute and deliver and the City Clerk and the Deputy City Clerk are each
hereby autharized 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 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
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.
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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 Developer is hereby designated as the
“Developer” for the Project pursuant to Section 5/11-74.4-4 of the Act.

SECTION 13, Public Approval. The City Council directs that the Bonds 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. To the
extent that the requirements of Section 147(f) of the Code, inciuding the public hearing, have
occurred prior to the date of this ordinance, this crdinance 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:; (i) 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); and (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.

SECTION 15. Authorization Of Redevelopment Agreement. Upon the approval and
availability of the Additional Financing, the City's Commissioner of DPD or a designee or
successor thereof (the “Authorized DPD Officer”) are each hereby authorized, with the
approval of the City's Corporation Counsel (the “Corporation Counsel’), to negotiate,
execute and deliver the Redevelopment Agreement between the Developer and the City in
connection with payment of the Redevelopment Project Costs with the tax increment
financing (“TIF") funds, substantially in the form attached hereto as Exhibit E and made a
part hereof, and such other supporting documents as may be necessary to camy 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, with such execution to constitute conclusive evidence of the
Authorized DPD Officer's approval of any changes or revisions from the form of
Redeveiopment Agreement attached to this ordinance.

SECTION 16. Chicago Recovery Program Funds Authorization. Upon the approval and
availability of the Additional Financing, the City’s Commissioner of Housing or a designee
or successor 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 Chicago Recovery Program Funds. The Authorized DOH
Officer is hereby authorized, subject to the approvai of the Corporation Counsel, to negotiate
any and all terms and provisions in connection with the Chicago Recovery Program Funds
that 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 Chicago Recovery Program Funds to the Borrower.
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SECTION 17. Payment Of Incremental Taxes. The City Council hereby finds that the City
is authorized to pay an aggregate amount equal to $14,500,000 (“City Funds") from
Incremental Taxes deposited in, the general account of the TIF Fund (the “General
Account”), to the Developer to finance a portion of the costs included within the Project and
eligible under the Act. The proceeds of the City Funds are hereby appropriated for the
purposes set forth in this Section 17.

SECTION 18. Maintenance And Use Of TIF Fund. Pursuant to the TIF Ordinance, the City
has created the TIF Fund. The Authorized Officer {or his or her designee) is hereby directed
to maintain the TIF Fund as a segregated interest-bearing account, separate and apart from
the City’s Corporate Fund or any other fund of the City. Pursuant to the TIF Ordinance, all
Incremental Taxes received by the City for the Area shall be deposited into the TIF Fund.
The City shall use the funds in the TIF Fund to make payments pursuant to the terms of the

Redevelopment Agreement.

SECTION 19. Separability. If any provision of this ordinance shali be held ta 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 20. Inconsistent Provisions. All ordinances, resolutions, motions or orders in
conflict with this ordinance are hereby repealed to the extent of such conflict.

SECTION 21. No Impairment. No provision of the Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or
the instruments authorized by this ordinance or to 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. Sections 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 Project Sites.

SECTION 22. Conveyance Of The Six-Story Project Site. The sale of the Six-Story Project
Site to CCC in the amount of One Dollar ($1) is hereby approved. This approval is expressly
conditioned upon the City and the Developer entering into the Redevelopment Agreement.
The Mayor or his proxy is authorized to execute, and the City Clerk or Deputy City Clerk is
authorized to attest, a quitclaim deed(s) conveying the Six-Story Project Site to CCC or
to an entity of which Developer is the sole owner and the controiling party, for immediate
subsequence conveyance to Borrower, subject to those covenants, conditions and
restrictions set farth in this ordinance. The provisions in Section 3.13 of the Redevelopment
Agreement shall govern the City's conveyance of the Six-Story Project Site to CCC.
The Project shali be deemed to qualify as “Affordable Housing® for purposes of
Chapter 16-18 of the Municipal Code of Chicago. Section 2-45-110 of the Municipal Cade
of Chicago shall not apply to the Project or the Project Sites.

SECTION 23. Donation Tax Credit Program. The City hereby approves the conveyance
of the Six-Story Project Site as a donation to Sponsor from the City under the Donation Tax
Credit Program in connection with the Project. The Authorized DOH Officer is hereby



7374 JOURNAL--CITY COUNCIL--CHICAGO 12/13/2023

authorized to transfer the tax credits received by the City, if any, under the Donation Tax
Credit Program in connection with the conveyance of the Property to an entity satisfactory
to the Authorized DOH Officer on such terms and conditions as are satisfactory to the
Authorized DOH Officer {the “DTC Transfer”). The proceeds, if any, received by the City in
connection with the DTC Transfer are hereby appropriated, and the Authorized DOH Officer
is hereby authorized to use such proceeds to make a grant to Sponsor or another entity
affiliated with Sponsor or the Borrower, in their sole discretion (the “DTC Grantee”), for use
in connection with the Project (the “DTC Grant”). The DTC Grantee may loan or contribute
the proceeds of the DTC Grant to the Borrower for use in connection with the Project, and
any such loan may be secured by a lien on the Property, which lien may be subordinated
as described in Exhibit A. 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 DTC Transfer and the DTC Grant. Upon the execution and
receipt of proper documentation, the Authorized DOH Officer is hereby authorized to
disburse the proceeds of the DTC Grant to the DTC Grantee.

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

Exhibits “A”", “B", “C", “D", “E" and “F" referred to in this ordinance read as foliows:

Exhibit “A".
(To Ordinance)

Borrower: New City Redevelopment Limited Partnership, an lllinois limited partnership,
a single purpose limited partnership, the general partner of which is
Celadon-Blackwood GP 1 LLC, an lllinois limited liability company (the
“General Partner”), in which Celadon Partners, LLC, an lllinois limited liability
company, has an 80 percent ownership stake in the General Partner, and
Blackwood Development Partners LLC, an [llincis limited liability company
has a 20 percent ownership stake in the General Partner.

Project: (i) Acquisiion from the City certain vacant land located at
1515 West 47" Street, Chicago, lllinois (the “Six-Story Project Site”);
(i) acquisition from an affiliate of the Borrower certain vacant land located at
1635 - 1643 West 47" Street, Chicago, lllincis (the “Three-Flat Project Site”
and, collectively with the Six-Story Project Site, the “Project Sites"),
(iiiy construction on the Six-Story Project Site a six-story new construction
building with 45 units of family housing (the “Six-Story Facility”); and
-(iv) construction on the Three-Flat Project Site two three-flat buildings with a
combined total of six two-bedroom units (the “Three-Flat Facilities” and,
collectively with the Six-Story Facility, the "Facilities”), all together to be
known as “United Yards 1A". At least 40 percent of the units in each of the
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Six-Story Facility and the Three-Flat Facilities will be occupied by households
earning no more than 60 percent of the area median income, and the
remainder of the units, of which at least 40 percent of the units will be
occupied by households earning no mere than 60 percent of the area median
income and the remainder of the units in each of the Six-Story Facility and
the Three-Flat Facilities will be occupied by households eaming no more than
80 percent of the area median income.

1. Bonds:

Amount: Not to exceed $22,500,000.

Source: Proceeds from the issuance of the Bonds.

Term: - Not to exceed ten (10) years.

Interest: Not to exceed eight percent (8%) or such other lesser rate
acceptable the Authorized Officer.

Security: Eligible Funds, including Lender Funds to be advanced by
the Lender to the Trustee (as such terms are defined in the
indenture).

Additional Financing:
2.  Equity Bridge Loan:

Amount: Not to exceed $20,200,000.

Source; Regions Bank.

Term: Noat to exceed 36 months. \

Interest: Not to exceed 12 percent per annum.

Security: First-position mortgage on the Project Site (the “Senior
Mortgage”).

3. Construction Loan:
Amount: Not to exceed $1,100,000.
Source: Regions Bank.

Term: Not to exceed 36 months.
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Interest:

Security:

Permanent Loan:

Amount:
Source:
Term:
Interest:

Security:

TIF Funds Loan:

Amount:

Source:

Security:

Term:

Interest:

Security:

Either:

6(a). CRP Grant:

Amount:

Source:

1211372023

Not to exceed 12 percent per annum.

The Senior Mortgage.

Not to exceed $1,100,000.

IFF.

Not to exceed 17 years.

Not to exceed 7 percent per annum.

Assumption of the Senior Mortgage or new first-position
mortgage on the Property.

Not to exceed $14,500,000.

Sponsor, from Incremental Taxes made available from the
47%Ashland Redevelopment Project Area via the
Redevelopment Agreement.

Lien on the Project Site that is junior to the Senior
Mortgage; provided, however, that the Redevelopment
Agreement will be senior to the Senior Mortgage.

Not to exceed 40 years plus the construction period.

Not to exceed zero percent.

Mortgage on the Project Site that is junior to the Senior
Mortgage; provided, however, that the Redevelopment
Agreement will be a lien senior to the Senior Mortgage.

Not to exceed $7,000,000.

Chicago Recovery Program Funds.
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Or:

Security:

6{b). CRP Loan:

7.

8.

Amount:
Source:
Term:
interest:

Security:

COMMUNICATIONS, ETC. 7377

Lien on the Project Site that is junior to the TIF Lien and the
Senior Mortgage.

Not to exceed $7,000,000.

Chicago Recovery Program Funds.
Not to exceed 30 years.

Not to exceed zero percent per annum,

Mortgage on the Project Site that is junior to the TiF Lien
and the Senicor Mortgage.

ComEd Affordable Energy Grant Proceeds L.oan:

Amount:
Source:

Term:
Interest:

Security:

Seller Financing Loan:

Amount;

Saurce:
Term:

Interest:

Not to exceed $178,500 or such other lesser amount
acceptable to the Authorized DOH Officer.

Sponsor, from funds made available under the ComEd
Energy Efficiency Program.

Not to exceed 40 years pius construction period.
Not to exceed ane percent per annum.

Mortgage on the Project Site; junior to the TIF Lien, the
CRP Lien or mortgage, and the Senior Mortgage.

Not to exceed $4,300,000 or such other lesser amount
acceptable to the Authorized DOH Officer.

Sponsor.
Not to exceed 40 years plus construction period.

Mot to exceed the long-term applicable federal rate per
annum.
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Security: Mortgage on the Project Site; junior to the TIF Lien, the
CRP Lien, and the Senior Mortgage.

9. Donation Tax Credit Program:

Amount: Not ta exceed $3,152,250 or such other amount acceptable
to the Authorized DOH Cfficer.

Source: Sponsor.

Term: Not to exceed 40 years plus construction period.

Interest: Not to exceed the long-term applicable federal rate per
annum.

Security: Mortgage on the Project Site; junior to the TIF Lien, the

CRP Lien, and the Senior Mortgage.

10. Tax Credit Equity:

Amount: Not to excead $22,000,000 or such other lesser amount
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 may be used to repay all or a portion of the
Bonds.

Source: To be derived from the syndication of the 4 percent LIHTCs
generated by the issuance of the Bonds.

11. 'General Partner Equity:

Amount; Approximately $100 or such other greater amount
acceptable to the Authorized DOH Officer.

Source: General Partner, or such other source acceptable to the
Authorized DOH Officer.

12. Deferred Developer Fee:

Amount: Not to exceed $1,050,000 or such other amount acceptable
to the Authorized DOH Officer.

Source: Developer Fee.
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Exhibit “B".
(To Crdinance)

Indenture.

THIS INDENTURE (“indenture”), dated as of Dacember {1, 2023, between the CITY OF
CHICAGO, amunicipality and home rule unit of government duly organized and validly exisling
under the Constitution and the laws of the State of |Rinais. (the “Issuer”), and : , a[n)
. a3 Trustes (such frustae or any of its successors in trust, the “Trustae”).

RECITALS

WHEREAS, pursuant to Artidle VI, Section 6 of the 1970 Canstitution of the State of
Iincis and pursuant to the. hereinafter defined Ordinance of the Issuer, the Issusr is authorized
to exefcise any powar and perform any function penaining to its government and affairs,
including the power o issue its revenus bonds in order (o aid in providing an adequate supply of
residantial housing for kaw and moderats income persons or families within the Issues, which
constitutes a valid public purpose-for the issuance of revenus bonds by the Issusr,

WHEREAS, tha Issugr has determined fto issus, soll and deliver ${22,500,000]
aggregate principal amount of its City of Chicaga Multi-Family Housing Revenue Bonds (United.
vards 1A Project), Series 2023 (the "Bonds"), as provided herein for the purpose of making a
loan to New City Redevelopment Limited Pastnarship, a imited partnership organized under the
iaws of the State of Ilinois, and its successors.and assigns (the “Borrowar™), which loan will be
used by the Borrower, together with other amounts, to finance (i) the acquisition from the City of
vacant fand located at 1515 W. 47" Street, Chicago, lllincis (the “6-Story Project Site”), {il) the
acquisition from an affiliate of the Borrower of vacant iand.localed at 1635-1643 W. 47" Strest,
Chicago, Illinois {the *3-Flat Project Site” and, collectively: with the 6-Story Preject Site, the
“Project Sites”), as the Project Sites are mare padicularly described on Exhibit F of the
nereinafter defined Ordinance, (i) the construction on the 6-Stary Project Sile of a six-stary new
construction buikling with 45 units of family housing (the “§-Story Facility”) and (iv) the
construction on the 3-Flat Project Site of two 3-flat buildings with a combined total of six 2-
bedroom units (the “3-Flat Facilities” and collectively with the 6-Story Facility, the "Facilities’),
a¥l together to be known as ‘United Yards 1A " At Isast 40% of the units in each of the 6-Story
Facility and the 3-Flat Facilitios will be occupisd by househokls earning o' more than 60% of
the area median ingome, and the remainder of the units in each of the 6-Story Facility and the 3-
Flat Faciliies wil be occupied by households earning no mofe than 80% of the area median

income; and )

WHEREAS, the Borrower desires to (i) acquire the 8-Story Project Site and (i} abtain
Muki-Family Housing Financing from the Gity for the purpose of financing.a portion of the costs
of the construclion of the Facilities, as further defined in Exhibit A, the “United Yards 1A
Project”), and lo pay a portion of the costs of jssuance.and other costs incurred in connaction

therawith; and

WHEREAS, the [ssuer will loan the proceeds of the Bonds to the Borrower by entering
into a Loan Agreement dated as of December 1, 2023, by -and among the Issuer, the Borrower,
and the Trustee (tHs "Loan Agreement’) and the Bonds shall be payable sofely from the
ravenues faceived by the |ssuer from the repayment of the loan of the procseds 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
axecute and deliver this Indenture and to do or cause to be done all acls provided or required.
hersin to.be performed on its part;
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WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee
and issued as in this Indenture provided, the valid, binding and legal limited obligations of the
|ssuer according to the import thereof, and to constitute this Indenture a valid assignment and
pladge 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 Indenture, and the
creation, execution and issuance of the Bonds, subject to the terms hereof, have in all respects

been duly authorized;

NOW, THEREFORE, that to secure the payment of Bond Service Charges (as defined
herein) on the Bonds according to their true intent and meaning, to secure the performance and
observance of all of the covenants, agreements, obligations and conditions contained therein
and herein, and to declare the terms 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 copsideration, the
recaipt of which is acknowledged, the lssuer has executed and delivered this Indenture and
absolutely assigns hereby to the Trustee (excapt Resarved 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 Indenture without privilege, priority or distinction as to the lien or
otherwise of any of the Bonds over any af the others of the Bonds:

(i) the Revenues {as defined herein), including, without limitation, all Loan
Payments (as defined herein), Eligible Funds (as defined herein) and other amounts receivable
by or on behalf of the Issuer under the Loan Agreement in respect of repayment of the Loan,

(ii) the Special Funds (as defined herein), including all accounts in those Special
Funds and all money deposited therein and the investmant eamings 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 maney in the
Special Funds are invested, and {except for money required to be rebated to the United States
of America under the Code). the proceads 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 subiject to the terms of this Indenture,

(iv) the Borrowers Note (as defined herein), 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 INTO THE REBATE FUND;
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TO HAVE AND TO HOLD unto the Trustee and its successars in that trust and its and
their assigns forever,

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hareof,

(a) except as provided otherwise herein, for the equal and proportionate
benefit, security and protection of all present and future holders of the Bonds (the
“Holders™) issued or to be issued under and secured by this indenture,

(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
Band and all Bonds shall have the same right, lien and privilege under this [ndenture 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

[0 if the principal of the Bonds and the interest due or to become due therean
shall ba 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 (as defined herein) shall have been paid and discharged
in accordance with Article IX hereof,

(i) if all of the covenants, agreements, obligations, terms and conditions of the
Issuer under this indenture shall have teen 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 9.02 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:
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ARTICLE 1
DEFINITIONS

Section 1.01  Definltions. The terms defined in this Section 1.01 or in the Recitals
hereto {excapt as herein otherwise expressly provided or unless the context otherwise requires)
for all purposes of this Indenture and of any indenture supplemental hereto shail have the
respective meanings specified in this Section 1.01 or in the Recitals hereto.

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

~Additional Payments™ means the amounts required to be paid by the Borrower pursuant
to the 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.

“Affitiated Parly” of any specified Person means any other Person directly or indirectly
controlling or controlled by ar under direct or indirect commaon contral with such specified
Person. For purposes of this definition, ssontrol” 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 vating securities, by
contract, or otherwise; and the terms “contralling” 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 répresentative by written certificate
fumnished to the lssuer and the Trustee containing the speciman signature of such person, such
person's telephone number by which such person may be contacted 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 Bommower 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 Autharized Borrower Representative until such
time as the Borrower files with it (with a copy ta the Issuer) a written cedificate revoking such

person's authority to act in such capacity.

“Authorized Denomination” means $5,000, or any integral multiple of 31,000 in excess
thereof,

“Authorized Issuer Representalive” means any persen of persons specifically authorized
by the Ordinance to take the action intanded. The identity of each Authorized lssuer
Representative shall be evidenced by a certificate containing the specimen signature of such
person and such person'’s telephone number and signed on behalf of the Issuer.

“Bankruptcy Code” means Title 11 of the United States Ccde entitied “Bankruptcy,” as in
effect now and in the future, or any successor statute.
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“Baneficial Owner” means with respect to the Bonds, the Person owning the Beneficial
Ownership Intarest therein,

“Beneficial Ownership Interest” means the right to receive payments and notices with
respect to the Bonds held in a Book-Entry System.

‘Bond Fund” means the Bond Fund created in Section 4.01 hereof.

*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. )

“8Bond Purchase Agreament’ means the Bond Purchase Agreement, dated December
__, 2023, among the Underwriter, tha Issuer and the Barrower.

*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 1 as
applicable; provided, however, that the first annual pericd commences on the date of the
ariginal issuance and delivery of the Bonds and ends on 1, 2024 and the last of which
ends on the maturity of the Bonds.

*Bonds” means the Issuer's City of Chicago Multi-Family Housing Revenue Bonds
(United Yards 1A Project) Series 2023 in the aggregate principal amount of ${22,500,000]
issued under and secured by this Indenture.

“Book-Entry Form” or ‘Book-Entry System” means, with respect lo 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 cthers than tha
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 New City Redevelopment Limited Partnership, 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 ali documents
and agreements executed and delivered by the Bormower as security for or in cannection with
the issuance of the Bonds, including but not limited to, the Financing Documents and the
Mortgage Loan Documents. The Borrower Dacuments do not include any documents or
agreements to which the Borrower is not a diract party, including the Bonds or this Indenture.

“‘Barrower 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 $[22,500,0C0], avidencing the obligation of the Borrower to make Loan

Payments.
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*Bridge Lender” means Regions Bank, an Alabama banking corparation, in its capacity
as maker of the Bridge Loan, and its successors and assigns.

“Bridge Loan" means the equity bridge loan made from the Bridge Lender to the
Barrower in the orginal principal amount of ($19,760,000].

*Bridge Loan Documents” means the documents executed and delivered in connection
with the Bridge Loan, including, without limitation, the promissory note and mortgage evidencing
and securing the Bridge Loan.

*Bridge Loan Funds® means the Bridge Loan.

“Business Day” means any day of the year on which (i) banks located in the City of
Chicago and the city in which the principal office of the Trustee is located, are not required or
authorized to remain closed and (if} 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 flow 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 Spacial 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, (i} a proposed
remarkating of the Bonds, as provided in Section 3.07 hereof, {iii) the release of Eligible Funds
from the Negative Arbitrage Account, as provided in Section 4.03 hereof, and (iv) the purchase,
sale or exchange of Eligible investments as provided in Section 4.10 hereof.

“Certificate of the Issuer,” "Statement of the Issuer,” ‘Request of the lssuer” and
‘Requisition of the Issuer” mean, respectively, a written certificate, statement, request or
requisition, with or without the seal of the Issuer, signed in the name of the Issuer by an
Authorized Issuer Representative. Any such instrument and supporting opinions or
representations, if any, may, but need not, be combined in a single instrument with any other
instrument, opinion or representation, and if so combined shall be read and construed as a

single instrument.

“City Administrative Fee” means the City Administrative Fee to be paid by the Trustee on
bahalf of the Bomrower to the Issuer, described in Section 4.156 of this 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 2.13(b){vii).

*co-Bond Counsel” means BurgherGray LLP and Burke Bums & Pinelli, Ltd., 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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‘Code” means the Inlemal Revenue Code of 1986, and any regulations thereunder
applicable to the Bonds.

“Colfataral Fund” means the Collateral Fund creatad in Section 4.01 heraof.

“‘Completion Ceutificate” means the certificate attached as Exhibit C to the Loan
Agreement.

‘Completion Date” means the date of the completion of the construction of the Project,
as that date shall be certified as provided in Section 3.09 of the Loan Agreement.

“Construction Lender’ means Regions Bank, an Alabama banking corporation, in its
capacilty as maker of the Construction Loan, and its successors and assigns. Construction
Lender and Bridge Lender, collectively, as the context may require, shall mean *Construction

Lender.”

“Construction Loan" means the equity construction loan made from the Construction
Lender to the Borrower in the original principal amount of $[1,100,000]. Construction Loan and
Bridge Loan, collectively, as the context may require, shall mean “Construction Loan.”

“Construction Loan Documents’ means the documents executed and delivered in
connection with the Construction Loan, including, without limitation, the promissory note and
mortgage evidencing and securing the Construction Loan. Construction Loan Documents and
Bridge Loan Documents, callectively, as the context may require, shall mean “Construction
Loan Documents.”

“Construction Loan Funds® means the Construction Loan.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated
the date of issuance of the Bonds, between the Barrower and the Dissemination Agent, as the
same may amended, restated or supplemented from time to time.

“Controfling 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.

“Costs of Issuance” means the “issuance costs” with respect to the Bonds within the
meaning of Saction 147(g) of the Code.

swrosts of Issuance Fund® means the Costs of lssuance Fund created in Section 4.01
hereof.

*CRP Lender" means the City of Chicago.

“CRP Loan’ means the loan from the Issuer to the Borrower in the principal amount of
$4,500,000.

“Dasignated Office of the Trustea” means the office of the Trustée at the Notice Address
set forth in this Section 1.01 or, solely for purposes of presentation for transfer, payment or
exchange of the Bonds, the designated corporata trust operations or agency office of the
Trustee in Atlanta, Georgia, or at such other address as may be specified in writing by the

Trustee,
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*Dissemination Agent” means the Trustee, 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 performing its obligations under the Continuing
Disclosure Agreement; provided, however, the amount of the Dissemination Agent Fee payable
under this Indenture is iimited to maoney withdrawn from the Expense Fund and the Borrower will
be responsible to pay the remaining amount of the Dissernination 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 Yark, and its successors or assigns.

*DTC Participant” means any padicipant contracting with DTC under its book-entry
system and includes securities brokers and dealers, banks and trust companies and clearing

corporations.

“Eloctronic Means” means e-mail, facsimile, or any other electronic means of
communication approved in writing by the Issuer, Trustee and Underwriter.

“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} amounts drawn by the Trustee on a letter of credit;

{c) money received by the Trustee representing advances to the
Borrower of proceeds of the Mortgage Loan, Bridge Loan,
Construction Loan and proceeds of the Subordinate Loan;

(d) remarksting proceeds of the Bonds (including any additionat amount
paid to the Trustee as the remarketing price thereof by the
Remarketing Agent) received from the Rermarketing Agent or any
purchaser of Bonds (ather than funds provided by the Bomower, the
Issyuer 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 apinion
may assume that no Holder or Beneficial Owner of Bonds is an
“insider” within the meaning of the Bankruptcy Code) to-the effect that
{1y the use of such amounts to make payments on the Bonds wauld
not violate Section 362(a} of the Bankruptcy Code or that relief fram
the automatic stay provisions of such Section 362(a) would be
avallable from the bankruptcy court and (ll) payments of such
amounts to Holders would not be avoidable as preferential payments
under Section 547 or 550 of the Bankrupicy Code should the Issuer ar
the Borrower become a debtor in proceedings commenced under the
Bankruptcy Code; .
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)] any payments made by the Borower and held by the Trustee for a
continuaus peried of 123 days, provided that no Act of Bankruptcy has

occurred during such period; and

{g) investment income derived from the investment of the maney
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 investmant is held or allocated in accordance with the terms
of this indenture:

{a} Govermnment Obligations; and

{b) Shares or units in any money market mutuai 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 ather
services to such mutual fund and receives reasonable compensation therefor that are
""ragistered under the Investment Company Act of 1940, as amended, whose
investment portfolio consists salely of direct obligations of the government of the United

States of America.

“Event of Default” means (a) with respect to this Indenture, any of the events described
as an Event of Default.in Section 6.01 hereof and (b} with respect to the Lean Agreement, any
of the events dascribed as an Event of 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, in connection with the change or extension
of the Mandatory Tender Date pursuant to Section 3.07 herecof, which shall be determined by a

Cash Flow Projection.
“Extracrdinary Expensas of the Trustee” means
*Extracrdinary Services of the Trustee” means

“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 purpeses of the Holders of the Bonds
(except on Bonds: while held by a substantial user or related person, each as defined in the

Code).

“Financing Documents” means this Indenture, the Bonds, the Loan Agreement, the
Borrower Note, the Tax Compliance Agreement, the Land Use Restriction 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.

‘Force Majeure” means any of the causes, circumstances or events described as
constituting Force Majaure in Section 8.01 of the Loan Agreement.
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~General Partner” means Celadon-Blackwood GP 1, LLC, an lllinois limited liability
company.

“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 (i) obligations issued by a Person controlled or
supervised by and acting as an instrumentality of the United States of Amarica, the full and
timely payment of the principal of, 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 (i} 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 casa, 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 investment 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 1" if rated by Moady's or “A-1+" or “AA+" if rated by S&P.

“Liolder” or “Bondhoider” when used with respect ta any Bond, means the Person in
whose name such Bond is registered.

“indenture” means this Indenture, dated as of December 1, 2023, between the Issuer
and the 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, pariner, member,
officer or empioyee of any partner or member of the Borrower or any Affiliate of the Borrower.

“Inducement Ordinance” means the Inducement Ordinance adopted by the City Council
of the Issuer on June 21, 2023 with respect to the Project and the Bonds.

“Initial 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.

*Initial Interest Rate” means % per annum.

“Initial Mandatory Tender Date” means 1, 202_,

“Inilial Remarketing Date” means the Initial Mandatory Tender Date, but only if the
conditions for remarketing the Bonds on. such date as pravided in Section 3.07 hereof are

satisfied.
“Insurance or Condemnation Proceeds” means
“Interest Payment Date” means (a) 1 and 1 of each year beginning

1, 2024, {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 an the
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Initial Mandatory Tender Date, “Interest Payment Date” also means the first Business Day of
sach month as provided in the second paragraph of Section 2.02 hereof. In the case of a
payment of defaulted interest, “Interest Payment Oate” also means the date of such paymen!
established pursuant to Section 2.03 hereof.

“Interest Pariod" means, initially, the period from the Closing Date to and including (
_, 2024], 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 lnitial 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 pius that
interest rate announced by the Trustee in its lending capacity as a bank as its *Prime Rate” or
its “Base Rate."

“Investor Limited Partner’ means RAH Investor 415 LLC, a Mississippi limited liability
company, and its permitted successors and assigns.

“Issuer” means 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.

“Issuer Documents” means the Financing Documents to which the Issuer is a party.

“Issuar Fee" means the amount of $ ]. which represents 1.5% of the par
amount of the Bonds, paid by the Trustee on behalf of the Borrower to the Issuer on the Closing
Date in connection with, and as consideration for, the issuance of the Bonds.

‘Land Use Rastriction Agreement” means the Land Use Restriction Agreament dated as
of December 1, 2023, between the issuer and the Borrower with respect ta the Project and the

Bonds. )

{ endar" means the lilinois Facilities Fund, an Illinois not-for-profit corporation.

‘Loan” means the loan by the issuer to the Barrower 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 Barrower and the 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.

“t acal Time" means central time (daylight or standard, as applicable) in Chicago, lllinois.
*Mandatory Tender” means a tender of Bonds required by Section 3.05 hereof.
*Mandatory Tender Dateé” 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
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does not extend to the final maturity of the Bonds, the day after the last day of the Remarketing
Period.

“Maturily Date" means 1,202_.

“Maximum Interast Rale” means the interest rate equal to the lesser of: (a} 12% per
annum, or (b) the maximum interest rate per annum permitted by applicable State law.

“Moody’'s” means Moody's Investors Service Inc., a Delaware corporation, and its
successors and assigns, or if it shall for any reason no longer perform the functions of a
securities rating agency, then any other nationally recognized rating agency designated by the
Borrower and acceptable to the Trustee and the Remarketing Agent.

“Mortgage Loan" means the mortgage loan to be made from the Lender to the Borrower
in the principal amount of $4,375,000 with respect to the Project, as described and provided in
the Mortgage Loan Documents.

“Mortgage Loan Documents’ means the mortgage, mortgage note, and all other
documents required by the Lender in connection with the Morigage Loan.

‘Negative Arbitrage Account” means the Negative Arbitrage Account of the Bond Fund
created in Section 4.01 hereof.

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

If to the Issuer: - City of Chicago
Department of Housing
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

Aftention: Finance and Economic Development
Division



12/13/2023

If to the Borrower:
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and to;

City of Chicago

Department of Finance

City Hall

121 N. LaSalle Street, Suite 600
Chicago, lllincis 60602
Attention: Comptroller

New City Redevelopment Limited Partnership
c/o Ceiadon Partners, LLC

4707 S. Marshfield Avenue

Chicago, IL 60608

Attention: Aron Weisner
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With copes to:

And:

And:

And;

If to the Trustee:

New City Redevelopment Limited Partnership
¢/o Blackwood Development Partners, LLC

3613 S, Union Avenue
Chicagao, IL 60609
Attention: Jose Duarte

Applegate & Thame-Thomsen, P.C.
425 South Financial Placa, Suite 1900
Chicago, IL 60605

Attention; Nick Brunick

RAH Investor 415 LLC

c/o Regions Affordable Housing
111 Great Neck Road, Suite 500
Great Neck, New York 11021

Kutak Rock LLP
1650 Famam Street
Omaha, NE 68102
Attn: Jill H. Goldstein

And:

Regions Bank

cfo Regions Affordable Housing LLC
Associate General Counsel

111 Great Neck Road, Suite 500
Great Neck, NY 11021

Attention: Maorris P. Hershman

And:
Kutak Rock, LLP
1650 Famam Street

Omaha, Nebraska 68102
Attention: Richard Bonness

Attn:

12/13/2023
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If to the Remarketing Agent:

If ta the Construction Lender:

If io the Investor Limited
Partner:

If to the Rating Agency:

COMMUNICATIONS, ETC.

