Contract Summary Sheet

Contract (PO) Number: 19382

Specification Number: 71846

Name of Contractor:v WILSON YARD SENIOR HOUSING LP
City Department: DEPARTMENT OF HOUSING

Title of Contract: Multi/Wilson Yard 'Sel;ior Apts |

Term of Contract: Start Date: 10/1/2008
End Date: 10/1/2032

Dollar Amount of Contract (or maximum compensation if 2 Term Agreement) (DUR):
$6,500,000.00

Brief Description of Work: Multi/Wilson Yard Senior Apts

Procurement Services _Centract Area: COMPTROLLER-OTHER

Vendor Number: 50091345

Submission Date: 5 'LQQ%.
™
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City Funds : $41,565,313*#+

Equity (subject to ,

Sections 4.03(b) and 4.06) 19,384,491

Lender Financing 89,139,828
ESTIMATED TOTAL:  $150,089,632

The Developers shall have the right to re-allocate line items in the sources of -
funds between the aforesaid Equity and Lender Financing, provided that the
Developers shall, at all times, have sufficient funds to complete construction of the
Project and to advance all Project costs in connection therewith”.

5.02 Aggregate Principal Of City Notes,

The reference in Section 4.03{(b) of the Agreement to Thirty-five Million Five
Hundred Sixty-five Thousand Three Hundred Thirteen Dollars ($35,565,313) as the
maximum aggregate principal amount of the City Notes is hereby adjusted to Thirty-
two Million Sixty-five Thousand Three Hundred Thirteen Dollars ($32,065,313). The
Maximum Reimbursement Amount defined in the same section shall be an amount
not to exceed Forty-one Million Five Hundred Sixty-five Thousand Three Hundred
Thirteen Dollars ($41,565,313) and all references in the Agreement to “twenty-seven
and three-tenths percent (27.3%)” shall be replaced with “twenty-eight and seven-
tenths percent (28.7%)”. In addition, the pay-as-you go obligations described in the
last sentence of the first paragraph of Section 4.03(b) shall be deemed to include the
approximately One Million Five Hundred Thousand Dollars ($1,500,000) (present
value) interest subsidy, which shall not be subject to the Maximum Reimbursement
Amount limitation, 4

* Because only Nine Million Five Hundred Thousand Dollars {$9,500,000) of the City Funds will be
paid prior to the issuance of the Phase I Certificate, such amounts over Nine Million Five Hundred
Thousand Dollars ($9,500,000) must be initially financed with additional Equity or Lender Financing,

t Because the maximum amount of envirenmental remediation costs are not known at this time, the
maximum amount of City Funds may increase above the current estimate in accordance with Section
4.03(a) below.

# Prior to the Closing Date (and afterwards solely with the prior written consent of D.P.D.}, the
maximum principal amount of cach of the City Notes may be adjusted and reallocated as among the
City Notes provided that the total maximum principal amount of the City Notes in the aggregate shall
not exceed Thirty-two Million Sixty-five Thousand Three Hundred Thirteen Dollars ($32,065,31 3).

+ The maximum principal amount of the City Note Number 1 shall be reduced dolar-for-dollar to the
extent that certain of the infrastructure improvements included in Phase [ Improvements are actually
undertaken by the Chicago Department of Transportation.
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5.03 Interest Payable Prior To Certiﬁcate Issuance,

The last sentence of Section 4.03(b) is hereby amended by replacing the phrase
“{or the fourth anniversary of the Closing Date, if earlier)” with the phrase “(or the
fourth anniversary of the closing of the Construction Loan, as defined in the Pledge

Agreement)”.
5.04 Pledge Of Notes. ‘

Section 4.07(c) of the Agreement is hereby amended by replacing the existing
subsection {c) with the following: “(c) the proceeds of any such loan (or the proceeds

of any loan which is secured by such loan proceeds) are disbursed through the.
Escrow to fund T.I.F.-Funded Improvements”,

Section Six.

Miscellaneous.

6.01

Except as amended hereby, the provisions of the Agreement remain in full force
and effect in accordance with its terms.

6.02

In the event of any conflict between the provisions of the Agreement and the
provisions of this Amendment, the provisions of this Amendment shall control.

6.03

All prior agreements, whether written or oral, regarding the amendment of the
Agreement are superseded by this Amendment.

6.04

This Amendment may be executed in coun Lcrparts each of which shall be deemed
an original.
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6.05

The Developer shall cause one original counterpart of this Amendment, certain .
exhibits (as specified by Corporation Counsel), all arhendments and supplements
hercto to be recorded and filed on the date hereof in the conveyance and real
property records of the county in which the Project is located, The Developer shall
pay all fees and charges incurred in connection with any such recording, Upon
recording, the Developer shall immediately transmit to the City an executed original
of this Amendment showing the date and recording number of record.

