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FUNDING LOAN AGREEMENT

This Funding Loan Agreement, dated as of : 1, 2025 (this. “Funding Loan
Agreement”), is entered into by BMO BANK N.A.,.as Construction Funding Lender (the “Construction
Funding Lender”), and CEDAR RAPIDS BANK & TRUST COMPANY, as Permanent Funding
Lender (the “Permanent Funding Lender” and, together with the Construction: Funding Lender and any
successor thereto, the “Funding Lender”) and CITY OF CHICAGO, a municipality and home rule unit
of local government duly organized and validly existing under the constitution and laws of the State of
Illinois (together with its successors and assigns, the “Governmental Lender”).

RECITALS

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

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

WHEREAS, Homan Square Apartments Phase IV Holder, LP, an Tllinois limited partnership (the
“Borrower”), has requested the Governmental Lender to enter into this Funding Loan Agreement under
which (i) the Construction Funding Lender will advance funds (the “Funding Loan”) to or for the
account of the Governmental Lender, and (ii) the Governmental Lender will apply the proceeds of the
Funding Loan to make a loan (the “Borrower Loan”) to the Borrower to finance the acquisition,
rehabilitation, development, and equipping of six low- and moderate-income’ residential facilities and
related facilities, located at 3645, 3621 and 3607 West Polk Street, 906 and 908 South Central Park
Avenue, and 921 South Lawndale Avenue in the City of Chicago, (together, the “Projéct™); and

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement of even date

herewith (as it may be supplemented or amended, the “Borrower Loan Agreement™), whereby the.
Borrower.agrees to make loan payments to the Governmental Lender in an amount which, when added to )

other funds available under this Funding Loan Agreement, ‘will be sufficient to enable the Governmerital -
Lender to.repay the Funding Loan and to pay all costs and-expenses related thereto when due; and

WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement, the
Borrower will execute and deliver to the Governmental Lender its Borrower Note as defined in the
Borrower Loan Agreement (the “Borrower Note™), which Borrower Note may be amended, restated,
modified or replaced at Conversion (as defined below) and the obligations of the Borrower under the
Borrower Note will be secured by a lien on and security interest in the Project pursuant to one or more
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Mortgage, Security Agreement, Fixture Filing and Assignment of Leases and Rents of even date herewith
{collectively, the “Security Instruments”), which Security Instrument may be arended, restated,
modified or replaced at Conversion, made by the Borrower in favor of the Governmental Lender, as such
document may be modified, supplemented or amended, as assigned to the Funding Lender to secure the
performance by the Governmental Lender of its obligations under-the Funding Loan; and

WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender its not
to exceed $19,000,000 City of Chicago Multifamily Mortgage Revenue Note, 2025 Series A (Homan
Square Apartments Phase IV) (the “Governmental Lender Note™), dated as of the Closing Date (defined
below) evidencing its obligation to make the payments due to the Funding Lender under the Funding
Loan as provided in this Funding Loan Agreement, all things necessary to make the Funding Loan
Agreement the valid, binding and legal limited obligation of the Governmental Lender, have been done
and performed and the execution and delivery of this Funding Loan Agreement and the execution and
delivery of the Governmental Lender Note, subject to the terms hereof, have in all respects been duly
authorized;

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, the parties hereto do hereby agree as follows:

ARTICLEI
DEFINITIONS; PRINCIPLES OF CONSTRUCTION :

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

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

The terms “herein, “hereof” and “hereunder” and other words of similar import refer to this
Funding Loan Agreement as a whole and riot to any particular Article, Section or other subdivision. The
terms “agree” and “agreements” contained herein are intended t¢ include and mean “covénant” and
“covenants.” :

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

All accounting terms not otherwise defined herein shall have the imeanings assigned to them, and
all computations herein provided for shall be made, in accordance with the Approved Accounting
Method. All references herein to “Approved Accounting Method” refer to such principles as they exist at
the date of application thereof. |

LT My
All references in thisinstrument to designated “Articles,” “Sections”, and other subdivisions are to
the designated Articles, Sections and subdivisions of this instrument as originally executed.

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

References to the Governmental Lender Note as “tax-exempt™ or to the “tax-exempt status” of the
. Governmental Lender Note are to the exciusion of interest. payable on the Governmental Lender Note



(other than any portion of the Governmental Lender Note held by a “substantial user” of the Projectora
“related person” (within the meaning of Section 147 of the Code) thereto) from gross income for federal
income tax purposes pursuant to Section 103(a) of the Code.

The following terms have the meanings set forth below:

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

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

“Approved Transferee” means (1) the Permanent Funding Lender, (2) a “qualified institutional
buyer” (“QIB”) as defined in Rule 144A promulgated under the Securities Act of 1933, as in effect on the
date hereof (the “Securities Act”) that is a financial iristitution or commetcial bank having capital and
surplus of $5,000,000,000 or more, (3) an affiliate of the Funding Lender, or (4) a trust or custodial
arrangement established by the Funding Lender or one of its affiliates the beneficial interests in which
will be owned only by QIBs.”

Authorized Amount” shall mean an amount not to exceed $19,000,000, the maximum aggregate
principal amount of the Funding Loan under this Funding Loan Agreement.

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

“Borrower” shall mean Homan Square Apartments Phase IV Holder, LP, an Illinois limited
‘partnership.

“Borrower -Controlling Entity” shall mean, if the Borrower is.a partnership, any general partner
or managing partner of the Borrower, or if the Borrower is a limited liability company, the manager or
managing member of the Borrower.

“Borrower Loan™ shall‘mean the mortgage loan made by the Governmental Lender to the
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the Borrower
Loan Amount, as evidenced by the Borrower Note.

“Borrower Loan Agreement” shall mean the Borrower Loan Agreemerit, of even date herewith,
between the Governmental Lender and the Borrower, as agreed to and acknowledged by Construction
Funding Lender and Permanent Funding Lender, as supplemented, amended or replaced from time to-time
in accordance with its terms. :

' “Borrower Loan Agreement Default” shall mean any event of default set forth in Section 8.1 of
I the Borrower Loan Agreement. A Borrower Loan Agreement Default shall “exist” if a Borrower Loan

. “pAgreement Default shall have occurred and be ¢ontinuing beyond any applicable notice and cu_re’-}g.eriod.

B A v Pam

“Borrower Loan Amount” shall mean an amourit not to exceed $19,000,000.

; “Borrower Loan Documents” shall have the meaning given such term in the Borrower Loan
Agreement. o o

“Borrower Note” shall mean the “Borrower Note™ as defined in the Borrower Loan Agreement.
by b ¢ .
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“Business Day” shall mean any day other than (i) a Saturday or a- Sunday, or (ii) a day on which
federally insured depository institutions in New York, New York, Chicago, Illinois or the cities in which
the offices of the Funding Lender are located are authorized or obligated by law, regulation, govérnmental
decree or executive order to be closed.

“Closing Date” shall mean , 2025, the date that initial Funding Loan
proceeds are disbursed hereunder.

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

“Construction Escrow Agreement” shall mean that certain [Construction Escrow Agreement],
dated , 2025, among the Title Company named therein, in its capacity as escrow
agent, Governmental Lender, the Construction Funding Lender, certain subordinate lenders named
therein, and Borrower, as such agreement may be amended, modified, supplemented and replaced from
time to time. :

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

“Construction Funding Lender” shall mean BMO Bank N.A. and any successor under this
Funding Loan Agreement and the Borrower T.oan Documents.

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

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

“Conversion” shall mean the assignment, endorsement and delivery of the Governmental Lender
Note and the Borrower Note by the Construction Funding Lender to the Permanent Funding Lender in
accordance with the Forward Bond Purchase Agreement.

“Conversibn Conditions” shall have the meaning given:‘ such term in the Forward Bond Purchase
Agreement.

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

loan.

i “Event of Default” shall have the meaning ascribed thereto in Section 9.1 hereof.



“Fitch” shall mean Fitch, Inc.

“Forward Bond Purchase Agreement™ shall mean the Forward Loan Purchase Agreement by
and among the Construction Funding Lender, the Permanent Funding Lender and Borrower pursuant to
which the Permanent Funding Lender shall acquire the outstanding principal amount of the Governmental
Lender Note under certain circumstances following Construction of the Project and subject to the
requirements set forth therein.

“Funding Lender” shall mean the Construction Funding Lender until Conversion and the
assignment, endorsement and delivery of the Governinental Lender Note and the Borrower Note to the

Permanent Funding Lender pursuant to the Forward Bond Purchase Agreement, and from and after

Conversion, shall mean the Permanent Funding Lender.

“Funding Loan Agreement” shall meéan this Funding Loan Agreement, by and between the

Funding Lender and the Governmental Lender, as it may from time to time be supplemented, modified or

amended by one or more indentures or other instruments supplemental thereto entered into pursuant to the
applicable provisions thereof.