KeyBanc Capital Markets Inc.
88 East Broad Street, 7™ Floor
Columbus, OH 43215
Attention; Sam Adams

Regions Bank

c/o Regions Bank Affordable Housing LLC
Associate General Counsel

111 Great Neck Road, Suite 500

Great Neck, NY 11021

Attention: Morris P. Hershman

And:

Kutak Rock, LLP

1650 Farmam Street
Omaha, Nebraska 68102
Attention: Richard Bonness

RAH Investor 415 LLC

¢/o Regions Affardable Housing LLC
Associate Genaral Counsel

111 Great Neck Road, Suite 500
Great Neck, NY 11021

Attention: Morris P. Hershman

And:

Kutak Rock, LLP

1650 Famam Street
Omaha, Nebraska 68102
Attention: Jill Goldstein

Moedy's Investors Service, Inc.
250 Greenwich Street, 16™ Floor
New York, New York 10007

Attention: Public Finance Group — Housing Team

Electronic notices shall be deliverad to:

Housinq@®maoodys.com

7393

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

“Optional Redemption Date" means (1) prior to an initial remarketing of the Bonds, [the
Initial Mandatory Tender Date] and {2) prior to any remarketing of the Bonds, a new date
provided to the Trustee in writing by the Borrower applicable with respect to such new

“Remarketing Period. .
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“Ordinance” means the ordinance adopted by the City Council of the Issuer an
__, 2023, autharizing the issuance, sale and delivery of the Bonds.

“Ordinary Trustee Fees and Expenses” means an acceptance fee in the amount of
$2,500 payable on the Closing Date, and an annual fee in the amount of $5,000 (3500 of which
is the Dissemination Agent Fee) payable in advance on the Closing Date and on each
anniversary of the Closing Date; provided, however the amount of Ordinary Trustee Fees and
Expenses payable under this Indenture is limited to maney withdrawn from the Caosts of
Issuance Fund and the Expense Fund and the Borrower will be responsible to pay the
remaining amount of the Ordinary Trustee Fees and Expenses pursuant to Section 4.4 of lhe
Loan Agreement. In addition, all amounts due to the Trustee for Extraardinary Services of the
Trustee and all Extraordinary Expenses of the Trustee will be paid directly by the Borrower
pursuant to Section 4.4 of the Loan Agreement.

*Organizational Documents” means the Borrower's Amended and Restated Agreement
of Limited Partnership dated ,20___ and

*Outstanding” when used with respect to the Bonds, means all Bonds theretofora
authenticated and delivered under this Indenture, except:

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

(b) Bonds for the payment or redemption of which maney ar abligations shall
have been theretofore deposited with the Trustee in accordance with Article IX hereaf;

(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 Indenture.

“Participant” when used with respect to any Securities Depository means any participant
of such Securities Depaository.

“Paying Agent” or ‘paying agent’ means the Trustee and its successors designated
pursuant to this Indenture.

“Barson”® or “Persons” means one or more natural persons, firms, associations,
partnerships, corporations, limited liability compantes 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 l.oan Agreement.

*Pradecessor 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. Far the purposes of this
definition, any Bond authenticated and delivered under Section 2.09 heraof in lieu of a lost,
stalen or destroyed Bond shall, except as othenwise provided in Section 2.09, be deemed to
evidence the same debt as the lost, stolen or destroyed Bond.

“Premises” means the 6-Story Project Site and the 3-Flat Project Site.
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“Project” means (i) the acquisition from the City of Chicago of a parcel of land located at
1515 W. 47" Street, Chicago, lllinois (the “6-Story Projact Site"), (ii) the construction thereon of
a B-story building with 45 units of family housing, and (iii) the construction on land located at
1635-1643 W. 47 Street, Chicago, lllinois owned by the Borrower (the “3-Flat Project Site”) two
3-flat buildings with six 2-bedroom units, to be known as United Yards TA.

¥

“Project Costs™ means, to the extent authorized by the Code, any and all costs incurred
by the Barrower with respect to the acquisition and construction of the Project, inciuding, 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 Barrower's overhead and supervisors’ fees and
costs directly allocable to the Project, administrative and other expenses necessary or incident
to the Projact and the financing thereof (inctuding 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.

"Qualified 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 (ji) 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 Barrower or but for the proper election by the Borrower to deduct those amounts
within the meaning of Code Regulation 1.103-8(a)(1)(i); provided, however, that only such
partion 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 ail
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 Affillated Party (whether as a general contractor or a subcontractor),
“Qualified Project Costs" shall include only (a) the actual out-of-packet 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 long 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 Investment.
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“Rebate Amount” means the amount required to be rebated to the United States
pursuant to Section 148 of the Code.

*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 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 Borawer to calculate the Rebate Amount ar, in
the avent that the Issuer fails to so select a Rebate Analyst and the Borrower fails to pay such
fee one month prier to any date on which calculations are required to be made, any qualified
persan retained by the Trustee to calculate the Rebate Amount. 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 Barrower for such purpose.

‘Rebate Fund”’ means the Rebate Fund created in Section 4.01 hereaf,

“Redemption Dete” means any date on which Bonds are redeemed in accordance with
this 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, )

“Reguiar Record Dale” means, with respect to any Bond, the fifteenth day of the
calendar manth next preceding an Intersst 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 Bommower, 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 Bormower;

(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 Agenl” means KeyBanc Capital Markets Inc. 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 December 1,
2023, by and between the Borrower and the Remarketing Agent, as amended, supplemented or
restated from time to time, or any agreemant entered into in substitution therafor.

“‘Remarketing Date” means the Initial Remarketing Date and, if the Bonds Qutstanding
on such date or on any subsequent Remarketing Date are remarketed pursuant to Section 3.07
far a ‘Remarketing Periad that does not extend to the final maturity-of the Bonds, the day after
the last day of the Remarkating Pariod.

“Remarketing Expenses” means the costs 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, casts of funds advanced by the Remarketing
Agent, registration and filing fees, rating agency fees, the costs of any cash flow verification
reports, and othar costs and expenses incurred in connection with or properly attributable to the
remarketing of Bonds as certifiad to the Trustee by the Remarketing Agent in writing.

“Remarketing Notice Parties” means the Bomower, the lIssuer, the Trustee, the
Remarketing Agent, the Investor Limited Partner, Construction Lender and the Lender.

*Remarkating Period” means the period beginning on a Remarketing Date and ending
on the fast day of the term 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 Remarketing Procaeds Account of the
Bond Fund created in Section 4.01 hereof.

“‘Remarkaling 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 Bands, as applicable.

‘Reserved 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 ar 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 itseif, or its members, directors, officers, officials,
agents or employees, (c} the right of the Issuer to receive notices, reports or other infarmation,
make determinations and grant approvals hereunder and under the other Financing Documents,
(d) all rights of the Issuer to enforce the representations, warmranties, 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
lssuer in connection with any amendment to or modification of the Financing Documents, and
(g) ali enforcement remedies with respect to the foregoing.

“‘Revenues” means (a) the Loan Payments, (b) the 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
Project Fund and the Coltateral Fund, and (e) all income and profit from tha investment of the
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foregoing money. The term “Revenues” does not include any money or investments in the
Rebate Fund.

“S&F means S&P Global Ratings, and its successors and assigns, or if it shall for any
reason no longer perform the functions of a securities rating agency, then any other nationally
recognized rating agency designated by the Borrower and acceptable to the Trustee and the
Remarketing Agent.

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

*Special Funds” means, collectively, the Bond Fund, the Project Fund and the Colfateral
Fund, and any accounts therein, all as created in this Indenture.

*Special Record Date” means the date and time established by the Trustee for the
determination of which Holders shall be entitled to receive overdue Interest or principal on the
Bonds pursuant to Section 2.03 hereof.

“State” means the State of Hlinais.
“Subecrdinale Lender” means, collectively, the TIF Lender and the CRP Lender.
“Subordinate Loan” means, collectively, the TIF Loan and the CRP Loan.

*Supplemental Indenture” means a supplement to this Indenture being authorized and
executed pursuant to Section 8.01 or Section 8.02 hereaf,

“Tax Compliance Agreement” means the Arbitrage and Tax Compliance Agreement,
dated the Closing Date, between the Borrower and the Issuer relating to the Bonds.

“Tendered Bond" means any Bond which has been tendered far purchase pursuant toa
Mandatory Tender.

“TIF Loan” means the ioan made from the TIF Lender to the Borrower in the principal
amount of $14,500,000.

“TIF Lender” means Celadon Construction Corporation NFP,

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

“Truslee” means , a[n] , until a successor Trustee shall
have become such pursuant to the applicable provisions of this Indenture, and thereafter,
“Trustee" shall mean the successor Trustee.

“Undefivered Bond” means any Bond that is required under this Indenfure to be
delivered to the Remarketing Agent or the Trustee for purchase on a Mandatory Tender Date
but that has not been received on the date such Bond is required to be so delivered.

*Underwriter” means KeyBanc Capital Markets Inc.
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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 Indenture. The headings
of this Indenture are for convenience only and do not define or limit the provisions hereof Words
of any gender shall be deemed and construed to include correlative words of the other genders.
Words importing the singufar 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 aggregate
principal amount of $[22,500,000]; shall be designated “Multi-Family Housing Revenue Bonds
{United Yards 1A Project) Series 20237 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 Indenture,
(i) dated December __, 2023, (iii) issued only as a fully registered bond, 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 mast 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 deiivery, payable on
each Interest 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 3.01 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
Tendar Date, the Bonds shall be subject to Mandatory Tender pursuant to the provisions set
forth in Section 3.05 hereof. If insufficient funds are available ta 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 3.01(c) hereof.

The Remarketing Agent shail 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, shali, using its best professional
judgment, determine the minimum rate(s) of interest which, if bome 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 100% of the principal amount of such Bonds that would not exceed the
Maximum Interest Rate. 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 far such period would exceed the Maximum Interest Rate, the
Bonds Outstanding shall be remarketed for the longest Remarketing Period for which the
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minimum rate of interest that would enable such Bonds to be remarketed at a price equal to
100% of the principal amount of such Bonds would not exceed the Maximum Interest Rate.
Notwithstanding the foregoing, if the rate of interest so determined 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 3.05(e) hereof.

The Remarketing Agent shall, upon determination of the Remarketing Rate and
Remarketing Period, immediately {and in no event [ater than the Business Day following the day
on which the Remarketing Agent makes its determination of the Remarketing Rate and the
Remarketing Period) give notice of its determination by telephone or electranic 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 imited 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
exacuted in connection herewith which shall entail the expenditure of money shall not be a
general obligation of the 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 Band (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 10 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 Daté to be mailed by first-class mail, postage prepaid, lo each Holder at its
address as it appears on the Register not fewer than 10 days prior to the Special Record Date
and, thereafter, the interest shall 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,
ar in exchange for or in replacement of any other Bond, shall carry the rights lo interest accrued
and unpaid, and to accrue on that Bond, or which were carried by that Bond.
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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 autharized attorney in the manner permitted by this
Indenture, and (c) neither the issuer nor the Trustee shall, to the extent pemitted 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 Band, including without Emitation, 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 an deposit in the Special
Funds, as and when provided, to pay principal and interest on the Bonds when due.

Section 2.04  Restrictlon on [ssuance of Bonds. No Bonds may be issued under the
provisions of this Indenture except in accardance with this Article. The total principal amount of
Bonds that may be issued hereunder, other than Bonds issued pursuant to the provisions of
Saction 2.09 hereof or in substitution for ather 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 [ssuer, payable solely from the revenues, receipts and security pledged-
therefor in the Granting Clauses heraof, The Bonds, together with premium, if any, and interest
theraon, do not constitute an indebtednass, liability. general or moral cbligation 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 canstitutional or statutory provisions. None of the {ssuer, 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 connectior 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

Amarica or any agency thereof.

Section 2.06 Indenture Constitutes Contract. In consideration of the purchase and
acceptance of the Bonds issued hereunder by those who shall hold them from time to time, the
provisions of this Indenture shall be deemed to be a part of, and continue to be, a contract
between the Issuer and the Holders of the Bonds from time to time,

Section 2.07 Execution. The Bonds shall be executed on behalf of the Issuer by the
manual or facsimite 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
said Bonds. Any repraduction 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 shali
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.
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Section 2.08  Authentlcation. Only such Bonds as shall have endorsed thereon a
certificate of authentication substantially in the form attached hereto as attached Exhibit A duty
axacuted by the Trustee shall be entitied to any right or benefit under this Indenture. No Boend
shall be valid or obiigatory for any purpose uniess and until such certificate of authentication
shall have been duly executad manually by the Trustes; and such executed certificate upon any
such Bond shall be conciusive avidence that such Bond has been authenticated and delivered
under this Indenture. The Trustee's certificate of authentication on any Bond shall be deemed to
have been executed by it if signed by an authorized officer of the Trustee, but it shall not be
necessary that the same person sign the certificate of authentication of all of the Bonds.

Section .09 Mutilatad, Lost, Stolen or Destroyed Bonds. In the event any Bond is
mutilated, lost, stolen or destroyed, the Issuer shall execute and the Trustee shall authenticate a
new Bond, of like date, interest rate, maturity and denomination as that mutilated, lost, stolen or
destroyed. Any mutilated Bond shali first be surrendered to the Trustee; and in the case of any
lost, stolen or destroyed Band, there shall first be furnished to the Issuer and the Trustee
evidence of such loss, theft or destruction reasonably satisfactory to them together with
indemnity reascnably satisfactory to them. In the event any such. Bond shall have matured,
instead of issuing a duplicate Bond or Bonds the Trustee shall, upon the written direction of the
Issuer, pay the same without surrender theracf. The Issuer and the Trustee may charge the
halder 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 [ssuer, whether or not the mutilated, lost,
stolen or destroyed Bond shiall be found at any time, and shall be entitled to all the benefits of
this Indenture equally and proportionately with any and all other Bonds duly issued hereunder.
All Bonds shall be held and owned on the express condition that the foregoing provisions of this
Section are exclusive with respect to the replacement or payment of mutilated, lost, stolen or
destroyed Bonds and shalt 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
Trustee as Registrar shall cause a bond register (herein sometimes referred to as the “‘Bond
Register’) to be kept for the registration of transfers of Bonds. Any Bond may be transferred
only upon an assignment duly executed by the registered Holder or his or her duly authorized
representative in such form as shall be satisfactory to the Registrar, and upon surrender of such
Bond to the Trustee for cancellation. Whenever any Bond or Bonds shall be surrendered for
transfer, the Issuer shall execute and the Trustee shall authenticate and deliver to the transferee
a replacement fully registered Bond or Bonds of Authorized Denomination in an aggregate
principal amount equai to the unmatured and unredeemed principal amaunt of, and bearing
interest at the same rate and maturing on the same date or dates as, the Bonds being

presented and surrendered for transfer.

Any Bond may, in accordance with its terms, be exchanged, al the office of the Truslee,
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 avent of a partial redemption of a Bond, the Trustee shall authenticate and deliver to the
Owner thereof a new Band of like date, interest rate, maturity and denomination as the partially
redeemed Bond in the amount of the unredeemed principal thereof.
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In all cases in which Bands shall be transferred or exchanged hereunder, the Trustee
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such transfer or exchange.

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

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

Section 2.11 Cancellation and Disposition of Bonds. Any Bond surrendered for the
purpose 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 Trustee. Evidence of such
surrender and cancellation shall be provided to the issuer by the Trustee, if requested in writing.
Cancelled Bands, or unissued Bond inventory held in blank by the Trustee upon the maturity or
lotal 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 Trustee
to the Issuer, if requested in writing.

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

{(a) Payments. The Bonds shall be payable lo the Securities Depository, of
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
Depositary specified by the Securities Depository to the Issuer and the 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 @ manner different from that set forth herein. If such
different manner of payment is agreed upaon, the Issuer shall give the Trustee written
notice thereof, and the Trustee shall make payments with respect to the Bonds in the
manner specified in such notice as set forth herein. Neither the Issuer nor the Trustee
shall have any obligation with respect to the transfer or crediting of the principal of,
interest on, and premium, if any, on the Bonds to Participants or the beneficial owners of

the Bonds or their nominees.

(b) Replacement of the Securities Depository. The Issuer may, and in lhe
case of subparagraph (i) or (iii) below shall, discontinue use of a Securities Depository
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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, (i) the beneficial owners of 100% of the Bonds
Outstanding direct the Issuer to do so, or (iii) such Securities Depository determines not
to continue to act as a depository for the Bonds or is no longer permitted to act as such
depository. Notice of any determination pursuant to 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
gvents that would permit the lssuer to make any determination described in this

paragraph.

{€) Discontinuance of Book-Entry or Change of Securities Depository. I,
following a determination or event specified in paragraph (b) above, the [ssuer
discontinues the maintenance of the Bonds in bock-entry form with tha then current
Securities Depository, the Isstuer will issue replacemant Bonds to the successor
Securities Depository, if any, or, if no replacement Securities Depaository is selected for
the Bonds, directly to the Participants as shown on the recards of the former Securities
Depository or, to the extent requested by any Participant or if directed to do so by the
peneficial owners of 100% of the Bonds Outstanding pursuant to subparagraph (b)(ii}
above, to the beneficial owners of the Bonds shown on the records of such Participant.
Replacement Bonds shall be in fully registered form and in authorized denominations, be
payable as to interest on the Interest Payment Dates of the Bonds by check mailed {o
sach registered owner at the address of such owner as it appears on the bond
registration books maintained by the Bond Registrar for such purpose at the principal
corporate trust office of the Trustee or at the option of any registered owner of not less
than $%,000,000 principal amount of Bonds, by wire transfer to any address 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 [nterest Payment Date, if such
registered owner provides the Trustee with written notice of such wire transfer address
not later than such Regular Record Date (which natice may provide that it will remain in
effect with respact to subsequent Interest Payment Dates unless and until changed or
revoked by subsequent written notice provided 10 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 sumender of such
replacement Bond or Bonds at the principal corporate trust office of the Trustee.

{d) Effact of Book-Entry System. The Securilies Depository and its
Participants and the beneficial awners of the Bonds, by their acceptance of the Bonds,
agree that the Issuer and the Trustee shall not have liability for the failure of such
Securities Depository lo perform its obligations to the Participants and the beneficial
owners of the Bonds, nor shall the Issuer or the Trustee be liable for the failure of any
Participant or other nominee of the beneficial owrers to perform any obligation of the
Participant to a beneficial owner of the Bonds.

Section 2.13 Delivery of the Bonds. (a) Upon execution and delivery of this
Indenture, and satisfaction of the conditions established by the Issuer in the Ordinance and in
the Bond Purchase Agreement for daelivery of the Bonds, the issuer shall execute the Bonds and
deliver them to the Trustee with written directions to authenticate them.



12/13/2023 COMMUNICATIONS, ETC. 7405

(b) The Trustee shall authenticate -and deliver the Bonds as provided in this
indenture, but only upon the raceipt of the foliowing:

(i) An arder of the Issuer directing the 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 {or electronic copies thereof) of this
Indenture and the other Financing Documents specifically listed in the definition
of Financing Documents;

(iv) An opinian 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 Daocuments have been duly executed and delivered by the Issuer
and constitute valid and binding obligations of the Issuer, enforceable against the
Issuer in accordance with their respective terms, 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) Opinions of Co-Bond Counsel addressed to the [Trustee],
substantially to the effect that this Indenture and the Bonds canstitute legal, valid
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 Indenture creates a lien on the Trust Estate;

(vi)  An opinion of counsel for the Borrower addressed to the Trustee
and the Underwriter to the effect that the Borrower Documents have been duly
authorized, executed and delivered by the Borower and are legal, valid and
winding agreements of the Barrower in accordance with their respective terms
subject to customary qualifications and exceptions;

(vi)  Funds the Trustee is required to receive for depaosit pursuant to
Section 4.02 hereof;

(vii) 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 specifiad in such request and authorization pius accrued interest, if
any, theraon 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
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(xi) Any other documents or opinions which the Trustee, the Issuer or
Co-Bond Counsel may reasonably require, which requirement shall be deemed
to be satisfied upon the delivery of the Opinions of Ca-Bond Counsel.

Section 2.14  Special Agreement with Holdaers. Notwithstanding any provision of this
indenture or of any Bond to the contrary, with the written approval of the Borrower, the Trustee
may but shall 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 thereof) at a place and in a manner
other than as provided in this Indenture and in the Bond, without presentation or surrender of
the Bond, upon any conditions which shall be satisfactory to the Trustee and the Berrower,
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, cedified to be an accurate
copy by an officer of the Trustee, to the Issuer and the Borrower. Any payment of principal or
intarest pursuant to such an agreement shall constitute payment thereof pursuant to, and for all
purposes of, this Indenture.

- 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 liahility 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
correciness 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 redemptian in
whole or in part by the Issuer at the written direction of the Borrower (with a copy to
Invester Limited Partner and Construction Lender) on the [nitial 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 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 opfional
redemption in whole or in part by the Issuer at the written direction of the Borrower (with
a copy to investor Limited Partner and Construction Lender) on or after the applicable
redemption date at a redemption price of 100% of the principal amount of such Bonds to
be redeemed plus accrued interest to the appficable redemption date. Notwithstanding
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the foregoing, no optional redemption may occur before the latest to occur of: (i) the day
after the date the Project is placed in service, (i} the Optional Redemption Date, or (iii)
the date the [nvestor Limited Partner has received a certification that the low-income

housing tax credit 50% test has been met.

(b) Mandatory Redemption. The Bonds shall be redeemed in whole at a
rademption 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 Borower has previously elected not to cause the
remarketing of the Bands, (ii) the conditions to remarketing set farth in this Indenture
have not been met by the dates and times set forth in Section 3.07(b) or Section 3.07(d)
hareof, or (jii) 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 (1)
amounts on deposit in the Collateral Fund, (Il) amounts on deposit in the Negative
Arbitrage Account of the Bond Fund, (i) amounts on deposit in the Project Fund, and
(IV) any other Eligible Funds available or made avaitable for such purpose at the written
diraction of the Borrower.

{c) Purchase in Lieu of Redemption. At the elaction of the Borrower upon a
redemption in whale 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 ail
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 Qutstanding and shali 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 Band shall surrender the Bond to the
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 ar
Bonds of the same series, of any Autharized Denomination or Denominations in an aggregate
principal amount equal to the unmatured and unredeemed partion of, and bearing interest at the
same rate-and maturing on the same date as, the Bond surrendered.

If leas 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 Depoasitory or the nominee of the
Depositary 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.
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Section 3.03 Notice of Rademption. Unless waived by any Holder of Bonds to be
redeemed, official written notice of redemption shall be given by the Trustee on behaif of the
lssuer by mailing a copy of an official redemption natice by first-class mail, postage prepaid, to
the Hoider of each Bond to be redeemed, at the address of such Holder shown on the Register
at the opening of tiusiness on the fifth day prior to such mailing, not less than 20 days nor mare
than 30 days pricr lo the date fixed for redemption. With respect to a mandatory redamption
pursuant to Section 3.01(b), the Notice of Mandatory Tender provided to Halders pursuant to
Section 3.06 shall serve as the notice of redemption required by this Section 3.03 and no further
notice of redemption will be requirad 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 sa called for redemption (in whole or in part) but has not
bean presented and surrendered to the Trustee within 30 days following the date fixed for
redemption of that Bond.

All notices of redemption shall state:
{a) the Redemnption Date;
(b) the redemption price;

{c) if lass than all 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 partion thereof called for redemption, and that interest thereon shall 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;

)] that the notice of redemption is conditioned upon there being deposited with the 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 Trustee deems advisable.

Notices of redemption shall be revocable in the event that there is not on deposit with
the 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.

i the Bonds are not then held in a Book-Entry System, in addition to the foregoing
notice, further writtan notice shall be given by the Trustee on behalf of the Issuer as set out
below, but no defect in said further natice nor any failure to give all or any portion of such further
notice shall in any manner defeat the effectiveness of a cali for redemption if notice thereaf is
given as above prescribed.

(a) Each further notice of redemption given hereunder shall contain the infarmation
required above for an official notice of redemption plus (i) the CUSIP numbers of all Bonds
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being redeemed; (i) the date of issue of the Bonds as originally issued; (jii) the rate of interest
bome 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 electranic mail, registerad or certified maii or overnight delivery service to
the Electronic Municipal Market Access ("EMMA") or if EMMA is not in existence, to one or
mare national information services that disseminate notices of redemption of cbligations such as

the Bonds.

{c) Upon the payment of the redemption price of Bands being redeemed, each
check or othec transfer of funds issued for such purposa shall bear the CUSIP number (if any)
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check

or other transfer.

Failure to receive notice by mailing or any defect in that notice regarding any Baond,
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 bebhalf of the Issuer only to the Depositary, or its
nominee, as the Holder of such Bonds. Selection of Beneficial Ownership Interests in the
Bonds called for redemption is the responsibility of the Depasitory and any failure of such
Depository to notify the Beneficial Owners of any such natice and its contents ar 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 lli, the Bands and portions thereof called for
redemption shall become due and payable on the Rademption Date, and upen 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.

Upan the payment of the price of Bonds being redeemed ar 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 be available therefor an that date and if notice of redemption has
been depasited in the mail as aforesaid, then fram 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 shail 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 cantinue to bear interest, until they are paid, at the same rate
as they would have borne had they not been called for redemption.

All maney 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, respactively, upon presentation and surrender of those

Bonds.
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Section 3.05 Mandatory Tender

{a) Mandatory Tender for Purchase. All Outstanding Bonds shall 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 100% of the principal
amount to be purchased and accrued interest, if any, to the Mandatory Tender Date, and
shall ba 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 (i) any subsequent dates for mandatory tender
of the Bonds established in writing by the Borrower with the written consent of the
Remarkeling Agent in connection with a remarketing of the Bonds pursuant to Section

3.07 hereof.

(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) Effoct of Prior Redemption. Notwithstanding anything herein to the
B contrary, any Bend 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.

(@) Purchase of Tendered Bonds. The Trustee shall utilize the foliowing

sources of paymants fo 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 Proceads Account, to pay the principal amount, plus accrued interest, of
Bonds tendered for purchase; (i} amounts on deposit in the Collateral Fund, to pay the
principal amount of Bonds tendered for purchase; (i) amounts an deposit in the
Negative Arbitrage Accaunt of the Bond Fund to pay the accrued intarest, if any, on
Bonds tendered for purchase; (iv) amounts on deposit in the Project Fund, and (v) any
other Eligible Funds available or made availabie for such purpose at the written direction

of the Barrower.

(h Undelivered Bands. 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 authenticale 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 OQutstanding (with a copy to the Borrower, the
Managing Member, the General Partner and the Remarketing Agent) by Elactronic
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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 Qutstanding Bonds
are subject to Mandatory Tender for purchase on the Mandatory Tender Date,
(B) all Qutstanding Bonds must be tendered for purchase no later than 12:00
Noon, Local Time, on the Mandatory Tender Date and (C) Holders will nat have
the right to elect to retain their Bonds;

(i) the address of the Designated Office of the Trustee at which
Holders should deliver their Bonds for purchase;

(i)  “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 Boends not tendered will nevertheless be deemed to have
teen 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 30™ 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 ta payment of the
purchase price or redemption price applicable to the Bond.

{c) Failure to Give Notice. Neither failure to give or receive any nolice
described in this Section 3.06, nor the lack of timefiness of such notice or any defect in
any notice (or in its content) shall affect the validity or sufficiency of any action required
ar provided for in this Section 3.06.

Section 3.07 Remarketing of Bonds

(a) Notice of Mandatary Tender. No later than 11:00 a.m. Local Time on the
30™ 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

héreof, which shall be all Gutstanding Bonds.

{b) Preliminary Conditions to Remarketing. No later than 11:00 a.m. Local

Time an the 15" 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 the following conditions are
satisfied no later than the time the foregoing election notice is given;
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(i) Written notice by the Borrower to the Remarketing Notice Parties
of the Remarketing Period: pursuant to Section 3.10 of the Loan Agreement,
which period shall be approved in writing by the Remarksting Agent;.

(i) Delivery to the Trustee, the Rating Agency, and the Remarketing
Agent of a written preliminary Cash Flow Projection with respect lo the proposad
Ramarketing Period; and

{ii) The Borrower shall have notified the lssuer and the Trustee in
writing that it has approved as to form and substance any disclosure document ar
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.

{c) Remarketing. Not less than 10 days before each Remarkeling 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 canfirmed

" 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 Remarkating Agent on
the Remarketing Date for its own account), the Remarketing Rate(s) and the
Remarketing Period applicabla to the Bonds.

The Remarketing Agent shall have the right to remarket the Bonds tendered
pursuant to Section 3.05 hereof; provided, hawever, that no Bonds shall be remarketed
at a price less than 100% of the principat amount thereof plus accrued interest (if any)
without the prior written consent of the Borrower, and provided, further, that the
purchase price of any Bond paid to the tendering Holder shall be paid with Eligible
Funds made available therefor and on deposit with the Trustee prior to the remarketing
of such Bonds. The Remarketing Agerit shall have the right to purchase any Bond
tendered ‘ar deemed tendered pursuant to Section 3.06 hereof at 100% of the principai
amount thereof, and to theréafter sell such Bond. Any such purchase shali constitute a

remarketing hereunder.

The Remarketing Agent shali 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) Final Canditions to Remarketing.

(i) If, not less than four (4) Business Days preceding the
Remarketing Date:

(1) the Remarketing Agent shall ‘have notifiad the
Trustee in writing of the remarketing of the Qutstanding Bonds and
that the proceeds from (he remarketing (including proceeds of
remarketing of Qutstanding Bonds to be purchased by the
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Remarketing Agent on the Remarketing Date for its own account)
or other funds equal to the amount needed to purchase the
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 fram the Remarketing Agent that the Rating Agency
shall have received and approved a Cash Flow Projection based
on the intarest rate(s) to be in effect with respect to the Outstanding
Bonds an 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) thera shall be on deposit with the Trustee, from
Eligible Funds provided by the Barrower 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 bean made to the satisfaction of
the Trustee and the Remarketing Agent; and

(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 curment
rating assigned to the Outstanding Bonds will continue to be
effective on the Remarketing Date.

then the Trustee shall immediately give natice, by telephone or electronic mail, which
notice shall be immediately confirmed in writing, to the Remarketing Agent, the
Borrower, the Construction Lender 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 setttement of the Outstanding Bonds i3 expactad to accur 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 settlament
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.

(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
Qutstanding Bonds on the Remarketing Date and the Trustee shall cancel all
Outstanding Bonds pursuant to Section 3.08 hereof.
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(] Remarketing Proceads. No later than 11:00 a.m. Local Time on each
Mandatory Tender Date, the Remarketing Agent shail either (i) pay to the Trustee, in
immediately available funds, the proceeds theretofore received by the Remarketing
Agent from the remarketing of Bands tendered for purchase on such Mandatory Tender
Date or (i) 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 shalt
in no case be considered to be or be assets of the Bomrower or the Issuer. Funds

- representing remarketing proceeds received by the Remarketing Agent after 11:00 am.
Local Time on each Mandatory Tender Date shall be paid to the Trustee as soon as
practicable upon such receipt.

(9) 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 sacial
security numbers or other tax identification numbers of the proposed purchasers thereof
and (ii) the principal amount of Bands tendered for purchase on such Mandatory Tendar
Date which will not be sold by the Remarksting 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

delivared as provided In this Section shall be registered in the manner directed In writing by the
recipiant thereof,

Section 3.08 Cancellation of Bonds. 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.

ARTICLE 4
FUNDS; INVESTMENTS

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

the benefit of the Bonds:

(a) 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) (iosts of Issuance Fund;
(d) Collateral Fund;

{(e) Rebate Fund; and

f) Expense Fund.
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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 disbursernents
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 needad.