6.06

The City approves the selection of Walsh Construction Company as the General
Contractor for the Project. : :

6.07

The City acknowledges that the Pledge Agreément will be a_meﬁded on terms
satisfactory to the City, the Developers and the Construction Lender {as defined

therein),

6.08

Sécﬁon 18.15 of the Agréement is hereby amended to allow City Note Nuﬁnber 3
and City Note Number 5 to be assigned to a lender, and not only to the Master
Developer.

In Witness Whereof, The parties hereto have caused this First Amendment (o the
Wilson Yard Development Project Area Redevelopment Agreement to be executed on
or as of the day and year first above written. :

City: City of Chicago, acting by and throughits
‘ Department of Planning and
Development

By:

— )
Commussioner:
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Master Developer:

L.LH.T.C. Developer:

LIH.T.C. General Partner:

Senior Developer:

Wilson Yard Developnient I, LLC.,an
linois limited liability company

By: ‘
Peter Holsten, its managing member

Wilson Yard Pé.rtners,' L.P., an llinois
limited partnership

By: Wilson Yard Development Corporation,
an Illinois corporation and its sole
general partner

By:

Peter Holsten, President -

Wilson Yard Development Corporation,
an Illinois corporation :

By:

Peter Holsten, President

Wilson Yard Senior Housing, L.P., an |
Hlinois limited partnership

By: - Wilson Yard Senior Development
Corporation, an [llinois corporation
and its sole general partner

By:

Peter Holsten, President




5/23/2007 | REPORTS OF COMMITTEES 583

Senior Developer :
General Partner: Wilson Yard Senior Development
Corporation, an Illinois corporation

By:
Peter Holsten, President
State of lllinois )
_ )SS.
County of Cook )
1 , @ notary public in and for the said County, in the

- State aforesaid, do hereby certify that Peter Holsten, personally known to me to be
the managing member of Wilson Yard Development I, L.L.C., an llinois limited
liability company (the “Master Developer”}, and personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed, sealed and delivered
said instrument, pursuant to the authority given to him by the members of the
Master Developer, as his free and voluntary act and as the free and voluntary act
of the Master Developer, for the uses and purposes therein set forth,

Given under my hand and official seal this day of _ 2007.

Notary Public

My commission expires:
[Seal]
State of lllinois )
}SS.
County of Cook )
1 : , a notary public in and for the said Counfy, in the

State aforesaid, do hereby Certify that Peter Holsten, personally known to me to be
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the of Wilson Yard Development Corp., an Illinois corporation (the
“L.I.H.T.C. General Partner”) and sole general partner of Wilson Yard Partners, L.P.,
an Illinois limited partnership (the “L.I.H.T.C. Developer”}, and personally known to
_me to be the same person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that he signed, sealed and
delivered said instrument, pursuant to the authority given to him by the
shareholders of the L.LH.T.C. General Partner, and the partners of the LI1H.T.C.
Developer as his free and voluntary act and as the free and voluntary act of the
L.ILH.T.C. General Partner and the L.L.H.T.C. Developer, for the uses and purposes

therein set forth.
day of ) , 2007,

Given under my hand and official seal this

Notary Public

My commission expires:

[Seal]
State of lllinois )
}SS.
County of Coock )
I, —__, anotary public in and for the said County, in
the State aforesaid, do hereby cemfy that Peter Holsten, personally known to me to
be the .. of Wilson Yard Senior Development Corporation, an Illinois

corporation {the “Senior Developer General Partner”) and sole general partner of
Wilson Yard Senior Housing, L.P., an Illinois limited partnership (the “Senior
Developer”), and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed, sealed, and delivered said instrument, pursuant to
the authority given to him by the shareholders of the Senior Developer General
Partner, and the partners of the Senior Developer as his [ree and voluntary act and
as the free and voluntary act of the Senior Developer General Partner and the Senior
Developer, for the uses and purposes therein set forth.
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Given under my hand and official seal this ___ _dayof_ .. , 2007.

Notary Public

My commission expires:

[Seal]
State of Iuinbis ] |
})SS.
County of Cook )
I » . a notary public in and for the said County, in
the State aforesaid, do hereby certify that , personally

knowntometobethe ______ Commissioner of the Department of Planning and
Development of the City of Chicago (the “City”), and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that s/he signed, sealed and
delivered said instrument pursuant to the authority given to her/him by the City,
as her/his free and voluntary act and as the free and voluntary act of the City, for
the uses and purposes therein set forth.