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

“Government Obligations” shall mean noncallable, nonprepayable (i) direct, general obligations
of the United States of America, or (ii) any obligations unconditionally guaranteed as to the full and
timely payment of all amounts due thereunder by the full faith and credit of the United States of America
(including obligations held in book entry form), but specifically excluding any mutual funds or unit
investment trusts invested in such obligations.

“Governmental Lender” shall mean the City of Chicago, a municipality and home rule unit of
local government duly organized and validly existing under the constitution and laws of the State: of
Illinois, together with its successors and assigns.

“Governmental Lender Note” shall mean the Governmental Lender Note described in the
recitals of this Funding Loan Agreement.

“Highest Rating Category” shall mean, with respect to a Permitted Investment, that the
Permitted Investment is rated by each Rating Agency in the highest rating category given by that Rating
Agency for that general category of security. If at any time the Governmenta] Lender Note is not rated
(and, consequently, there is no Rating Agency), then the term “Highest Rating Category” means, with
respect to.a Permitted Investment, that the Permitted Investment is rated by S&P: or Moody’s in the
highest rating given by that rating agency for that general category of security. By way of example, the
Highest Rating Category for tax-exefpt municipal debt established by S&P is “A 154 for debt with a
term of one year or less and “AAA™ for a term greater than one year, with corresponding ratings by
Moody’s of “MIG 17 (for fixed rate) or “VMIG 17 (for variable rate) for three months or less and “Aaa”
for greater than three months. If at any time (i) the Governmental Lender Note is not rated, (ii) both S&P
and Moody’s rate a Permitted Investment and (iii) one of those ratings is below the Highest Rating
Category, then such Permitted Investment will, nevertheless, be deemed to be rated in the Highest Rating
Category if the lower rating is no more than one rating category below the highest rating category of that
rating agency. For example, a: Pérmitted Investment rated “AAA” by S&Piand “Aa3” by Moody’s is
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rated in the Highest Rating Category. If, however, the: lowe1!" rating is more than one full rating category

below the Highest Rating Category of that rating agency, then the Permitted Investment will be deemed to
be rated below the Highest Rating Category. For example, a Permitted Tnvestment rated “AAA” by S&P

and “A1” by Moody’s is not rated in the Highest Rating Category.

I
“Limited Partner” shall man Red Stone Equity Holding, LLC, a Delaware limited liability
company. ! ~
) |
“Inducement Ordinance” shall mean the Inducement Ordinance adopted by the Governmental
Lender on , 2025 with respect to the: IPrOJect

“Material Funding Lender Event” shall mean the occurrence and continuation of one or more
of the following: |
]

(a) Prior to the advancement by the Flfmding Lender of the entire amount of the
Funding Loan, (i) a petition has been filed and is pending against the Funding Lender under any
bankruptcy, reorganization, arrangement, 1nsolvency, readjustment of debt, dissolution or
liquidation law of any jurisdiction, whether now or hereaﬁer in effect, and has not been dismissed
within 90 days after such filing; (ii) the Funding Lender has filed a petition, which is pending,
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution
or liquidation law of any jurisdiction, whether now, or hereafter in effect, or has consented in
writing to the filing of any petition against it under such law; or (iii) an order, judgment or decree
is entered by any court of competent jurisdiction on the application of a creditor appointing a
receiver, liquidator or trustee appointed for it or for the whole or substantially all of its property
and has not been dismissed within 90 days after ﬁlmg The occurrence of a Material Funding
Lender Event under this subsection (a) and the exericlse of remedies upon any such declaration
shall be subject to any applicablc limitations of federal bankruptcy law affecting or precluding
such declaration or exercise during the pendency of or immediately following any bankruptcy,
liquidation or reorganization proceedings; i

{b) Prior to the advancement by the Fundmg Lender of the entire amount of the
Funding Loan (i) this Funding Loan Agreement or the Construction Funding Agreement is
declared. by a non-appealable. order of a court of competent Jjurisdiction to be null and void; (ii)
the Funding Lender has in writing rescinded, repudiated or terminated the Funding Loan
Apgreement or the Construction Funding Agreement;} or (iii) the Funding Lender is dissolved or
confiscated by action of government due to war or peace time emergency or the United States

government declares a moratorium on the Funding Lf;:nder’s activities.
i .
: “Maturity Date” shall mean, with respect to the Gévemmental Lender Note, 1,

204 . |

. 1 *
. “Maximum Rate” shall mean (a) with respectito the Interest Rate (as defined in the Borrower

Loan Agreement), the lesser of (i) 12% per annum and (ii) the maximum interest rate that may be paid on..

the Funding Loan under State law and (b) with' respect to the Default Rate (as defined in the Borrower?>
Loan Agreement), the maximum interest rate that may be paid on the Funding Loan under State law.

“Minimum Beneficial Ownership Amount” shall mean an amount no less than fifteen percent 1
(15%) of: the outstanding principal amount of the Funding Loan

“Moody s” shall mean Moody’s Investors Serv1ce Inc or its successor.



“Noteowner” or “owner of the Governmental Lender Note” mean the owner, or as applicable,
collectively the owners, of the Governmental Lender Note as: shown on the registration books maintained
by the Funding Lender pursuant to Section 2.4(d). :

“Negative Arbitrage Deposit” has the meaning |set forth in the Contingency Draw-Dowi
Agreement.

“Ongoing Governmental Lender- Fee” shall I_Aean (i) the bond issuer closing fee of
$ due at closing, a $ ! LIHTC issuer fee -due at closing,
5 due at closing for bond legal reserve fee, and (ii) the semi-annual fee of the
Governmental Lender in the amount of 15 (.0015) basis pomts of the total outstanding bond amount,
accruing monthly but paid semiannually. The fee due ona semi-annual basis and is payable by the
Borrower to the Governmental Lender on each J and 1, commencing
on the Closing Date so long as any parties of the Funding Loain is outstanding.

|

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

“Ordinance” shall mean the Ordinance adopted by the Governmental Lender on
20, 2023, authorizing the Funding Loan and the execution and delivery of the Fundlng
Loan Documents to which Governmental Lender is a party. |

“Permanent Funding Lender” shall mean Cedar Ra:pids Bank & Trust Company.

“Permitted Investments” shall mean, to the extent authorized by law for investment of any
moneys held under this Funding Loan Agreement:

(a) Government Obligations.

(b) Direct obligations of, and obligations on which the full and timely payment of.
principal and interest is unconditionally guaranteed by, any agency or instrumentality of the
United States of America (other than the Federal Home Loan Mortgage ‘Corporation) or direct
obligations of the World Bank, which obligations are!rated in the Highest Rating Category.

() Obligations, in each case.rated in thef Highest Rating Category, of (i) any state or
territory of the United States of America, (ii) any agency, instrumentality, authority or political
subdivision of a state or territory‘or (iii) any public benefit or municipal corporation the principal
of and interest on which are guaranteed by such state ‘or political subdivision.

| i

(d) Any written repurchase agreement entered into, with a Qualified Financial

Institution whose pnsecured short term obligations are rated in the Hfghest Rating Category.

(e) 'Commerc1al paperrated in'the nghest Rating Category
@ Interest bearing negotiable cert1ﬁcates of deposit, 1nterest beanng time deposits,
interest bearing:savings accounts and bankers’ acceptanees issued by a Qualified Financial
Institution if either €i) the Qualified Financial Inst1tut10n s unsecured short term obligations are
‘rated in the Highest Rating Category or (ii) such deposns .accounts or acceptances are fully
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collateralized by investments described in clauses (a) or (b} of this definition or fully insured by
the Federal Deposit Insurance Corporation.