The Trustee shall, at the writtan direction of an Authorized Borrower Representative and
may, in jts 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
necassary 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 purpoese of complying with the
requirements of the Code, but the establishment of any such account or subaccaunt shall not
alter or modify any of the requirements of this indenture with respect to a deposit or use of
maney 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 3 ] shall be
aliocated, 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 lssuanca Fund.

(c) On the Closing Date, the Trustee shall deposit Eligible Funds in the
amount of {$0] for deposit to the Negative Arbitrage Account of the Bond Fund.

Section 4.03 Bond Fund

On the Closing Date, no amount is expected to be deposited in the Negative Arbitrage
Account of the Bond Fund. The portion of any Extension Payment received by the Trustee in
connection with a remarketing of the Bonds designated for the payment of Bond Service

Charges will also 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 Payments, 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 tha 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 therein), (b)
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next from maney 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 maney 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
Borrowaer, the Trustee is hereby authorized to release fram the Negative Arbitrage Account the
amount set forth in the Cash Flow Projection to be released to or at the written direction of the

Barrower from such account,

Section 4.04 Project Fund

(a) Money in the Praject Fund shall be disbursed in accordance with the
provigions of this Section 4.04 and Section 3.06 of the Loan Agreement. Upaon 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 shali disburse the Bond
proceeds on deposit in the Project Fund, to the Borrower, far use by the Borrower to pay
Costs of the Project in accordance with Section 3.06 of the Loan Agreement. Promptly
upon the receipt of such Eligible Funds, the Trustee shall be unconditionally and
irrevocably obligated to disburse an egual amount from the Project Fund, ar, if the
Trustee is unable for any reason to make such disbursement, the Trustee shall retum
such Eligible Funds to the party that provided them. The Trustee shall cause to be kept
and maintained adequate recards pertaining to the Project Fund and all disbursements
therefrom. If requested in writing by the Issuer, the General Partner, or the Bomrower,
after the Project has been completed and a Completion Certificate is filed as provided in
Section 4.07 hereof, the Trustee shall provide copies of the records pertaining to the
Project Fund and disbursements therefrom to the Issuer and the Borrower and the
General Partner. The Trustee shall satisfy this obligation by providing statements for alt
periods in which there are funds in the Project Fund.

{b) Notwithstanding any provision of the lLoan .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 Collatera!l Fund. Prior to making any disbursement
{except to the extent necessary to pay Bond Service Charges), the Trustee shall
determine that the aggregate principal amount that will be held in (i) the Collateral Fund
and (i) 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
autharized to make the following allocations and exchanges, which allocations and
axchanges shall occur prior to the disbursement of amounts on deposit in the Project
Fund to pay Project Costs: {A) allocate ail 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 (B) transfer 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 lo
the Bond Fund sufficient money to pay Bond Service Charges on each Interest Payment
Date without further written direction. Except to the extent proceeds of the Bonds might
be used to pay Bond Service Charges, as described In the previous sentence, Bond
Proceeds on deposit in the Project Fund shall only be used to fund Costs of the Project.
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(c) 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.

{d) Upon obtaining actual knowledge of the occurence 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 payabie pursuant to Section §.02 hereof, any
money remaining in the Project Fund shalt be promptly transferred by the Trustee to the
Bond Fund.

Section 4.05 Costs of [sasuance 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 after 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 shail depastit 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
provide written direction to the provider of such Eligible Funds ta deliver or cause to be
delivered the Eligible Funds, or to otherwise cause to be delivered Eligible Funds from any other
source, to 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 Collateral 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, inciuding 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
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
Coltateral Fund into the Bond Fund to pay Bond Service Charges on the Bonds.

Amounts on depasit 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 reasan 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 rademption 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.
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Each deposit into the Collateral Fund shali constitute an irrevocable deposit solely for
the benafit of the Holders, subject to the provisions hereof.

Section 4.07 Completon 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, the form of which is attached as Exhibit C thereto. As soon
as practicable after the filing with the Trustee of the Completion Certificate, any batance
remaining in the Project Fund (other than the amounts retained by the Trustee as described in
the Campletion 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 hereof.

Section 4.08 Expense Fund

The portion of any Extension Payment received by the Trustee in connection with an
extansion 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 depasit in the Expense Fund solely for the following purposes, on the dates

specified below, in the following order of priority:

(a) to transfer monay to the Rebate Fund to the extent necessary to pay the Rebate
Amaount {if any) pursuant to Section 4.09 hereaf,

(b} to pay the Ordinary Trustee’s Fees and Expenses when due,
{c) to pay the Issuér Fee and the City Administrative Fee when dus;
{d) to pay the Dissemination Agent Fee when due; and

{e) to pay the costs assaciated with the remarketing of the Bonds an 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 herecf 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 |ssuer, the
Borrower and the General Partner all information reasonably requested in writing by the Issuer,
the Borrower or the General Partner 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 compliance with Section 148(f) of the Code. Any Rebate Amount (as defined in the Tax
Compliance 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 Indenture or to the claim of any
other Person, including, without limitation, the Bondholders and the Issuer. The requirements of



12/13/2023 COMMUNICATIONS, ETC. 7418

this Section 4.09 are subject to, and shall be interpreted in accordance with, Section 148(f) of
the Code and the Treasury Regulations applicable thereto {the Regulations”) and shall apply
except to the extent the Trustee and the Issuer are furnished with an apinion of Co-Bond
Counsel or other evidence satisfactory to the Trustee and the issuer that the Regulations
contain an applicable excaption. The Trustee shall make all payments under the written
direction of the Borrower or Rebate Analyst on their behalf,

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 Trustee shall provide the Borrower with a statement of
earnings on funds and accaunts held under this Indenture during any period not covered by a
prior statement. Each statement shall inciude the purchase and sale prices of each investment,
if any (including any commission paid thereon which shall be separately stated if such
information is available), the dates of each investment transaction, information as to whether
such transactions were made at a discount or premium and such other information known or
reasonably available to the Trustee as the Borrower or rebate analyst shall reasonably request
in writing. If so requested in writing by the Borrower at any time, the Trustee shall create within
the Bond Fund separate accounts for purposes aof accounting for earnings on amounts
attributable to the Bonds.

The Trustee shall promptly transfer to the Rebate Fund each amount required to be
deposited therein pursuant to the written direction of the Borrower, or the Rebate Analyst on
their behalf, pursuant to the Tax Compliance Agreement, first from earnings in the Project Fund,
and, second, ta the extent amounts in the Project Fund are insufficient, from revenues which
have been deposited into the Bond Fund and eamings thereon. To the extent that the amount to
be depasited into the Rebate Fund exceeds the amount which can be transferred from such
Funds, the Trustee shall promptly notify the Borrower and an amount equal to such deficiency
shall be paid promptly by the Borrower to the Trustee for deposit into the Rebate Fund.

The Borrower and the Trustee, on behaif of the |ssuer, shall keep such records as will
enable them to fulfill their respective responsibilities under this Section 4.05 and Section 148(f)
of the Code, and the Borrower shall engage a rebate analyst as may be necessary in
connection with such rasponsibilities. The Trustee, to the extent records of all calculations
performed by the rebate analyst are fumnished to it in writing, will retain such records until six (6)
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 Compliance
Agreement, the Trustee shall, at the cost and expense of the Borrower, make available to the
Borrower and the lssuer during normal business hours all written information in the Trustee's
contral which is requested in writing by the Borrower in connection with such computations.

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 diract that any funds constituting gross proceeds of the Bonds (including,
without limitation, moneys deposited in aor credited to the Collaterai Fund and the Negative
Arbitrage Account) be used in any manner as would constitute failure of compliance with

Section 148 aof the Code.
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Except as provided in the following paragraph, investments of monay in the Special
Funds shall be invested in Government Obligations at the written directions of the Authorized

Borrower Representative:

Maney 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 Govemment
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,, (¢) 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 tender, or (d) the Borrower has directed the
Trustee in writing that such money will be needed to make a disbursement from the Project
Fund prior ta the date on which available Government Obligations would mature.

Absent written investment instructions, the Trustee shall invest moneys in any Account
for which investments are permitted.in or a successor maney market fund
so long as is Trustee,

Investments. of money in the Bond Fund and the Collateral Fund 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. Each investment of money in the: Project Fund shall mature or be
redeamable at the written direction of the Bomower 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. The
Trustee shall sell or redeem investments credited to the Bond Fundto produce sufficient money
applicable. hereunder ta, 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. 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) Eligibie Funds in the amount set forth in such Cast Flow Projection, if any. Anything herein
1o 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 eamings, gains resulting from the
sale of, or income from, any investment made from amaunts an 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 shail 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 stich
Eligible Investments and without regard to ratings subcategaries. 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. Aithough each of the. Issuer and the Barrower recognizes that it may
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oblain a broker confirmation or written statement containing comparable information at no
additional cost, each of the Issuer and the Borrower hereby agrees that confirmatians of Eligible
Investmants are not required to be issued by the Trustee for each month in which a monthly
statement is rendered. No statement need be rendered for any fund or account if no activity
occurred in such fund or account during such month, The Trustse may caongclusively 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 direction of the Borrower, the Trustse is permitted to
purchase, sell or exchange Eligible Investments with a Cash Flow Projection. Notwithstanding
anything herein to the contrary, (i) eamings received by the Trustee with respect to Eligible
investments purchased for the purpose of paying Bond Service Charges shall be held
uninvested and (i) Bond proceeds and the Negative Arbitrage Deposit shall be held uninvested
until the Trustee has purchased, sold or exchanged Eligible Investments.

The Trustee may make any and all investments permitted by this Section through its
own bond or investment department, unless atherwise directed in writing by the Authorized

Borrower Representative.
Section 4.11  Monaey to be Held in Trust

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

Section 4.12  Valuation

Far the purpose of determining the amount on deposit to the credit of any Special Fund,
the value of obligations in which money in such Fund shall have been invested ghall be
computed (i) in the case of Government Obligations held in the Special Funds, at the maturity or
redemption value (as applicable) as of the maturity or next redemption date and (ii) in the case
of all other Eligible Investments, at the then market value thereof. The Trustee shall have no

liability for the accuracy of any such valuation.

The Eligible Investments shall be valued by the Trustee as of the end of each calendar
month.

Section 4.13  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 atherwise, or a
check for interest is uncashed, if funds sufficient to pay such Bonds shall have been made
available to the Trustee for the benefit of the Holder or Holders therecf, all liabilities of the Issuer
to the Holder thereof far the payment of such Bond, as the case may be, shall thereupon cease
and be completely discharged, and it shall be the duty of the Trustee to comply with any
applicable escheat or unclaimed property law respecting such funds.
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Section 4.14 Repaymaent 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 eamings on all deposits)
and after all of the Outstanding Bonds shall be deemed paid and discharged under the
provisions of this Indenture shall, upon written instruction to the Trustee from the Borrower, be
paid to or at the direction of the Borrower. Except as pravided 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 Tax Compliance Agreement, the Land
Use Restriction Agreement and the Note, shali 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 Mortgage Loan is in default, such excess shall

be paid to the Lender.
Section 4.15  Payment of Fees

in connection with the issuance of the Bonds and with the Project, the Trustee will pay,
fram the Expense Fund, 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 Bomrowaer equity;

(it) 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 Trustee, the Ordinary Trustee Fees and Expenses; and

(v}  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.

ARTICLE 5
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
o make such payment or cause such payment to be made only out of revenues available
therefor under this Indenture. The issuer hereby designates the principal corporate trust office of
the Trustee as the place of paymant for the Bonds.

Section 5.02 Instruments of Further Assurance. The Issuer and the Trustee shall
do, execute, acknowledge and deliver, such indentures supplemental hereto, and such further
acts, instruments and transfers as the Trustee may reasonably require for the better assuring,

_ transferring, conveying, pledging, assigning and confirming unto the Trustee ail its interest in the
property herein described and the revanues, receipts and other amounts pledged hereby to the
payment of the principal of, premium, if any, and interest on the Bonds paid solely from the
Trust Estate. Any and all interest in property hereafter acquired which is of any kind or nature
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herein provided to be and become subject to the lien hereof shall and without any further
canvayance, assignment or act on the part of the Issuer or the Trustee, become and be subject
to the lien of this Indenture as fully and completely as though spacifically described herein, but
nathing 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 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 lssuer and the Trustee hereunder and to perfect the
security interest created by this indenture in the Trust Estate described hersin. 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 priofity of the security interest herein created in the Trust
Estate as a first lien thereon, and warrant, protect, preserve and defend its interest in the Trust
Estate and the security interest of the Trustee herein and all rights of the Trustee under this
Indenture against all actions, proceedings, claims and demands of all Persons, all paid for by

the Borrower.

Section 5.04 No Modification of Security. The Issuer shall not, without the written
consent of the Trustee, alter, modify or cancel, or agree to consent to alter, modify or cancel any
agreement which relates to or affects the security for the Bonds. [The Trustee shall not consent
to any change in the maturity of the Mortgage Note, except as provided in Article VIII hereof.}

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

Section 5.06 Tax Cavenants

(a) The Issuer, to the extent that it has control over any of the following
proceeds or payments, and the Trustee, to the extent that it has discration with respect
to investment of such proceeds, covenant. and agree that they will not intentionally take
any action or fail to take any action with respect to the investment of the proceeds of any
Bonds issued under this Indenture or with respect to the payments derived from the
security pledged "hereunder or from the 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 [ssuer and the Trustee further covanant and agree that
they will comply with and take all actions required by the Tax Compliance Agreement.
The Trustee shall, at the cost and expense of the Bomrower, cause to be prepared all
rebate calculations required lo be performed pursuant to the Tax Compliance

Agreement.

(b) The lssuer covenanis that it shall not use or cause the use of any
proceeds of Bonds or any other funds of the Issuer, directly or indirectly, in any manner,
and shall not take or cause to be taken any other action or actions, or fail to take any
action or actions, which would resuit in interest cn 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 necassary or desirable in
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order to assure that interest paid by the Issuer on the Bonds shall be excluded from the
gross income of the recipients thereof for federal income tax purposes.

ARTICLE 6
DEFAULT PROVISIONS AND REMEDIES GF TRUSTEE AND HOLDERS

Section 6.0 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 lo 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 Dutstanding {uniess, notwithstanding any
altempt 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 a Default under the Loan Agreement.

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

Section 6.02 Acceleration. Upon the occurrence of an Event of Default described in
Section 6.01(a) or (b) hereof, the Trustee may, and upen the written request of the Holders of
not less than a majority in aggregate principal amount of Bonds then Cutstanding shall, by
written notice delivered to the Bomower and the Issuer, declare the principal of all Bonds then
Outstanding (if not then due and payable}, and the interest accrued thareon, to be due and
payable immediately. If the Trustee is unable to determine that sufficient funds will be available
to pay (not out of the Trustee’s own funds) the full amount of the principal and accrued but
unpaid interest to the Holders of the Bonds as of the date of acceleration, the Trustee shall
declare the principal of the Bonds immediately due and payable, but only upon written direction
of Contralling Holders of the Bonds then Qutstanding. Upon the accurrence of any Event of
Default other than those described in Sections 6.01(a) and 6.01(b) hereof, 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 Qutstanding (if not then due
and payable), and the interest thereon, to be due and payable immediately. Upon such
declaration, that principal and interest shall become and be due and payable immediately.
Interest on the Bonds shall accrue to the date determined by the Trustee far 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 determined by the Trustee

for the tender of payment to the Holders of those Bonds.
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The provisions of the preceding paragraph are subject, however, to the condition that if,
at any time after declaration of acceleratian and prior to the entry of a judgment in a court for
enforcement hereunder (after an opportunity for hearing by the lssuer and the Borrower),

(a) all sums payable hereunder (except the principal of and interest on Bands 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
instaliments of interest at the rate borne by the Bands 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, or Construction Lender, waive the Event of Default and its consequences and
shall rescind and annul that declaration. No waiver or rescission and annuiment shall extend to
or affect any subsequent Event of Default or shall impair any rights consequent thereon.

The Investor Limited Partner or Consiruction Lender 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 teridered by the Investor Limited Partner or Construction Lender 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 Defauit shall have occurred and be
continuing, then the Trustee may and, if requesled so to do by the Holders of not less than a
majority in aggregate principal amount of Bonds affected by such default, and if indemnified as

provided herein, the Trustee shall:

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

(b} bring suit upon the Bonds;

{c) by action or suit in equity require the Issuer to account for its actions as if
it were the trustee of an express trust for the Holders of the Bonds;

(d) by action or suit in equity enjain 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

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

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

Section 6.05 Waiver by Issuer. Upon the accurrence of an Event of Default, to the

" extent that such right may then lawfully be waived, neither the Issuer nor anyone claiming

through or under it shall set up, claim or seek to take advantage of any appraisal, valuation,

stay, extension or redemption laws now or hereinafter in force, in order to prevent or hinder the

enforcement of this Indenture; and the lIssuer, 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 appraiserent and redemption to which it may be entitfed 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 maney and to all fees of the Trustee for expenses 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 of the Borrower Note (including without
limitation, reasonable attorneys' fees and expenses, except as limited by law or judicial arder or
decision entered in any action taken under this Article V1), alt maney 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 ali of the Bonds shall have become, or shall have been
declared to be, due and payable, all of such money shall be depasited 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 thereof ratably, according to the amounts due
an that installment, 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; and .

Second: To the payment to the Holders entitled thereto of the unpaid principal of any
of the Bands 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 ali 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 Adicle, 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
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arid unpaid upon the Bonds, without preference ar priority of principal over interest, of interest
over principal, of any installment of interast 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 Holdars entitled thereto, without any discrimination or privilege, axcept 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 ar 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 11.

(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 fikelihcod of
additional money becoming available far application in the futura. 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 nolice 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 Recard Date for the payment of overdue interest. The Trustee shail not be
required to make payment of principal of a Bond to the Holder thersof, 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 Indenture or under any of the Bonds may be enforced by the
Trustee without the passession of any of the Bonds or the production thereof in any trial or other
proceedings relating thereto and any such suit or proceeding instituted by the Trustee shall be
brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any
Holders of the Bonds, and any recovery of judgment shall be for the benefit as provided herein
of Holders of the Outstanding Bonds.

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

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

proceedings had been taken,

Section 6.10 Walvers of Events of Defauit. The Trustee shall waive any Event of
Default hereunder and its consequences and rescind any declaration of maturity of principal of
and interest on the Bonds upon the written request of the Holders of a majority of the
Outstanding Bonds; 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, ar upon
proceedings for mandatory redemption, or (b) any default in the payment when due of the
interest or premium on any such Bonds, unless prior to such waiver or rescission all arrears of
interest, with interest (to the extent permitted by law) at the rate borne by the Bonds on overdue
installments of interest or all arrears of payments of principal or premium, if any, when due
(whether at the stated maturity thereof or upon procesdings for mandatory redemption) as the
case may be, and all fees, costs, and expenses (including reasonable fees and expenses of
counsel) of the Trustea, in cennection with such default shall have been paid or provided for,
and in case of any such waiver or rescission, or in case any proceeding taken by the Trustee on
account of any such default shall have been discontinued or abandoned or determined
adversely, then and in every such case the Issuer, the Trustee and the Bondholders shall be
restored to their former positions and rights hereunder, respectively, but no such waiver or
rescission shall extend to any subsequent or other default, or impair any right consequent

thereto,

Section 6.11 Notice of Defaults; Opportunity to Cure Defaults. If an Event of
Default shall occur, the Trustee shall give written notica of the Event of Default, by Electronic
Means or by registered ar cerified mail, to the Issuer. the Borrower, the Construction Lender,
the Investor Limited Partner and the Remarketing Agent, within five 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 natice 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 defauit in the
payment of the principal of or interest on any Bond, the Trustee shall be pratected 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.
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ARTICLE 7
THE TRUSTEE AND REMARKETING AGENT

Section 7.01  Cartain Duties and Responsibilities. Excapt during the continuance of
an Event of Defauit:

(E)) The Trustee underfakes to perforrn such duties and only such
duties as are specifically set forth in this Indenture, and no implied covenants or
obligations shall be read into this Indenture against the Trustes; and

{ii) in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statements and the carrectness of the
opinicns expressed tharein, upon certificates or opinions furnished to the Trustee
and conforming to the requirements of this Indenture; but in the case of any such
certificates or opinions which by any provision hereof are specifically required to
be furnished to the Trustee, the Trustee shall be under a duty to examine the
same to determine whather they conform to the requirements of this Indenture.

{b) In case an Event of Default has occurred and is continuing, the Trustee
shall exercise such of the rights and powers vested in it by this Indenture, and use the
same degree of care and skill in their exercise, as a prudent person would exercise or
use under the circumstances in the conduct of his or her own affairs.

(c) No provision of this indenture shall be construed to relieve the Trustee
from liability for its own negligent action, its own negligent faifure to act, or its own willful
misconduct, except that

()] This subsection (¢} shall not be construed to limit the effect of
subsection (a) of this Sectlon;

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

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

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

(e) . Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the liability of or affording protection to the
Trustee shall be subject to the provisions of this Section.

Section 7.02  Notice of Default. Within 30 days after the occurrence of any defauft
haraunder of which the Trustee is deemed to have notice hereunder, the Trustee shall transmit
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by first class mail, to the Holders of all Bonds then Outstanding notice of such default hereunder
known to the Trustee, unless such default shall have been cured or waived prior thereto;
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 Trustee shail be protected in withholding
such natice if and so long as the Trustee in good faith determines that the withholding of such
notice is in the interests of the Holders of the Bonds. For the purpase 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 Cartain Rights of Trustee. Except as otherwise provided in Section
7.01 hereof:

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

(D) any- Request or Statement of the Issuer mentioned herein shall be
sufficiently evidenced by an order or Request of the Issuer signed by an Autherized
Issuer Represantative and any resolution or ordinance of the goveming body of the
[ssuer may be suffictently evidenced by a Certificate of the Issuer;

(c) any notice, request, direction, election, order ar 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 Indenture the Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any
action hereunder, the Trustee {unless other evidence be herein specifically prescribed)
may, in the absence of bad faith on its part, rely upon a Centificate of the Issuer;

{e) the Trustee may consuit 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 theraon;

U] the Trustee shall be under no obligation to exercise any of the rights or
powers vested in it by this Indenture at the request or direction of any of the Holders of
the Bonds pursuant to this Indenture, unless such Holders shall have offered to the
Trustee reasonable sacurity or indemnity against the costs, expanses and liabilities
which might be incurred by it in compliarice with such request or direction;

(g) the Trustee shall not be bound to make any investigatian into the facts or.
matters stated in any resolution, cerificate, statement, instrument, opinion, repor,
notice, request, direction, cansent, order or other paper or document, but the Trustes, in
its discretion, may make such further inquiry or investigation into such fact or matters as
it may see fit, and, if the Trustee shall determine to make such further inquiry or
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investigation, it shall be entitled to examine the books, records and premises of the
Issuer and the Barrower, including the Project, persenally or by agent or attomey;

{h) the Trustee may exaecute any of the trusts or powers hereunder or
perform any duties hereunder whether directly or by or through agents or attornays, but
the Trustee shall be respansible for any misconduct or negligence on the part of any
agent or attormey so appointed;

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

)] all notices or other instruments required by this indenture to be delivered
to the Trustee must, in order to be effactive, be delivered at the designated cerporate
trust office of the Trustee at the Notice Address referred ta in Section 1.01 herecf;

(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 enfarceable by, the Trustee in each of its capacities hereunder (including,
without limitation, as Dissemination Agent); and

] the Trustee may request that the Issuer deliver a certificate satting forth
the names of individuals and/or tittes of officers autharized at such lime to take specified
actions pursuant to this Indenture.

(m)  Upon written request by the Rating Agency, the Trustee shall fumish ta
the Rating Agency 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 Trustee shall be entitled to file proofs of claim in bankruptcy.
Ordinary Trustee Fees and Expenses and extraordinary Trustee fees and expenses are
intended to constitute Administrative Expenses in bankruptcy.

Section 7.05 Not Responsible for Recitals or Issuance of Bonds. The recitals
contained herein and in the Bonds, except the certificates of authentication, shall be taken as
the statements of the issuer, and the Trustee assumes no responsibility for their correctness.
The Trustee makes no representations as 1o the validity or sufficiency of this Indenture or of the

Bonds.

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

Section 7.07 Reserved

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

Section 7.09  Resignatlon by the Trustee, The Trustes and any successor 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 Qutstanding;
provided that no such resignation shall take effect until a successor Trustee shall have been
appointed and shail have accepted such appointment as provided in Section 7.11. If no
successor Trustee shall have been appointed and have accepted appointment within 60 days
following the giving of all required notices of resignation, the resigning Trustee may petition any
court of competent jurisdiction for the appointment of & successar Trustee, The cost of such
petition shall be paid by the Barrower. .

Section 7.10 Removal of the Trustee. The Trustee may be removed at any time by
an instrument or document or concusrent instruments or dacuments 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 ot not less than a majority in
aggregate principal amount of the Bonds then Outstanding.

The Trustee also may be remaved at any {ime 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 Issuer or the Hoiders of not less than a
majority in aggregate principal amount of the Bonds then Qutstanding under this indenture.

The removal of the Trustee under this Section 7.10 shall take effect upon the
appointment of a successor Trustee as provided for in Section 7.11 of this Indenture.

Section 7.11 Appointment of Successor Trustee by the Holders; Temporary
Trustea. [f (@) 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 Bomower
and Managing Member; provided, that if a successor Trustee is not so appointed within 10 days
after (i) a notice of resignation or an instrument or document of removal is received by the
Issuer, as provided in Sections 7.08 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 lssuer shall not have
appointed 'a successar Trustee, the Holders of a majority in aggregate principal amount of
Bonds then Qutstanding 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. If 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. 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 Trustee. Every successor Trustee
appointed pursuant to this Section (a) shall be a trust company or a bank having the powers of a
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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 terms and conditions of this Indenture.

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
succassor shall become vasted with all of the trusts, properties, remedies, powers, rights,
duties, obligations, discretions, privileges, claims, demands, causes of action, immunities,
astates, 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) shail 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, tiflas, interests
and liens of the predecessar 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
sacurities and moneys) held by it as Trustee. Should any instrument or document in writing
fram 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  Trustee as Paying Agent and Bond Registrar; Additional Paying
Agents. The Trustee is heraby designated and agrees to act as Paying Agent and Registrar for
and in respect to the Bonds.

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

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

Bond Registrar.

Section 7.15  Represeatations by Trustee. The Trustee heraby represents and
warrants that as of the date of execution of this Indentura: :

(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 abligations under this indenture;

{b) this Indenture has been duly authorized, executed and delivered by it;
and
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(c) to the best of the Trustee's knowledge, the exacution of this Indenture by
the Trustae does not viclate laws, statutes, ordinances, regulations or agreements which

are binding on the Trustes.

Section 7.16 Concerning the Remarketing Agent. The Remarketing Agent identified
in Section 1.01 hereof shall serve as the 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 Borower, the Construction Lender, the investor Limited Partner and

the Trustee. In addition, the Remarketing 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 ta make such records
available for inspection by the Issuer, the Trustee and the Borrower, the Construction
Lender and the Investor Limited Partner at all reasonable times; and

(b) perform all of its functions and duties under this Indenture.

The Remarketing Agent shall be entitled to advice of legal counsel on any mattar relating
to the Remarketing Agent's obligations hereunder and shall be entitled to act upen the opinion
of such counsel in the exercise of reasonable care in fulfilling such abligations.

The Remarketing Agent shall be entitled to appoint additional co-Remarketing Agents to
assist in the performance of the Remarksting Agent's obligations under this Indenture, and any
such appointment shall be effective without any action by the lssuer or the Borrower baing
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 7.17  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
jeast $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 [east 30 days’ notice of such resignation to the Issuer, the Borrower, the
Construction Lender, Investor Limited Partner and the Trustee. The Remarketing Agent may be
removed, with prior notice lo the issuer, al any time by the Borrower, with at feast 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.

The Trustee, within 30 days of the resignation or removal of the Remarketing Agent or
the appointment of a successor Remarketing Agent, shail give notice thersof by registered or
certified mail to the Rating Agency (if the Bonds are then rated) and to the Holders of the Bonds.
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Section 7.18 Information for Rating Agency and Notice of Certain Events. The
Trustee shall provide the Rating Agency upon its written request such infarmation 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 natification of proposed change of
the Mandatory Tender Date or Remarketing 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
Barids 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 praposed 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.

~ ARTICLE 8
SUPPLEMENTAL INDENTURE

Section 8.01 Supplemental Indentures. Not Requiring Consent of Bondholders.
The Issuer and the Trustee, without the cansent of or notice to any of the Bondholders, may
enter into. a bond indenture or bond indentures supplemental to this indenture as shall nat be
materially adverse to the irterest of the Bondholders for any cne or more of the following

{easons:

(a) to cure any ambiguity or formal defect or omission in this indenture:

(b) to subject to the lien and pledge of this Indenture additional revenues,
properties or collateral;

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

(d) * to modify, amend or supplement this Indenture or any bond indenture
supplemental hereto in such manner as to permit the qualification hereof and thereof
under the Trust Indenture Act of 1939 ar any similar federal statue hereafter in effect or

under any state securities laws;

(e} to permit the Trustee to comply with- any obligations impesed upon it by
law;

(f) to achieve compliance of this Indenture with any applicable federal
securities or tax laws or state securitias laws; .
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(g) to maintain the exciusion from gross incoma for federal income taxation of
interast 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
Co-Bond Counsel, adversely affect the exclusion from gross income for federal income
taxation of interest on the Bonds; or

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

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

Section 8.02 Supplemental 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 andlimitations contained in this Sedction, 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 Qutstanding, 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 shail 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 interast on any Bond or (i) a reduction in the principal amount
of any Bond or the rate of interest thereon, or

b a reduction in the rate of interest paid on any Bond or an extansion of any I[nterest
Payment Date, or

{c) without the consent of the Holders of ali Bonds then Outstanding, (i) the creation of a
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (i) 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 supplemental
indenture for any of the purposes of this Section, upon (i) being satisfactorily indemnified with
respect to its expenses in connectian therewith, and (ii) if required by Section 8.05 hereof,
receipt of the Borrowers written consent to the proposed execution and delivery of the
supplemental indenture, 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 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 indenture when there has
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been consent theraeto as pravided in this Section. The notice 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 inspaction by all Holders.

If the Trustee shall receive, within a pericd 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 reascnably
object, purporting to be executed by the Holders of not less than a majority in aggregate
principal amount of the Bonds then Qutstanding (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 otharwise, execute and deliver the supplemental indenture it
substantially the form to which reference is made in the notice as being on file with the Trustee,
without liability or respansibility to any Holder, regardless of whether that Holder shall have

consented thereto.

The Trustee may rely upon an opinion of counse! 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 defivery 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 supplemental 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, (i) any of the terms and provisions contained therain, or (iii) the operation thereof, (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 theraof.

Section 8.03 Amendments to Loan Agreement Not Requiring Consent of the
8ondholders. The Issuer and the Borrower, withaut the consent of the Bondholders, may enter
into any amendment, change or modification t the Loan Agreement as shall not be materially
adverse to the interasts of the Holder of the Bonds or the Trustee for any one or more of the

following purposes:

(a) to cure any ambiguity or formal defect or omission in the Loan
Agreament;
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(by to grant to or confer upan the Issuer or the Trustee for the benefit of the
Bondholders any additional rights, remedies, powers or authority that may be lawfully
granted to or conferred upon the Issuer or the Trustee or either of them;

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

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

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

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

Adicle.

Seciion .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 Trustee and the Borrower may
from time to time enter into ameandments, changes and modifications to the Loan Agreement for
the purpose of modifying, altering, amending, adding to or rescinding any of the tarms or
provisions contained therein; provided, however, that no such amendment, change or
modification shall parmit or be construed as permitting: (a) any adverse effect on the security for
the Bonds without cansent of all Bondholders, (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 lime Outstanding which would be affected by the
action to be taken; or (c) any aclion which may result in the denial of the exclusion of the
interest on the Bonds from gross income for federal income tax purposes.