Given under my hand and official seal this day of ' 2007,

Notary Public

- My commission expires;

[Seal]
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[Schedule 1 referred to in this First Amendment to Wilson Yard Redevelopment
Project Area Redevelopment Agreement unavailable at time of printing. ]

[(SubjExhibits “A”, “D”, “F", “G", “H” and “I” not referenced in this
First Amendment to Wilson Yard Redevelopment Pro_}ect Area.
Redevelopment Agreement.]

[(Sub)Exhibits “J-17, “J-2” and “J-3” referred to in this First Amendment to
Wilson Yard Redevelopment Project Area Redevelopment Agreement
printed on pages 625 through 630 of this Journal]

{(Sub}Exhibits “B”, “C-6”, “E-17, “E-2", “E-~ 37, “E-4" and “E-5" referred to in this First
Amendment to Wilson Yard Redevelopment Pro;ect Area Redevelopment Agreement
read as follows: . o

{Sub}Exhibit “B”.
(To First Amendment To Wilson Yard Redevelopment
Projegt Area Redevelopment Agreement)

T.LF.-Funded Improvements.

Capital Budget Costs ' : : $ 42,364,374
Acquisition and site assembly : o 13,613,750
'Rem.edi.ation /contaminated soils haul-off _ 3,100,000
Demolition of existing:Aldi and Azusa ' 433,000

Landscape and site architect, civil cngi'neer,
borings, environmental testing, GC related

to ex_'xvironmental/ demolition v ’ 834,314
Alley parallel to tracks and Sunnyside extension | ’
paving only 1,400,000
Seniors building 9,900,945
Family housing (L.L.H.T.C.) ‘ 12,157,365
Eligible legal ' 425,000
‘ 500,000

Job training
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Additional T.LF. eligibility | $ 799,061
Total T.LF. (notes and cash) _ , R $41,565,313
Percent 27.69%

Pay-As-You-Go

Retail, office and surface parking
first mortgage interest $1,500,000

C.T.A. land lease {annual lease amount) 39,816

' {Sub)Exhibit” C-6”.
{To First Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement)

New Aldi Property.

That part of the northwest quarter of Section 17, Township 40 North, Range 14
" East of the Third Principal Meridian, bounded and described as follows: :

beginning at a point on the west line of Broadway 465 feet southeast from the
south line of Wilson Avenue, measured along the westerly line of Broadway;
thence southwesterly on a line perpendicular to the westerly line of Broadway,
a distance of 85.00 feet; thence northwesterly on a line parallel with and 85 feet
southwesterly of the westerly line of Broadway, a distance of 96 feet; thence
southwesterly on a line perpendicular to the westerly line of Broadway, a
distance of 36.24 feet; thence south 13 degrees, 14 minutes, 33 seconds east,
a distance of 19.22 feet; thence south 14 degrees, 58 minutes, 13 seconds east,
a distance of 59.42 feet; thence south 75 degrees, 01 minutes, 49 seconds west,
a distance of 15.43 feet; thence south 10 degrees, 05 minutes, 41 seconds east,
a distance of 180.32 feet; thence south 78 degrees, 22 minutes, 45 seconds
west, a distance of 32.80 feet; thence south 11 degrees, 37 minutes, 15 séconds
east, a distance of 6.34 feet; thence north 79 degrees, 18 minutes, 44 seconds
east, a distance of 235.37 feet to the westerly line of Broadway; thence
northwesterly on the westerly line of Broadway, a distance of 208.69 feet to the
point of beginning, all in Cook County, [llinois.
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(Sub)Exhibit “E-1* Revised.
(To First Amendment To Wilson Yard Redevelopment)
" Project Area Redevelopment Agreement).

City Note Number 1.

Maximum Amount

Registered
$4,818,439

Number R-1
United States Of America‘

State Of lllinois
County Of Cook
City Of Chicago

Tax Increment Allocation Revenue Note
{Wilson Yard Redevelopment Prolect),
Taxable Series A.

.Registered Owner: Wilson Yard Development LLLC, an Illinois limited
liability company.

Interest Rate: a floating rate equal to the rate announced by Bridgeview
Bank Group from time to time as its prime or basc rate
plus one-half of one percent {(0.50%j); then

% per anmum upon the closing of construction
financing secured by this Note (“Initial - Interest Rate”)
{which shall not exceed the prime interest rate as reported

“in the Wall Street Journal on the date one week prior to
such closing plus three hundred forty-five (345) basis
points]; then