() An agreement held by the Funding Lender for the investment of moneys at a
guaranteed rate with a Qualified Financial Institution whose unsecured long term obligations are
rated in the Highest Rating Category or the Second Highest Rating Category, or whose
obligations are unconditionally guaranteed or insured by a Qualified Financial Institution whose
unsecured long term obligations are rated in the Highest Rating Category or Second Highest
Rating Category; provided that such agreement is in a form acceptable to the Funding Lender;
and provided further that such agreement includes the following restrictions:

1) the invested funds will be available for withdrawal without penalty or
premium, at any time that (A) the Funding Lender is required to pay moneys from the
Fund(s) established under this Funding Loan Agreement to which the agreement is
applicable, or (B) any Rating Agency indicates that it will lower or actually lowers,
suspends or withdraws the rating on the Funding Loan on account of the rating of the
Qualified Financial Institution providing, guaranteeing or insuring, as applicable, the
agreement;

) the agreement, and if applicable the guarantee or insurance, is an
unconditional and general obligation of the provider and, if applicable, the guarantor or
insurer of the agreement, and ranks pari passu with all other unsecured unsubordinated
obligations of the provider, and if applicable, the guarantor or insurer of the agreement;

(3) the Funding Lender receives an Opinion of Counsel, which may be
subject to customary .qualifications, that such agreement is legal, valid, binding and
enforceable upon the provider in accordance with its terms and, if applicable, an Opinion
of Counsel that any guaranty or insurance policy provided by a guarantor or insurer is
legal, valid, binding and enforceable upon the guarantor or insurer in accordance with its
terms; and

4 the agreement provides that if during its term the rating of the Qualified
Financial Institution providing, guaranteeing or insuring; as applicable, the agreement, is
withdrawn, suspended by any Rating Agency or falls below the Second Highest Rating
Category, the provider must, within ten days, either: (A) collateralize the agreement (if
the agreement is not already collateralized) with: Permitted Investments described in
paragraph (a) or (b) by depositing collateral with the Funding Lender or a third party
custodian, such collateralization to be effected in a manner and in an amount reasonably
satisfactory to the Funding Lender, or, if the agreement is already collateralizéd, increase
the collateral with Permitted Investments described in paragraph (a) or (b) by depositing
collateral with the Funding Liender or a third party custodian, in an amount reasonably
satisfactory to the Funding Lender, (B) at the request of the Funding Lender, repay the
principal of and accrued butwnpaid interest on the investment, in either case with no
penalty or premium unless reditired by law or (C) transfer the agreement, guaf‘antee or
insurance, as applicable, to a replacement provider, guarantor or insurer, as applicable,
then meeting the requirements of a Qualified Financial Institution and whose unsecured
long term obligations are then rated in the Highest Rating Category or thd Second
Highest Rating Category. The dgreement may provide that the downgraded provlder may
elect which of the remedies to the down grade (other than the remedy set out in (B)) to

perform. ‘ ,
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Notwithstanding anything else in this Paragraph(g) to the contrary and with respect only to any
agreement described in this Paragraph (g) or any guarantee or insurance for any such agreement
which is to be in effect for any period after the Conversion Date (as defined in the Borrower Loan
Agreement), any reference in this Paragraph to the “Second Highest Rating Category” will be
deemed deleted so that the only acceptable rating category for such an agreement, guarantee or
insurance will be the Highest Rating Category.

(h) Subject to the ratings requirements set forth in this definition, shares in any
money market mutual fund (including those of the Funding Lender or any of its affiliates)
registered under the Investment Company Act of 1940, as amended, that have been rated
“AAAmM-G” or “AAAmM” by S&P or “Aaa” by Moody’s so long as the portfolio of such money
market mutual fund is limited to Government Obligations and agreements té repurchase
Goveriment Obligations. If approved in writing by the Funding Lender, a money market mutual
fund portfolio may also contain obligations and agreements to repurchase obligations described in
paragraphs (b) or (¢). If the Governmental Lender Note is rated by a Rating Agency, the money
market mutual fund must be rated “AAAmM-G” or “AAAmM” by S&P, if S&P is a Rating Agency,
or “Aaa” by Moody’s, if Moody’s is a Rating Agency. If at any time the Governmental Lender
Note is not rated (and, consequently, thereis no Rating Agency), then the money market mutual
fund must be rated “AAAmM-G” or “AAAmM” by S&P or Aaa by Moody’s. If at any time (i) the
Governmental Lender Note is not rated, (ii) both S&P and Moody’s rate a money market mutiial
fund and (iii) one of those ratings is below the level required by this paragraph, then such money
market mutual fund will, nevertheless, be deemed to be rated in the Highest Rating Category if
the lower rating is no more than one rating category below the highest rating category of that
rating agency.

@A) Any other investment authorized by the laws of the State, if such investment is
approved in writing by the Funding Lender.

Permitted Investments shall not include any of the following:

(1) Except for any investment described in the next sentence, any investment
with a final maturity or any agreement with a term greater than one year from the date of
the investment. This exception (1) shall not apply to Permitted Investmerits listed in

paragraphs (g) and (i).

) Except for any obligation described in paragraph (a) or (b), any
obligation with a purchase price greater or less than the par value of such obligation.

(3) Any asset backed security, including mortgage backed securities, real
estate mortgage investment conduits, collateralized mortgage obligations, credit card
ireceivable asset -backed securities and auto loan asset backed securities.

) (4) Any interest only or principal only stripped security.
(5) Any obligation bearing interest at an inverse floating rate.
' (6) . Any investment which may be prepaid or called at a price less than its

purchase price prior to stated maturity. i

]
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@) Any investment the interest ratc on which is variable and is established
other than by reference to a single index plus a fixed spread, if any, and which interest
rate moves proportionately with that index.

(8) Any investment described in paragraph (d) or {(g) with, or guaranteed or
insured by, a Qualified Financial Institution described in clause (iv) of the definition of
Qualified Financial Institution if such institution does not agree to submit to jurisdiction,
venue and service of process in the United States of America in the agreement relating to
the investment.

¢ Any investment to which S&P has added an “r” or “t” highlighter.

“Person” shall mean any individual, corporation, limited liability company, partnership, joint
venture; estate, trust, unincorporated association, any federal, state, county or municipal government or
any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf of any of
the foregoing.

“Pledged Revenues” shall mean the amounts pledged under this Funding Loan Agreement to the
payment of the principal of, prepayment premium, if any, and interest on the Funding Loan and the:
Governmental Lender Note, consisting of the following: (i) all income, revenues, proceeds and other
amounts to-which the Governmental Lender is entitled (other than amounts received by the Governmental
Lender with respect to the Unassigned Rights) derived from or in connection with the Project and the
Funding Loan Documents, including all Borrower Loan Payments due under the Borrower Loan
Agreement and the Borrower Note, payments with respect to the Borrower Loan Payments and all
amounts obtained through the exercise of the remediés provided in the Funding Loan Documents and all
receipts credited under the provisions of this Funding Loan Agreement against said amounts payable,
(i) any payments due under the Cap Documents (as defined in the Borrower Loan Agreement), and
(iti) moneys held in the funds and accounts established under this Funding Loan Agreement, together
with investment earnings thereon,

“Potential Default” shall have the meaning’ ascribed to that term in the Borrower Loan
Agreement.

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

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

“Qualified Financial Institution” shall mean any (i) bank or trust company organized under the
laws of any state of the United States of America, (ii) national banking association, (iii) savings bank,
savings and loan association, or insurance company or association chartered or organjzed under the laws
of any state of the United States of America, (iv) federal branch or agency pursuant-to the International
Banking Act of 1978 or any successor provisions of law or a domestic branch or agency of a foreign bank
which branch or agency isduly licensed or-authorized to do business under the laws of any state or
territory of the United States of America, (v) government bond dealer reporting to, trading with, and
recognized as a primary dealer by the Federal Reserve Bank of New York, (vi) securities dealer approved
in writing by the Funding Lender the liquidation of which is subject to the Securities Investors Protection:
Corporation or other similar:corporation and (vii) other entity which is ‘acceptable to the Funding Lender.

:With respect to an entity: which provides an agreement held by the Funding Lender for the investment .of
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moneys at a guaranteed rate as .set out in paragraph (g) of the definition of the term “Permitted
Investments™ or an entity which guarantees or insures, as applicable, the agreement, a “Qualified
Financial Institution” may also be a corporation or limited liability company organized under the laws of
any state of the United States of America.

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

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

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

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

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

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

“Second Highest Rating Category” shall mean, with respect to-a Permitted Investment, that the
Permitted Investment is rated by each Rating Agency in the second highest rating category given by that
Rating Agency for that general category of security. If at any time the Governmenta] Lender Note is not
rated (and, consequently, there is no Rating Agency), then. the term “Second Highest Rating Category”
means, with respect to a Permitted Investment, that the Permitted Investment is rated by S&P or Moody’s
in thie second highest rating category given by that rating agency for that general category of security. By
way of example, the Second Highest Rating Category for tax-exempt municipal debt established by S&P
is “AA” for a term greater than one year, with corresponding ratings by Moody’s of “Aa.” If at any time
(i) the Governmental Lender Note is not rated, (ii) both S&P and Moody’s rate a Permitted Investment
and (iif) one of those ratings is below the Second Highest Rating Category, then such Permitted
Investment will not be deemed to be rated in the Second Highest Rating Category. For example, an
Investment rated “AA” by S&P and “A” by Moody’s is not rated in the Second Highest Rating Category.