If at any time, the Borrower or the Issuer shall request the consent of the Trustee to any
such amendment, change or modification of the Loan Agreement, the Trustee shall, upon being
satisfactorily indemnified by the Borrower with respect to expenses, cause notice of such
proposed amendment, change or madification to be given in the same manner as provided
above with respect to supplemental bond indentures. Such notice shall briefly set forth the
nature of such proposed amandment, change or modification and shall state that copies of the
instrumant embadying the same are on fite at the corporate trust office of the Trustee for
inspection by all Bondholders. If, within 60 days following the giving of such notice the Holders
of not less than two-thirds in aggregate principal amount of Outstanding Bonds at the time of the
execution of any such amendment, change or modification shall have consented to and
approved the execution thereof as described above, no Holder of any Bond shall have-any right
to object to the terms and provisions contained therein, or to the operation thereof, or in any
manner to question the propriety of the execution thereof or to enjoin or to restrain the Issuer or
the Trustee from consenting to the execution thereof. The Trustee may rely upon an opinion of
counsel as conclusive evidence that such amendment, change or modification has been

effected in compliance with the provisions of this Adicle.

Section 8.05 Consent of Barrower. Anything contained herein to the contrary
notwithstanding, any supplemental indenture executed and delivered in accordance with this
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 Article VI which affects in any material respect any rights ar obligations of the Borrower shall
not become effactive unless and until the Borrower shall have consented in writing to the
execution and delivery of that supplemental indenture.

Section 8.06 Responsibllities 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 rghts, dufies or immunities under this indenture or atherwise.

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 agreemants and
stipulations which may be contained therein. Thereatter,

(a) That suppiemental 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 Indanture shall be deemed to be madified and amended in accordanca 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 modifications and amendments made by the supplemental indenture.

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 8.01(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.

Section 8.08  Opinion of Counsel. The Trustee shall be entitled to receive, and shalf
be fully protected in relying upon, the opinion of any counsel approved by it as canclusive
evidence that (a) any proposed supplemental indenture complies with the provisions of this
Indenturs, and (b) it is proper for the Trustee to join in the execution of that supplemantal
indenture under the provisions of this Article. That counsel may be counsel for the Issuer or the

Barrower.

' Before the lssuer and the Trustee shall enter into any supplemental indenture, there
shail have been delivered to the Trustee an opinion of Co-Bond Gounsel to the effact that such
supplemental indenture will not adversely affect the Federal Tax Status of the Bonds.

Section 8.09 Modification by Unanimous GConsent. Notwithstanding anything
contained elsewhere in this Indenture, the rights and obligatians of the lssuer 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 ali of the Bonds then Outstanding, (c) the Borrower, the Construction Lender and the
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Investor Limited Partner and (d) if such modification or afteration contains provisions adverse to
the Trustee, the Trustee.

ARTICLE 3 ,
SATISFACTION AND DISCHARGE OF INDENTURE

Section 9.01 Discharge of Lien. If (a) the Issuer shall pay all of the QOutstanding
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 Borrower Note, then
this indenture shall cease, terminate and become null and vaoid {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 shail 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 (excapt for those provisions
surviving by reason of Section 8.03 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;

{+)] the Trustee shall release and satisfy the Borrower Note and deliver such
release and satisfaction 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 (i) to be held by the Trustee under Section 4.13 hereof or otherwise for the
payment of Bond Service Charges.

Section 9.02 Paymaent and Discharge of Bonds. All or any part of the Bonds shall be
deesmed to have been paid and discharged within the meaning of this Indenture, including
without limitation, Section 9.01 heredf, if:

7 (a). the Trustee as paying agent shall have received, in trust for and
irrevocably committed thereto, sufficient money, or :

{b) the Trustee shall have recaived, 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, withouit further
investment or reinvestment of either the principal amount thereof or the interest eamings
therefrom (which eamings are to be held likewise in trust and so committed, except as
provided herein), for the payment of all Bond Service Charges on those Bands at their
maturity.
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Any money held by the Trustee in accordance with the provisions of this Section may be
invested 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 eamed by, or increment to, the investments held under
this Section is determined from time to time by the Trusiee 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 the Sond Fund.

If any Bonds shall be deemed paid and discharged pursuant to this Section .02, then within 15
days after such Bonds are so deemed paid and discharged the Trustee shall cause a written
notice to be given ta 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 8.02.

Section 9.03  Survival of Cartain Provisions. Notwithstanding the foregoing, any
provisions of this Indenture which relate to the maturity of Bonds, interest payments and dates
thereof, optional and mandatory redemption provisions, credit against mandatory sinking fund
requirements, exchange, transfer and registration of Bonds, replacement of mutilated,
destroyed, lost or stolen Bonds, the safekeeping and cancellation of Bonds, non-presentment of
Bonds, the halding of moneys in trust, and repayments of moneys in funds held hereunder, and
the duties of the Trustee and the Bond Registrar in connection with all of the foreqoing, shalt
rernain in effect and be binding upon the Trustee, the Bond Registrar, the Paying Agent and the
Holders notwithstanding the release and discharge of this Indenture. The provisions of this
Article shall survive the release, discharge and satisfaction of this Indenture.

ARTICLE 10
MISCELLANEOUS

Section 10.0f Consents and Other Instruments of Bondholders. Any consent,
request, direction, approval, waiver, objection, appointment or other instrument required by this
Indenture to be signed and executed by the Bondholders may be signed and executed in any
number of concurrent writings of similar tenor and may be signed or executed by such
Bondholders in person or by agent appointed in writing. Proof of the execution of any such
instrument, if made in the following manner, shall be sufficient for any of the purposes of this
Indenture and shall be conclusive in favor of the Trustee with regard to any action taken under

such instrument, namely:

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

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

(c) Any request, cansent or vote of the Holder of any Bond shall bind evary
future Holder of any Bond issued in exchange therefor or in lieu thereaf, in respect of
anything done or permitted to be done by the Trustee or the Issuer pursuant to such
request, consent or vote. '

() in determining whelher the Holders of the requisite amount of the
principal amount of the Bonds then Outstanding have concurred in any demand,
request, direction, consent or waiver under this Indenture, Bonds which are owned by
the Issuer or the Borrower or by any Person directly or indirectly controlling or controlled
by, or under direct or indirect commeon control with the Issuer or the Borrower shalt be
disregarded and deemed not to be Outstanding for the purpose of determining whether
the Trustee shall be protected in relying on any such demand, request, direction,
consent or waiver. Only Bonds which the Trustee actually knows to be so owned shall
be disregarded. Bonds so owned which have been pledged in good faith may be
regarded as Qutstanding for the purposes of this Section if the pledgee shall establish to
the satisfaction of |ssuer and the Trustee the pledgee's right to vote such Bonds. In case
of a dispute as to such right, any decision by the Truslee taken upon the advice of
counsel shall be full protection to the Trustee, .

Section 10.02 Limitatlon 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 Construction Lender, the Investar Limited Partner 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, canditions and provisions contained herain.
This Indenture and ail 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 Construction Lender, the Investor Limited Partner and the Holders of the

Bonds, as provided herein. '

Section 10,03 Severability. If any provision of this Indenture shall be held or deemed to
be or shall in fact be inaoperative 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 circurnstances 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, inoperalive or unenforceable to any extent

whatever.

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

Section 10.04 Notices. All notices, certificates or other communications hereunder
shall be sufficiently given and shall be deemed given three days after deposit by first-class mail,
except any notice specificaily required to be given by certified or registered mail shall be
deemed given three days afler 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, cerificates or other communications are given shall be

deemed given when delivered.
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Section 10.05 Paymants Due on Saturdays, Sundays and Holidays. In any case
where the date of maturity of interest an or principal of the Bonds, or the date fixed for
redemption of any Bonds, shall be a Saturday, Sunday, legal haliday or a day on which banking
institutions are authorized by law to close, then payment of interest or principal need not be
made on such date but may be made on the next succeeding Business Day with the same force
and effect as if made on the date of maturity or the date fixed for redemption, and no interast
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 ot any other funds or accounts created pursuant to

this Indenture.

Section 10.07 Counterparts. This Indenture may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
instrument. The exchange of copias of this indenture and of signature pages by facsimile or
PDF transmission shall constitute effeclive 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 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 ar upon any
obligation, covenant or agreemenit contained in the 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 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 Indenture, by or on behalf of the fssuer 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 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 recaived from the Funds created
pursuant to this Indenture and all other money held by the Trustee hereunder. The Trustee shall
make such books, records and accounts available for inspection by the lssuer, the Construction
Lender, the Investor Limited Partner or the Hoider of any Bond during reasonable hours and
under reasonable conditions.

Section 10.12 {Reserved]

Section 10.13 Force Majeure. In no event shall the Trustee be responsible or liable for
any failure or delay in the performance of its obligations hereunder arising out of or caused by,
directly or indirectly, forces beyond its control, inciuding, without limitation, strikes, work
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stoppages, accidents, acts of war or terrorism, civil or military disturbances, 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 Trustee shall use
reasonable efforts which are consistent with accepted practices in the banking industry to
rasume 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 Trustee, like all financial institutions and in order
to heip fight the funding of terrorism and money taundering, 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 Trustee. The parties to this Indenture agree that they will provide the
Trustee with such information as it may reasonably request in arder for the 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 TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT 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 WHEREOQF, the parties hereto have caused this Indenture to be duly
executed and their respactive corporate seals to be hereunto affixed and attested, all as of the

data and year first above written.

CITY OF CHICAGO

By:

Name: Jil Jaworski
Title:  Chief Financial Officer

{Seal)

Attest;

Name: Andrea M. Valencia
Title:  City Clerk

, as Trustee

ay:

Name;
Title:

[(Sub)Exhibit “B" referred to in this Indenture constitutes Exhibit “F” to ordinance
printed on pages 7576 and 7577 of this Journal.]

(Sub)Exhibit "A” referred to in this Indenture reads as follows:
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{Sub)Exhibit “A”.
(To Indenture)

Form of Bond.

UNITED STATES OF AMERICA
STATE OF ILLINOIS
CITY OF CHICAGO

Mufti-Family Housing Ravenue Bonds
{United Yards 1A Project) Seriea 2023

No. R-1 [$22,500,000]
Initial
Maturity Date Patad Date Interest Rata CUSIP No.
1, 202_ Decamber __, 2023 Y%

Registered Owner  CEDE & CO.

Aggregate Principal Amount:
DOLLARS

INITIAL MANDATORY TENDER DATE: 1,202_

Tha. City of Chicago, a-municipality and home rule unit of government duly organized
and vatidly existing under the Constitution and'the taws of the State of llinois {the “Issuer”), far
value received, hereby promises to pay (but only from the revenues and other assets and in the
manner hereinafter described) to the Registared Owner specified’ above or registared assigns,
the Principal Amount spacified above on the Maturity Date specified above (subject to the rights
of redemption and tender sét farth herein), and to pay from those sources interest on the unpaid
principal balance of said Principal Amaunt on (a) 1 and 1 of aach yaear baginning
1, 2024, (b) each Redemption Date, and (c) each Mandatory Tander Date (the “interest
Payment Dates®) until the principal ameunt is paid or duly provided for. This Bond will bsar
interest from tha most racent date to which interest has bean paid or duly provided for or, if no
interest has been paid or duly provided for, from its data, or, if no interest has been paid or
provided for, from the date of initial dalivary (the “Closing Date),

This Bond shall bear interest from the Dated Date to but nat including the lnitial
Mandatory Tender Date at tha Initial Interest Rate. sat forth above and thereafier this Bond shall
bear interast at the Remarketing Rata. (as defined in the Indenture) for each subsequent
‘Remarkeling Period (as defined in the Indantura). interest on the Bands shall be calcuiated on
tha 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 dasignated corporate trust office of the
trustes, prasantly , a[n] (tha “Trustae™). Interast is payabfe on @ach
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Interest Payment Date by check maited lo the person in whose name this Bond (or one or more
predecessor bonds) is registered (the “Holder") at the close of business on the 15" 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 reglstrar, at the address
appearing therein. Any intarest 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 ar mors predecessar 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. VVhile the
Bonds are held in a bock-entry system and in certain other circumstances, all as provided in the
tndenture, 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 designaled as its Multi-
Family Housing Revenue Bands (United Yards 1A Project), Series 2023 (the *Bonds"), in the
aggregate principal amount of [$22,500,000] (the “Bonds”), pursuant to Article VIl, Section 6 of
the 1970 Constitution of the State of lliinois, and pursuant to the Ordinance adopted by the
Issuer on __, 2023, The Bonds are issued under and are equally and ratably secured
as to peincipal, premium, if any, and interest by an Indenture dated as of December 1, 2023,
frorn the Issuer !o the Trustee (the ‘Indenture”), to which Indenture and all indantures
supplemental thereto (copies of which are on file at the office of the Trustee) reference is hereby
made. By the acceptance of this Bond, the Hoider hereof assents to all of the provisions of the

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 [oan of credit of
the Issuer, the State of lllinois, or any political subdivision of the State of lllincis within the
meaning of any constitutional 6r statutory provisions. None of the Issuer, the State of lllinois or
any political subdivision thereof shall be aobligated to pay the principal of, premium, if any, or
interest on the Bonds or other costs incident thereta 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 Amaerica, the Issuer, the State of lllinois or any political subdivision thereof is pledged
to the payment of the principal of, premium, if any, or interest on the Bonds or other costs
incident thereto. The Bonds are not a debt of the United States of America or any agency
thereof, and are not guaranteed by the United States of America or any agency thereof.

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

Trustee,

The Bonds are being issued by the Issuer for the purpose of financing a loan (the
“Loan”) to be made to New City Redevelopment Limited Parinership, an Hlinois limited
partnership (the *Borrower"). The Loan will be used by the Borrower to pay a partion of the costs
of acquiring and constructing 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”), among
the Issuer, the Borrower and the Trustee. The Bonds are special limited obligations of the
lssuer, Issuad ar 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.
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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 the Initial Remarketing Date at a
redemption price of 100% of the principal amount of such Bonds to be redeemed plus accrued
intarest to the applicable Redemption Date given to the 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 Baomower, 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
prica of 100% of the principal amount of such Bonds to be redeemed plus accrued interest to
the applicable redemption date. Notwithstanding the foregoing, no optional redemplion may
occur before the tatest to occur of: (i) the day after the date the Project is placed in service, (ii)
the Optional Redemption Date, or (iii) the date the Investor Limited Partner has received a
certification that the low-income housing tax credit 50% tast has been met.

(b) 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 te the Redemption
Date, on any Mandatory Tender Date upon the occurrence of any of the following events: (i) the
Borrower has previously elecled not to cause the remarketing of the Bonds, (ii) the conditions to
remarketing set forth in this Indenture have not baen met by the dates and times set forth in
Section 3.07(b) or Section 3.07(d) hereof, and (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
(1) amounts on deposit in the Colfateral Fund, (II) amounts on deposit in the Negative Arbitrage
Account of the Band Fund, (I} amounts on deposit in the Project Fund, and (V) any other
Eligible Funds available or made available for such purpose at the writen direction of the

Borrower.

(c) Purchase in Lieu of Redemption. At the election of the Borrower upon a
redemgption in whole of the Bonds, by written nofice 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 prepayrment fee, if due, and shall be payable on the date of redemption
thereof. Bonds so purchased in lieu of redemption shall remain Qutstanding and shall be
registered to or upon the direction of the Borrower.

(d) Mandatory Tender for Purchase. All Quistanding Bonds shall 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 100% of the principal amaunt 1o be purchased
and accrued interest, if any, to the Mandatery Tender Date, and shall be paid in full on the
applicable Mandatory Tender Date.

Reference is made to {he 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
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the 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 Indentura.

The Borrower is required by the Loan Agreement to cause the Lender (as defined in the
Indenture) to provide on its behalf the Lender's portion of the Eligible Funds (as defined in the
Indenture) ta 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 assignad
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 Land Use Restriction Agreement, dated
as of December 1, 2023 (the “Land Use Restriclion 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 providad in the Indenture (being, generally, the amounts payable under the Loan
Agreement and any unexpended praceeds of the Bands), 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 lssuer. :

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 (*DTC"), which shall be considered to be
the Holder for ail 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 exarcise 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 beook-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. DTC is to maintain records of the positions of Participants in the Bonds,
and the Paricipants 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 ta another Securities Depository (as defined in
the Indenture) or ta another nominee of a Securities Depository, without further action by the
Issuer and ctherwise 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 [ssuer may attempt to have established a
securities depasitary/bock-entry system relationship with another qualified Securities Depository
under the indenture. If the Issuer dees not or is unable to do so, the Issuer and the Trustea,
after the Trustee has made provision for notification of the owners of book-entry interests by the
then 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 $1,000 in excess thereof) to the assignees of the Securities
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Dapository 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 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
therata, except as provided in the Indenture.

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

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

The Issuer and the Trustee may deem and treat the registered owner hereof as the
absolute owner hereof for the purpose of receiving payment of or on account of principal hereof
and interest due herean and for all other purpases and neither the |ssuer nor the Trustee shall

be affected by any notice to the cantrary.

Subject ta the limitations of the Indenture and upon payment of any tax, fee or cther
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 Indenture upen the occurrence of an event of default as
provided in the Indanture.

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 respact hereof, or based on or in
respect of the indenture or any indenture supplemental thereto, against any trustee, officer or
amployee, as such, past, present or future, of the Issuer or any successar, whether by virtue of
any constitution, statute or rule of law, or by the enforcement of any assessment or penalty or
otherwise, all such liability being, by the acceptance hereof and as part of the consideration for
the issue hereof, expressly waived and released. The follawing abbreviations, when used in the
inscription on the face of this Bond, shall be construed as though they were written out in ful
according to applicable laws or regulations:
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"UNIF GIFT MIN ACT — Custodian
(Gust) (Minor)
Under Uniform Gift to Minors

Act

(State)

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

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 lssuer, does not exceed or violate any constitutional or statutory limitation.

[Remainder of Page intentionally Left Biank]
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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:

Name: Brandan Johnsan
Title: Mayor

Aftest:

By:

Name; Andrea M. Valencia
Titte:  City Clerk
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FORM OF CERTIFICATE OF AUTHENTICATION
This Bond is one of the'Bonds described in the indenture referred to in this Bond.

. as Trustee

By:
Authorized Signature

Date of Authentication: December ___, 2023

Date from which interest is payable: Dated Date

Unless this certificate is presented by an authorized representative of The Depasitary
Trust Company, a New York corpeoration (‘“DTC”), to the issuer or its agent for registration or
transfér, 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 DTC (and any
payment is made to Cade & Co. or to such other entity as if required by an authorized
representative of DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON 1S 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 ldentification 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.

Notice: The signature to this assignment
must comaspond with the name as it appears
on the face of the within note in every
particular, without atteration ar enlargement
or any change whatever. The signature
must be guaranteed by a member firm of the
New York Stock Exchange or a commercial

. bank or trust company.

Signature guaranteed by:

[Bank, Trust Company or Firm]

Authorized Signature

(Signature(s) must be guaranteed by a broker or other financial institution which is a participant
in the Securities Transfer Agent's Medallion Program (STAMP, SEMP, MSP)).
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Exhibit “C".
(To Ordinance)

Loan Agreement.

THIS LOAN AGREEMENT (the “Agreement”) dated as of December 1, 2023, by and
among CITY OF CHICAGO, a municipality and home rule upit of government duly arganized and
validly existing under the Constitution and the laws of the Stale of llinois (the “Issuas”), NEW
CITY REDEVELOPMENT LIMITED PARTNERSHIP, an ilinois limited partnership (the
“Borrower”) and . aln) , astrustee (the “Trustee™ or “Trustee”)
under that certain Indenture dated as of December 1, 2023, from the Issuer to the Trustee
securing the Bonds described balow (the “Indenture”).

WITNESSETH:

WHEREAS, as a home rule unit of local government and pursuant to the Constitution of
tha State of Winois, the Issuer is authorized to Bsue its revenue bonds and notes in arder to aid
in praviding an adequate supply of residential housing for low- and moderate-income persons or
families within the City of Chicago, which constitutes a valid public purpese for the issuvance of
revenue Bonds and bonds by the Issuer; and

WHEREAS, the [ssuer has determined to issue, sell and deliver its ${22,500.000] Muiti-
Family Housing Revenue Bonds (United Yards 1A Project) Series 2023 (the “Bonds”™) pursuant
ta the Indenture, and to lend the proceeds thereof to the Borrower for the purpese of financing (i)
the acquisition fram the City of vacant land located at 1515 W. 47™ Street, Chicago, llinois {the
“6-Story Project Site”), (i} the acquisition from an affiliate of the Borrower of vacant land iocated
at 1635-1643 W. 47" Street, Chicago, lfiinois (the “3-Flat Project Sita” and, collactively with the
6-Story Project Site, the “Project Sites”), as the Prcject Sitles are mare particularly described on
Exhibit F of the hereinafter defined Ordinance, (iii) the construction on the 6-Story Project Site of
a six-story new construction bullding with 45 urits of family housing (the “6-Story Facllity”) and
{iv) the construction on the 3-Flat Project Site of two 3-flat buildings with a cambined total of six
2-badroom units (the "3-Flat Facilities” and collectively with the 6-Story Facility, the “Facilitias™),
all togsther to be knawn as “United Yards 1A.° At least 40% of the units in aach of the 6-Story
Facility and the 3-Flat Facilities will be occupied by househalds eaming na more than 60% of the
area median income, and the remainder of the units in each of the 8-Story Facdility and the 3-Flat
Facilities will be occupied by households eaming na mora than 80% of the area madian income,

and

WHEREAS, the Issuer, the Borrower, and the Trustee have entered into this Loan
Agresment praviding 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
Borrower Note (as hereinafter defired); and

WHEREAS, the Issuer will pledge and assign the Borrower Note and this Loan Agreement
to the Trustes for the benefit of the Holders under the 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 are hereby acknowledged), the parties hereto agree as fallows,
provided that in the performance of the agraements of the Issuer herein contained, any obligation
it may thereby incur for the payment of meney shall not constitute an indebtedness or give rise to
a pecuniary liability of the Issuer, the State of llincis or any political subdivision thereof, or a
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charge against the Issuer's general credit or the taxing powers of the State of liinois or any
political subdivision thereof, but shall be payable solely and only from the Revenues (as defined

in the Indenture):

ARTICLE |
DEFINITIONS

Section 1.01 Definitions. Terms used in this Loan Agreement and defined in the
Indenture shail have the meanings given to such terms in the Indenture.

Section 1.02  Interpretation. Words of the masculine gender shall be deemed and
construed to include comrelative words of the feminine and neuter genders. Words importing the
singular number shall include the plural number, and vice versa, unless the context shafl
otherwise indicate. References to Articles, Sections and cther 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 Il
REPRESENTATIONS 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 organizad and validly existing under the Constitution and laws of the State of
lllinois. Under the Constitution and laws of the State of [llinais, the Issuer has the power to enter
into the transaction contemplated by this Loan Agreement, the Indenture, the Bonds and the tand
Use Restriction Agreement (collactively, the “lasuer 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 Borrower Note to the 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 purpase of financing a portion of the
Project Costs.

(c) The Bands are to be issued under home rule powers of the ssuer under
tha Constitution of the State of lilincis and secured by the Indenture, pursuant to which the right,
title and interest of the Issuer in, to and with respect to this Loan Agreement, the Borrower 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 Trustee as security
far payment of the principal of and interest on the Bonds as provided in the Indenture.

(& The lssuar 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 lllinois

have been camplied with.

(e) To the knowledge of the undersigned representatives of the |ssuer, neither
the execution and delivery of the Bonds, this Loan Agreement, the Land Use Restriction
Agreement, the Tax Compliance Agreement or the Indenture, the consummation of the
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transactions contemplated nereby and thereby, nor the fulfillment of or compiiance with the terms,
conditions or provisions of the Bonds, this Loan Agreement, the Land Use Restriction Agreement
or the 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.

N The Project is located entirely within the corporate boundaries of the City
of Chicago, Illinais,

(8) 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
this Loan Agreement or any other Issuer Documents, ar 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 ather Issuer Oocuments, 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
axclusion 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 BORROWER 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 {SSUANCE,
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 Borrower. 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 lllinois. The general partner ownership of the
Borrower is a joint venture between Celadon Partners, LLC, an Hlincis limited liability company
("Celadon™) and Blackwood Development Partners, LLC, an llinois limited liability company
(‘Blackwood®). The Borrower, Celadon and Blackwood are all duly organized and validly existing
and in good standing under the laws of the State of lllinois. Celadon has an 80% ownership
interest in Celadon-Blackwood GP 1, LLC, an [llincis fimited liability company, is the general
partner of the Borrower (the “General Partner”), and Blackwcad has a 20% ownership interest in
the General Partner. The ownarship interests of the Borrower are as follows: (i) RAH Investor 415
LLC has a 99.98% ownership interest (the “Investor Limited Partner”), (ii} Sterling Corporate
Services LLC has a 0.01% ownership interest {the “Special Limited Partner’), and (iii) the
General Partner has a 0.01% ownership interest.

{b) The Borrower (i) is authorized to do business in the State of lllinois and, i
applicable, every other jurisdiction in which the nature of its business or its properties makes such
qualification necessary; (ii} has full power and authoarity to own its properties and to conduct its
business as now being conducted, and to enter into, and to perform and observe in alf material
respects the covenants and agreements in its part contained in, this Loan Agreement, the
Barrower Note, the Land Use Restriction Agreemeant, the Tax Compliance Agreement and the
Continuing Disclosure Agreement (collectively, the “Borrower Documants’); and (iii) is in
compliance with all laws, regulations, ordinances and orders of public authorities applicable ta it.
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(c) The General Partner, Celadon and Blackwood (i} are all autharized to do
business in the State of lllinois and, if applicable, every other jurisdiction in which the nature of
their businasses or their properties makes such qualification necessary; (i) all have full power
and authority to own their progerties and to conduct their businesses as now being conducted
and to enter into, and to perform and abserve in all material respects the covenants and
agreements in their part contained in the Borrower Documents; and (iif) are alt in compliance with
all laws, reguiations, ordinances and orders of public authorities applicable to them.

(@) The Borrower will use and operate the Project in a manner consistent with
the Act and in accardance 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
aperated and maintained in such manner as to conform in all material respects with all applicable
zoning, planning, building, environmental and other applicable Governmentai regulations and as

to be consistent with the Act.

H The Project will be located entirely within the jursdiction of the Issuer.

(8) The Borrower has obtained or will obtain all consents, approvals, permits,
authorizations and orders of any govemmental 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) Na litigation at law or in equity or proceeding before any govemmental
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 offect 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 Daocuments 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 barrowed money and is not in material defauit 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 fapse of time or the giving
of notice, or both, would constitute an event of default by the Borrower thereunder.

) The Borrower is not in default under or in violation of, and the execution,
delivery and compliance by the Borower 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 Qrganizational Documents, (i) any
agreement or other instrument to which the Borrower is a party or by which it or its assets are
bound, or (iii) to the best of its knowledge, any constitutional or statutary provision or order, rule,
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regulation, decree or ordinance of any court, government or govemmental authority having
jurisdiction over the Borrower or its propeity, and to the best of the Borrower's knowledge, no
avent has occurred and is continuing which, with the lapse of time or the giving of notice, or both,
would constitute or resuit 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.

m The Barrower has fited or caused to be filed all 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 retums or on any assessment received by
it, to the extent that such taxes have became 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 famifiar
with the provisions of all of the documents and instruments relating to such financing to which it
or the Issuer is a party ar of which it is a beneficiary; that it understands the risks inherent in such
transactions, including, without limitation, the risk of loss of the Project; and that it has not relied
an the issuer or its counse! for any guidance or expertise in analyzing the financial or other
consequences of the transactions contemplated by this Loan Agreement and the (ndenture or
otherwise relied on the Issuar 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 and the Tax Compliance Agreement,
including afl applicable requirements of the Code. The Bofrower 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 and the Tax Compliance Agreement, including all
applicable requirements of the Code. Ali future leases will comply with afl apglicable laws, the
Land Use Restriction Agreement and the Tax Compliance Agreement. The Project currently
meets the requirements of this Loan Agreement, the Land Use Restriction Agreement, the Tax
Compliance Agreement and the Cade with respect to muitifamily rental housing.

)] 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 1.150-1(a) of the Code’s
regulations) and (B) not made for the acquisition of existing property, to the extent prohibited in
Section 147(d) of the Code; (i) 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 pracaeds of the Bonds shall be deemed allocated on a prorata basis to each building
in the Project and the [and on which it is located so that each building and the land on which it is
located will have been financed fifty percant (50%) or more by the proceeds of the Bonds for the
purpose of complying with Section 42(h){4)(B) of the Code, and the Barrower further cavenants
that it will not exercise any option to redeem the Bonds under the Indenture except upan the
express written consent of the invastor limited partner of the Borrower; provided, however, the
foregoing represantation, covenant and warranty is made for the benefit of the Borrower and its
partners and neither the Trustee nor the Issuer shali have any obligaticn to enforce this covenant
nor shall thay incur any liability to any Person, including without limitation, the Borrower, the
partners of the Bosrower, any other affiliate of the Borrower or the holders of the Bonds for any
failure to meet tha intent expressed in the foregoing representation, covenant and warranty, and
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provided further, failure to comply with this representation, covenant and warranty shall not
constitute a “Defauit” under this Loan Agreement or an “Event of Default’ under the Indenture;
and (iii} are costs related to the issuance of the Bonds. .

() All building, zaning, safety, heaith, fire, water district, sewerage and
anvironmental protection agency permits and other licenses and permits that are required by any
govarnmental bedy for the acquisition, rehabilitation, equipping, use, occupancy and operation of
the Project have been abtained 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
Barrower have been expressly and specifically relied upon by the issuer in determining to make
the Loan to the Bormower and the Loan would not have been made but for such representations
and covenants. All material information provided by the Borrower to the Issuer conceming the
Project and the Borrower was and is on the date of execution of this Loan Agreement true and

correct.

Section 2.03 Borrower's Representations Regarding Bonds and Project. With
respect 1o the use of proceeds of the Bonds and the operation of the Project, the Borrower
represents as follows and the Issuer relies upon such representations in executing this Loan

Agreement:

(a) The estimated cost of acquiring and constructing the Project, inclusive of
financing costs, is in excess of $

(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 (i) will have been paid with respect to wark

performed or materials purchased.

(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.

(f None of the proceeds of the Bonds will be used o provide any airplane,
skybox or othar private luxury box, heaith club facility, any facility primarily used for gambling, or
any store the principal business of which is the sale of alcoholic baverages 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 ar industriai park purposes.

3] Until payment in fuli of all of the Bands, unless , as lender (the
“Lender”) and the Trustee shall otherwise consent in writing, it will not incur, create, assume or
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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 [ndenture) other than (i) any liens,
taxes or other governmental charges which are not yet due and payable, (i) any pledge relating
to syndication of ownership interests in the Project, ¢iii} any lien, including, but without limiting the
generality of the foregaing, 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 Barrower
Documents, (v) other liens or encumbrances conternptated by the approving ordinance adopted
by the Issuer in connection with the issuance of the Bands, and (vi) such other pledges as may
be appraved in writing by the Lender and the Trustee.

{h) The Indenture has been submitted to the Barrower for its examination, and
the Borrower acknowledges, by execution of this Loan Agreement, that it has reviewed and
approved the 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 cantinuous compliance
with the requirements of Section 142 of the Code.

N M If the Borrower becomes aware of any situation, event or condition which
would resuit in the interest of the Bonds becoming includable in grass income for federai income
tax purposes, the Borrower shall promptly give written notice thereof to the Issuer, the Lender and

the Trustee.