% per annum commencing on the date of issuance of
the last to issue of the Phase I Certificate, the Phase II
Certificate and the Phase Ill Certificate (as defined in the
hereinafter defined Redevelopment Agreement) [the Initial
Interest Rate less forty-three (43) basis points]; then
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the interest rate on this Note shall be reset as of the fifth
(5™) anniversary of the Closing of the Construction Loan
. {as defined in the hereinafter defined Redevelopment
Agreement), and every rate reset date thereafter to be that
rate of interest per annum, which shall not exceed the
Initial Interest Rate plus two hundred fifty-seven (257)
basis points, necessary to pay interest on the
Construction Loan (as definced in the hereinafter defined
Pledge  Agreement) assuming placement of the
Construction. Loan at the minimum interest rate
necessary for placement at par for the longest term not to
exceed five (5) years; the date which is the last day of such
- term shall be the next rate reset date. ‘

~ Maturity Date: - June 30, 2025

Know All Persons By These Presents, That the City of Chicago, Cook County,
linois (the “City”}, hereby acknowledges itself to owe and for value received
promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identified above, but solely from
the sources herecinafter identified, the principal amount of this Note from time to
time advanced by the Registered Owner to pay costs of the Project {as hereafter
defined) in accordance with the ordinance hereinafter referred to up to the principal
amount of Four Million Eight Hundred Eighteen Thousand Four Hundred Thirty-
nine Dollars ($4,818,439) and to pay the Registered Owner interest on that amount
at the Interest Rate per year specificd above from the date of issuance, »

This Note is one of a series of notes issued or to be issued in accordance with that
certain Redevelopment Agreement dated as of ____, 2005 and amended as of
..o 2007 between, inter alia, the City and the Registered Owner (the
“Redevelopment Agreement”), and this Note shall be paid pari passu with the other
City Notes (as defined in the Redevelopment Agreement). This Note is also the
subject of a Pledge Agreement datedasof _______, 2005 among, inter alia, the City,
the Registered Owner and the Registered Owner’s construction lender (the “Pledge

Agreement”). '

- Interest shall be computed on the basis of a three hundred sixty {360) day year of
twelve (12) thirty (30] day months. Interest is due March. 1 of each year commencing
in the first year following the issuance of the Phase I Certificate (but interest shall
be paid on March 1 of each year prior to that time and used in accordance with the
Pledge Agreement) until the earlier of Maturity or until this note is paid in full.
Accrued but unpaid interest on this Note shall also accrue at the interest rate per
year until paid.

Principal of this Note shall be payable until the earlier of Maturity or until thisA
Note is paid in full in installments on March 1 of €éach year commencing March 1,
2011 in the amount necessary to amortize the outstanding principal balance of this
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Note in level payments over the remaining term to Maturity at the then current-
interest rate payable hercon. Payments shall first be applied to interest. The
principal of and interest on this Note are payable in lawful money of the United
States of America, and shall be made to the Registered Owner hereof as shown on
the registration books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the “Registrar”), at the close of business on the fifteenth
(15) day of the month immediately prior to the applicable payment, maturity or
redemption date, and shall be paid by check or draft of the Registrar; payable in
lawful money of the United States of America, mailed to the address of such
Registered Owner as it appears on such registration books or at such other address
furnished in writing by such Registered Owner to the Registrar; provided, that the
final installment of principal and accrued but unpaid interest will be payable solely
upon presentation of this Note at the principal office of the Registrar in Chicago,
{llinois or as otherwise directed by the City. The Registered Owner of this Note shall
note on the Payment Record attached hereto the amount and the date of any
payment of the principal of this Note promptly upon receipt of such payment.

This Note is issued by the City in the principal amount of advances made from
time to time by the Registered Owner up to Four Million Eight Hundred Eighteen
Thousand Four Hundred Thirty-nine Dollars ($4,818,439) for the purpose of paying
the costs of certain. eligible redevelopment project costs incurred by Master
Developer in connection with the Phase I Improvements of the Project {as such
terms are defined in the Redevelopment Agreement) located in the Wilson Yard
Project Area {the “Project Area”) in the City, all in accordance with the Constitution
and the laws of the State of [llinois, and particularly the Tax Increment Allocation
Redevelopment Act (65 ILCS 5/11-74.4-1, et seq.) {the “T.LF. Act”) , the Local
Government Debt Reform Act (30 ILCS 350/ 1, et seq.) and an Ordinance adopted
by the City Council of the City on June 27, 2001 {the “Ordinance”), in all respects
as by law required. : '