+ “Securities Act” shall mean the Securities Act of 1933, as amended.
i “Security” shall mean the security for the performance by the Governmental Lender of its
- obligations under the Governmental Lender Note and,this Funding Loan Agreement as more. fully set,
forth in-‘Article IV hereof. LM co

#Security Instrument” shall mean the Mortgage, Security Agreement, Fixture Filing and:
Assignment of Leases and Rents (as amended, restated and/or supplemented from time to time) of even
date herewith, made by the Borrower in favor of the Governmental Lender, as assigned to the Funding

- Lendeér to secure the performance by the Governmental Lender of its obligations under the Funding Loan. !
i

[ ot i , ¢y
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“Servicer” shall mean any Servicer appointed by the Funding Lender to perform certain servicing
functions with respect to the Funding Loan and on the Borrower Loan pursuant to a separate servicing
agreement to be entered into between the Funding Lender and the Servicer. Initially the Servicer shall be
the Funding Lender pursuant to this Funding Loan Agreement.

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

“S&P” shall mean Standard & Poor’s Ratings Serv1ces a Standard & Poor’s Financial Services
LLC business division, and its successors.

“Special Limited Partner” shall mean Red Stone Equity Manager LLC, a Delaware limited
liability company.

“State” shall mean the State.of Illinois.

“Tax Compliance Agreement” shall mean the Tax Compliance Agreement, dated the Closing
Date, executed and delivered by the Governmental Lender and the Borrower.

“Tax Counsel” shall mean ArentFox Schiff LLP, or any other attorney or firm of attorneys
designated by the Governmental Lender and approved by the Funding Lerider having a national reputation
for skill in connection with the authorization and issuance of municipal obligations under Sections 103
and 141 through 150 (or any successor provisions) of the Code.

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

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

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

“Unassigned Rights” shall mean the Governmental Lender’s rights to reimbursement and
payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the Borrower Loan
Agreement, its right to payment of the Governmental Lender’s Closing Fee, the Ongoing Fee and any
other fees payable to the Governmental Lender under Section 2.5 thereof, its rights to attorneys’ fees
under Section 5.14 thereof, its rights to indemnification under Section 5.15 thereof, its rights of access
under Section 5.17 thereof, its rights to enforce the terms of the Regulatory Agreement, including
Borrower’s covenants to comply with applicable laws, its rights to give and: receive notices, reports and
other statements and to enforce notice and reporting requirements and restrictions on transfers of
ownership of the Project, and its rights to consent to certain matters, as provided in this Funding Loan
Agreement and the Borrower Loan Agreement. oo

§ 1

“Written Certificate,” “Written Certification,” “Written Consent,” “Written Direction,” “Written
Notice,” “Written: Order,” “Written Registration,” “Written Request,” and “Written Requisition” shall
mean a written certificate,” directiorn, notice, order or requisition signed by an Authorized Borrower
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Representative, an Authorized City Representative or an authorized representative of the Funding Lender
and delivered to the Funding Lender, the Servicer or such other Person as required under the Funding
Loan Documents.

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

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

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

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

, ARTICLE II
TERMS; GOVERNMENTAL LENDER NOTE

Section 2.1.  Terms.

(a) Principal Amount. The total aggregate principal amount of the-Funding Loan is hereby
expressly limited to the Authorized Amount.

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The
proceeds of the Funding Loan shall be advanced by the Construction Funding Lender for the account of
the Governmental Lender directly to the Title Company which will then advance the proceeds to
Borrower in accordance with. the terms of the Construction’ Escrow Agreement as and when needed to
make each advance in accordance with the disbursement provisions of the Borrower Loan Agreement and
the Construction Funding Agreement. Upon each advance of principal under the Borrower Loan
Agreement and the Construction Funding Agreement, a like amount of the Funding Loan shall be deemed
concurrently and simultaneously advanced under this Funding Loan Agreement, including the initial
advance of $ . Notwithstanding anything in this Funding Loan Agreement to the
contrary, no additional amounts of the Funding Loan may be drawn down and funded hereunder after
1, 2028; provided, however, that upon the delivery of a Tax Counsel No Adverse
Effect Opinion to the Governmental Lenden and the Construction Funding Lender such date may be

1. changed to a later date as specified in such Tax-Counsel No Adverse Effect Opinion. The Governmental
i + 4 Lender has reviewed and approved the form ofiContingency Draw-Down Agreement and consénts to the

'
b

' terms thereof and agrees to take all actions reasonably required of the Governmental Lender in connection

+ with the conversion of the Funding Loan to; a fully drawn loan pursuant to- the ‘provisions of the
1+ Contingency Draw-Down Agreement in the'event a Draw-Down Notice is filed by the Funding Liender or

the Borrower. ! |
! o P
[ (c) Origination Date; Maturity. The Funding Loan shall be originated, and'the Governmental
'Lender Note shall be issued, on the Closing Date and shall mature on the Maturity Date at»which time the
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entire principal amount, to the extent not previously paid, and all accrued and unpaid interest, shall be due
and payable.

()] Principal. The outstanding principal amount of the Governmental Lender Note and of the
Funding Loan as of any given date shall be the total amount advanced by the Funding Lender to or for the
account of the Governmental Lender to fund corresponding advances under the Borrower Loan
Agreement and the Construction Funding Agreement as proceeds of the Borrower Loan, less any
payments of principal of the Governmental Lender Note previously received upon payment of
corresponding. principal amounts under the Borrower Note, including regularly scheduled principal
payments and voluntary and mandatory prepayments. The principal amount-of the Governmental Lender
Note and interest thereon shall be payable on the basis specified in this paragraph (d} and in paragraphs
(e) and (f) of this Section 2.1.

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

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

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

() Usury. The Governmental Lender intends to conform strictly to the usury laws
applicable to this Funding Loan Agreement and the Governmental Lender Note and all agreements made
in the Governmental Lender Note, this Funding Loan: Agreement and the Funding Loan Documents are
expressly limited so that in rio event whatsoever shall the amount paid or agreed to be paid as interest or
the amounts paid for the use of money advanced or to be advanced hereunder exceed the highest lawful
rate prescribed under any law which a court of competent jurisdiction may deem applicable hereto. If,
from any circumstances whatsoevet, the fulfillment of any provision of the Governmental Lender Note,
this Funding Loan Agreement or the other Funding Loan Documents shall involve the payment of interest
in excess of the limit prescribed by any law which a court of competent jurisdiction may deem applicable
hereto, then the obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by
law. If from any circumstances whatsoever, the Funding Lender shall ever receive anything of value
deemed interest, the amount of which would exceed the highest lawful rate, such amount as would be
excessive interést shall be deemed to have been applied, as of the date of receipt by the Funding Lender,
to the reduction of the principal remaining unpaid hereunder and not to the payment of interest, or if such
excessive intere$t exceeds the unpaid principal balance, such ‘ex8tss shall be refunded to the Borrower.
This paragraph shall control every other provision of the Governmental Lender Note, this Funding Loan
Agreement and all other Funding Loan Documents.

¥ ).

In determining whether the amount of interest charged and paid might otherwise exceed the limit
prescribed by law, the Governmental Lender intends and agrees that (i) interest shall be computed upon
the assumption: that payments under the Borrower Loan Agreement and other Funding Loan Documents
will be paid according to the agreed terms, and (ii) any sums of money that are taken into account in the'

-

)
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calculation of interest, even though paid at one time, shall be spread over the actual term of the Funding
Loan.

Section 2.2.  Form of Governmental Lender Note. As evidence of its obligation to repay the
Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the Funding Lender,
the Governmental Lender hereby agrees to execute and deliver the Governmental Lender Note. The
Governmental Lender Note shall be substantially in the form set forth in Exhibit A attached hereto, with
such appropriate insertions, omissions, substitutions and other variations as are required or permitted by
this Funding Loan Agreement and the Ordinance.

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

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

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

(b) The Funding Lender shall have the right to sell (i) the Governmental Lender Note and the
Funding Loan or (ii) any portion of or a participation interest in the Governmental Lender Note and the
Funding Loan, to the extent permitted by Section 2.4(c) below, provided that (A) such sale shall be only
to Approved Transferees that execute and deliver to the Funding Lender, with a copy to.the Governmental
Lender, the Required Transferee Representations and (B) if any amendment is t6 be made to this Funding
Loan Agreement or any other Funding Loan Document in conjunction with such transfer, a Tax Counsel
No Adverse Effect Opinion.

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

i I

(@) The Governmental Lender Note or any interest therein, shall be in fully-registered form
transferable to subsequent holdersfonly on the registration books which shall béimaintained by the
Funding Lender for such purpose and which shall be open to inspection by the Governmental Lender.
The Governmental Lender Note shall not be transferred through the services of the Depository Trust
Company or any other third party reglstrar

(b) The parties agree that no rating shall be sought from a rating agencyi with respect to the

Funding Loan or the Governmental Lender Note. . Co
P i ! R A
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(© No service charge shall be made for any sale or assignment of the Governmental Lender
Note or a participation therein, but the Governmental Lender may require payment of a sum sufficient to
cover any tax or other charge that may be imposed in connéction with any such sale or assignment and
payment of any fees and expenses incurred by the Governmental Eender in connection therewith. Such.
sums shall be paid in every instance by the purchaser or assignee of the Governmental Lender Note or a
participation therein.