ARTICLE HlI
PLAN OF FINANCING

Section 3.0! Issuance of Bonds; Application of Proceads

To provide funds to finance the Loan for purposes of assisting the Borrower in paying
Project Costs, the Issuer shalt 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
213 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 redemptian, mandatory tender and remarketing as
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 Bomower,

all as if the Borrower were a party to the Indenture.

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. ‘
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Section 3.02 The Loan. The lssuer 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 depasit of the proceeds of the Bonds with the Trustee. The Loan shall be evidenced by
the Note payable lo the Trustee. /

Section 3.03 [Reserved]
Section 3.04  Acquisition and Construction

The Borrower (a) shall acquire and canstruct the Project with all reasonable dispatch and
in accordance with the Plans and Specifications, (b) shall pay when due all fees, costs and
expensas incurred in connection with that acquisition.and construction. from funds made available
therefor in accordance with this Loan Agreement of otherwise, except to the extent being
contested in good faith, and (c) shall ask for, demand, sue for, lavy, recover and receive all those
sums of money, debts and other damands whatsoever which may be due, owing and payable
under the terms of any contract, order, receipt, writing and instruction in connection with the
acquisition and construction of the Project, and shall enforce the provisions of any contract,
agreement, obligation, bond or other performance security with respect theretc. It is understood
that the Project is. that of the Borrower and any contracts made by the Barrower with respect
thereto, whether acquisition contracts, construction contracts or otherwise, or any work to be done
by the Borrower an the Project are made or done by the Borrower in its own behalf and not as
agent or contractor for the Issuer. The Botrower agrees that it will compensate all waorkers
amployed in the acquisition and canstruction 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 Default hereunder of Eventiof Default
under the Indenture 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 6.02 of the Indenture, and no Determinatian .of Taxability has occurred, disbursements
from the Project Fund shall be made anly 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 Callateral Fund
s provided in Section 4.02 hereof and in accordance with Section 4.06 of the Irdenture. The
Borrower hereby acknowledges and agrees that it shall submit requisitions to theé Trustee no more
frequently than once each calendar month. Each such requisition shall be consecutively

numbered.
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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 or released to the Borrower, provided the Borrower obtains an opinion of Bond Counsel
addressed to the Trustee that such deposit or release will not adversely affect the Federal Tax

Status of the Bonds.

Notwithstanding any provision of this Loan Agreement or any provision of the indenture to
the contrary, the Trustee shail nat disburse funds from the Project Fund unless and until the
Trustee confirms that Eligible Funds in the Collateral Fund plus Efigible 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 amaount of the Bonds.

Section 3.07 Dutles and Obligations of the Barrower -
Borrower accepts the duties and obiigations under the Indenture.

Section 3.08 Borrower Required to Pay Caosts 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 {ssuance of the Bonds in excass of the amounts deposited in the
Costs of Issyance 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 entitied to any abatement, diminution or postponament of any Loan
Payments or other amounts to be paid under this Loan 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 canditions referred to in paragraphs (a) and (b)

of the Completion Certificate.

Section 3.10 Ramarketing of Bonds

.\

The Borrower is hareby granted the right to (a) give written notice of a remarketing of the
Bonds in the manner and to the extent set farth in Sectian 3.07 of the Indenture and (i) 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 praceeds 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,
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as may be necessary, after laking into account reasonable expectations at the time of delivery of
and payment for the Bonds or subsequent intentional acts, sa that the Bonds will not conslitute
arbitrage bonds under Section 148 of the Code. No provision of this Loan Agreement shall be
construed to impose upon the Trustee any obligation or responsibility for compliance with

arbitrage regulatians.

\

The Borrower shall provide the Issuer with, and the Issuer may base its certifications as
authorized by the Tax Compliance Agreement on, a certificate of an Authorized Barrower
Representative for inclusion in the transcript of praceedings 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 Rebale Ahalyst. the expense of which shall be borne by the
Barrower.

The Issuer has covenanted in the indenture to take any and all actions necessary to
assure compliance with Section 148(f) of the Code, relating to the rebate of excess investment
earnings, if any, to the federal govemment, 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
astablished under the Indenture, the “Rebatable Arbitrage® as required thereunder and under

Section 148 of the Code.

If the amount then on depasit in the Rebate Fund created under the indenture is less than
the Rebatable Arbitrage (taking into account the amount ar amounts, if any, previously paid to the
United States), the Borrower shall, within 30 days after the date of the aforesaid calcutation,
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 Loan 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
shail retain such records for at least'six (6) years after the maturity or retirement of the Bands.

The Borrower further covenants that, during the term of the Bonds, in the event the
Sorrower 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
special covenants of the Borrower in this Sectian shall survive the defeasance or payment in full
of the Bonds and the termination of this Loan Agreement and the Indenture, notwithstanding any
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other provision of this Loan Agreement, until the requirement for payment of any Rebatable
Arbitraga has been fully satisfied.

The obligations of the Borrower under this Section shall survive the termination of this
Loan Agreement and the Indenture and the payment and performance of ail of the ather
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 ar 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 Loan Agreement.

The Borrower shall be entitied 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 thersato from the Collaterat 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 Loan Agreement, the
Borrower shall execute and deliver, concurrently with the issuance and delivery of the Bonds, the
Note and the Land Use Reastriction 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 shail be used by the Trustee to make a like payment of Bond Service Charges and shail
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 shail be canceled by the Borrower,.or
(b) an appropriate notation shall be endorsed therecon 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 surendered by the Trustee to the Barrower
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 Loan Agreement
or the Note, all payments on the Nate shall'be in the full amount required thereunder.

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
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Barrower shall provide written direction to a provider of Eligible Funds to deliver or cause to be
delivered to the Trustee Eligible Funds, or shall otherwise cause to ba delivered to the Trustee,
Eligible Funds from any other source, equal to the amount of the proposed disbursement. Tha
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
ane 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 |ssuer and shail be held in the Collateral Fund and
disbursed in accordanca with the provisions of the Indenfure. Upan depasit of such Eligible Funds
into the Collateral Fund, the Trustee shall be unconditionally and irrevacably obligated to disburse
an equal amount from the Project Fund to the party depaositing the reiated Eligible Funds. As
pravided in the Indenture, these amounts will be advanced by such party to the Borrower for the
purpase of financing either Costs of the Project ar Bond Servica Charges.

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 raspect of the Bonds pursuant to
the 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 Indenture, in cash or cash
equivalents, a sum which, tegether with any other maneys available for such payment in any
account of the Bond Fund, will enable the 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 Indenture. Payments by the Trustee of principal and interest on the Bonds from
amounts in the Bond 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 shall make or cause to be made all Loan Payments directly to the Trustee
at its Dasignated Office. The Barrower shall direct the Lander 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 whaom or to which they are due.

it is understood and agreed that all payments of principal and interest payable by the
Barrower under this Section 4.02 are assigned by the Issuer to the 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 instaliment 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.
Section 4.83  Special Funds

The Borrower and the [ssuer each acknowledge that neither the Borrower nor the [ssuer
has any interest in the Bond Fund or the Collateral Fund and any money deposited therein shall
be in the custody of and heid 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:
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{a) Whether out of the proceeds of the Mortgage Loan or other funds, all Costs
of Issuance of the Bonds, and all expenses incurred in closing the Mortgage Loan.

()] All Extension Payments and other sums required under Section 3.07 of the
indenture in order to revise or extend the Mandatory Tendar Date or remarket the Bonds, and the
Borrawer 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 paymant thereof are not
sufficient and available therefor and (ii) the extragrdinary Trustee fees and expenses.

(d) To the !ssuer (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

(i) the Extracrdinary 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 fram the Expensa 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
Compliance 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 maney
(including monay necessary to make deposits to the Rebate Fund required by the Indenture and
the Tax Compliance 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 Compliance Agreement,

() 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.

In the event the Borrower is in defauit under any provision of any of the Borrower
Documents and such default is not cured afier expiration of all applicable notice and cure
provisions, the Borrower shall be liable to, and upon demand shall pay to, the Issuer and the
Trustee ali reasonable fees and disbursements of such persons and their agents (including
reasanable 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
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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 payabla,

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. !f the Additional Payments payable under this Section are not paid upoen such
demand, such Additional Payments shail bear interest from the date of such payment or the
incumrence thereof at the Interest Rate far Advances until the amount due shall have been fuily

paid.

Except as otherwise provided herein, the obligations of the Borrower under this Section
shall survive the termination of this Loan Agreement and the Indenture and the payment and
performance of all of the other obligations of the Bomower 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
Borrawer 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, irespective
of any defanse or any right of notice, setoff, recoupment or countsrctaim it might otherwise have
against the Issuer, the 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 (¢} wiil 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 ilaws or
administrative rulings of or administrative actions by the United States of America or the State or
any poiitical subdivision of either, any failure of the Issuer te perform and observe any agreement,
whether express or implied, or any duty, fiability, or obligation arising out of or connected with this
Loan Agreement, whether express or implied, or any failure of the Trustee to perform and observe
any agreement, whether express or implied, or any duty, liability or obligation. arising out of or
cannected with the Indenture, whether express or implied.

Section .06 Limited Obligation of Issuer. The abligations of the Issuer under this
Loan Agreement are special, limited obligations of the Issuer, payable salely out of the Revenues.
The obligations of the Issuer hereunder shail not be deemed to constitute an indebtedness or an
obligation of the Issuer, the State of tilinois or any political subdivision thereof within the meaning
of any constitutional limitatian 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 Bands,
the Issuer will, pursuant to the Indenture, assign and pledge to the Trustee alt of the [ssuer's right,
title and interest in and to this Loan Agreement and the Borrower 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 Trustee of its rights hereunder, under the Indenture, the Borrower Nate and the Bonds.
Notwithstanding anything herein to the contrary, the Issuer hereby directs the Borrower to make
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all payments under this Loan Agreement (except with respect to the Issuer Reserved Rights) and
the Borrower Nate directly to the Trustee. The Borrower hereby acknowledges and consents to
such pledge and assignment, and agrees to make payments directly to the 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 Trustee or tha Issuer
on the other hand, or otherwise. After any such assignment and pledge referenced in this Loan
Agreement, the Indenture, the Bonds or the Bomower Note, ali rights, interest and benefits
accruing to the Issuer under this Loan Agreement or the Borrower 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 Indenture, this Loan Agreement, the Bonds or the
Borrower Note shall remain the obligations of the Issuer to the extent provided herein and therein
after such assignment. The Issuer agrees that the 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
Trustee, in each case whether or not there has been a Default hereunder.

The Trustee will have all rights and remedies herein accorded to the Issuer (except for
Issuer Reserved Rights).

ARTICLE V
SPECGIAL COVENANTS

Section 5.01 Access to the Project The Bomower agrees that the Issuer, the 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 Praject. The Issuer, the Trustee and their duly authorized
agents shall also be permitted, at all reasonable times, to exarnine the 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  Issuer and Borrower Representatives. Whenevar under the provisions
of this Loan Agreement the approval of the issuer or the Borrower is required or the Issuar 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 Trustee shall be authorized to act on
any such approval or request pursuant to the Indenture.

Section 5.04  Financing Statemsnts. The Borrower shall, or shali cause to be executed
and filed any and all financing statements, or any amendments thereof ar continuation statements
thereto, to perfect the security interests granted in the Indenture, in the manner prescribed in the
Indenture. The Borower shall pay all costs of filing such instruments and any fees and expenses
(including reasonable attorney's fees) associated therewith.
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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 refating to the Project shall be in a form acceptable to the
Issuer in its reasonable discretion and shall designate the Issuer and the Trustee as additional
insured for liability insurance on the Project. The Issuer shall be furnished with full copies of all
palicies 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 endarsement or of any change in the terms of coverage adverse to the Issuer. In the event of
loss, the Barrower shall give prompt notice to the insurance carrier and the Issuer.

With respect to any casualty insurance, it shall (a) be in an amount equat 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 lass 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 shalt not be
unreasonably withheld, conditioned or delayed.

Section 507 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 Trustee a Requisition. Each
Requisition shail be signed on behalf of the Borrower, shall be in the form set forth on Exhibit B
to this Loan Agreement, 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 incured 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 ail
disbursements fram proceeds of the Bonds having been used to pay or reimburse the Borrower
for Qualified Project Costs. The Boarrower shall submit the Requisition to the Trustee for payment.
Approved Requisitions may be submiitted to the Trustee by Electronic Means and shall not include
accompanying supporting materials. In making such payment, the Trustee may rely upan 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
Trustee only in accordance with Section 4.04 of the Indenture, including delivery of a written
Requisition of the Barrower satisfying the requirements of this Section 5.07 and Section 5.02 of

the Indenture. ‘

Section 5.08 Borrower Receipt of Insurance or Condemnation Proceads. 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 Trustee, the Borrower shall promptly upen receipt remit
all such insurance proceeds or candemnation awards to the Lender to be used in accordance
with the Martgage Loan Documents.
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Section 5.09  Financial Information. The Bomower agrees that it will have the books
and records of the Baorrower audited annually by an independent certified public accountant as
soan as practicable after the close of each fiscal year of the Borrower, and will fumnish within 120
days after the end of each fiscal year to the Issuer and the 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 caiculations 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 Trustee shall have no obligations under this
Section 5.09 other than to receive such statemants and, if requested, to fumnish such statements
to Holders. The Trustea shall not have any obligation to review such statement provided to it, nor
shall the 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 Trustee shall have not duty to request
copies of any such statements which are required ta be furnished to it hereunder,

Section 5.10 Environmental Requirements; Indemnity

(a) As between the Issuer and the Borrower, the lssuer and the Borrower
agree and understand that the terms and provisions of an environmental indemnification
agreement between the parties, if any, shail govemn all indemnifications from the Borrower to the
Issuer with respect to environmental matters affecting the Project. The terms and provisions of
such environmental indemanification 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
respect to indemnifications from the Borrower to the issuer with regard to environmental matters

affecting the Project.

(b) For purposes of this Section 5.10, 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 regufated as “toxic,"
“hazardous” or a “poflutant,” 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 of rehabilitation 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 Barrower researched and inquired
into the previous uses and owners of the premises on which the Project is located (the
“Premises”) and obtained a Phase | environmental site assessment, a Phase Il site assessment
and other reports with respect to the environmental conditions of the Premises, copies of which
have been deliverad to the {ssuer. Based on that due diligence, the Borrower represents and
warrants to the Issuer that, except as the Borrower has disciosed ta the Issuer in writing and as
described in the Phase | environmental site assessment and Phase |l 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 (i) no aboveground
or underground starage tanks are naw 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 persans who may come upon the Premises to comply in all material respects with all federal,
state and local laws, regulations and ordinances goveming or applicable to Hazardaus
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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 ar underground storage tanks on the Premises. The Borrower must comply with
the recommendations of any qualified enviranmental engineer or other expert engaged by the
BBorrower 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 govemmental 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) above a “Hazardous

Substances Claim").

() The lssuer, 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 o enter and visit the Premises for the purposes
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
tha Pramises ar 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 Barrower nor any other party is entitled o 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 cn 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 ail 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 ar 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 connaction with the investigations and reports. Notwithstanding the foregoing,
the tndemnified 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 fereclosure 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, "Environmeantal Reports®) that any !ndemnified 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
Environmantal Reports and the information cantained 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
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contained therein, to praospective bidders at any foreclosure sale of the Premises may have a
matarial and adverse effect upon the amount that a party may bid at such sale. The Borower
agrees that the Indemnified Parties have no liability whatsoever as a resuit of delivering any or ail
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,
damagaes, or causes of action, arising out of, connected with or incidental to the Envircnmentai
Reports or the delivery thereof, unless rasulting from the gross negligence or wiliful misconduct
of the Indemnified Parties

€] The Barrower 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 aill events to minimize any
impairment to the {ssuer’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 consuiting environmental engineer, (ii) pursuant to a datailed written plan for the Remedial
Work approved by all applicable public or private agencies or persans with a legal or contractual
right to such approval, (i) 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 contractars 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 1ssuer's prior wntten approval, which may not be unreasonably

withheld, conditioned or delayed.

(2) 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 {o 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 farce 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 linal payment of the Liabilities, the Borrower's abligations under
this Section 5.10 are thereaftar limited to the indemnification abligations of subsections (i) and (f)
below as to indemnified Costs (as defined below) arising out of or as a result of events pror to
the full and final payment of the Liabilities, and (i} in the case of a Foreclosure Transfer, the
obtigations do-not include the cbligation to reimburse any Indemnified Party for diminution in value
of the Premises resuiting from. the presence of Hazardous Substances on the Premises before
the date of the Foreclosure Transfer if, and to the extent that, the [ndemnified Party recovers on
a deficiency judgment including campensation 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, subjact 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 settiement 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.
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{(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, inciuding: (i)
any claim for such Indemnified Costs asserted against any Indemnified Party by any federal, state
or local govemmental agency, including the United States Environmental Protection Agency and
the lllingis 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 retating to Hazardous Substances; (il any claim for such [ndemnified Costs asserted against
any Indemnified Party by any person other than a:governmental agency, including (1) any person
‘who may purchase or lease all or any portion of the Premises from the Borrower, from any
Indemnified 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 Indemnified 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 5.10; and (iv) any indemnified
Costs incurred by any Indemnified Party as a resutt 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 directian 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.

)] In addition ta 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 riot cured within the applicable cure period, the Issuer may do or cause to be done
whatéver is necessary to cause the Premises to comply with any and all laws, regulations' and
ordinances goveming or applicable to Hazardous Substances, and any other -applicable law, rule,
regulation, order or agreement, and the cost thereaf will become immediately due and payable
upon demand by the Issuer, and if not paid when due will accrue.interest at the defauit rate set
forth in the Bonds, until paid. The Borrower heraby acknowledges and agrees that any amaunts
realized by the Issuer by reason of the fallowing may be applied.to pay the Liabilities prior to being
applied to pay the Bomower'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 |ssuer for reimbursement of costs and expenses
or for enforcement of its rights and remedies, under the provisions of this Section 5.10); (i) any
foreclosure of documents evidencing or securing the Liabilities (including any amounts realized
by reason of any credit bid in connection with any such fareclosure), {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. Barrower for reimbursement
of costs and expanses or enforcement of the Issuer's rights and remedies under this Section
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5.10); and (vi) any recoveries against any person or entity other than the Borrower (including any
guarantor) to the maximum extent parmitted by applicable law.

ARTICLE VI
RESTRICTION ON TRANSFER

Section 6.01 Borrower to Maintain its Existence; Sale of Project.

(a} The Borrawer shall maintain its existance, not dissolve ar sall, transfer or
otherwise dispose of ali or substantially all of its assets and not consolidate with or merge into
another entity or parmit 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 shail not permit ane
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 Bomrower except as provided herein.

(b) No sale, assignment or transfer of the Project shall be made unless (a) the
Issuer consents to such assignment or transfer, (b) the transferee or assignee, as the case may
ba, assumes ail the duties of the Borrower under the Borrower Documents, provided that such
assumption may contain an exculpation of the assignee from parsonal liability with respect to any
obligation hereunder arising prior to such sale, assignment or transfer, and (¢) 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 Loan Agreement. The Trustee shall consent to any such assignment o¢
transfer if (i) the Borrower provides a written certification to the Trustee that the aforesaid
conditions have been satisfied, (i) the Trustee receives an Opinion of Co-Bond Counsel
addressed to the Trustee to the effact 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 resuit 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). Upan the assumption of the duties of the Borrower by a purchaser, assignee or
transferee as provided herein, the outgoing Borrower shall be released from ail 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 {ssuer and the Trustee incurred pricr 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 ar 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 cantrary contained herein or in any other
Borrower Daocument, the following shalt be permitted and shall not require the prior written
approval of the lssuer or the Trustee: (a) the transfer by the Investor Limited Partner of its
respective interests in the Borrower in accordance with the terms of the Borrower’s Organizational
Documents, {b) the removal of the General Partner of the Borrower in accordance with the
Organizational Documents or Canstruction Loan Documents, as applicable, and the replacement
thereof with an affiliate of Investor Limited Partner or Construction Lender, (c) the transfer of
ownership interests in the tnvestor Limited Partner, (d) upon the expiration of the tax credit
compliance period, the transfer of the interests of the Investor Limited Partner in the Borrower to
the Borrowar's General Partner or any of its respective affiliates or assigns, and (e) any
amendment to the Organizational Documents, or Construction Loan Documents, as applicable,
to memorialize the transfers or removai described above. The parties agree that this section shall
control to the extent of any conflict in any Borrower Documents. In the event the Barrower intands
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Y

ta sell, [ease (axcept ta the tenants who will occupy units in the Project), sublease or otharwise
matarially encumber the whole of or any part of the Project or sall, assign or othecwise, except as
otherwise provided herein, transfer any interest in the Borrower (a "transfer”), it shall (i) apply to
the lssuer for consant to transfer, and (ii) comply with the provisions of the Land Use Rastriction
Agreement restricting any such transfer. .

ARTICLE VI
INDEMNIFICATION

' Section 7.01 Indemnification of issuer and Trustee

(a) Except as otherwise provided below and subjact to Sectidns 8.07 and 8.04
heraof, the ssuer and the 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 anyreason. 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 .counsei 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
resufting 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 Barrower, or any Parson acting on behalf of, or at the direction of, the Barrower or
any member of the Borrawer, in connection with the issuarice, sale or delivery of the Bonds, (i)
any false ar misleading representation made by the Borrower in the Borower 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 lability of the Barrower under this Loan Agreement, the
Promissory Nate, or the other Borrower Documents, -or any related agreement; (vi) taking any
action requested by the Borrower; (vii) taking ary action reasonably required by the Borrower
Documents; or (viii) taking any action considered necessary by the Issuer or the Trustee, and
which is authorized by the Barrower Documents. If any suit, action or proceeding is: brought
against any Indemnified Person, the interests of the [ndemnified Person in that sutt, 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 counsal to the Indemnified Parson, the
Borrawer 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 Barrower shall defend the Indemnified Persons,
the Borrower shall immediately assume the defense at its own cost. Neither the Indemnified
Persons nor the Borrower shall ba liable for any settlement of any proceeding made without each
of their consent. In no event shail the Barrower be liable to an indemnified Person. for the

Indemnified Parson's own willfuf misconduct or gross negligence.

(B) Any provision of this Loan Agreement or any other instrument or document
axecuted and delivered in connection therewith to the contrary notwithstanding, the Issuer retains
the right to enfarce: (i) any applicable federal or state law or regulatian or resolution of the Issuer
related to the Project, and (i} any rights accorded the |ssuer by federal or state law or regulation
or resolution of the Issuer, and nothing in this Loan Agresment shali be construed as an express

or implied waiver thersof.
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(<) if the Indemnified Persons are requested by the Borrower to take any action
under this Loan Agreement or any other instrument executed in connection hearewith 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; (i) 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.

() The obligations of the Borrower under this Section 7.01 shall survive any
assignment or termination of this Loan Agreement and, as to the Trustee, any resignation or
removal of the Trustee.

{e) Indemnification of the Issuer by the Borrower with respect ta environmental
matters shall be governed exclusively by the terms and provisions of any environmental
indemnification agreement,

ARTICLE Vil
DEFAULTS AND REMEDIES

Section 8.01 Defaults Definad. 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 shail fail to pay any Loan Payment on or prior to the date on
which that Loan Payment is due and payable to the extent amaunts on deposit in the Bond Fund,
including amounts transferred from the Collateral Fund and the Project Fund are insufficient ta
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 cantinuation of such failure for a period of 30
days after written notice thereof shall have been given to the Borrower and Lender 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
Defauit so long as the Borrower institutes curative action within the applicable period and diligently
pursues that action to completion, which must be resclved 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; (i) 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 within 90
days; (iil) 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 inscivency 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, ‘
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(d) Any representation or warranty made by the Borrower herein or any
statement in any report, certificate, financial statement or other instrument furnished in cannection
with this Loan Agreement or with the purchase aof the Bonds shall at any time prove to have been
faise 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 Raestriction Agreement that is

‘cantinuing 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 a Default
under subsection (b) hereof, the Borrower shail not be deemed in defauit 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 avent of Force Majeure and shall use cammercially reasonable
efforts to remove the effects thereof; provided that the settlement of strikes or ather industrial

disturbances shall be entirely within its discretion.

Any term of this Loan Agreement, the [ndenture or of any related document to the contrary
notwithstanding, and notwithstanding an agreement of indemnity, the Trustee shali have no
responsibility, obiigation 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 ar the Premises (i} if it will require the approval of a governmental regulator
that cannot be obtained, (i) unti the Trustee shall be indemnified to its sole satisfaction and (iif)
until the Trustee shail be satisfied, in its sole discretion and determination, that neither it nor 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 ar 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; hummicanes; tornados; storms;
droughts; floods; arrests; restraint of government and people; explosions;
breakage, malfunction or accident to facilties, machinery, transmission pipes or
canals; partial or entire failure of utilities; shortages of labor, materials, supplies or

transportation; or

(i) any cause, circumstance or avent not reasonably within the controf
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 cut its agreement.

The declaration of a Default under subsection (¢) above, and the exercise of remedies
upon any such declaration, shall be subject ta any applicable limitations of federal bankruptcy law
affecting or precluding that declaration or exercise during the pendency of or immediately
following any bankruptcy, liquidatian or recrganizatian proceedings.
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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 applicabie cure
period, the Trustee, or the Issuer (in the event the Trustee does not act), may take one or any
combination of the following remediai steps:

{a) if the Trustee has declared the Bonds immediately due and payable
pursuant to Section 6.02 of the Indenture, by written notice to the Borrower, declare an amount
equal to all amaunts then due and payabie on the Bonds, whether by acceleration of maturity (as
provided in the 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 dasirable
to collect the amounts then due and thereafter to bacome due, or to enforce performance and
abservance of any obligation, agreement or covenant of the Barrower under this Loan Agreement,
the Borrower Note, the Land Use Restriction Agreement aor any other Borrower Document in the
event of default thereunder.

Notwithstanding the foregaing, 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 maney or otherwise incur
liability unless and until indemnity satisfactory to it has been fumished to the Issuer or the Trustee,
as applicable, at no cost or expense to the lssuer 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 shalt be
paid inta 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 shail
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 shali extend to or affect any subsequent or other default or impair any right consequent

thereon.

Section 8,03 No Remedy Exclusive. Subject to 'Section 6.08 of the indenture, na
remedy herein conferred upon or reserved to the Issuer or the Bond Trustee is intended to be
exclusive of any other available remedy or remedies, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given under this Loan Agreement or
now or hereafter existing at law or in equity. No delay or omission to exercise any right or power
accruing upon any Defauit shall impair any such right or pawer 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 t¢ entitle the Issuer or the 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 Trustee, and the Trustee and the Holders, subject to the provisions of the
Indenture, including, but not limited to the Reserved Rights of the Issuer, shall be entitled ta the
benefit of ail covenants and agreements herein contained:
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Section 8.04 Agreement to Pay Attorneys’ Fees and Expenses. In the event the
Baorrower should Dafault under any of the provisions of this Loan Agreement or under the
Barrower Note arid the Issuer and/or Trustee should employ attormeys or incur other expenses
for the collection of payments required hereunder or under the Borrower Note, or the enforcement
of performance or observance of any obligation or agreement on the part of the Borrower.
contained herein or in the Borrower Nots, the Borrower agrees that it will on demand tharefor pay
to the Issuer and the Trustee, as the case may be, the reasonable fees and expenses of such
attomeys (inciuding, without limitation, those incurred to enforce this provision) and such other
expenses so incuited by the Issuer-and/or the 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.

Scction 8.05 No Additional Waiver Impliad by One Waiver. In the event any

, Aagreement £ontained in this Loan Agreement should be breached by sither 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 Borower Documents, if the Borrower shall, for whalever 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 Invastor Limited Partner, or the Construction Lender, shall have the right to
‘parform such act or pay such amount an behalf of the Borower and thereby cure or prevent such
‘dafauit or event of default, provided such defauit or event of default is cured-within any applicabie
cure period or grace period provided to the Borrower herein or otherwise in the Barrower

Documents.

Section 8.07 Default by lssusr; Limited Liability. Notwithstanding any provision or
obligation to the contrary herein set forth, no provision of this Loan Agreement shall be construed
s0 as fo give rise to a pecuniary liability of the Issuer or a charge upon the general credit of the
Issuar, The liability of the Issuer hereunder shall be limited to its interest in this Loan Agreement,
the Borrower Note, and any other Borrower Documents, and the lien of any judgment shall be
restricted thereto. In the perfarmance of the agreements of the Issuer herein contained, any
obligation it may. incur for the payment of money shail not be a debt of the Issuer, and the issuer
shall not be Jiable cn any obligation so incurred. The Issuer.does not assurne general liability for
the repayment of the Bonds or for the costs, fees, penalties, taxes, interest, commissions,
charges, insurance or any ofher payments recited herein, and the Issuer shall be obfigated 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 a Default shall occur

hereunder.

ARTICLE 1X
MISCELLANEOUS

Section 9.01 Term of Agresment. This Loan Agreement shall remain in full force and
effact from the date hareof until such time as all of the Bonds and all amounts payable hereunder
and under the 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 VIi hereof shall

survive tarmination of this Loan Agreemerit.
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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 deamed 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 fimitation,
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 Indenture.

(b) Whanever the Issuer or the Borrower is required or permitted to give or
publish notice of any event or occumrence 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 fallowing means: (i) publication in one or more newspapers or trade journals selected by the
Issuer or the Borrower, as the case may be; (i) publication by or through one or more financial
information reporting services; (iii) delivery to one or more “nationaily recognized municipal.
securities information repositories” (as such terms is defined in Securities and Exchange
Commission Rule 15¢2-12) or any successor repository or entity fulfiling a substantially similar
or like role: or {iv) by mailing a copy of such notice by first class mail, postage prepaid, to the
person entitied to receive the notice ‘at such person's address as shown on the records of the
Issuer or the Bofrower, -

Section 9.03 Nonracourse Liability of Borrower. Except as provided herein, the
monetary obligations of the Borrower contained in this Loan 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 ar claim against the Borrower, arising
aut of this Loan Agreement. Notwithstanding anything contained in this Loan Agreement to the
cantrary, neither the Issuer nor the Trustee may assert any claim arising hereunder against the
Borrower's interest in the Project, or in the rents or other income of the Project for the payment of

any charge or obligation due hereunder.

The limit on the Borrower's ‘s liability set forth in this Section shall not, however, be
construed, and is nat 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 ather right of the
lssuer 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, ar pledge, grant or assign its assets or collateral
as security for, the abligations 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 [ssuer 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
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liability) or its past, present or future officars, directors, employees, commissioners, agents or
members of its governing body and their successors and assigns or constitute a charge against
the {ssuer's general credit, or obligate the Issuer financtially in any way, except with respect to the
Trust Estate. Na failure of the Issuer to comply with any terms, covenants or agreements in this
Loan Agresment or in any document executed by the Issuer in connaction with the Bonds will
subject the Issuer or its past, present or future officers, directors, empioyees, commissioners,
agents and membars 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 pemmitted by iaw,
specific parformance against the !ssuer for any failure to comply with any term, condition,
covenant or agreement in this Loan Agreement or in the Indenture; provided that no costs,
expenses or other monatary relief will be recoverable from the Issuer except as may be payabie
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,
commigsioner, 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 |ssuer
in his or her individual capacity shall be subject to any liability under any agreement to which the
Issuer 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 Bomower, the Trustee, the Holders and their respective

successors and assigns.

Section 9.06 Severabillty. in the evant any provision of this Loan Agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such hoiding shall not
invalidate or render unenforceable any ather provision hereof.