The City has assigned and pledged certain rights, title and interest of the City in
and to certain incremental ad valorem tax revenues from the Project Area which the
City is entitled to receive pursuant to the T.LF. Act and the Ordinance, in order to
pay the principal and interest of this Note. Reference is hereby made to the
aforesaid Ordinance and the Redevelopment Agreement for a description;, among
others, with respect to the determination, custody and application of said revenues,
the nature and extent of such security with respect to this Note and the terms and
conditions under which this Note is issued and secured. This Note Is A Special
Limited Obligation Of The City, And Is Payable Solely From Available Incremental
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against
Said Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or
A Loan Against The General Taxing Powers Or Credit Of The City, Within The
Meaning Of Any Constitutional Or Statutory Provision, The Registered Owner Of
This Note Shall Not Have The Right To Compel Any Exercise Of The Taxing Power
Of The City, The State Of lllinois Or Any Political Subdivision Thereof To Pay The
Principal Or Interest Of This Note. The principal of this Note is subject to
redemption on any date on or after one thousand ninety (1,090} days following the
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Closing Date (as defined in the Redevelopment Agreement), as a whole or in part,
at a redemption price of one hundred percent (100%) of the principal amount
thereof being redeemed. There shall be no prepayment penalty. Notice of any such
‘redemption shall be sent by registered or certified mail not less than five {5) days
nor more than sixty (60) days prior to the date fixed for redemption to the Registered
Ownmer of this Note at the address shown on the registration books of the City
maintained by the Registrar or at such other address as is furnished in writing by
such Registered Owner to the Registrar.

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal
amount of notes of other denominations. '

This Note is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the principal office of the Registrar in
Chicago, llinois, but only in the manner and subject to the limitations provided in
‘the Ordinance, and upon surrender and cancellation of this Note. Upon such
transfer, a new Note of authorized denomination of the same maturity and for the
same aggregate principal amount will be issued to the transferee in exchange
herefor. The Registrar shall not be required to transfer this Note during the period
beginning at the close of business on the fifteenth (15") day of the month
immediately prior to the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for redemption has been mailed, nor
during a period of five (5] days next preceding mailing of a notice of redemption of
this Note. Such transfer shall be in accordance with the form at the end of this

Note,

This Note hereby authorized shall be executed and delivered as the ordinance and
the Redevelopment Agreement provide. A

Pursuant to the Redevelopment Agreement, the Registered Owner has agreed to
acquire and construct the Phase I Improvements and to advance funds for the
construction of certain facilities related to the Project on behalf of the City. The cost
of such acquisition and construction in an amount not to exceed Four Million Eight
Hundred Eighteen Thousand Four Hundred Thirty-nine Dollars {$4,818,439) shall
be deemed to be a disbursement of the proceeds of this Note. :

Pursuant to Section 15.01 and Section 15.02 of the Redevelopment Agreement,
the City has reserved the right to suspend and/or terminate payments of principal
and of interest on this Note upon the occurrence of certain conditions. Such rights
shall survive any transfer of this Note. The City and the Registrar may deem and
treat the Registered Owner hereof as the absolute owner hereof for the purpose of
receiving payment of or on account of principal hereof and for all other purposes
and neither the City nor the Registrar shall be affected by any notice to the
contrary, unless transferred in accordance with the provisions hereof. .

It is hereby certified and recited that all conditions, acts and things required by
law to exist, to happen, or to be done or performed precedent to and in the issuance
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of this Note did exist, have happened, have been done and have been performed in
regular and duc form and time as required by law; that the issuance of this Note,
together with all other obligations of the City, does not exceed or violate any -
constitutional or statutory limitation applicable to the City. ‘ -

This Note shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Registrar,

In Witness Whereof, The City of Chicago, Cook County, lllinois, by its City Council,
has caused its official seal to be imprinted by facsimile hereon or hereunto affixed,
and has caused this Note to be signed by the duly authorized signature of the M ayor
and attested by the duly anthorized signature of the City Clerk of the City, all as of

4

Mayor

[Seal]

Attest:

-City Clerk
Registrar and Paying Agent:
Certificate - Comptroller of the
of : City of Chicago,

Authentication ' Cook County, Hlinois

This Note is described in the within
mentioned Ordinance and is the Tax
‘Increment Allocation Revenue Note
(Wilson Yard Redevelopment Project),
Taxable Series A, of the City of
Chicago, Cook County, lllinois,

Comptroller

Date:
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Principal Payment Record.

Date Of Payment Principal Payment Principal Balance Due

{Assignment)

For Value Received, The undersigned sells, assigns and transfers unto the within
Note and does hereby irrevocably constitute and appoint attorney to transfer the
said Note on the books kept for registration thereoi' with {un power of substitution

in the premises.

Dated:.

Registered Owner

Notice:  The signature to this assignment must correspond with the name of the
Registered Owner as it appears upon the face of the Note in every
particular, without alteration or enlargement or any change whatever.

SBignature Guaranteed:

Notice:  Signature(s) must be guaranteed by a member of the New York Stock
Exchange or a commercial bank or trust company.
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~Consented to by:

City of Chicago ' A
Department of Planning and Development

By:

Its:

Certification Of Expenditure.

2.