ARTICLE III
PREPAYMENT

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

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

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

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

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

ARTICLE1IV
SECURITY

. Section4.1.  Security for the Funding Loan. To secure the payment of the Funding Loan
and the’ Governmental Lender Note, to declare the terms and conditions on which the Funding Loan and
the Governmental Lender Note are secured, and in consideration of the premises and of the funding of the
i TFunding Loan by the Construction Funding Lender; the Governmental Lender by these presents. does
grant, bargain, sell, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set over and
confirm to the Funding Lender (except as limited herein), a lien on and sécurity interest in the following
describéd property (excepting, however, in each case, the Unassigned Rights) (said property, rights and
privileges being herein collectively called the “Security”): ‘ b

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

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

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

@ Any and all other réal-or personal property of every kind and nature or description, which
may from time to time hereafter, by delivery or by writing of any kind, be subjected to the lien of this
Funding Loan Agreement as additional security by the Governmental Lender or anyone on its part or with
its consent, or which pursuant to any of the provisions hereof or of the Borrower Loan Agreement may
come into the possession or control of the Funding Lender or a receiver appointed pursuant to this
Funding Loan Agreement; and the Funding Lender is hereby authorized to receive any and all such
property as and for additional security for the Funding Loan and the Governmental Lender Note and to
hold and apply all such property subject to the tetms hereof.

The pledge ‘and assignment of and the security interest granted in the Security pursuant to this
Section 4.1 for the payment of the principal of, premium, if any, and interest on the Governmental Lender
Note, in accordance with its terms and provisions, and for the payment of all other amounts due
hereunder, shall attach and be valid and binding from and after the time of the delivery of the
Governmental Lender Note by the Governmental Lender. The Security so pledged and then or thereafter
received by the Funding Lender shall immediately be subject to the lien of such pledge and security
interest without any physical delivery or recording thereof or further act, and the lien of such pledge and
security interest shall be valid and binding and prior to the claims of any and all parties having claims of
any kind in tort, contract or otherwise against the Governmental Lender irrespective of whether such
parties have notice thereof.

L 3

Section4.2.  Delivery of Security. To provide security for the payment of the. Funding Loan
and the Governmental Tiender Note, the Governmental Lender has pledged and assigned to secure
payment of the Funding’ Loan and the Governmental Lender Note its'ight, title and interest in the
Security to the Funding Lender. In connection with such pledge, assignment, transfer and conveyance,
the Governmental Lenderi shall deliver to the Funding Lender the following documents or instruments
promptly following their ekecution and, to the extent applicable, their recording or filing:

| ; :

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

Governmental Lender; co
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(b) The originally execuited Borrower Loan Agreement and Regulatory Agreement;

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

(d) Uniform Commercial Code financing statements or other chattel security documents
giving notice of the Construction Funding Lender’s status as an assignee of the Governmental Lender’s
security interest in any personal property forming part of the Project, in form suitable for filing; and

(e) Uniform Commercial Code financing statements giving notice of the pledge by the
Governmental Lender of the Security pledged under this Funding Loan Agreement.

The Governmental Lender shall deliver and deposit with the Construction Funding Lender such
additional documents, financing statements, and instruments as the Construction Funding Lender may
reasonably require from time to time for the better perfecting and assuring to the Construction Funding:
Lender of its lien and security interest in and to the Security including, at the request of the Construction
Funding Lendet, any amounts held under the Contingency Draw-Down Agreement, at the expense of the
Borrower.

ARTICLE V
LIMITED LIABILITY

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

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



ARTICLE VI
CLOSING CONDITIONS; APPLICATION OF FUNDS

Section 6.1.  Conditions Precedent to Closing. Closing of the Funding Loan on the Closing
Date shall be conditioned upon satisfaction or waiver by the Funding Lender in its sole discretion of each
of the conditions precedent to closing set forth in this Funding Loan Agreement, including but not limited
to the following:

(a) Receipt by the Construction Funding Lender of the original Governmental Lender Note;

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

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

(d) A certified copy of the Ordinance;
(e Executed Required Transferee Representations from the Construction Funding Lender;

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

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

(h) Receipt by the Construction Funding Lender of an Opinion of Counsel from Co-Bond
Counsel to the effect that the Governmental Lender Note is exempt from registration under the Securities
Act, and this Funding Loan Agreement is exempt from qualification under the Trust Indenture Act of
1939, as amended;

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

§)] Receipt by the Construction Funding Lender of any other documents or opinions that the
Funding Lender or Co-Bond Counsel may reasonably require. .
e ARTICLE VII.
i S FUNDS AND ACCOUNTS

Sectionﬂ' 1. : Authorization to Create Funds and A’pcountS No funds or accounts shall be
established in connectlon with the Funding Loan at the time of closing and origination of the Funding
Loan. The. Fundlng Lender and the Servicer, if any, are authorized to establish and create from time to
time such othen funds and accounts or subaccounts as may bJe necessary for the deposit of moneys
(including, without limitation, insurance proceeds and/or condemnation awards), if any, received by the



Governmental Lender, the Funding Lender or the Servicer pursuant to the terms hereof or any of the other
Funding Loan Documents and not immediately transferred or disbursed pursuant to the terms of the
Funding Loan Documents and/or the Borrower Loan Documents.

Section 7.2,  Investment of Funds. Amounts held in any funds or accounts created under this
Funding Loan Agreement shall be invested in Permitted Investments at the direction of the Borrower,
subject in all cases to the restrictions of Section 8.6 hereof and of the Tax Compliance Agreement.

ARTICLE VIII
REFPRESENTATIONS AND COVENANTS

Section 8.1.  General Representations. The Governmental Lender makes the following
representations to Funding Lender as the basis. for the undertakings on its part herein contained: '

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

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

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

(d) The Governmental Lender makes no representation or warranty, express or implied, that
the proceeds of the Funding Loan will be sufficient to finance the acquisition, rehabilitation, construction
and equipping of the Project or that the Project will be adequate or sufficient for the Borrower’s intended
purposes.

(e) The revenues and receipts to be derived from the Borrower Loan Agreement, the
Borrower Note and this Funding Loan Agreement have not been pledged previously by the:Governmental
Lender to secure any of its notes or bonds other than the repayment of the Funding Loan.

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT OR
AGREEMENT AS TO THE. EINANCIAL POSITION OR BUSINESS CONDITION OF THE
BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY
STATEMENTS, MATERIALS, REPRESENTATIONS ‘OR CERTIFICATIONS FURNISHED BY THE
BORROWER IN CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS
TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. '

Section8.2.  Further Assurances. The Governmental Lender will do, execute, acknowledge,
when appropriate, and deliver from time to time at the request of the Funding L'ender, to the extent
permitted by the Ordinance, such further acts, instruments, financing statements and other documents as
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are necessary ordesirable to better assure, transfer, pledge or assign to the Funding Lender or holders of
interest in the Funding I.oan, and grant a security interest unto the Funding Lender or holders of ifiterests
in the Funding Loan in and to the Security and the other properties and revenues herein described and
otherwise to carry out the intent and purpose of the Funding Loan Documents and the Funding Loan.

Section 8.3.  Payment of Funding Loan Obligations. The Govermnmental Lender will pay or
cause to be paid the principal of, prepayment premium, if any, and the interest on the Funding Loan as the
same become due, but solely from the Security, as descnbed in Section 5.1 of this Funding Loan
Agreement.

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

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

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

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

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

In furtherance of the covenants in this Section 8.6, the Governmental Lender and the Borrower
shall execute, deliver and comply with the provisions of the Tax Compliance Agreement, which are by
this. reference incorporated into this Funding Loan Agreement and made a part of this Funding Loan
Agreement as if set forth in this Funding Loan Agreement in full, and by its acceptance of this Funding
Loan. Agreement the Funding Lender acknowledges. receipt of the Tax Compliance Agreement tand
acknSwledges its incorporation in this Funding LoanfAgreement by this reference. The Funding Lender
agrees it will invest funds held under this Funding Loan Agreement in Permitted Irivestments .in
accordance with the direction of the Borrower and the terms of this Funding Loan Agreement and the Tax
Compliance Agreement (this covenant shall extend throughout the term of the Funding Loan, to all 'funds
and accounts created under or in connection-with this Funding Loan Agreement and all moneys on
deposit to the credit of any Fund or Account); provided that the Funding Lender shall be deemed to have
complied with such requirements and shall have ne liability to the extent it reasonably follows directioris

+ of the Borrower not inconsistent with the tertns of this Funding Loan Agreement and the Tax ‘Compliance
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Agreement or otherwise complies with the provisions of the Funding Loan Agreement relating to funds
and accounts.

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

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

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

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

Section 8.9.  Borrower Loan Agreement Performance.