Section 9.07 Amounts Remaining in Funds. Subject ta the provisions of Section 4.07
of the 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 monay shail 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 shail be deemed to have been paid and discharged under the provisions of the Indenture
and all other amaunts required to be paid under this Loan Agreement, the Note and the indenture
have been paid, shall, subject to Section 4.14 of the [ndenture and at the written raquest of the
Borrower, be paid to the Borrower to the extent that such maney are in excess of the amounts
necessary to affect the payment and discharge of the Outstanding Bonds.
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Section 9.08 Amandments, Changes and Modifications. Subsequent to the issuance
of the Bonds and prior to their payment in full (or provision for the payment thereof having bean
made in accordance with the provisions of the Indenture), and except as otherwise herein
expressly provided, this Loan Agreement may not be effactively amended, changed, modified,
altered or terminated without the written consent of the Trustee, in accordance with the provisions
of the Indenture.

Section 9.09 Execution in Counterparts. This Loan Agreement may be simultaneously
axecuted in several counterparts, each af which shall be an original and ail of which shall

constitute but one and the same instrument.

Section'9.10  Applicable Law; Jury Trial. This Loan Agreement and the Borrower Note,
and the rights and obligations of the parties hereunder and thereunder, shall be construed in
accordance with, and shall be govermned by, the laws of the State of lilincis, without regard to its

canflict of laws principles.

THE BORROWER HEREBY IRREVOCABLY WAIVES ANY RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING (l) TO ENFORCE OR DEFEND ANY RIGHTS UNDER OR IN
CONNECTION WITH THIS LOAN AGREEMENT OR THE BORROWER NOTE, OR ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED, OR WHICH MAY
IN THE FUTURE BE DELIVERED; IN CONNECTION HEREWITH OR THEREWITH, OR (ll)
ARISING FROM ANY DISPUTE OR CONTROVERSY IN CONNECTION WITH OR RELATED
TO THIS LOAN AGREEMENT OR THE BORROWER 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 RESPEGT ARISING OUT OF THIS LOAN AGREEMENT, THE BORROWER 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 BORROWER 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, STATE OF ILLINOIS, AND THE BORROWER HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT LOCATED
WITHIN SUCH CITY AND STATE. 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 ar intent of any provisions or
Sections of this Loan Agreement,

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, the Issuer and the Borrower have caused this Loan Agreement
to be executed in their respective official names by their duly autherized officers, all as of the date

first above written.

CITY OF CHICAGO, as lssuer

By:

Namae: Jill Jaworski
Title:  Chiaf Financiat Officer

Seal

ATTEST:

By:

Name: Andrea M, Valencia
Title:  City Clerk

[SIGNATURE PAGE TO LOAN AGREEMENT - SIGNATURES
CONTINUED ON NEXT PAGE]
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NEW CITY REDEVELOPMENT LIMITED
PARTNERSHIP, an illinois limited partnership

By: Celadon-Blackwood GP 1, LLC, an
lltinols limited liability company, its
Genaral partner

By: Celadon Partners, LLC, an
lllinois imited liability company, its
managing member

By:
Name:
Title:

[SIGNATURE PAGE TO LOAN AGREEMENT CONTINUED]
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_, as Trustea

By:
Namae:
Title:

[SIGNATURE PAGE TO LOAN AGREEMENT CONTINUED]

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

Form Of Borrower Nole.

This Borrower Note has nol been registered under the Securities Act of 1933, [ts lransferability
is resfricted by the Indenfure and the Loan Agreement referred to herein.

[$22,500,000) December __, 2023

NEW CITY REDEVELOPMENT LIMITED PARTNERSHIP, an lllincis limited partnership
{the “Barrawar’}, for value received, promises to the City of Chicago, a municipality and home
rule unit of govarnment duly organized and validly existing under the Constitution and laws of the
State of lllinois (the "Issuer”) {and assigned to as trustee (the "Trustee®) under
the Indenture hereinafter rafarred 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 % per annum through and incuding 1, 202_, and thareafter at the
applicable Remarketing Rate (as defined in the Indenture dascribed below), until the payment of
such principal sum has been made or provided for, The principal amount stated above shall be

paid on or bafore 1, 202_ (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, 202_, (b) each Redemption

Date, {c) each Mandatory Tender Date, (d) the Maturity Date and (e) the date cof accaleration of
the Bonds (the “Interest Payment Dates™). Terms used but not defined hersin shall have the
meanings ascribed to such terms in the Indenture, as defined below.

This Borrowear Note has been executed and dslivered by the Borrower to the Trustee
pursuant to a certain Loan Agreement dated as of December 1, 2023 (the *Loan Agreement’),
by and among the Issuer, Barrower and the Trustee,

Under the Loan Agreement, the lssuer has loaned the Borrower the principal proceeds
raceived from the sale of its [$22,500,000] City of Chicago Multi-Family Housing Revenua Bands
(United Yards 1A Project), Serias 2023 (the “Bonds™), to assistin the financing of the Project, as
such term is defined in the below-dafined Indenture, and the Borrower has agreed to repay such
loan by making payments ("Loan Payments®) at the timas and in the amcunts set forth in this
Borrower Note for application to the payment of principal of and intarest on the Bonds as and
when due. The Bonds have been issued, concurrently with the exscution and delivery of this
Borrower Note, pursuant to, and are secured by, the Indenture dated as of December 1, 2023
(the "Indenture”), batwaen the Issuer and the Trusles,

To pravide funds to pay the principal of and interest on the Bonds as and when due as
spacified herein, the Borrower hereby agrees to and shali make Loan Payments in amounts on
pach Interest Payment Date equal to the Bond Service Charges an the Bands payable on such
Intereat 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 Borrawer 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, upen acceleration or ctherwise, in an
amount equal to those Bond Service Charges.
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If payment or provision for payment in accordance with the Indenture ts made in respect
of the Bond Service Charges on the Bonds from money other than Loan Payments, this Barrower
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 Qffice 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
déduction 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 Borrower Note is subject to prepayment, in whole or in part, upon the terms and
conditions relating to the redemption of the Bonds 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 Loan Agreement or the Indenture.

Whenever an Event of Default (as defined in the Indenture) under Section 6.01 of the
Indenture shail 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 Borrower Note shall also be due and
payable 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 Borrower Note.

The payment obligations of this Borrower Note are non-recourse to the Borrower to the
extent set forth in Section 9.03 of the Loan Agreement.

Enfarcement of the covenants in this Borrower Note will not result in, and neither the Issuer
nor the Trustee has or shall be entitled to assert, any claim against the Project or the Mortgage
Loan proceeds, or the rents or deposits or other income of the Project.

Failure of the Issuer or the Borrower to comply with any of the covenants set forth in this
Borrower Note will not serve as a basis for default on the Mortgage Loan, the underlying
mortgage, or any of the other Mortgage Loan Docurments.
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IN WITNESS WHEREOF, the Borrower has caused this Borrower Note to be executed in
its name as of the dale first above written.

NEW CITY REDEVELOPMENT, LIMITED
PARTNERSHIP, an |llincis limited partnership

By: Celadon-Blackwood GP 1, LLC, an
lllinois limited liability company, its
.general partner

-~

By: Celadon Partners, LLC, an
lllinois limited hablllty company, its
managing member

By:
Name:
Title;
ENDORSEMENT
Pay to the order of . without recourse, as Trustee under the Indenture

referred to in the within mentioned Borrower 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 Borrower Note.

This __ _ day of December, 2023.

CITY OF CHICAGO, as Issuer

By:

Name: Jill Jaworski 7
Title:  Chief Financial Officer
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(Sub)Exhibit "B".
(To Loan Agreement)

FORM OF REQUISITION
{Projoct Fund)

, as Trustee

Attn:

$[insert Amaunt}

City of Chicago
Multi-Family Housing Revenue Bonds
(United Yards 1A Project)
Series 2023

Ladies and Gentlemen;

Pursuant to Section 3.06 of the Loan Agreement dated as of December 1, 2023 (the "Loan
Agresmeant”) among the CITY OF CHICAGO (the “[ssuer”), NEW CITY REDEVELOPMENT

LIMITED PARTNERSHIP, an llinais limited partnership (the “‘Barrower”), and

as Trustee (the “Trustee™), the undersigned Authorized Borrower Reprasentative hereby requests
and authorizes the- Trustee, as depositary of the Project Fund created by the Indenture dated as
of Decembar 1, 2023 (the ‘Indenture”), between the Issuer and. the Trustee, to pay to the
Borrowar or to the person(s) listed on the Scheduls | hereto out of the money daposited in the:
Project Fund to pay the costs-of the items listed in Schedulal,

1. REQUISITION NO.:

PAYMENT DUE TQ; [SEE ATTACHED SCHEDULE (]
AMOUNT TO BE DISBURSED: § ___ISEE ATTACHED SCHEDULE)

& w b

The amount requested to be disbursed pursuant to this Requisition will be used io pay
Casts of the Project (as such term Is defined in the indenture) detailed in Schedule |

attached to this Requisition.
S. \With respect to a disbursement from the Project Fund, the undersigned certifies that:

(a)  the amountsiinciuded in 3 above were made or incurred-of 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 pald 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 praclice under existing canditions;

{c) the expenditures for which amounts are requisitioned represent
proper charges against the Project Fund, ‘have nat been included in any previous
requisition, have been properly recorded on the Borrower's books and are set forth in
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Schedule |, with paid invoices attached for any sums for which refmbursement is

requestad,

(d) the moneys requisitioned are not greater than thase necessary to
mast obligations due and payable or lo reimbursa the Borrower for i1s funds actually
advanced for Costs of the Project and do not represent a reimbursement to the Borrower
for working capital;

(@) the amount remaining in the Project Fund, together with expacted
investment income on the Project Fund will, after payment of the amount requasted by
this Reguisitian, be sufficient to pay the Costs of completing the Project substantially in
accardance with the censtruction contracts, plans and specifications and building parmits
therefor, if any, currently in effect; :

{f all of the funds being requisitioned are being used in compliance
with all tax cavenants set forth in the Indenture, the Loan Agreement and the Land Use

Restriction Agreement;

{¢)] lhe full amount of each disbursement will be appiied to pay or to
reimburse the Barrower for the payment of Costs and that, after taking into account the
proposed disbursement,

(A)  at least 35% of the proceeds of the Bonds pursuant to all written
raquisitions will be used for Qualified Praject Costs to provide a qualified residential
rental project (as defined in Section 142(d) of the Cade); and

(B) lass than 25% of the Net Proceeds of tha 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 Rastiction Agreement and nothing has occurred to the Xnowledge of the Barrower
that would prevent the performance of ita obligations under the Loan Agreement or the
Land Use Raestriction Agreement; and

{1 [no amounts being requisitioned by this Requisition will be
usad to pay, or reimburse, any Costs of |ssuance incurred in connection with the

issuance of the Bonds,]

The Barrower has on file, copies of invoices or bills of sale covering ali items for which
payment is being requested.

7491
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Requisition submitted this day of 202__

NEW CITY REDEVELOPMENT LIMITED
PARTNERSHIP, an [llinois limited partnership

By: Celadon-Blackwoad GP 1, LLC, an Ilinois
limitad liability company, its general partnar

By: Celadeon Partners, LLC, an
fllincis limited [i@abilty company, its |
managing member

By:.

Name:
Title:

[Schedule | referred to in this Form of Requisition
unavailable at time of printing.]
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(Sub)Exhibit “C".
{To Loan Agreement)

Completion Certificate.

$[insert Amount)

City of Chicago
Multi-Family Housing Revenue Bonds
(United Yards 1A Project)
Series 2023

Pursuant to Section 3.09 of the Loan Agreement dated as of December 1, 2023 (the “Loan
Agreement”) by and among the City of Chicago ﬁhe_ “Issuer”), New City Redevelopment
Limited Partnership, an lllinois limited partnership (the “Borroyver"), and
as Trustee (the “Trustee”) and relating o the above-captioned Bonds, the undermgned
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):

(a?_ The Project was substantially completed and available and suitable for use as
multifamily housing on . .
The ‘acquisition, construction,” equipping and improvement of the Project and those

b)
otger 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) As provided in subsection (&) of this Cerificate, all costs of that acquisition and
installation due. on or after the date of this Certificate and now payable have been paid.

TIS:?) 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:]

(Ec? At least 95% 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.

n Witness Whereof, the Authorized Borrower Representative has set his or her hand as of'
the day of , 202,

New City Redevelopment Limited Partnership,
an lilinois limited partnership

By: Celadon-Blackwood GP 1 LLC, an lllinois
limited liability company, its general partner

By: Celadon Partners LLC, an lllinois limited
liability company, its managing member

By:
Name:
Title:
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Exhibit “D".
(To Ordinance)

L and Use Restriction Agreement.

THIS LAND USE RESTRICTION AGREEMENT (this “Agreement’), entered into as
of December 1, 2023, 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 “lssuer™), and NEW CITY REDEVELOPMENT LIMITED
PARTNERSHIP, an [llinois limited partnership (the “Owner”),

WITNESSETH:

WHERE AS, the [ssuer has issued, sold and delivered its (up to $22,500,000] Multi-Family
Housing Revenue Bonds (United Yards | A Project), Series 2023 (the "Bonds”); and

WHEREAS, the Bonds arc issued pursuant to the Indenture of cven date herewith (the
“Indenture”), between the Issuer and , as frustee (the “Trustee™); and

WHEREAS, the procceds 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 “Loean
Agreement’), between the [ssucr and the Owner for the purpose of financing a portion of the costs
of (i) the acquisition from the City of vacant land located at 1515 W. 47" Street, Chicago, Ulinois
(the “6-Story Project Site™), (ii) the acquisition from an affiliate of the Borrower of vacant land
located at 1635-1643 W. 47 Street, Chicago, Ilinois (the “3-Flat Project Site” and, collectively
with the 6-Story Project Site, the “Project Sites”), as the Project Sites are more particulary
described on Exhibit F of the hereinafier defined Ordinance, (iii) the construction on the 6-Story
Project Site of a six-story new construction building with 45 units of family housing (the “6-Story
Facility™) and (iv) the construction on the 3-Flat Project Site of two 3-flat buildings with a
combined total of six 2-bedroom units (the “3-Flat Facilitles™ and collectively with the 6-Story
Facility, the “Facilities™), all together to be known as “United Yards [A” At least 40% of the
units in each of the 6-Story Facility and the 3-Flat Facilities will be occupied by households caming
no more than 60% of the area median income, and the remainder of the units in cach of the 6-Story
Facility and the 3-Flat Facilities will be occupied by houscholds earning no-more than 80% of the

area median income; and

WHEREAS, in order to assure the [ssuer and the purchasers of the Bonds (the “Holders™)
that interest on the Bonds will be excluded from gross income for federal income tax purposes
under the Intemal Revenue Code of 1986 (the “Code™), and to further the public purposes of the
Issuer, certain restrictions on the use and oceupancy of each of the 6-Story Project and the 3-Flat
Project must be established; .

WHEREAS, Co-Bond Counsel has informed us that, for federal tax purposes, the 6-Story
Project and the 3-Flat Project will be treated as separate projects {each, a “Project™);

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter
set farih; and of other good and valuable consideration, the receipt, sufficiency and adequacy of
which arc hercby acknowledged, the Owner and the Issuer agree as follows:
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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 106% of the Units in each Project
are first occupied following completion of each Project 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 each such Project are first
oceupied; (ii) the first date on which no tax-exempt note or bond (including any refunding note or
bond) issued with respect to each such Project is outstanding; or (iif) the date on which any housing
assistance provided with respect to each such Project under Section 8 of the United States Housing
Act of 1937, as amended, terminates (which period is hereinafter referred with respect to each such
Project as the “Qualified Project Period”).

(b)  Rental Restrictions. The Rental Restrictions with respect to each Project set forth
in Section 4 hereof shall remain in effect during the Qualified Project Period.

() 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 a Project in the event of involuntary noncotmpliance caused by fire, seizure, requisition,
foreclosure, transfer of title by deed in licu of foreclosure, change in federal law or an action of a
federal City (with respect to such 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
such Project), or condemnation or similar event (with respect to such 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 (1i) 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 such Project as a result of such involuntary loss or substantial destruction
resulting from an unforescen event with respect to such Project will not adversely affect the
exclusion of the interest on the Bonds from the gross income of the Holders 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 such Project subsequent to such event the Owner or any Affiliated Party (as hereinafter
defined) obtains an ownership interest in such Project for federal income tax purposes. “Affiliated
Party” means a person whose relationship to another person is such that (i) the relationship
between such persons would result in a disallowance of losses under Section 267 or 707(b) of the
Code; or (ii) such persons are.members of the same controlled group of corporations (as defined
in Section 1563(a) of the Code, except that “more than 50%” shall be substituted for “at least 80%"

each place it appears therein).

(d)  Termination. This Agreement shall terminate with respect to a Project upon the
carliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect
to such Project, as provided in paragraphs (a) and (b) of this Section 1; or (i) 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 such Project with the Rental Restrictions and the Occupancy
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Restrictions applicable to such 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 [ssuer 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.

(H HUD-Required Language. [Reserved].

Section 2, Project Restrictions. The Owner represents, warrants and covenants with
respect ta each Project 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 1.103-8(b) of the Regulations) with its counsel and
understands said provisions.

(b Such Project is being acquired and constructed for the purpese 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 such 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.

() Substantially all {not less than 95%) of stich Project will consist of a “building or
structure™ (as defined in Section 1.103-8(b}8)(iv) of the Regulations), or several proximate
buildings or structures, of similar construction, each containing one or more similarly constructed
residential units (as defined in Section 1.103-8(b)(8)(i) of the Regulations) located on a single tract
of land or contiguous tracts of land (as defined in 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
pursuart 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 1.103-8(b)(4)(iii) of the Regulations). If any such building or structure contains fewer
than five (5) units, no unit in such building or structure shall be Owner-occupied.

{d)  None of the Units in such Project will at any time be used on a transient basis, nor
will such 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 2 transient
basis; nor shall any portion of such 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 such 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
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(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 such Project shall be required to
execute a written lease with a stated term of not less than 30 days nor more than one year.

(D) Any functionally related and subordinate facilities (e.g., parking areas, swimming
pools, tennis courts, etc.) which are included as part of such 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 such 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 facilitics 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 such Project will contain separate and complete facilities
for living, sleeping, eating, cooking and sanitation for a single person or famnily.

(h)  No portion of such Project will be used to provide any health club facility (except
as provided in (f) above), any facility primarily used for gambling, or any store, the principal
business of which is the sale of alcoholic beverages for consumption off premises, in violation of
Section 147(e) of the Code.

Section 3. Occupancy Restrictions. The Owner represents, warrants and covenants
with respect to such Project that:

(a) Pursuant to the election of the Issuer in accordance with the provisions of
Section 142(d)(1)(A) of the Code, at ali times during the Qualified Project Period with respect to
such Project at least 40% of the completed Units in such 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 such Project is located, as such income and
area median gross income are determined by the Secretary of the United States Treasury in a
manner consistent with determinations of income and area median gross income under Section 8
of the United States Housing Act of 1937, as amended (or, if such program is terminated, under
such program as in effect immediately before such determination).

(b) Prior to the commencement of occupancy of any unit to be occupied by a
Qualifying Tenant, 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
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certifications are reasonably deemed necessary by the Owner or the [ssuer to substantiate the
Income Certification.

(©) 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 Qwner
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.

{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 urit as a unit occupied by a Qualifying Tenant shall be
redetermined.

(e) [f 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 comunencement of such tenant’s occupancy or as of any priorincome
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 [imit, 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 such Project of comparable or smaller size to such
individual's or family’s unit is occupied by any tenant other than a Qualifying Tenant.

() The lease to be utilized by the Owner in renting any Unit in such 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 Jllinois
law (including for such purpose all applicable home rule ordinances), for any material
misrepresentation made by such person with respect to the [ncome Certification with the effect

that such tenant is not a Qualified Tenant.

(8) All Income Certifications will be maintained on file at such Project as long as the
Bonds are outstanding and for five years thercafter with respect to each Qualifying Tenant who
occupied a Unit in such Project during the period the restrictions hereunder are applicable, and the
Ovwmer will, promptly upon receipt, file a copy thereof with the {ssuer.

(h)  On the first day of the Qualified Project Period with respect to such 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 [ssuer
a “Certificate of Continuing Program Compliance,” in the form attached hereto as Exhibit C
exccuted by the Owner with respect to such Project. ,

(i) The Owner shall submit to the Secretary c;f the United States Treasury (at such time
and in such manner as the Secretary shall prescribe) with respect to such Project an annual
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certification on Form 8703 as to whether such 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 such Project that once available for occupancy, each Unit in such 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 & Housing Assistance Payments Contract is
subsequently entered into with respect to such Project under the Section 8 assistance program, in
administering the restrictions hereunder with respect to such Project the Owmer 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 such Project (a
“Transfer”) shall be made prior to the termination of the Rental Restrictions and Occupancy
Restrictions hereunder with respect to such Project, unless the transferee pursuant to the Transfer
assumes in writing (the “Assumption Agreement”), in a form reasonably acceptable to the [ssuer,
all of the executory duties and obligations hereunder of the Owner with respect to such portion of
such 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 such 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 1(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 foreciosure.

Section 6. Enforcement

" (a) Upon reasonable notice and during regular business hours, the Owner shall permit
all duly authorized representatives of the Issuer to inspect any books and records of the Owner
regarding such 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 anty 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 Holders thereof for purposes of federal income taxation
pursuant to Section 103 of the Code. Moreover, each covenants to take any lawful action within
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its control (including amendment of this Agreement as may be necessary in the opinion of
nationally recagnized bond counsel selected by the Issuer) to comply fully with all applicable rules,
tulings, 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 such 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. 1£
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 (i) 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 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 shalf 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.

(@) 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.

{H) 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 such 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 mote of the Owner’s partner 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 such
Project, the Projects Sites and the Units to the covenants, reservations and restrictions set forth in
this Agreement. - The [ssuer 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 such Project, the Units, and the Project Sites, throughout



12/13/2023 COMMUNICATIONS, ETC. 7501

the term of this Agreement. Each and every contract, deed, mortgage, lease or other instrument
hercafter executed covering or conveying such Project, the Units or the Project Sites, or any portion
thereof or interest thercin (excluding any transferec of a membership interest in the Owner), shall
conclusively be held to have been exccuted, delivered and accepted subject to such covenants,
reservations and restrictions, regardless of whether such covenants, reservations and restrictions
are set forth in such contract, decd, 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 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 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 Indenture, this
Agreement may be amended by the parties hereto to reflect changes in Section 142(d) of the Cede,
the regulations hereafter promulgated thereunder and revenue rulings promulgated thereunder, or
in the interpretation thereof.

Section 13.  Severability. The invalidity of any clause, pant 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 ovemnight mail service,
shall be deemed to have been given if and when received (unless the addressee refuses 1o 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 thicd day after being
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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 lllinois 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
abligation 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 lability 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
Qwner pursuant hereto or in connection herewith, or for any claim based thereon. It is expressly
understood and agreed that the Issuer 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 of a 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.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the partics hereto have caused this Land Use Restriction
Agreement to be signed and scaled by their respective, duly authorized representatives, as of the
day and year first above writien.

CITY OF CHICAGO, as Issuer

By:
Name: Jill Jaworski
Title: Chief Financial Officer

Seal

ATTEST:

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

[City’s Signature Page to Land Use Restriction Agreement]
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This Land Use Restriction Agreement

Acknowledged and agreed to:

NEW CITY REDEVELOPMENT LIMITED

PARTNERSHIP,
An [llinois limited partnership

By: Celadon-Blackwood GP 1, LLC, an Illinois
limited liability company, its general partner

By: Celadon Partners, LLC, an
Illinots limited liability company, its
managing member

By:

Name:
Title:

[Borrower's Signature Page to Land Use Restriction Agreement]
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STATE OF ILLINOIS )
) 38:
COUNTY OF COOK )

BEFORE ME, the undersigned authority, on this day personally appeared Jill Jaworski and
Andrea M. Valencia, the Chief Financial Officer and the City Cletk, 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 ____ , 2023,

[SEAL]

Notary Public in and for the State of [llinois

My commission expires on;
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STATE OF ILLINOGIS )
) 58
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
cerlify that [ ], personally known to me to be the Manager of Celadon Partners,
LLC, an {llinois limited liability company (the “Managing Member"), the managing member of
Celadon-Blackwood GP t, LLC, an [ilinois limited liability company (the “General Partner™), the
general partner of New City Redevelopment Limiled Partnership, an [llinois limited partnership,
and personally known to me (o be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and sevemlly acknowledged that as such
Manuger, he signed and delivered the said instrument, pursuant to authority given by the members
of the Managing Member &s his free and voluntary act, and as the free and voluntary act and deed
of the Managing Member, General Partner and New City Redevelopment Limited Parinership, for
the uses and purposes therein set forth.

Given under my hand and official seal this dayof 2023,

Notary Public

(SEAL)

My commission expires on:

{(Sub)Exhibit “A" referred to in this Land-Use Restriction Agreement constitutes Exhibit “F”
to ordinance printed on pages 7576 and 7577 of this Journal ]

(Sub)Exhibits “B" and "C" referred to in this Land Use Restriction Agreement read as follows:
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(Sub)Exhibit "B".
(To Land-Use Restriction Agreement)

income Computation And Certification.”

Note To Apartment Owner: This form is designed to assist you in computing Annual
Income in accordance with the method set forth in the Department of Housing and Urban
Development (“HUD") Regutations (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
December 1, 2023, among the City of Chicago and WHP-IID LLC, an Illinois limited liability
company (together with its successors and assigns, the "Owner”).

Re: United Yards Project 1A
Chicago, lllinois

|/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 accupy 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 Relationship To

Members Of Head Of Social Security Place Of
The Household Household Age Number Empiloyment
Head
Spouse

6. Total Anticipated income. The total anticipated income, calculated in accordance with
this paragraph 8, of all persons listed above for the 12-month period beginning the date that
liwe plan to move into a unit {i.e., yis . 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 stari 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

cansist of.

() the amount of the allowance or grant exclusive of the amount specifically
designated for shelter or utilities, plus

(i} the maximum amount that the welfare assistance City could in fact aliow 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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(¢) lump-sum additions to family assets, such as inheritances, insurance payments
(including payments under health and accident insurance and workers' 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;

(H 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 expased 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 fimited time for
purposes of Supplemental Security Income eligibility and benefits because they are set
aside for use under a Pian to Attain Self-Sufficiency (PASS),

(i) 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, childcare, 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});

() 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) eamings in excess of $480 for each full-time student, 18 years or older, but
excluding the head of household and spouse;

(0) adoption assistance payments in excess of $480 per adopted child;
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(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 [ndian 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 (i) above is yes, does the combined total value of all
such assets owned or disposed of by all such persons total more than $5,0007

Yes ___No.

(c) If the answer to (b) above is yes', state:
(i} the tatal value of all such assets: §

(i) 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

(i) the amount of such income, if any, that was included in ltem 6 above:
s .
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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 fuli-time course of institutional ar 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 B(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 accupant 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 appliication 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 Internai Revenue Service. [/We declare that all information set forth
herein is true, correct and complete and based upon information l/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.

14. Further Assistance. /e 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. |/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.

|/We declare under penalty of perjury that the foregoing is true and correct. Executed this
day of —_in , Minais.

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: 3

b. (1) if the amount entered in 7(c)(i) above is greater than $5,000, enter the total
amount entered in 7(c)(ii), subtract from that figure the amount entered in
7(c)(iii) and enter the remaining balance ($ Y
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(2) multiply the amount entered in 7(c)(i) times the current passboock 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 Elligible Income (Line 1.a plus line 1.b(3)}): $

2. The amount enteredin 1.cis:
Less than 80 percent of Median Gross income for Area.**

Lol ]

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.

* smedian Grass 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 Stales
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.



7514 JOURNAL--CITY COUNCIL--CHICAGO 12/13/2023

5. Method used to verify applicant(s) income:
Employer income verification.
Copies of tax returns.

Other { )

Owner or Manager

Income Verification.
(For Employed Persons)
The undersigned employee has applied for a rental unit located in a project financed by
the City of Chicago. 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;

| hereby certify that the statements above are true and complete to the best of my
knowledge.

Signature Date Title
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| hereby grant you permission to disclose my income to New City Redevelopment Limited
Partnership, an lilinois 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.

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)

Certificate Of Continuing Program Compliance.

The undersigned, on behalf of New City Redevelopment Limited Partnership, an lllinois
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 December 1, 2023 (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 Agreament,

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
(i) were previously occupied by Lower-Income Tenants and have been vacant and not
reaccupied 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 recccupied except for a
temporary period of no more than 31 days): Number of Units

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 such term is defined in the Indenture) or Default (as
such term is defined in the Loan Agreement) has occurred and is subsisting under the
Land-Use Restriction Agreement, except as set forth in Schedule A attached hereto.

New City Redevelopment Limited Partnership,
an lllinois limited partnership

By: Celadon-Blackwoed GP 1 LLC,

an Illinois limited liability company,
its general partner

By:

Name;

Title:

=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 retumn.
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Exhibit "E".
(To Crdinance)

New City Redevelopment Limited Partnership Redevelopment Agreement.

This agreement was prepared by and
after recording return to:

Ashlcy B. Fawver, Esq.

City of Chicago Depariment of Law
121 North LaSalle Street, Room 600
Chicago, IL 60602

New City Redevelopment Limited Partnershi development Agreement

This New City Redevelopment Limited Partnership Redevelopment Agreement (this
“Agrecment”} is made as of this day of . 20_, by and between the City of Chicago,
an llinois municipal corporation {the “City™), through its Departinent of Planning and
Development ("DPD™), New City Redevelopment Limited Partership, an [llinois limited
partnership (the “Owner”} and Celaden Construction Corporation NFP, an Illinois nonprofit
corporation (“Sponsor” together with Owner; “Developer™), The general parmer of Owner is
Celadon-Blackwoed GP 1, LLC, an lilinois limited liability company (the “General Partner™).
Celedon Partners, LLC, an [llinois limited liability company has an 80% ownership interest in the
Genera! Partner and Blackwood Development Partners, LLC, an Illinois limited fiability company,
has a 20% ownership interest in the General Parner,

RECITALS

A, ‘Constitutional Authosity: As a home rule unit of government under Section 6(a);
Article VII of the 1970 Constitution of the State of {llinois (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'enterinto contractual agrecments with private parties
in order to achieve these goals.

1
B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 [LCS 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 usc of tax increment allocation financing for redevelopment projects.




7518 JOURNAL--CITY COUNCIL--CHICAGO 12/13/2023

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 March 27, 2002: (1) "An
Ordinance ofthe City of Chicago, Illinois Approving a Redevelopment Plan for the 47th/Ashland
Redevelopment Project Area" (the "Plan Adoption Ordinance”); (2) "An Ordinance ofthe City of
Chicago, [linois Designating the 47th/Ashland Redevelopment Project Area as a Redevelopment
Project Area Pursuant to the Tax Increment Allocation Redevelopment Act”; and (3) "An
Ocdinance of the City of Chicago, Hlinois Adopting Tax Increment Allocation Financing for the
47th/Ashland Redevelopment Project Area” (the "TIF Adoption Ordinance"), all of which have
been amended subsequently (items(i)-(3), as amended, collectively referred to herein as the "TIF
Ordinances”). The redevelopment project area reférred © above (the "Redevelopment Area”) is

legally described in Exhibit A hereto.