To:  Registered Owner

Re:  City of Chicago, Cook County, Illinois (the “City”)
$_____ Tax Increment Allocation Revenue Note
(Wilson Yard Redevelopment Project), Taxable
Series A (the “City Note Number 17)

This Certification is submitted to you, Registered Owner of the City Note
Number 1, pursuant to the ordinance of the City authorizing the execution of the
City Note Number 1 adopted by the City Council of the City on bcptembcr 14, 2005
{the “Ordinance”). All terms used herein shall have the same meanings as when
used in the Ordinance.

The City hereby certifies that $ is advanced as principal under the City
Note Number 1 as of the date hereof. Such amount has been properly incurred, is
a proper charge made or to be made in connection with the redevelopment project
costs defined in the Ordinance and has not been the basis of any previous principal
advance. As of the date hereol, the outstanding principal balance under the City
Note Number 1 is $__________, including the amount of this Certificate and less
payment made on the City Note Number 1.

In Witness Whereof, The City has caused this Certification to be signed on its
behalf as of (Closing Date}.
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‘City of Chicago

By:
Comrmissioner,
Department of Planning
’ and Development

Authenticated By:

‘Registrar

(Sub)Exhibit “E-2” Revised.
(To First Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement).

City Note Number 2.
Registered Maximum Amount
. Number R-2 : : $12,547,891

" United States Of America

| State Of Illinois
County Of Cook
City Of Chicago

Tax Increment Allocation Revenue Note

(Wilson Yard Redevelopment Progcct)
Taxable Series A,

Registered Owner: Wilson Yard Development Corporation, an lllinois
Corporation.

Interest Rate: a floating rate equal to the rate announced by Bridgeview
Bank Group from time to time as its prime or base rate
plus one-half of one percent (0.50%); then
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% per annum upon the closing of construction.
financing secured by this Note (“Initial Interest Rate”)
[which shall not exceed the prime interest rate as reported
in the Wall Street Journal on the date one week prior to
such closing plus three hundred forty-five {345) basis
points}]; then

% per annum commencing on the date of issuance of
the last to issue of the Phase I Certificate, the Phase I
Certificate and the Phase [l Certificate (as defined in the
hereinafter defined Redevelopment Agreement) [the [nitial
Interest Rate less forty-three (43) basis points]; then

the interest rate on this Note shall be reset as of the fifth
(5") anniversary of the Closing of the Construction Loan
(as defined in the hereinafter defined Redevelopment
Agreement}, and every rate reset date thereafter to be that
rate of interest per annum, which shall not exceed the

~Initial Interest Rate plus two hundred fifty-seven {257)
basis points, necessary to pay interest on the
Construction Loan (as defined in the hereinafter defined
Pledge = Agreement) assuming. placement of the
Construction - Loan at the minimum’ interest rate
nccessary for placement at par for the longest term not 1o
exceed five (5) years; the date which is the last day of such
term shall be the next rate reset.date.

Maturity Date: June 30, 2025

Know All Persons By These Presents, That the City of Chicago, Cook County,
Hlinois ({the “City”), hereby acknowledges itself to owe and for value received
promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identificd above, but solely from

‘the sources hereinafter identified, the principal amount of this Note from time to

time advanced by the Registered Owner to pay costs of the Project {as hereafter
defined) in accordance with the ordinance hereinafter referred to up to the principal
amount of Twelve Million Five Hundred Forty-seven Thousand Eight Hundred
Ninety-one Dollars ($12,547,891) and to pay the Registered Owner interest on that
amount at the Interest Rate per year specified above from the date of issuance.

- This Note is one of a series of notes issued or to be issued in accordance with that -

certain Redevelopment Agreement dated as of ,» 2005 and amended as of
, 2007 between, inter alia, the City and the Registcred Owner (the

“Redevelopment Agreement”), and this Note shall be paid pari passu with the other
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City Notes (as defined in the Redevelopment Agreement). This Note is also the
subject of a Pledge Agreement datedasof _______ , 2005 among, inter alia, the City,
- the Registered Owner and the Registered Owner’s construction lender (the “Pledge

"~ Agreement”).

Interest shall be computed on the basis of a three hundred sixty {360} day year of
twelve (12) thirty (30) day months. Interest is due March 1 of each year
commencing in the first year following the issuance of the Phase Il Certificate (but
interest shall be paid on March 1 of each year prior to that time and used in
accordance with the Pledge Agreement) until the earlier of Maturity or until this
note is paid in full. Accrued but unpaid interest on this Note shall also accrue at
the interest rate per year until paid.