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

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

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

Section 8.10. . Maintenance of Records; Inspection of Recox;ds.

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

Co co
(b)  1The Governmental Lender will at any and all times, upon the reasonable request of the
Servicer, the Borrower or the Funding Lender, afford and, procure:a reasonable opportunity by their
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respective representatives to inspect the books, records, reports and other papers of the (Governmental
Lender relating to the Project and the Funding Loan, if any, and to make copies thereof.

Section 8.11. Representations and Warranties of the Funding Lender. The Funding
Lender hereby represents to the Governmental Lender and the Borrower that it is' duly authorized to enter
into and perform this Funding Loan Agreement, and has full authority to take such action as it may deem
advisable with respect to all matters pertaining to this Funding Loan Agreement,

ARTICLE IX
DEFAULT; REMEDIES

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

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

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

{c) Subject to Section 8.7 hereof, default in the performance or breach of any material
covenant or warranty of the Governmental Lender in this Funding Loan Agreement (other than a
covenant or warranty or default in the performance or breach of which is elsewhere in this Section
specifically dealt with), and continuance of such default or breach for a period of 30 days after there has
been given Written Notice, as provided in Section 11.1 hereof, to the Governmental Lender and the
Borrower by the Funding Lender or the Servicer, specifying such default or breach and requiring it to be
remedied and stating that such notice is a “Notice of Default” under this Funding Loan Agreement;
provided that, so long as the Governmental Lender, Borrower, Limited Partner or Special Limited Partner
has commenced to cure such failure to observe or perform within the thirty (30) day cure period and the
subject matter of the default is not capable of cure within said thirty (30) day period and the
Governmental Lender, Borrower, Limited Partner or Special Limited Partner is diligently pursuing such
cure to the Funding Lender’s satisfaction, with the Funding Lender’s Written Direction or Written
‘Consent, then the Governmental Lender shall have an additional period of time as reasonably necessary
(not to exceed 60 days unless extended in writing by the Funding Lender) within which to cure such
default; or

(d)y A default in the payment of any Additional Borrower Payments which such Additional
Borrower Payment default remains uncuréd for a period of five (5) Business Days after Written Notice
thereof shall have been given to the Governmental Lender and Borrower; or he

e {9

(e) Any other “Event of Default” under any of the other Funding Loan Documents (taking

into account any applicable grace perlods therem) ! cod
' L

Section 9.2.  Accelération of -Maturity; Rescission and Annulment. Py

| i

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

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

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

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

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

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

Section 9.3.  Additional Remedies; Funding Lender Enforcement.

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

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

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

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

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

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

Whether or not an Event of Default has occurred, and except as provided in Section 9.15, the
Funding Lender, in its sole discretion, as administrative agent for the Governmental Lender, shall have
the sole right to waive or forbear any term, condition, covenant or agreement of the Security Instrument,
the Borrower Loan Agreement, the Borrower Note or any other Borrower Loan Documents or Funding
Loan Documents applicable to the Borrower, or any breach thereof, other than a covenant that would
adversely impact the tax-exempt status of the interest on the Governmental Lender Note, and provided
that the Governmental Lender may enforce specific performance with respect to the Unassigned Rights.

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

If the Borrower defaults in the performance of its obligations under the Borrower Loan
Agreement to make rebate payments, to comply with any applicable continuing disclosure requirements,
or to make payments owéd pursuant to Sections 2.5, 5.14 or 5.15 of the Borrower Loan Agreement for
fees, expenses or indemnification, the Funding Lender shall have the right to exercise all its rights and
remedies thereunder (subject to the last paragraph of Section 9.14 hereof). W

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

. , , .

(a) First: To the payment of any and all fees due the Governmental Lender, the Servicer or

the Rebate Analyst under the Borrower Loan Documents; '



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

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

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

(e) If and to the extent this Section 9.4 conflicts with the provisions of the Servicing
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in this
Section 9.4 but not otherwise defined in th1s Funding Loan Agreement shall have the meanings given
such terms in the Servicing Agreement.

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

proceeding relating thereto.

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

Section 9.7.  Rights and Remedies Cumulative. No right or remedy herein conferred upon
or reserved to the Funding Lender is intended to be exclusive of any other right or remedy, and every
right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion
or.employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion
or employment of any other appropriate right or remedy.

Section 9.8.  Delay or Omission Not Waiver. No delay or omission of the Funding Lender to
exercise any right or remedy accruing upon an Event of Default shall impair any such right or remedy or
constitute a waiver of any such Event of Default or.an acquiescence therein. Every right and remedy
given by this Article or by law to the Funding Lenderimay be exercised from time to time, and as oftenr as
may:be déemed expedient, by Funding Lender. No waiver of any default or Event of Default pursuant to
Section 9.9 hereof shall extend to or shall affect any subsequent default or Event of Default hereunder or
shall'i 1mpa1r any rights or remedies consequent thereon, i

! Section9.9. Waiver of Past Defaults. Before any judgment or decree for payment ‘of money

due has been obtained by the Funding Lender, the Funding Lender may, subject to Section 9.6 hereof, by
¢ Written Notice to the Governmental Lender and the Borrower, waive in writing any past default
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hereunder or under the Borrower Loan Agreement and its consequerices except for default in obligations
due the Governmental Lender pursuant to or under the Unassigned Rights. Upon any such written
waiver, such default shall cease to exist, and any Event of Default arising therefrom shall be deemed to
have been cured, for every purpose of this Funding Loan Agreement and the Borrower Loan Agreement;
but no such waiver shall extend to any subsequent or other default or impair any righit consequent thereon.

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Note. As set forth .

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

Section 9.11. 'Waiver of Appraisement and Other Laws.

(a) To the extent permitted by law, the Governmental Lender will not at any time insist upon,

plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, extension or

redemption law now or hereafter in force, in order to prevent or hinder the enforcement of this Funding
Loan Agreement; and the Governmental Lender, for itself and all who may claim under it, so far as it or
they now or hereafter may lawfully’do so, hereby waives the benefit of all such laws. The Goveriimental
Lender, for itself and all who may claim under it, waives, to the extent that it may lawfully do so, all right
to have the property in the Security marshaled upon any enforcement hereof.

(b) If any law now in effect prohibiting the waiver referred to in Section 9.11(a) shall
hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to constitute any part
of the contract herein contained or to preclude the application of this Section 9.11.

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

Section 9.13. Remedies Subject to Applicable Law. All rights, remedies and powers
provided by this Article may be exercised only to the extent that the exercise thereof does not violate any
applicable provision of law in the premises, and all the provisions of this Article are intended to be
subject to all applicable mandatory provisions of law which may be controlling in the premises and to be
limited to the extent' necessary so that they will not render this Funding Loan Agreement invalid,
unenforceable or not-entitled to be recorded, registered or filed under the provisions of any applicable
law. [ (

bt &d

Section 9.14.; vjAssumption of Obligations. In the event rthat the Funding Lender or its
permitted assignee or designee in accordance with Section 2.4 hereof shall become thé legal or beneficial
owner of the Project by, foreclosure or deed in lieu of foreclosure, suchiparty. shall succeed to the rights
and the obligations of:the Borrower under the Borrower Loan Agreement, the Borrower Note, the
Regulatory Agreement and any othet Funding Loan Documents to which the Borrower is a party. Such
succession shall be effective from and after the effective date of such actjuisition and shall be made with
the benefit of the limitations of liability set forth therein and withoutrany. liability for the prior acts of the
Borrower. . The Funding Lender’s -acquisition of the legal or beneficial ownership of the Project by
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foreclosure or deed in lieu of foreclosure shall not in and of itself cause a merger and extinguishment of
the lien of the Mortgage and the Mortgage shall remain in full force and effect absent the express written
release by the Funding Lender of the lien of the Mortgage.

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

Section 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the
occurrence of a Material Funding Lender Event which shall continue unremedied for a period of 60 days
(a “Funding Lender Event of Default”), the Governmental Lender may direct that the Governmental
Lender Note be transferred to and obligations and liabilities thereunder be assumed by another lender
approved to act as Funding Lender by the Governmental Lender pursuant to Section 2.4(b) hereof and
acceptable to the Borrower; provided, however, that (a) no such transfer shall become effective until the
Funding Lender has been fully reimbursed for all advances made and all expenses incurred and all other
amounts owed to Funding Lender with respect to the Governmental Lender Note through the date of

transfer, and Funding Lender shall be fully released in writing by the- Governmental Lender, the Borrower

and the successor lender from any and all continuing obligations and liabilities with respect to the
Funding Loan; (b) such other lender shall have executed and delivered to the Funding Lender the
Required Transferee Representations and (¢) Funding Lender shall be indemnified by the Borrower for
any losses incurred by Funding Lender with respect to the Funding Loan (except losses arising from a
Material Funding Lender Event pursuant to (a)(ii) .or (b)(ii) of the definition of Material Funding Lender
Event or Funding Lender’s fraud, gross negligence or willful misconduct as determined by a final non-
appealable order of a court .of .competent jurisdiction). Notwithstanding anything herein to the contrary
contained, Funding Lender shall not be liable to the Governmental Lender, the Borrower or successor
lender for any loss of tax-exemption, tax or other charge that may be imposed in connection with any
such sale or assignment or for.any fees and expenses incurred by the Governmental Lender, Borrower or
successor lender in connection therewith; nor shall the Funding Lender be liable to the Governmental
Lender, Borrower or such successor lender for any special, indirect, consequential, exemplary or punitive
damages, all such liability being expressly waived, to the fullest extent permitted by law.