D. The Project: Developer intends to purchase certain property located within the
Redevelopment Area at [515 West 47th Street, Chicago, [llinois 60609 (the "First Site") from the
City ("City Property") and at 1635-1643 West 47th Street, Chicago, lllinois 60609 from an
Affiliate (as that term is defined below) {the “Second Site"), both sites of which are legally

" described on Exhibit A (the Second Site together with the First Site, the “Property”), and, within
the time frames set forth in Segtion 3.01, shall commence and coraplete construction ofthree low-
income housing structures on the Property ("Facilities"). The First Site improvements will consist
ofone six-story building that will contain approximately 45 units for family housing and a ground
floor opportunity hub for technology training and business support targeted to support youth of
communities of color. The Second Site improvements will consist of two three-flat buildings
comprising a total of six two-bedrcom housing units. At least 40% of the units in each of the
improvements will be occupied by households eaming no more than 60% of the area median
income: the remainder ofthe units (60% thereof) in each of the improvements will be occupied by
households eaming no more than 80% of the area median income. The "Project” means the
Facilities and the related improvements described herein, including but not limited to the TIF-
Funded Improvements defined below and set forth on Exhibit B. The completion of the Project
would not reasonably be anticipated without the financing contemplated in this Agreement,

E Redevelopment_Plan: Developer will carry out the Project in accordance with this
Agreement and the Redevelopment Plan.

F. City Financing; The City agrees to use, in the amounts set forth in Section 4.03
Incremental Taxes (as defined below), to pay for or reimburse Developer for the costs of TIF-
Funded [mprovements pursuant 1o the terms and conditions ofthis Agreement.

Now, therefore, in consideration ofthe 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 to this Agreement agree as follows:
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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 ofthis Agreement.

Table of Contents L List of Exhibits

L. Recitals, Headings and Exhibits A *Legal Description ofthe Property

2 Definitions B *Project Budgets (Project Budget,
3. The Project MBE/WBE  Budget and  TIF-Funded
4 Financing Improvements)

3. Conditions Precedent C Requisition Form

& Agreements with Contractors D *Preliminary TIF Projection — Real
7 Completion of Construction  or Estate Taxes

Rehabilitation

& Covenants/Representations/Warranties of | (An asterisk(*) indicates which exhibits are to
Developer be recorded.)

9 Covenants/Representations/Warranties  of

the City

10, Developer's Employment Obligations
11. Environmental Matters

|2 Insurance

13. [ndemnification

14 Maintaining Records/Right to [nspect
15, Defaults and Remedies

16, Mortgaging of the Project

17. Notice

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, and unless otherwise specified,
references to Recitals, Sections, Articles and Exhibits are references to Recitals, Sections, Articles
and Exhibits ot'this Agreement:

" Act” is defined in the Recitals.

" Affiliate" means any person or entity directly or indirectly controlling, controlled by or
under common control with Developer.
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“Annual Compliance Regort” means a signed report from Developer to the City (a)

itemizing each of Developer's obligations under this 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 this 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)
compliance with the Operating Covenant (Section 8.06); (2) compliance with the Jobs Covenant
(Section 8.06); (3} delivery of Financial Statements and unaudited financial statements (Section

© 8:13); (4) delivery of updated insurance certificates, if applicable (Section §,14); (5) delivery of
evidence of payment of Non-Governmental Charges, if applicable (Section 8.15);.(6) delivery of
evidence of compliance with the Sustainable Development Policy (Section 8.22); (7) compliance
with the Increment and Rate of Return Reporting (Section 8.23), if applicable; and (8) compliance
with all other executory provisions of this Agrecement.

“ATS Manual” means the 2021 version of the Architectural apd Technical Standards
Manual {ATS Manual) issued by DOH. _

“Available Project Funds” means: (i) the undisbursed City Funds; (i) the undisbursed
Lender Financing, if any; (iii) the undisbursed Equity and (iv) any other amounts deposited by
Developer pursuant to this Agreement.

“Certificate” means the Certificate of Completion of Construction or Rehabilitation
described in Section 7.01.

“Change Order” means 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 Segtion 3.05,

respectively.
“City Contraet” is defined in Segtion 8.01(1).
“City Council” is defined in the Recitals.
“City Funds” is defined in Section 4.03(b).
“City.Property™ is defined in the Recitals.

“Closing Date” means the date of execution and delivery of this Agreement by al parties
to this Agrecment, which shall be deemed to be the date appearing in the first paragraph of this

Agreement.

“Contract” is defined in Section 10.03.
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“Contractor” is defined in Section 10.03.

“Construction Contract” means the construction contract to be entered into between
Developer and the General Contractor providing for construction of the Project.

“Contaminant™ means any of those materials set forth in 415 ILCS 5/3.165, as amended
from time to time, that are subject to regulation under any Environmental Law.

“Corporation Counsel” means the City's Department of Law,
“DOH” means the City's Department of Housing.
“DPD" has the meaning defined in the Agreement preamble.

“EDS" means the City’s Economic Disclosure Statement and Affidavit, on the City’s then-
current form, whether submitted in paper or via the City’s online submission process.

“Employer(s)" is defined in Section 10.
“Emplovment Plan™ is defined in Section 5.12.

“Environmental Laws” means 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 960! 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 6502 et seq.); (v} the
Clean Air Act (42 U.S.C. Section 740! 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 s¢q.); and (x} the Municipal Code,

“Equity” means Developer’s funds (other than funds derived from Lender Financing)
irrevocably available for the Project, in the amount set forth in Section 4.01, which amount may
be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b).

“Escrow” means the construction escrow established pursuant to the Escrow Agreement.

“Escrow Agreement” means the Escrow Agreement establishing a construction escrow, to
be entered into as of the date of this Agreement by the City. if applicable, the Title Company (or
an affiliate of the Title Company), Developer and Developer's lender(s), in a form acceptable to
the City.
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“Event of Default™ is defined in Section 15,
“Facilities” is defined in the Recitais.

“Financial Interest” is defined in Section 2-156-010 of the Municipal Code,

“Financial Statements” means 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.

“Full-Time Equivalent Employee™ or “FTE" shall mean an employee of Developer or an
Affiliate (or, with respect to job shares or similar work arrangements, two such employees counted
collectively as a single FTE) who is employed in a permanent position at least 35 hours per week
at the Project during the applicable month, excluding (a) persons engaged as or employed by
independent contractoers, third party service providers or consultants and (b) persons employed or
engaged by Developer or by third parties in positions ancillary to Developer's operations at the
Project including, without limitation, food service workers, security guards, cleaning personnel, or
similar positions.

“General Contractor” means the general contractor(s) hired by Developer pursuant to
Scction 6.01. '

“Hazardous Substance’ has the meaning set forth in 415 [LCS 5/3.215, as amended from
time to time.

“Human Rights Ordinance” is defined in Section 10.

“In Balance™ is defined in Section 4.07.
“JEPA” shall mean the [llinois Environmental Protection Agency.

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the TIF
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected
are paid to the Treasurer of the City of Chicago for deposit by the Treasurer into the TIF Fund
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof,
as adjusted to reflect the amount of the TIF District Administration Fee.

“Inderpnitee” and *[ndemnitees™ are defined in Section 13.01.

“Lender Financing” means 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.

“Limited Partner” is defined in Section 4.G9.
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“MBE(s)” means a business identificd 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” means the MBE/WBE Budget attached as Exhibit B, as described in
Section 10.03.

“MBE/WBE Program” is defined in Section 10,03.

“Municipal Code™ means the Municipal Code of the City of Chicago, as amended from
time to time.

“New Mortgage” is defined in Article 16.

“Non-Govermnmental Charges” means all non-governmental charges, liens, claims, or
encumbrances relating to Developer, the Property, or the Project.

“Other Regulated Material” means any Waste, Contaminant, 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 ar mixtures of natural gas and such
synthetic gas, asbestos, radon, any polychlorinated biphenyl, urea, formaldchydc foam insulation,
explosive or radioactive material, materials known to contain per- and polyflucroalkyl substances,
i.c. PEAS, or (b) is a hazard to the environment or to the health or safety of persons.

“Permitted Liens” means (i) mortgages against the Property and/or the Project recorded on
or beforé the date of this Agreement and securing the Lender Financing, (ii) leases of portions of
the Property entered into after the date hereof in Developer's ordinary course of business, if any,
and (jii) those matters set forth as Schedule B title exceptions in the Title Policy, 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.
“Permitted Mortgage™is defined in Article 16.

“Planned Development” means the Planned Development, if any, applicable to the
Property.

“Plans and Specifications” means 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 Expenditures” is defined in Section 4.05(a).
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“Project” is defined in the Recitals.

“Project Budget” means the Project Budget attached as Exhibit B, showing the total cost
of the Praject by line item, furnished by Developer to DPD, in accordance with Section 3.03.

“Property” is defined in the Recitals.

“RAP" shall mean the Remedial Action Plan document required by the IEPA in order to
receive a final, comprehensive residential No Further Remediation Letter.

N roval Letter” shall mean written approval from the IEPA of a Remedial Action
Plan (“*RAP™). '

“RACR” shall mean the Remedial Action Completion Report required by the IEPA in order
to receive a final, comprehensive residential No Further Remediation Letter,

“Redevelopment Area” is defined in the Recitals.
“Redevelopment Plan” is defined in the Recitals.

“Redevelopment Proiect Costs” means 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 the Property in accordance with the terms and
conditions of the Remedial Action Plan Approval Letter for the Property issued by the IEPA, the
SRP Documents (as defined below), all requirements of the IEPA, and all applicable Laws,
including, without limitation. all applicable Environmental Laws.

“Requisition Form™ means the document, in the form attached as Exhibit C, to be delivered
by Developer to DPD 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.

“GRP" shall mean the [{linois Site Remediation Program codified at 35 [ll. Adm. Code Part
740 et seq.

“SRP Documents” means all documents subrmitted to the [EPA 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
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Actiont Completion Report and any and all related correspondence, data and other information
prepared by either party pursuant to Section 11.

“Survey" means a plat of survey in the most recently revised form of ALTA/NSPS land
title survey of the Property, meeting the 2021 Minimum Standard Detail Requirements for
ALTA/NSPS Land Title Surveys, effective February 23, 2021, dated within 75 days before the
Closing Date, acceptable in form and content to the City and the Title Company, prepared by a
surveyor registered in the State of Hlinois, 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).

“Sustainable Development Policy” shall mean the Sustainable Development Policy of the
City as in effect on the Closing Date.

“Term_of the Agreement” means the pericd of time starting on the Closing Date and ending
on the tenth anniversary of the issuance of the Certificate.

“TIF Adoption Ordinance” is defined in the Recitals.
“TIF District Administration Fee” means the fee described in Section 4.05(b).

“TIF Fund” means 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” 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. Exhibit

B lists the TIF-Funded Improvements for the Project.
“TIF Ordinances” is defined in the Recitals.
“Title Company” means Greater [[lincis Title Company.

“Title Pelicy” means 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 a form acceptable to the City
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.

“Waste” means those materials defined in the Illinois Environmental Protection Act, 415
ILCS 5/1 et seq. as waste and identified subcategories thereof, inciuding but not iimited to,
construction or demolition debris, garbage. household waste, industrial process waste, landfill
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waste, landscape waste, municipal wasle, pollution control waste, potentially infectious medical

waste, refuse, or special waste.
N

“WARN Act” means the Worker Adjustment and Retraining Notification Act (29 U.S.C.
Section 2101 et seq.).

“WBE(s)" means 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 2 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 Facilities, Developer shall, pursuant to the Plans
and Specifications and subject to the provisions of Section 18.17: (i) start construction no [ater
than 60 days after the Closing Date; and (ii) complete construction of Facilities no later than 24

months after the Closing Date.,

3.02 Scope Drawings and Plans and Specifications. Developer has delivered the Scope
Drawings and Plans and Specifications to DOH and DPD and each has approved same. After such

initial approval, Developer shall submit to DOH subsequent proposed changes to the Scope
Drawings or Plans and Specifications as a Change Order pursuant to Section 3.04. The Scope
Drawings and Plans and Specifications shall always 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 govemnmental 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 DOH, and DPD and DOH has
approved, a Project Budget showing total costs for the Project in an amount not less than
[$42,195,571). Developer hereby certifies to the City that (a) the City Funds, together with Lender
Financing and Equity and other funds described in Section 4.02, 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 DOH certified copies of any Change Orders with respect to the Project
Budget for approval pursuant to Section 3.04.

3.04 Chapge 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, pursuant to the Architéctural and Technical Standards Manuat (ATS Manual)
dated 2021 issued by DOH. The Owner shall not authorize or permit the performance of any work
relating to any Change Order or the fumnishing of materials in connection therewith prior to the
receipt by the Owner of DOH written approval, which shall not be unreasonably withheld,
conditioned or delayed. The Construction Contract, and each contract between the General
Contractor and any subcontractor, shall contain a provision to this effect and also shall contain a
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provision requiring compliance with the policies and procedures outlined in the ATS Manual. An
approved Change Order shali 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 apd DPD Approval. Any approval granted by DOH and 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 DOH and 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 or DOH 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). Developer shall not start
construction of the Project until Developer has obtained all necessary permits and approvals
(including but not limited to DOH's approval of the Scope Drawings and Plans and Specifications)
and proof of the General Contractor's and each subcontractor's bonding as required under this

Agreement.

3.07 Progress Reports and Survey Updates. Developer shall provide DOH and DPD with

written monthly progress reports detailing the status of the Project, including a revised completion
date, if necessary (with any change in compietion date being considered a Change Order, requiring
DOH's written approval pursuant to Section 3.04). Developer shall provide an updated Survey to
DOH or DPD if requested by DOH or DPD or any lender providing Lender Financing, reflecting
improvements rmade to the Property.

3.08 Inspecting Agent or Architcct. An independent agent or architect {other than
Developer's architect) approved by DOH shall be selected to act as the inspecting agent or
architect, at Developer’s expense, for the Project. The inspecling agent or architect shall perform
periodic inspections with respect to the Project, providing certifications with respect to these
inspections to DOH, before Developer requests disbursement for costs related to the Project under
this Agreement or the Escrow Agreement, if any. If approved by the City, the inspecting agent or
architect may be the same one being used in such role by a lender providing Lender Financing,
provided that such agent or architect (a) is not also Developer's agent or architect and (b)
acknowledges in writing to the City that the City may rely on the findings of such agent or

architect.

3.09 Barmicades. Before starting 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, paiating, nature, type,
content, and design of all barricades. :
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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 pectinent 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 furst complies with all City requirements govemning such
connections, including the payment of customary fees and costs related to such connections.

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 & uniform basis
throughout the City of Chicago and are of general applicability to other property within the City

of Chicago.
3.13 Conveyance_of City Property. The following provisions shall govem the City’s
conveyance of the City Property to the Sponsor for the Sponsor’s conveyance to the Owner:

(a) Form_of Quitclaimn Deed. The City shall convey title to the City
Property 1o Sponsor 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 ALTA 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. Immediately following the City's conveyance of the City Property to
Sponsor, Sponsor shall immediately convey the Property to the Owner for the appraised fair market
value of the City Property. The City has only agreed to sell the City Property to Sponsor because
Sponsor and the Owner haveagreed to execute this Agreement and comply with its terms and

conditions.

(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 nc event
earlier than the Closing Date.
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(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 estimated total cost of the Project is

shown below, to be applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources:

Sources Amount
Pnvate Loan : £1,100,000
Regions Construction / Equity Bridge Loan $13,525,000
TIF/City Funds £14,500,000
CRP loan/grant $£7,000,000

(or other funds in the discretion of the DPD Commissioner or the DOH
Commissioner)

Deferred Developer Fee £1,000,000
. General Partner Equity $100
4% Tax Credit Equity $18,416,971
Com Ed Affordable grant $178,500
Seller Financing Loan $£4,300,000
Total Sources 342,195,571

The payment of City Funds, including the timing of payment, is subject to the terms and conditions
of this Agreement, including but not limited to Section 4.03 and Section 5.

4.02 Devejoper Funds. Equity, the City Funds, and/or Lender Financing shall be used to
pay all Project costs, including but not limited to Redevelopment Project costs and 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
Developer for costs of TIF-Funded fmprovements that constitute Redevelopment Project Costs.
Exhibit B 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 in Exhibit
B (subject to Sections 4.03(b) and 4.05(b})), contingent upon the City receiving 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. City Funds shall not be paid to
Developer under this Agreement prior to the achievement of 33% completion.

. (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 3, the City hereby agrees to provide up
to $14,500,000 of City funds (“City Funds”) in three equal installment payments, payable from
time to time upon evidence of the Project’s complction perceutages, based on architect’s

certifications, as follows:

i 33 1/3% of City Funds at 33% Project completion;
ii. second 33 1/3% of City Funds at 66% Project completion;
i the remainder of unpaid City Funds after receipt of the Certificate of
Completion;
provided, however, that the total amount of City Funds expended for TI1F-Funded Improvements

shall be an amount not to exceed $14,500,000, with such amount to be further reduced by the TIF
District Administration Fee: and provided further, that the City Funds to be derived from
Incremental Taxes 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 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 $14,500,000 is contingent upon the fulfillment of the Project
completion conditions set forth in parts (1), (i) and (iif) above. If such conditions are not fulfilled,
the amount of Equity to be contributed by Developer pursuant to Section 4.01 shall increase

proportionately.

4.04 Construction Escrow. The City and Developer 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 otherwisc 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. DPD shall approve disbursemeats of the City Funds from the Escrow within
forty-five (45) days of receipt thereof. If required, Developer shall meet with DPD or DOH upon
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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.

The City and Developer acknowledge that the proceeds of the Lender Financing referenced
in Section 4.01 above (the “Regions Construction / Equity Bridge Loan™) will be used to bridge
the City Funds and that the installments of the City Funds payable pursuant to Section 4.03(b)(i)
to (iii) will be applied to the partial repayment of the said Regions Construction / Equity Bridge
Loan. In furtherance of the above sentence, the City acknowledges that the Developer directs that
a portion of the City Funds payable pursuant to Section 4.03(b)(1) in the amount of
3 ] and the entirety of City Funds payable pursuant to Section 4.03(b)ii) will be
disbursed, on behalf of the Developer, directly to the Bridged Funds Subaccount established
pursuant the Escrow Agreement, and the City Funds payable pursuant to Section 4.03(b)iii) will
be disbursed to the account established by Developer with Senior Lender for the partial repayment
of the Regions Construction / Equity Bridge Loan. The wire instructions for such account shall be
provided to the City by the Developer. The parties acknowledge that the Escrow Agreement will
provide that disbursements of funds deposited into the Bridged Funds Subaccount shall be made

at the sole direction of the Senior Lender.

4.05 Treatment of Prior Expenditures_ and Subsequent Disbursements.

(a) Effect of Prior Expenditures on _Equity or Lender Financing demonstrated before the
Closing Date. If Developer incurs and pays Project expenses before the Closing Date and wants
these expenses to reduce the amount of Equity or Lender Financing, Developer is required to
provide documentation of these expenses satisfactory to DPD. Any such expenses reviewed and
approved in writing by DPD, in its sole discretion, shall be referred to as “Prior Expenditures”.
Prior Expenditures made for TIF-Funded Improvements may be reimbursed to Developer under
the terms of this Agreement. 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 Developer is required to contribute under Section 4.01.

(b) TIF District Administration Fee. Annually, the City may allocate an amount (the “TIF
District Administration Fee™) not to exceed five percent (5%) of the Incremental Taxes to pay

costs the City incurred to administer and monitor 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 rght to receive such funds before any City Funds are paid under

this Agreement.

(c) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded
Improvements may be allocated to and charged against the appropriate line only, with transfers of

costs and expenses from one line item to another, without the prior written consent of DPD, being
prohibited; provided, however, that such transfers among line items, in an amount not to exceed
$25.000 or $100,000 in the aggregate, may be made without the prior written consent of DPD.
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4.06 Cost Overruns, [f the aggregate cost of the TIF-Funded [mprovements exceeds City
Funds available pursuant to Section 4,03, 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. Before each disbursement of City Funds, Developer
shall submit documentation regarding the applicable expenditures to DPD, which shall be
satisfactory to DPD in its sole discretion. Developer’s delivery of any request for disbursement of
City Funds shall, in addition to the itetns expressly set forth in such request, coastitute Developer’s
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
of the Property 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 Agreement are true and correct and
Developer is in compliance with all covenants contained in this Agreement;

(¢) 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.
Developer hereby agrees that, if the Project is not In Balance, Developer shall, within 10 days after
a written request by the City, defer developer fee or other amounts due Developer parties, or
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 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,
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however, that nothing in this sentence shall be deemed to-prevent the City from relying on such
certifications by Developer. [n addition, Developer shall have satisfied all other preconditions of
disbursement of City Funds for cach disbursement, including but not limited to requirements set
forth in the TIF Ordinances, this Agreement and/or the Escrow Agreement.

4.08 Conditional Grant. The City Funds are being granted on a conditional basis, subject
to Developer’s compliance with the provisions of this Agreement, and are subject to being
reimbursed as provided in Section 15.02.

4.09 Pepnitted Transfers. Notwithstanding anything herein to the contrary, City will
permit (i) the limited partner of the Owner (the “Limited Partner™) to remove the General Partner
as the general partner of the Partnership in accordance with the Partnership’s limited 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, (ii} the General Partner
to pledge to a lender that is providing Lender Firancing (the “Lender”) all of the General Partner’s
rights, title and interest in and to-the Partnership Agreement as collateral for the obligations under
the loans made or to be made by the Lender to Developer; (iii) a transfer by the Limited Partner
of its limited 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 the City shall not be
required for a transfer by the Limited Partner of its limited partner interest after the Closing Date
to an affiliated entity, but prior written notice to the City is required; (iv) a transfer pursuant to a
foreclosure, deed in lieu of foreclosure or similar action, of the Lender Financing; and (v) transfers
of direct or indirect non-controlling interests in the General Partner or special limited partner, if

any, to a trust for estate planning purposes.

SECTION 5. CONDITIONS PRECEDENT

Developer has complied with the following conditions to the City's satisfaction on or before
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. ,

5.02 Scope Drawings and Plans and Specifications. Developer has submitied to DPD, and

DPD has approved, the Scope Drawings and Plans and Specifications in accordance with the
provisions of Section 3.02.

5.03 Other Governmental Approvals. Developer has secured all other necessary approvals
and pemnits required by any state, federal, or local statute, ordinance or regulation and has

submitted evidence thereof to DPD.

5.04 Financing. Developer has fumished proof reasonably accecptable to the City that
Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 to complete



7534 JOURNAL--CITY COUNCIL--CHICAGO 12/13/2023‘

the Project and satisfy its obligations under this Agreement. [f such funds include Lender
Financing, Developer has fumished proof as of the Closing Date that the proceeds of the Lender
Financing (a) are available for Developer to draw upon as needed and (b) are sufficient, along with
the Equity and/or other sources set forth in Section 4.01, to complete the Project. Any liens against
the Property existing at the Closing Date have been subordinated to certain encumbrances of the
City set forth in this Agreement pursuant to a subordination agreement, ina form acceptable to the
City, executed on or before the Closing Date, which is to be recorded, at Devcloper’s expense,

with the Cook County Clerk’s Office.

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 that are Permitted Liens and evidences the recording of this Agreement pursuant to the
provisions of Section 8,18. 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 before the Closing Date, documentation related to
the purchase of the Property and certified copics 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 to the Title Policy.

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 Developer's trade names
showing no liens against Developer, the Property or any fixtures now or hereafter affixed to the

Property, except for the Permitted Liens:

Jurisdiction Searches

Secretary of State UCC, Federal tax

Cook County Clerk’s Office UICC, Fixtures, Federal tax, State tax, Memoranda of
judgments ’

U.S. District Court, Northern | Pending suits and judgments
District - [llinois
Clerk of Circuit Court, Cook | Pending suits and judgments
County

5.07 Surveys. Developer has furnished the City with a copy of the Survey.

5.08 Insurance. Developer, at its own expense, has insured the Property in accordance
with Section 12, and has delivered certificates required pursuant to Section 12 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 in form and substance acceptable to Corporation Counsel. If
Developer has engaged special counsel in connection with the Project, and such special counsel is
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unwilling or unable ta give some of the opinions required by the Corporation Counsel, such
opinions must be obtained by Developer from its general corporate counsel or such other counsel

acceptable to the Corporation Counsel.

5.10 Evidence of Prior Expenditures. Developer has 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).

5.11 Financial Statements. Developer has provided Financial Statements to DPD for its
three most recent fiscal years and audited or unaudited interim financial staternents,

5.12 Documentation; Employment Plan. 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 Envirgnmental. The Developer provided the City with 2 Phase [ Environmental Site
Assessment (“Phase [ ESA™) compliant with ASTM E-1527-13 for the propertics dated February
-2022, The Phase | ESAs must be updated to be dated within 180 days of conveyance of the

properties.

The Phase | ESA identified Recognized Environmental Conditions (*RECs") and the
Developer performed a Phase !l ESA to ascertain the presence of any environmental impacts that
may be associated with the RECs.

The Phase !i ESA identified contamination above residential remediation objectives as
determined by Title 35 of the Illinois Administrative Code (“IAC™) Part 742, and the Developer
enrolled the Property in the Illinois Environmental Protection Agency's (“IEPA™ Site
Remediation Program (“SRP™) in order to obtain a comprehensive residential No Further
Remediation (“NFR™) Letter for the enrolled Property. The [EPA approved the Remedial Action
Plans (RAPs) for both properties on January 9, 2023.

The Developer covenants and agrees to promptly complete all Remediation Work
necessary to obtain a Final Comprehensive residential NFR Letter for the Property using alt
reasonable means. The City shail 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 sll
costs of the Remediation Work necessary to obtain the Final Comprehensive residential NFR
Letier, 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 [EPA or other regulatory agencies. The
Developer acknowledges and agrees to not request a certificate of occupancy for the Project from



7536 JOURNAL--CITY COUNCIL--CHICAGQO 12/13/2023

the Department of Buildings (DOB) until the IEPA has issued, and the Developer has recorded
with the Cook County Clerk's Office and the City has approved, a Final Comprehensive residental
NFR Letter for the Property (to the extent required), which approval shall not be unreasonably
withheld. If the Developer fails to obtain the Final NFR Letter within six (6) months of the
submission of the Remedial Action Completion Report to the IEPA, unless the City agreed to
extend such time period, then the City shall have the right to issue a notice of default of this RDA

against the Property.

The Developer must abide by the terms and conditions of the Final Comprehensive
residential NFR letter and must inform any subsequent owner and tenants of the Property to abide
by the terms of the NFR letter.

The City must be named in a reliance letter for all environmental assessment reports
produced concemning the Property.

5.14 Corporate Documents; Economic Disclosure Statement. 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.

Developer has provided to the City an EDS, dated as of the Closing Date, which is
incorporated by reference, and 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.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requiremen ral Contractor and Subcontractors. Before 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
if requested by DPD shall submit all bids received to DPD for its inspection and written approval.
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Developer must receive at least three bids for the General Contractor. Developer shall select the
General Contractor (or shall cause the General Contractor to select the subcontractor) submitting
the lowest responsible qualified bidder who can complete the Project in a timely manner unless
otherwise approved by DOH. Developer shall submit copies of the Construction Contract to DOH
in accordance with Section 6,02 below. Copies 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 after they are signed. 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 DOH and all requisite permits have been
obtained.

6.02 Construction Contract. Before executing the Construction Contract, Developer shall
deliver to DOH a copy of the proposed Construction Contract with the Generat Contractor selected
to handle the Project in accordance with Section 6.01 above, for DOH's prior written approval,
which DOH shall grant or deny within ten (10) business days after delivery of the proposed
Construction Contract. The Developer Parties shall eosure that its General Contractor adheres to
the policies and procedures outlined in the ATS Manual. Within ten (10) business days after the
Construction Contract is executed by all parties thereto, Devcloper shall deliver to DOH and
Corporation Counsel a certified copy of such contract together with any modifications,

amendments, or supplements thercto.

6.03 Performance and Payment Bonds. Before starting construction 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
acceptable to the City. 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 10.

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
Sectjon 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01{e) (Employment
Opportunity), Section 10.02 (City Resident Employment Requirement), Scction 10.03
(MBE/WBE Requirements, as applicable), Section (2 (Insurance) and Section 14.0] (Books and
Records). Copies of all contracts or subcontracts entered or to-be entered into in connection with
the TIF-Funded [mprovements shall be provided to DPD within five (5) business days of the

execution thereof.
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SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of the

construction and/or rehabilitation of the Project in accordance with the terms of this Agreement,
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 construction and/or
rehabilitation of the Project in accordance with the terms of this Agreement. DPD shall use best
efforts to respond to Developer's written request for a Certificate within forty-five (45) drys 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 to obtain the Certificate. Developer may resubmit a written request for a

Certificate upon completion of such measures.

‘The Developer acknowledges and understands that the City will not issue the Certificate
and pay out City Funds in connection with the Project, until the following conditions have been
met;

o Evidence acceptable to DPD that the Total Project Cost equals or exceeds
$42,195,571; as described in Section 4.03(b), the City Funds will be reduced on a
dollar-for-dollar basis if the Total Project Cost is less than this amount; and

» Evidence that Developer has incurred TIF-eligible expenses in an amount equal to,
or greater than, the total amount of City Funds for the Project (up to $14.500,000);
and

e Receipt of Certificates of Occupancy for all buildings or other evidence acceptable
to DPD that the developer has complied with building permit requirements for the
Project; 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 Requircments (MBE/WBE, City Residency, and
Prevailing Wage); and

« Evidence acceptable to DPD that the Project has complied with the Sustainable
Development Policy;

o Evidence acceptable to DPD that the units are being marketed for lease to tenants
pursuant to the requirements set forth in the affordability provisions of the
regulatory agreement executed by the Developer in connection with the Low-
Income Housing Tax Credits.

e Evidence acceptable to DPD that the NFR has been secured

s Evidence acceptable to DPD of recording of the deed and

e There exists neither an Event of Default which is continuing nor a condition or
event which, with the giving of notice ar 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 and/or rehabilitation of the Project, and upon its issuance, the City will certify
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that the terms of the Agreement specifically related to Developer's obligation to complete such
activities have been satisfied. After the Certificate is issued, however, all executory terms and
conditions of this Agreement and all representations and covenants contained in this Agreement
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 Section 8.02 (Covenant to Redevelop), Section
8.06 (Jobs Covenant; Operating Covenant), and Section 8.20 (Annual Compliance Report) 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 when the Certificate is issued, the covenants set forth in Section 8.02 shall be deemed to have
been fulfilled. The other exccutory terms of this Agreement that remain after the Certificate is
issued shall be binding only upon Developer or a permitted assignee of Developer who, pursuant
to Section 18.14 (Assignment) of this Agreement, has contracted to take an assignment of
Developer's rights under this Agreement and assume Developer's liabilities under this Agreement.

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 under this Agreement;

(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 othet City monies. If the aggregate cost of completing the TIF-Funded
Improvements exceeds the amount of City Funds available pursuant to Section 4.03, 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 ;)f the City Funds from Developer.