Prmcxpal of this Note shall be payable until the earlier of Maturity or until this
Note is paid in full in installments on March 1 of each year commencing March 1,
2011 in the amount necessary to amortize the outstanding principal balance of this
Note in level payments over the remaining term to Maturity at the then current
interest rate payable hereon. Payments shall first be applied to interest. The
principal of and interest on this Note are payable in lawful money of the United
States of America, and shall be made to the Registered Owner hereof as shown on
the registration books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the “Registrar”), at the close of business on the fifteenth
(15%) day of the month immediately prior to the applicable payment, maturity or
redemption date, and shall be paid by check or draft of the Registrar, payable in
lawful money of the United States of America, mailed to the address of such
Registered Owner as it appears on such registration books or at such other address
furnished in writing by such Registered Owner to the Registrar; provided, that the
final installment of principal and accrued but unpaid interest will be payable solely
upon presentation of this Note at the principal office of the Registrar in Chicago,
Hlinois or as otherwise directed by the City. The Registered Owner of this Note shall
note on the Payment Record attached hereto the amount and the date of any -
payment of the principal of this Note promptly upon receipt of such payment.

This Note is issued by the City in the principal amount of advances made from
time to time by the Registered Owner up to Twelve Million Five Hundred Forty-seven
Thousand Eight Hundred Ninety-one Dollars ($12,547,891) for the purpose of
paying the costs of certain eligible redevelopment project costs incurred by
Registered Owner in connection with the Phase Il Improvements of the Project (as
such terms are defined in the Rcdcvclopment Agreement) located in the Wilson Yard
Project Area (the “Project Area”) in the City, all in accordance with the Constitution
and the laws of the State of lllinois, and particularly the Tax Increment Allocation
Redevelopment Act {65 ILCS 5/11-74.4-1, ¢t seq.) (the “T.I.LF. Act”), the Local
Government Debt Reform Act (30 ILCS 350/ 1, et seq.) and an Ordinance adopted
by the City Council of the City on June 27, 2001 (the “Ordinance”), in all respects

as by law required.
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The City has assigned and pledged certain rights, title and interest of the City in
and to certain incremental ad valorem tax revenues from the Project Area which the
City is entitled to receive pursuant to the T.L.F. Act and the Ordinance, in order to
pay the principal and interest of this Note. Reference is hereby made to the
aforesaid Ordinance and the Redevelopment Agreement for a description, among
others, with respect to the determination, custody and application of said revenues,

- the nature and extent of such security with respect to this Note and the terms and
- .conditions under which this Note is issued and secured. This Note Is A Special
Limited Obligation Of The City, And Is Payable Solely From Available Incremental
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against
Said Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or
A Loan Against The General Taxing Powers Or Credit Of The City, Within The
Meaning Of Any Constitutional Or Statutory Provision. The Registered Owner Of
This Note Shall Not Have The Right To Compel Any Exercise Of The Taxing Power
Of The City, The State Of Illinois Or Any Political Subdivision Thereof To Pay The
Principal Or Interest Of This Note. The principal of this Note is subject to
redemption on any date on or after one thousand ninety (1,090) days following the
Closing Date (as defined in the Redevelopment Agreement), as a whole or in part,
at a redemption price of one hundred percent {100%) of the principal amount
thereof being redeemed. There shall be no prepayment penalty. Notice of any such
redemption shall be sent by registered or certified mail not less than five (5) days
nor more than sixty (60) days prior to the date fixed for redemption to the Registered
Owner of this Note at the address shown on the registration books of the City
maintained by the Registrar or at such other address as is furnished in writing by
such Registered Owner to the Registrar. . ‘

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal
amount of notes of other denominations. ' '

This Note is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the principal office of the Registrar in
Chicago, Illinois, but only in the manner and subject to the limitations provided in
the ordinance, and upon surrender and cancellation of this Note. Upon such
transfer, a new Note of authorized denomination of the same maturity and for the
same aggregate principal amount will be issued to the transferee in exchange
herefor. The Registrar shall not be required to transfer this Note during the period
beginning at the close of business on the fifteenth {15%) day of the month
immediately prior to the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for redemption has been mailed, nor
during a period of five (5) days next preceding mailing of a notice of redemption of
this Note. Such transfer shall be in accordance with the form at the end of this
Note, : '

“This Note hereby authorized shall be executed and delivered as the ordinance and
the Redevelopment Agreement provide.
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Pursuant to the Redevelopment Agreement the Registered Owner has agreed to
acquire and construct the Phase II Improvements and to advance funds for the
construction of certain facilities related to the Project on behalf of the City. The cost
of such acquisition and construction in an amount not to exceed Twelve Million Five
Hundred Forty-seven Thousand Eight Hundred Ninety-one Dollars ($12,547,891)
shall be deemed to be a disbursement of the proceeds of this Note.