ARTICLE X
AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT
AND OTHER DOCUMENTS

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this Funding
Loan Agreement and the Governmental Lender Note may be amended or waived only by an instrument
signed by the Funding Lender and the Governmental Lender, provided, however, no such amendment
which materially affects the rights, duties, obligations or other interests of the Borrower shall be made
withiout the consent of the Borrower, and, provided further, that if the Borrower is in default beyond any
applicable notice and cure period under any Funding Loan Document to which Borrower is a party, no
Borrower consent shall be required unless such amendment has a material adverse effect on the rights,
duties, obligations or other interests of the’Borrower. All of the terms of this Funding Loan Agreement
shall be binding upon the successors:and assigns of and all persons claiming- under- 6r through the
Governmental Lender or any such successor or assign, and shall inure to the beneﬁt of and be enfor¢eable
by the successors and assigns of the Fundmg Lender. o

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

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

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

ARTICLE XI
MISCELLANEOUS.
Section 11.1.  Notices.
(a)' All notices; demands, requests and other communications required or permitted to be

given by any provision of this Funding Loan Agreement shall be in writing and sent by first class, regular,
registered or certified mail, commercial delivery service, overnight courier, telegraph, telex, telecopier-or
facsimile transmission, air or other courier, or hand delivery to the party to be notified addressed as
follows.

If to the Governmental Lender: City of Chicago
Department of Housing
121 North LaSalle Street, 10® Floor
Chicago, Illinois 60602
Attention: Commissioner, Department of Housing
Telephone: . (312) 744-4190
Facsimile: (312) 742-2271

and with a copy to: City of Chicago
oy Office of Corporation Counsel

vt 121 North LaSalle Street, Room 600
¢ Chicago, IHlinois 60602
{ Attention: Finance and Economic Development Division
L . Telephone: (312) 744-0200
! ' Facsimile: (312) 742-0277
(refer to “Finance & Econ. Development Division™ on
cover sheet)
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and with a copy to:

If to the Borrower:

and with a copy to:

and with a copy to:

and with a copy to:

and with a copy to:

If to the Construction Funding
Lender:

with a copy to: ' ﬂ

City of Chicago :

Office of the City Comptroller’s Office
33 North LaSalle Street, Suite 600
Chicago, Illinois 60602

Attention: City Comptroller
Telephone: (312) 744-7106

Facsimile: (312) 742-6544

Homan Square Apartments Phase IV Holder, LP
c/o IFF

333 South Wabash Avenue, Suite 2800
Chicago, Illinois 60664

Attention:

Homan Square Apartments Phase IV Holder, LP
c/o Foundation for Homan Square

906 South Homan Avenue

Chicago, Illinois 60624

Alttention:

Husch Blackwell LLP
8001 Forsyth Boulevard, Suite 1500

St, Louis, Missouri 63105

Attention: Joseph Bredehoft

Red Stone Equity Holding, LLC

90 Park Avenue, 28 Floor

New York, New York 10016

Attention: Chief Executive Officer &
Director/Senior Vice President, Legal

Applegate & Thorne-Thomsen, P.C.
425 South Financial Place, Suite 1900
Chicago, Tllinois 60605

Attention: Bennett P. Applegate, Sr.

BMO Bank N.A.

320 South Canal Street, 15% Floor

Chicago, Illinois 60601 _

Attention: Portfolio Manager/Homan Square
Apartments Place IV

Charity & Associates P.C. "
20 North Clark Street, Suite. 3300
Chicago, Illinois.60602

Attention: Elvin E, Charity !

]
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If to the Permanent Funding Cedar Rapids Bank and Trust Company
Lender: 500 First Avenue NE
‘Cedar Rapids, Iowa 52401 -
Attention: Michael Goerdt
E-mail: mgoerdi@crbt.com
Telephone: (319) 743-7029

And a copy of any notices of Winthrop & Weinstine, P.A.
default sent to: 225 8. 6™ Street, Suite 3500
, Capella Tower

Minneapolis, Minnesota 55402
Attention: Holly Stocker
E-mail: hstocker@wintlirop.com
Telephone: (612) 604-6490

Any such notice, demand, request or communication shall be deemed to have been given and
received for all purposes under this Funding Loan Agreement: (i) three Business Days after the sanie is
deposited in any official depository or receptacle of the United States Postal Service first class, or, if

applicable, certified mail, return receipt requested, postage prepaid; (ii) on the date of transmission when

delivered by telecopier or facsimile transmission, email, telex, telegraph or other telecommunication
device, provided any telecopy or other electronic transmission received by any party after 4:00 p.m., local
time, as evidenced by the time shown on such transmission, shall be deemed to have been received the
following Business Day; (iii) on the next Business Day after the same is deposited with a nationally
recognized overnight delivery service that guarantees overnight delivery; and (iv) on the date of actual
delivery to such party by any other means; provided, however, if the day such notice, demand, request or
communication shall be deemed to have been given and received as aforesaid is not. a Business Day, such
notice, demand, request or communication shall be deemed to have been given and received on the next
Business DPay; and provided further that notice to the Governmental Lender shall not be deemed to have
been given until actually received by the Governmental Lender. Any facsimile, PDF or DocuSign
signature by a Person on a document, notice, demand, request or communication required or permitted by
this Funding Loan Agreement shall constitute a legal, valid and binding execution thereof by such Person.

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

Section 11.2. Term of Funding Loan Agreement. This Funding Loan Agreement shall be in
full force and effect until all payment obligations of the Governmental Lender hereunder have been paid
in full and the Funding Loan has been retired or the payment thereof has been provided for (such payment
or. provision to be solely from the Security set forth in Article IV hereof as further provided in Section 8.8
hereof); except that on and after the indefeasible payment in full of the Governmental Lender Note, this
Funding Loan Agreement shall be terminated, without further action by the parties hereto. -?'.‘

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

1 Section 11.4, Legal Holidays. In any case in which the date of payment of any amount due
hereunder or the-date on which any other act is to be performed pursuant to this Funding Loan Agteement

i shall be a day that is:not a Business Day, then payment of such amount or such act need not be made on
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such date but may be made on the next succeeding Business Day, and such later payment.or such act shall
have the same force and effect as if made on the date of payment or the date fixed for prepayment or the
date fixed for such act, and no additional interest shall accrue for the period after such date and prior to
the date of payment.

Section 11.5. Governing Law. This Funding Loan Agreement shall be governed by and shall
be enforceable in accordance with the laws of the State.

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

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

Section 11.8. Nonrécourse Obligation of the Borrower. Except as otherwise provided in the
Borrower Loan Agreement, any obligations of the Borrower under this Funding Loan Agreement are
~ without recourse to the Borrower or to the Borrower’s partners, as the case may be, and the provisions of
Section 11.1 of the Borrower L.oan Agreecment are by this reference incorporated herein.

Section 11.9. Reserved.

Section 11.10. Electronic Transactions. The transactions described in this Funding Loan
Agreement may be conducted, and related documents and may be stored, by electronic means. Copies,

telecopies, facsimiles, PDFs, DocuSign, electronic files and other reproductions of original executed

documents shall be deemed to be authentic and valid counterparts of such original documents for all
purposes, including the filing of any claim, action or siit in the appropriate court of law.

Section 11.11. Reference Date. This Funding Loan Agreement is dated for reference purposes
only as of the first day of , 2025.

Section 11.12. Rights of Construction Funding Lender Prior to Conversion. The Permanent
Funding Lender shall have no rights or obligations under this Funding Loan Agreement until after
Conversion and the assignment, endorsement and delivery of the Governmental Lender Note and the
Borrower Note by the Construction Funding Lender to the Permanent Funding Lender pursuant to the
Forward Bond Purchase Agreement. Until Conversion and the assignment, endorsement, and delivery of
the Governmental Lender Note and the Borrower Note by the Construction Funding Lender to the
Permanent Funding Lender Construction Funding Lender shall be deemed to be the sole Funding Lender
hereunder and shall hive the sole and exclusive rights in the Secunty pledged as collateral for the
Funding Loan:Pursuant.to Section 4.1 hereof and the sole and exclusive right to exercise any rights of
Funding Lender hereunder, including the right to modify, amend: or supplement this Funding Loan
Agreement ‘and to grant any waivers or other indulgences under this Funding Loan Agreement of the
other Funding Loan Documents and to determine compliance with any terms or conditions under this
Funding Loan Agreement or the other Furiding Loan Documents and to, declare any default or Event of
Default under this Funding Loan Agreement or under any of the other Fundmg Loan Documents. and to

I g 1 . L ‘L
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exercise any remedies of Funding Lender under this Funding Loan Agreement or under any of the other
Funding Loan Documents.