7.04 Naotice of Expiration of Term of Agreement When the Term of the Agreement
expires, at Developer's written request DPD shall provide Developer 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. The representations and warranties provided by Developer under this
Agrecment are material conditions precedent to the City's obligations under this Agreement.
Developer represents, warrants, and covenaats, as of the date of this Agreement and as of the date
of each disbursement of City Funds hereunder and throughout the Term of the Agreement, that:

(a) Developer is a corporation or limited liability company duly incorporated or organized,
validly existing, qualified to do business in its state of incorporation or organization and in lllinois,
and lcensed 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) uniess 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 Firancing as disclosed in the Project Budget and non-governmental

charges that Developer is contesting in good faith pursuant to Section 8.15)

(e) Developer is now and for the Term of the Agreement shall remain solvent and able to
pay its debts as they mature;

() there are no actions or proceedings by or before any court, governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting 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,
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(i) the Financial Statements are, and when hereafter required to be submitted will be,
complete, correct in all material respects and accurately present Developer’s assets, liabilities,
results of operations and financial condition, and there has been no material adverse change in
Developer’s assets, liabilities, results of operations or financial condition since the date of
Developer's most recent Financial Statemnents;

(i) before the Certificate is issued, 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 to
the Property); (3) enter into any transaction outside the ordinary course of Developer's business
that would materially adversely affect the ability of the Developer to complete the Project; (4)
assume, guarantee, endorse, or otherwise become liable in connection with the obligations of any
other person or entity that would materially adversely affect the ability of the Developer to
complete the Project; or (5) enter into any transaction that would cause a material and detrimental
change to Developer's financial condition; provided however, this section shall not apply to a
transfer from the Developer to one of Developer’s subsidiaries or affiliates through a quitclaim

{k) Developer has not incurred, and, before the Certificate is issued, 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 to the Property, except Lender Financing disclosed in the Project Budget; and

) 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.
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(n) Developer understands that (i) the City Funds are limited obligations of the City,
payable solely from moneys on deposit in the account of the TIF Fund designated for the Project;
(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;

(0) 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 may 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 Segtion 18.14 (Assignment) 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

o 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 15¢2-12 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 DPD's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03, and Developer's
receipt of all required building permits and governmental approvals, Developer shall redevelop the
Property in accordance with this Agreement and all its Exhibits, the TIF Ordinances, the Scope
Drawings, Plans and Specifications, Project Budget and all amendments to such documents, and
all federal, statc 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 transferce but shall be deemed satisfied when the

City issues the Certificate.

8.03 Redevelppment 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.
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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 Sponsor. Sponsor shall be
required to loan or contribute the City Funds to the Developer, to reimburse the Developer for the
costs of TIF-Funded Improvements or directly pay for the costs of the TIF-Funded Improvements.

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; 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 connmection 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 ta such bonds.

8.06 Jobs Covenant; Operating Covenant. The Developer anticipates that the Project will

result in the creation of [2.5] full-time equivalent permanent jobs (the “Permanent Jobs™), and (i)
during the construction of the Project approximately 350 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, and 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.

to DPD 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 [Q. 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, how Developer shall correct any shortfall.

.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.
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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 ail Project employees.
All such coatracts 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. [fthe 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 §.09.

8.10 Arms-Length Tragsactions. Unless DPD has given its prior written consent, 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,
before 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, ot
employée 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 Fipancial Statements. Developer shall obtain and provide to DPD Financial
Statements for Developer's three most recent fiscal year and each fiscal 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

=

8.15 Non-Govemmental 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 ali 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
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thereon in instaliments as they become due and before any fine, penaity, interest, or cost may be
added thereto for nonpayment. Developer shall fumish 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-
Govemmental Charge by approprate legal proceedings properly and
diligently instituted and prosecuted, in such manner as shall stay the
collection of the contested Non-Govemmmental Charge, prevent the
imposition of alien or remove such lien, or prevent the sale or forfeiturs of
the Property (5o 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-Govemmental Charge at the time and in the manaer provided in

this Section 8.15%; or

(ii) at DPD's sole option, to fumish a good and sufficient bond or other security
satisfactory. to DPD in such fonm and amounts as DPD shall require, or a good and
sufficient undertaking a may be required or permitted by law to accomplish a stay of any
such sale or forfeiture ofthe Property or any portion thereofor 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 Developets Liabilities. Developer shall not enter into any transaction that would
materially and adversely affect its ability to perform its obligations under this Agreement or o
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
matenially affect Developer's ability to cary 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
focal laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Property. Upon the City's request, DeveIOper shall provide evidence

- satisfactory 1o the City of such compliance.

8,18 Recording and Filing, Developer shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel) and all amendments and supplements to this Agreement to be

recorded and filed, at Developer's expense, against the Property on the date hereof in the Cook
County Clerk's Offics.
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8 19 Real Estate Provisions,

(a) Governmental Charges.

). f 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 or may create a lien upon Developer or all or any
portion of the Property or the Project. "Govemmental Charge” means all
federal, State, county, the City, or other governmental {or any instrumentality,
division, agency, body, or department thereof) taxes, levies, assessmerits,
charges, liens, claims or encumbrances (except for those assessed by foreign
nations, states other than the State of Ilhinois, 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.

i1 Right to Confest. 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 objectioni 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
DPD ofDeveloper's intent to contest or object o a Governmental Charge and,
unless, at DPD's sele option,

M.  Developer shall demonstrate o DPD's satisfaction that legal proceedings
instituted by Developer contesting or objecting to a Governmental Charge shall
conclusively operate to prevent-or rernove a lien against, or the sale or forfeiture

- : of, all or any part of the Property to satisfy such Governmental Charge before
the final determination of such proceedings; and/or

v Developer shall fumish 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 a 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 Govemmental Charge and all interest
and penalties upon the adverse determination of such contest.

(b) Developer's Failure To Pay Or Discharge Lien, [f Developer fails to pay any

‘Govemmental Charge or to obtain discharge of the same, then Developer shall
advise DPD in writing. At that time DPD in its sole discretion may, but shall not
be obligated to, make all or any part ofsuch payment or obtain such discharge and



12/13/2023 COMMUNICATIONS, ETC. 7547

take any other related action which DPD deems advisable. By taking any action
under this paragraph, DPD shall not waive or release any obligation or liability of
Developer under this Agreement. The Developer shall promptly reimburse DPD
for all sums, ifany, DPD pays under this paragraph and expenses, ifany, including
reasonable attomneys' fees, court costs, expenses and other charges relating thereto.
Notwithstanding anything contained in this paragraph to the contrary, this
paragraph shall not be construed to obligate the City to pay any Govermmental
Charge. [f 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.

() Real Estate Taxes.

[intentionally omitted]

(d) ification to the Cook ,
required under 35 ILCS 200/15-20 due to a change in use or ownership of the
Property, within 90 days after the Closing Date, Developer shall complete a letter
ofnotification, in accordance with 35 ILCS 200/15-20, notifying the Cook County
Assessor of such change in use or ownership. 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 Amual Compliance Report. Starting when the Certificate is issued and continuing
throughout the Term of the Agreement, Developer shall submit to DPD the Annual Compliance
Report within 30 days after the end ofthe calendar year to which the Annual Compliance Report

relates.

821 Inspector Genperal, 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, o 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.

8.22 -Sustainable Development Policy. The Developer shall provide evidence acceptable
to the City that they have complied with the Sustainable Development Policy for the Project wathin
one (J) year after the date of the Certificate. If a default occurs under this Section 8.22, the City
shall have the right to reduce the City Funds by $250,000 as descnibed in Sgction 15.02
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8.23. FOIA and Local Records Act Compliance.

(a) FOIA. Developer acknowledges that the City is subject to the [llinois Freedom of
Information Act, 5 ILCS 140/1 et seq., as amended ("FOTA"). The FOIA requires the City lo
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. [f Developer receives a
request from the City to produce records within the scope of FOIA, then Developer covenants ©
comply with such request within 48 hours of the date of such request. Failure by Developer to
timely comply with such request shall be an Event of Default.

()  Exempt Information. Documents that Developer submits to the City as part of 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 Developer to be treated as a trade secret
or information that would cause competitive harm, FOIA requires that Developer mark any such
documents = "proprietary, privileged or confidential." [f Developer marks a document as
“proprietary, privileged and confidential”, then DPD will evaluate whether such documient may be
withheld under the FOIA., DPD, in its discretion, will determine whether a document will be
exernpted from disclosure, and that determination is subject to review by the [llinois Attorney

General's Office and/or the courts,

(c) Local Records Act. 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. [f
requested by the City, Developer covenants to use its best efforts consistently applied to assist the
City in its compliance with the Local Records Act.

8.24 Survival of Covenants. All warranties, representations, covenants and agreements of
Developer contained n this Section 8 and elsewhere in this Agreement shall be true, accurate and
complete at the time of Developer's execution ofthis Agreement, and shall survive the execution,
delivery and acceptance hereofby the parties w© this Agreement and, except as provided in Section
7 when the Certificate is issued, shall be in effect throughout the Term of the Agreement.

8.25 Increment and_Rate of Return Reporting. Developer agrees to report the increment
projected to be created by the Project at the Closing Date. Developer agrees 0 report the increment

to date created by the Project. Developer agrees to report the Project's rate ofretum. Rate ofretum
report to be independently verified by a third party chosen by the City.

826 Job Readiness Program. Developer and its major tenants, if applicable, shall
undertake ajob readiness program to work with the City, through the Mayor's Office of Workforce
Development, to participate in job training programs to provide job applicants for the jobs created
by the Project and the operation of Déveloper's business on the Property.

8.27 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 o fthat
certain Low Income Housing Tax Credit Regulatory Agreement executed by Developer and DOH
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as of the date hercof 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 Facilities shall be operated and maintained solely as residential rental housing
and ground-floor comnmercial spaces.

(b)  No residential housing units in the Facilities shall be leased to market rate
households;

{c) At least 40% of the units in each of the 6-Story Facility and the 3-Flat facilities
- shall be affordable to 60% AMI Houscholds (as defined below)

(d) At least 60% of the units in each of the 6-Story Facility and the 3-Flat facilities
shall be affordable to 80% AMI Households (as defined below)

(e) As used in this Section 8.27, the following terms have the following meanings:

v

i “Household” shall mean one or more individuals, whether or not related by blood
or marriage; and

ii. 60% AMI Households shall mean Households whose annual income does not
exceed sixty percent (60%) of the Chicago-area median income, adjusted for
Family size, as such annual income and Chicago-area median income are
determined from time to time by the United States Department of Housing and
Urban Development, and thereafter such income limits shall apply to this definition.

iii. 80% AMI Households shall mean Households whose annual income does not
exceed eighty percent (80%) 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 8.27 shall run with the tand and be binding upon
any transferee.

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 abligations under

this Agreement.
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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 to this Agreement 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, hercby 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, parentat 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, mulitary 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 setection for training, including apprenticeship. Each Employer
agrees to post m 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. :

(¢) Each Employer shali 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 Aet, 775 ILCS 5/1-101 et seq. (1993), and any
subsequent amendments and regulations promulgated thereto.
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(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 cannection 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 tocomply 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.

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 SO percent of the total worker hours warked 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 shali
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” means 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 suppottive
of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 ot cquivalent)
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
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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
Decveloper, 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 ¢nsure the fulfillment of the requirement of this Section conceming the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction
costs set forth in the Project budget (the product of .0003 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 andior the
subcontractors to. prosecution. Any retainage to cover comract 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 the Project:
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(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 seg., 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 B) 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, 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 Coritractor 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 armount
of such work, product or service, and such other information as may assist the City’s monitoring
staff in determining Developet'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
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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 subcontractar,
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 applicabile.

(g) Before starting 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; (i) 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) seck 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 studics sufficient to conclude that the Project may be constructed, completed and
operated in accordance with all Environmental Laws and this Agreement and all its Exhibits, the
Scope Drawings, Plans and Specifications and all amendments thereto and the Redevelopment

Plan.
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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 ansing 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 {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 Hens 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

Developer must provide and maintain, at Developer's own expense, of cause to be provided and
raintained during the term ofthis Agreement, the insurance coverage and requirements specified
below, insuring all operations related to the Agreement.

{a) Beftore execution and delivery of this Agreement.
(1) Workers Compensation_and Emplovers Liability

Workers Compensation Insurance, as prescribed by applicable law coverng all employees
who are to provide work under this Agreement and Employers Liability coverage with
limits ofnot 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:
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(i)  All Risk Property

All Risk Property Insurance at replacement value of'the property to protect against loss of,
damage to, or destruction ofthe building/facility. The City is to be named es an additional

insured and loss payee/mortgagee if applicable.

{b) Construction. Before the construction of any portion of'the Project, Developer will

cause its architects, contractors, subcontractors, project managers and other parties constructing
the Project © procure and maintain the following kinds and amounts of insurance;

) r ‘ompensation and Employers Liabijli

Workers Compensation -Insuran;:;a, as prescribed by applicable law covering all employees
who are tw provide work under this Agreement and Employers Liability coverage with
limits o fnot less than $ 500.000 each accident, illness or disease.

{i1) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits otnot 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 lability arising directly oc indirectly from the
work.

(i)  Automobile Liability (Pnmary and Umbrelia)

When any motor vehicles (owned, non-owned and hired) are used in connection with work
to be performed, the Automobile Liability Insurance with limits ofnot less than $2,000,000
per occurrence for bodily injury and property damage. The City of Chicago is to be named
z m additional insured on a pnmary, non-contributory basis.

(v)  Railroad ive Liabili

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 ofrailroad 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 ofuse thereof,
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(v) Al 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 ofthe project. The City of Chicago is to be named as an additional
insured and loss payee/mortgagee if applicable.
(vi)  Professional Liabili
When any architects, engineers, construction managers or other professional consultants
perform work in connection with this Agreement, Professional Liability Insurance
covering acts, emors, or omissions must be maintained with limits of not less than 3
1000000, 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 ©
insure against any loss whatsoever, and must have limits sufficient to pay for the re-creation

and reconstruction of such records,

(viii) ‘Contractors PoUution 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
occurtence. 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 a an
additional insured.

(c) Post Construction:

0] 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 ifapplicable.
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{d) Other Requirements:

Developer must furnish the City of Chicago, Department of Planning and Development,
City Hall, Room 1000, 121 North LaSalle Street, Chicago, Illinois 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 before 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 al
insurers of thc Agrecment 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 natice 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 fumnished 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 Hmitations 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
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Contractors and subcontractors are subject 1o the same insurance regitirements 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 (individvally an
“Indemnitee,” and collectively the “Indemnitees™) harmless from and against, any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs,
expenses and disbursements of any kind or nature whatsoever (and including without limitation,
the reasonable fees and disbursements of counsel for such Indemnitees in connection with any
investigative, administrative or judicial proceeding commenced or threatened, whether or not such
Indemnitees shall be designated a party thercto), that may be inposed on, suffered, incurred by or
asserted against the Indemnitees 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

(i) Developer’s or any contractor's failure to pay General Contractors,
subcontractors or materialmen in connection with the TIF-Funded Improvements or any

other Project improvement; or

(iii) the existence of any material misrepresentation or omission in this Agreement,
any 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 to this Agreement,

provided, however, that Developer shall have no obligation to an Indemnitee arising from the
wanton or willful misconduct of that Indemnitee. To the extent that the preceding sentence may
be unenforceable because it is violative of any law or public policy, Developer shall contribute the
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment
and satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The
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provisions of the undertakings and indemnification sct out in this Sectiog 13.01 shall survive the
termination of this Agreement. !

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Recards. 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 thercto, 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’ swom 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 shall
constitute an “Event of Default” by Developer under this Agreement: )

(a) Developer fails to perform, keep or observe any of the covenants, conditions, promises,
agreements or obligations of Developer under this Agreement or any related agreement;

(b) Developer fails to perform, keep ot 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 Developers business, property, assets,
operations or condition, financial or otherwise;

(c) Developer makes or furnishes to the City any representation, warranty, certificate,
schedule, report or other commaunication within or in connection with this Agreement or any
related agreement which is untrue or misteading in any material respect;

(d) cxcept as otherwise permitted under this Agreement, 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 hercafter attached thereto, other than the Permitted Liens, or the
making or ay 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
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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) any judgment or order is entered against Developer and remains unsatisfied or
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or

execution;

(h) an event of default occurs 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;

(i) 2 criminal proceeding (other than a misdemeanor) is instituted in any court against
Developer or any natural person who owns a material interest in Developer and is not dismissed
within thirty (30) days, or Developer or any natural person who owns a material interest in
Developer is indicted for any crime (other than a misdemeanor);

(k) prior to the expiration of the Term of the Agreement, the sale or transfer of a majority
of the ownership interests of Developer without the prior written consent of the City;

(1) Developer or any party that is a Controlling Person (defined in Section 1-23-010 of the
Municipal Code) with respect to Developer fails 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; or

(m) Developer fails to submit the Annual Compliance Report to the City within 60 days
after each anniversary of the Closing Date during the Term of the Agreement as provided in

Section B.20.

(n) Developer fails to secure the Certificate for the Project prior to the second anniversary
of the RDA Closing Date.
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For purposes of Sections 15.01(i) and 15.01(j), a person with a material interest in
Developer shall be one having a direct or indirect beneficial interest (including ownership)

exceeding 10% of Developer.

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,
seek reimbursement of any City Funds paid and/or draw down up to the entire balance of the Letter
of Credit, if any, as set forth in this Section 15.02 below. The City may, in any court of competent
jurisdiction by any action or proceeding at law or in cquity, pursue and secure any available
remedy, including but not limited to damages, injunctive relief or the specific performance of the
agreements contained in this Agreement.

Upon the occurrence of an Event of Default under Section 15.01(m), Developer shall be
obligated to pay to the City the amount of $10,000 as liquidated damages, and not as a penalty,
which such payment shall be required no more often than once per calendar year. Any payment
of liquidated damages by Developer shall not relieve Developer of its obligation under Section

8.20.

Upon the occurrence of an Event of Default because of failure to comply with Section 8.22
(Sustainable Development Policy), the City’s remedy shall be the right to reduce the amount of
City Funds by $250,000.

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. Any performance of Developer
duties, obligations or rights (including cure rights} that is offered to the City by either the Owner
or the Sponsor on behalf of the Developer will be evaleated and accepted or rejected by the City
as though offered by both Developer parties.

15.04 Limited Partngr Cure Period. The City agrees to give the Limited Partner written
notice of any and all defaults by the Owner under this Agreement, and an opportunity, at the
Limited Partner’s option, to cause;the cure of such default within the cure periods set forth below,
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prior to exercising any remedies under the this Agreement. The City agrees that the Limited
Partner will have ten (10} days after the Limited Partner’s receipt of notice of such defauit to cure,
or cause the cure, of a monetary default under the this Agreement, and thirty (30) days (or such
longer period as is set forth in the this Agreement) after the Limited Partner’s receipt of such notice
to cure any non-monetary defaults under the this Agreement, or, as to non-monetary defaults, such
longer period as is reasonably necessary for the Limited Partner to causc cure, provided that cure
is commenced within the above cure period and is diligently prosecuted. The City agrees to accept
a cure by the Limited Partner as if such cure were made by Owner.

SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date of this Agreement with respect to the
Property or any portion thereof that were made before or on the date of this Agreement in
connection with Lender Financing and which are Permitted Liens are referred to in this Agreement
as the “Existing Mortgages.” Any mortgage or deed of trust that Developer may hereafter clect to
exccute and record or permit to be recorded against the Property or any portion thereof is referred
to in this Agreement 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 in this Agreement as a “Permitted
Mortgage." The City and Developer agree as follows:

(a) If 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 under this Agreement in
accordance with Section_[8.14 (Assignment), 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 wu?x the land.

(b) If 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 foreciosure, and in conjunction therewith accepts an
assignment of Developer's interest under this Agreement in accordance with Section 18.14
(Assignment), the City hereby agrees to attom 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” under this Agreement; 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 before
such party succeeded to the interest of Developer under this Agreement, in which case Developer
shall be solely responsible. However, if such mortgagec under a Permitted Mortgage or an
Existing Mortgage does not expressly accept an assignment of Developer's interest under this
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Agrecment, 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) Before the City issues a Certificate under Sectign 7, Developer shall not execute a
New Mortgage with respect to the Property or any portion of the Property without the priar written
consent of the Commissioner of DPD.

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required under this Agreement
shall be given in writing at the addresses set forth below, by any of the following means: (a)
personal service; (b) telecopy or facsimile; (¢) overnight courier, or (d) registered or certified mail,
return receipt requested.

If to the City: If to Developer:

City of Chicago New City Redevelopment Limited

Department of Planning and Developtent
121 North LaSalle Street, Room 1000
Chicago, Illinois 60602

Attention:: Commissioner

Partnership

¢/o Celadon Partners, LLC
4707 8. Marshfield Avenue
Chicago, IL. 60609
Atftention: Aron Weisner

With copies to:

New City Redevelopment Limited -
Partnership

¢/o Blackwood Development Partners LLC
3613 8. Union Avenue

Chicago, IL 60609

Attention: Jose Duarte

And to:

Celadon Construction Corporation NFP
325 N. LaSalle Dr., Suite 350

Chicago, IL 60654

Attention: Board President

With Copies To:

With Copies To:
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City of Chicago Applegate & Thome-Thomsen, P.C.
Department of Law 425 South Financial Place, Suite 1900
121 North LaSalle Street, Room 600 Chicago, Illinois 60605

Chicago, Illinois 60602 Attention: Nick Brunick

Antention: Finance and Economic Development

Division And

RAH Investor 415 LLC

c/o Regions Affordable Hausing
111 Great Neck Road, Suite 500
Great Neck, New York 1102]

And

Kutak Rock LLP

1650 Farnam Street
Omaha, Nebraska 68102
Attn: Jill H. Goldstein

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 decmed 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 !8. MISCELLANEOUS

18.01 Amendment. This Agreement and its Exhibits may not be amended or modified
without the prior written consent of the parties to this Agreement; provided, however, that the City,
in its sole discretion, may amend, modify, or supplement the Redevelopment Plan without the
consent of any party to this Agreement. 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 18.0] 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) 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, ot both, or increases any time agreed for performance by Developer by more than ninety
(90) days.



7566 JOURNAL--CITY COUNCIL--CHICAGO 12/13/2023

18.02 Entirc Agreement. This Agrzement (including each Exhibit attached to this
Agreement, which is hereby incorporated into this Agreement by reference) constitutes the entire
agreement between the parties to this Agreement and it supersedes all prior agreements,
negotiations, and discussions between the parties relative to the subject matter of this Agreement.

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 of this Agreement. A waiver by a party of 2 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 to this Agreement, shall constitute a waiver of any such
parties’ rights or of any obligations of any other party to this Agreement as to any future

transactions. ;

18.06 Remedies Cumulative. The remedies of a party under this Agrecment are
cumulative and the exercise of any one or more of the remedies provided for in this Agreement
shall not be construed as a waiver of any other remedies of such party unless specifically so

provided in this Agreement.

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 Seversbility. 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 in this Agreement and the remainder of
this Agreement shall be and remain valid and enforceable to the fullest extent permitted by law.
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18.10 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 Govemning 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, or the Commissioner, or any matter is to be to the City's, DPD's, DOH'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, DOH 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, DOH 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 nat 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, as described in ‘Section 7.02 (Effect of Issuance of
Certificate; Continuing Obligations), 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 in this Agreement) and shall inure to the
benefit of Developer, the City and their respective successors and permitted assigns (as provided
in this Agreement). Except as otherwise provided in this Agreement, 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.

i8.16 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,
tomadoes 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 under
this Agreement. 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
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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 Sugport 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 in this Agreement.

18.18 Vénue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each
party to this Agreement agrees to submit to the jurisdiction of the courts of Cook County, the State
of Illinois, and the United States District Court for the Northem District of Hlinois.

18.19 Costs and Expenses. [n addition to and not in limitation of the other provisions of
this Agreement, Developer agrecs to pay upon demand the City’s out-of—pocket expenses,
including attorney’s fees, incwred in connection with the enforcement of the provisions of this
Agreement. This includes, subject to any limits under applicable law, attomey’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
arniticipated 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. Developér 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 WHEREOQF, the parties to this Agreement have caused this Agreement to
be executed on or as of the day and year first above written.

New City Redevelopment Limited Partnership,
an Illinois limited partnership

By:  Celadon-Blackwood GP [, LL.C,
an [llinois limited liability company.
its gencral parmer

By: Celadon Partners, LLC,
an Iflinois limited liability company,
its managing member

By:
Name:
Title:

Celadon Construction Corporation NFP,
an {llinois not-for-profit corporation

By
Name:
Title:

CITY OF CHICAGO, by and through its Department of
Planning and Development

By:

Commissioner
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STATE OF ILLINOIS )
)} ss

COUNTY OF COCK )

I, , 2 Notary Public in and for the county and State aforesaid, do hereby
certify that , personally known to me to be the Manager of Celadon Partners,
LLC, an lllinois limited liability company (the “Managing Member”), the managing member of
Celadon-Blackwood GP 1, LLC, an Illinois limited [tability company (the “General Partner™), the
general partner of New City Redevelopment Limited Partnership, an Hlinois 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 Managing Member as his free and voluntary act, and as the free and voluntary act and deed
of the Managing Member, General Partner, and New City Redevelopment Limited Partnership,
for the uses and purposes therein set forth.

Given under my hand and official seal this day of , 2023,
(SEAL)
Notary Public
STATE OF ILLINOIS )
188

COUNTY OF COOK )
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I, ., a notary public in and for thc said County, in the State
aforesaid, DO HEREBY CERTIFY that » personally known to
me to be the of Celadon Constructicn Corporation NEP, an

[llinois not-for-profit corporation (the: “Sponsor”), 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 hinvher by the {Board of Directors] of Sponsor, as his'her free and voluntary
act and as the free and voluntary act of Sponsor, for the uses and purposes therein set forth.

_dayof ,

GIVEN under my hand and official seal this

Notary Public

My Commission Expires

(SEAL)
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STATEOF ILLINOIS )
) $S

COUNTY OF COOK )

1. , & notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that . 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 voluatary 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)Exhibit “A" referred to in this New City Redevelopment Limited Partnership
Redevelopment Agreement constitutes Exhibit “F" to ordinance
printed on pages 7576 and 7577 of this Journal.]

(Sub)Exhibits "B" and “C" referred to in this New City Redevelopment Limited Partnership
Redevelopment Agreement read as follows:
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(To New City Redevelopment Limited Partnership Redevelopment Agreement)

(Sub)Exhibit “B”.

Project Budgets.

(Project Budget, MBE/WBE Budget And TiF-Funded Improvements)

[tem

Land Acquisition
Unit Construction Costs
Cammercial Construction Costs

Other Hard Construction Costs

Soft Costs:
Soil Testing
Professional Fees
Lender Fees
Insurance and Taxes
Marketing and Leasing
Developer Fee
Deferred Developer Fee
Reserves
Tenant Services

Total Project Costs:

Amournt

$ 561,613
24,797,823

5,862,288

$ 150,000
2,347,841
3,721,124

475,000
150,000
2,437,884
1,000,000
691,998

342,195,571

7573
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MBE/MWBE Budget.

Project Hard Costs

Project Soft Costs (Arch., Eng., Etc.)
Project MBE/WBE Total Budgets:

Project MBE Total at 26%
Project WBE Total at 6%

12/13/2023

$30.660,111
1,130,841

$31,790,952

$ 8,265,648
$ 1,907,457

* With the exception of Land, Project Budget amounts above are based on 51 affordable

units.

TIF-Funded Improvements.

Category

Land Acquisition
Public Works or Site Improvements
Affordable Housing Unit Hard Costs

Environmental Remediation

Eligible Soft Costs (Constr. Related)
Architect-Design
Architect-Supervision

Engineer
Soft Interest

Total:

$ 270,000
28,269,517
$ 550,000
110,000
470,841
$ 1,665,000

100%
100%

50%
100%

50%
50%
50%

30%

Project Budget* Percent TIF Eligible TIF Eligible Cost

$ 270,000
14,134,759
$ 275,000

55,000

235,421
$ 499,500
$15,469,679

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.
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(Sub)Exhibit “C".
(To New City Redevelopment Limited Partnership Redevelopment Agreement)

Requisition Form.

State of lllinois )
) S8.
County of Cook )

The affiant, , of ' ,a

(the “Developer”), hereby certifies that with respect to

the 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. The 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 the Developer is in compliance
with all applicable covenants contained in the Agreement.

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 in this Requisition Form 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

Exhibit “F".
(To Ordinance)

Legal Description.

Parcel 1 (Six-Story Project Site):

Lots 7, 8: 9, 10 and 11 in Block 6 of Kay's Addition to Chicago, being a subdivisicn in the
northwest quarter of the northwest quarter of the northwest quarter and the south half of
the northwest quarter of Section 8, Township 38 North, Range 14, East of the Third
Principal Meridian, in Cook County, lllinois.
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Parcel 2 (Three-Flat Project Site):

Lots 2, 3 and 4 in Jars Resubdivision of Lots 1 through 4 in Block 2 in Berger & Jacob's
Subdivision of Block 9, according to the plat recorded July 7, 1879 as Deocument
Number 228669, in Stone & Whitney's Subdivision recorded December 29, 1856,
ante-fire, of the west half of the southeast quarter of Section 6 and the north half and
west half of the southeast quarter of Section 7, Township 38 North, Range 14, East of
the Third Principal Meridian, according to Jars Resubdivision aforesaid recorded
September 8, 2023 as Document Number 2325134073, in Cook County, lllinois.

Common Addresses.

1515 West 47" Street
Chicago, lllinois 60609, and

4706 -- 4712 South Marshfield Avenue
Chicago, lllinois 606089.

Property Index Numbers (PiNs):
20-08-101-055-0000; ‘
20-07-208-008-0000 (portion only),
20-07-206-009-0000 (portion only), and

20-07-206-010-0000 (portion only).



Exhibit F to Amending Ordinance
CORRECTED LEGAL DESCRIPTIONS

[Subject to final title commitment and survey]

PARCEL 1 (6-Story Project Site):

LOTS 7, 8,9, 10 AND 11 IN BLOCK 6 OF KAY'S ADDITION TO CHICAGO, BEING A
SUBDIVISION IN THE NORTHWEST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4
AND THE SOUTH 1/2 OF THE NORTHWEST 1/4 OF SECTION 8, TOWNSHIP 38 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 1515 West 47" Street, Chicago IL 60609
PIN:  20-08-101-055-0000
PARCEL 2 (3-Flat Project Site):

THE WEST 48.0 FEET OF LOTS 1, 2, 3 AND 4 IN JARS RESUBDIVISION OF LOTS 1
THROUGH 4 IN BLOCK 2 IN BERGER & JACOB'S SUBDIVISION OF BLOCK 9 ACCORDING
TO THE PLAT RECORDED JULY 7, 1879 AS DOCUMENT NUMBER 228669, IN STONE &
WHITNEY’S SUBDIVISION RECORDED DECEMBER 29, 1856 ANTE-FIRE OF THE WEST
HALF OF THE SOUTHEAST QUARTER OF SECTION 6 & THE NORTH HALF AND WEST HALF
OF THE SOUTHEAST QUARTER OF SECTION 7, TOWNSHIP 38 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO JARS RESUBDIVISION AFORESAID
RECORDED SEPTEMBER 8, 2023 AS DOCUMENT NUMBER 2325134073 IN COOK COUNTY,
ILLINQIS.

Common Address:  1641-43 West 47" Street, Chicago IL 60609

PINS: 20-07-208-008-0000;
20-07-208-009-0000



OFFICE OF THE MAYOR

CITY OF CHICAGO

BRANDON JOHNSON
MAYOR

May 22, 2024

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
amending the United Yards Project Ordinance enacted in December of 2023 to correct the legal

description of the project sites.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

—

A



CITY OF CHICAGO
*

COMMITTEE ON FINANCE
CITY COUNCIL
CITY HALL - ROOM 302

ALDERMAN PAT DOWELL 121 NORTH LASALLE STREET
CHAIRMAN CHICAGO, ILLINOIS 60602 PHONE: 312-744-3380
June 12,2024
CHICAGO, ILLINOIS

TO THE PRESIDENT AND MEMBERS OF THE CITY COUNCIL:

Your Committee on Finance which was referred an ordinance concerning an amendment to the
United Yards Project Ordinance to correct the legal description of the project sites and authorize
other financial assistance to New City Redevelopment Limited Partnership for the affordable
housing project at 1515 W. 47" Street and 1641-43 W. 47! Street. 20" Ward
(02024-0009605)

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 voice vote of the members of the committee present

with no dissenting votes on June 10, 2024.
(signed) %M

Pat Dowell, Chairman
Committee on Finance




APPROVED APPROVED
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