(Remainder of this page intentionally left blank)
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IN WITNESS WHEREOF, the Funding Lender and the Governmental Lender have caused this
Funding Loan Agreement to be duly executed as of the date first written above. '

BMO BANK N.A,,
as Construction Funding Lender

By:
Name;
Title:

CEDAR RAPIDS BANK & TRUST COMPANY,
as Permanent Funding Lender

By:
Michael Goerdt
Vice President
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CITY OF CHICAGO

By:

Name: Jill Jaworski
Title: Chief Financial Officer

[SEAL]

Attest;

By:
‘Name: Andrea M. Valencia
Title: City Clerk
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EXHIBIT A
FORM OF GOVERNMENTAL LENDER NOTE

THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN ACCORDANCE
WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND THE HOLDER HEREOF,
BY THE ACCEPTANCE OF THIS FUNDING LOAN AGREEMENT (A) REPRESENTS THAT
IT IS A PERMITTED TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY
TRANSFER THIS GOVERNMENTAL LENDER NOTE TO ANOTHER PERMITTED
‘TRANSFEREE IN ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN
AGREEMENT.

CITY OF CHICAGO
$19,000,000 MULTIFAMILY MORTGAGE REVENUE NOTE
2025 Series A
(HOMAN SQUARE APARTMENTS PHASE 1IV)

DATED , 2025 not to exceed $19,000,000

FOR VALUE RECEIVED, the undersigned CITY OF CHICAGO (*Obligor™) promises fo pay to
the order of BMO BANK N.A. (“Holder”) the maximum principal sum of Nineteen Million and no/100
Dollars $19,000,000, on 1,204___, or earlier as provided herein, together with interest
thereon at the rates, at the times and in the amounts provided below.

Obligor shall pay to the Holder on or before each date on which payment is due under that certain
Funding Loan Agreement, dated as of 1, 2025 (the “Funding Loan Agreement”),
between Obligor and Holder, an amount in immediately available funds sufficient. to pay the principal
amount of and Prepayment Premium, if any, on the Funding Loan then due and payable, whether by
maturity, acceleration, prepayment or otherwise. In the event that-amounts held derived from proceeds of
the Borrower Loan, condemnation awards or insurance proceeds or investment earnings thereon are
applied to the payment of principal due on the Funding Loan in accordance with the Funding Loan
Agreement, the principal amount due hereunder shall be reduced to the extent of the principal amount of
the Funding Loan so paid. Capitalized terms not otherwise defined herein shall have the meaning
assigned in the Funding Loan Agreement.

Obligor shall pay to the Holder on or before each date on which interest on the Funding Loan is
payable interest on the unpaid balance hereof in an amount in immediately available funds sufficient to
pay the interest on the Funding Loan then due and payable in the amounts and at the rate or rates set forth
in'the Funding Loan Agreement. '

The Funding Loan and this Governmental Lender. Note are pass-through obligations relating to a
construction loan (the “Bofrower Loan”) made by Obligor from proceeds of the Funding Loan to Homan
"Square Apartments Phase IV Holder, LP, an Illinois limited partnership, as borrower (the “Borrower™),
under that certain Borrower Loan Agreement, dated as of 1, 2025 (as the same may be
modified, amended or supplemented from time to time, the “Borrower Loan Agreement™), between the
‘Obligor and the Borrower, evidenced by the Borrower Note (as. defined in the Borrower Loan
: Agreement). Reference is made to the Borrower Loan ‘Agreement and to the Borrower Note for complete




payment and prepayment terms of the Borrower Note, payments on which are passed-through under the
Governmental Lender Note.

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from
the Pledged Revenues and other funds and moneys and Security pledged and assigned under the
Funding Loan Agreement. This Governmental Lender Note is not a general obligation of the
Governmental Lender or a charge against its general credit or the general credit taxing powers of
the State, the Governmental Lender, or any other political subdivision thereof, and shall never give
rise to any pecuniary liability of the Governmental Lender, and neither the Governmental Lender,
the State nor any other political subdivision thereof shall be liable for the payments of principal of
and, premium, if any, and interest on this Governmental Lender Note, and the Governmental
Lender Note is payable from no other source, but are special, limited obligations of the
‘Governmental Lender, payable solely out of the security pledged hereunder and receipts of the

Governmental Lender derived pursuant to this Funding Loan Agreement. No holder of this .

Governmental Lender Note or any interest therein has the right to compel any exercise of the.
taxing power of the State, the Governmental Lender or any other political subdivision thereof to
pay the Governmental Lender Note or the interest or premium, if any, thereon.

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

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

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

This Governmental Lender Note is subject to all of the terms, conditions, and provisions of the
Funding Loan Agreemerit; including those respecting prepayment and the acceleration of maturity.

If there is an Event of Default under the Funding Loan Documents, then in any such event and
subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare the entire
unpaid principal balance of this Governmental Lender Note and accrued interest, if any, due and payable
at once. All of the covenants; conditions and agreements contained i m the Funding Loan Documents are
hereby made part of thlS Governmental Lender Note.

No delay or,omission on the part of the Holder .in exercising any remedy, right or option under
this ‘Governmental: Lender Note or the Funding Loan Documents shall operate as a waiver of such
remedy; right or option. In any event a waiver on any one occasion shall not be construed as a waiver or
bar to any such remedy, right or option on a future occasion. The rights, remedies and options of the
Holder under this Governmental Lender Note and the Funding Loan Documents are and shall be
cumulative and are in dddition to all of the rights, remedies and opuons of the Holder at law or in-equity
or under any other agreement
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Obligor shall pay all costs of collection on demand by the Holder, including without limitation,
reasonable attorneys’ fees and disbursements, which costs may be added to the indebtedness hereunder,
together with interest thereon, to the extent allowed by law, as set forth in the Funding Loan Agreement.

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

(Remainder of this page intentionally left blank)



IN WITNESS WHEREOQF, the undersigned has duly executed and delivered this Governmental
Lender Note or caused this Governmental Lender Note to be duly executed and delivered by its
authorized representative as of the date first set forth above. The undersigned intends that this instrument
shall be deemed to be signed and delivered as a sealed instrument.

OBLIGOR:

CITY OF CHICAGO

By:
Name: Jill Jaworski
Title: Chief Financial Officer

[SEAL]

Attest:

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

FORM OF REQUIRED TRANSFEREE REPRESENTATIONS

[ ,20 ]

The undersigned, as holder (the “Holder” or the “Funding Lender”) of the not to exceed
$19,000,000 Multifamily Mortgage Revenue Construction Note, 2025 Series A (Homan Square
Apartments Phase IV), dated as of the Closing Date (the “Governmental Lender Note™) issued pursuant to
an Ordinance adopted on , 2025 (the “Ordinance™) by the City of Chicago (the
“Governmental Lender”) and under a Funding Loan Agreement dated as of 1, 2025 (the
“Funding Loan Agreement™) between the Govemmental Lender and Holder, as Funding Lender, hereby
represents that: :

1. The Funding Lender hereby acknowledges the execution and delivery of the
Governmental Lender Note in the original aggregate principal amount of up to $19,000,000.

2. The Funding Lender has authority to make the Funding Loan and to execute and deliver
these representations and any other instrument and documents required to Be exccuted by the Funding
Lender in connection with the execution and delivery of the Governmental Lender Note.

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

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

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

‘6. The Holder acknowledges that it is purchasing [an interest in] the Governmental Lender
Note for investment for its own account and not with a present view toward resale or the distribution
thereof, in that we donot now intend to resell or otherwise dispose of all or any part of our interests in the
Governmental Lender Note. Subject to paragraph 7 below, the Funding Lender acknowledges and agrees
that the Governmental Lender Note, or interests therein, can be sold and subsequently transferred only to



purchasers that execute and deliver to the Governmental Lender representations from the transferee to
substantially the same effect as these required transferee representations or in such other form authorized
under the Funding Loan Agreement with no revisions except as may be approved in writing by the
Governmental Lender.

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

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

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

[Remainder of page intentionally left blank.]
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BMO BANK N.A,, as Holder

By:

Name:

Its:

CEDAR RAPIDS BANK & TRUST

COMPANY
By:
Name:
Its:
416156.00124
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B-3