Pursuant to Section 15.01 and Section 15.02 of the Redevelopment Agreement,
the City has reserved the right to suspend and/or terminate payments of principal
and of interest on this Note upon the occurrence of certain conditions. Such rights

“shall survive any transfer of this Note. The City and the Registrar may deem and
treatl the Registered Owner hereof as the absolute owner hereof for the purpose of
receiving payment of or on account of principal hereof and for all other purposes
and neither the City nor the Registrar shall be affected by any notice to the
contrary, unless transferred i in accordance with the provxswns hereof,

It is hereby certified and recited that all condumns, dClS and thmgs reqmred by
law to exist, to happen, or to be done or performed precedent to and in the issuance
of this Note did exist, have happened, have been done and have been performed in
regular and due form and time as required by law; that the issuance of this Note,
together with all other obligations of the City, does not exceed or violate any
constitutional or statutory limitation applicable to the City.

This Note shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Registrar.

In Witness Whereof, The City of Chicago, Cook County, Illinois, by its City Council,
has caused its official seal to be imprinted by facsimile hereon or hereunto affixed,
and has caused this Note to be signed by the duly authorized signature of the Mayor
and attested by the duly authorized signature of the City Clerk of the City, all as of

Mayor

[Seal]

Attest:

City Clerk
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Registrar and Paying Agent:

Certificate Comﬁtrcllef of the
of . City of Chicago,
Authentication Cook County, Illinois

. This Note is described in the within
mentioned Ordinance and is the Tax
Increment Allocation Revenue Note
{Wilson Yard Redevelopment Project),
Taxable Series A, of the City of
Chicago, Cook County, Illinois.

Comptroller

Date:

- Principal szyment Record.

Date Of Payment Principal Payment - Principal Balance Due

(Assignment)

For Value Received, The undersigned sells, assigns and transfers unto the within
Note and does hereby irrevocably constitute and appoint attorney to transfer the
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said Note on the books kept for reg:stranon thereof thh full power of substltunon
in the premises. ,

Dated:

Registei'ed' Owner

Notice:  The signature to this assignment must correspond with the name of the
Registered Owner as it appears upon the face of the Note in every
particular, without alteration or enlargement or any change whatever.

Signature Guaranteed:

Notice: Signature(sj must be guaranteed by a member of the New York Stock
Exchange or a commercial bank or trust company. A

Consented to by:

City of Chicago,: ,
Department of Planning and Development

By:

Its:

Certilication Of Expenditure.

To: Registered Owner

Re: City of Chicago, Cook County, Illinois {the “City”)
... Tax Increment Allocation Revenue Note
(Wﬂson Yard Redevelopmerit Project, Taxable Series A)
{the “City Note Number 27)

This Certification is submitted to you, Registered Owner of the City Note
Number 2, pursuant to the Ordinance of the City authorizing the execution of the
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City Note Number 2 adopted by the City Council of the City on September 14, 2005
(the “Ordinance”). All terms used herein shall have the same meaning as when
used in the Ordinance.

The City hereby certifies that $ ___is advanced as principal under the
City Note Number 2 as of the date hereof. Such amount has been properly
incurred, is a proper charge made or to be made in connection with the
redevelopment project costs defined in the Ordinance and has not been the basis
of any previous principal advance. As of the date hereof, the outstanding principal
balance under the City Note Number 2 is $ , including the amount of
this Certificate and less payment made on the City Note Number 2.

In Witness Whereof, The City has caused this Certification to be signed on its
behalf as of (Closing Date). ‘

City of Chicago

By:

Commissioner,
Department of Planning and
Development

Authenticated By:

Registrar

{Sub)Exhibit “E-3” Revised.
(To First Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement)

City Note Number 3.

Registered . ' Maximum Amount
Number R-3 $2,773,017
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Registercd Owner:

Interest Rate:

Maturity Date:
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United States Of America
State  Of ‘Illinois
"County Of Cook
City -Of Chicago |

Tax Increment Allocation Revenue Note
{Wilson Yard Redevelopment Project),

Taxable Series A.

Wilson Yard Development Corporation, an Ilinois

Corporation.

a floating rate equal to the rate announced by Bridgeview
Bank Group from time to time as its prime or base rate
plus one-half of one percent (0.50%); then

................ % per annum upon the closing of construction
financing secured by this Note {“Initial Interest Rate”)
[which shall not exceed the prime interest rate as reported
in the Wall Street Journal on the date one (1) week prior
to such closing plus three hundred forty-five {345) basis

points}; then

......% per annum commencing on the date of issuance of
the last to issuc of the Phase | Certificate, the Phase II
Certificate and the Phase III Certificate {as defined in the
hereinafter defined Redevelopment Agreement) [the Initial
Interest Rate less forty-three (43) basis points]; then

the interest rate on this Note shall be reset as of the fifth
(5™) anniversary of the Closing of the Construction Loan
(as defined in the hercinafter defined Redcvelopment
Agreement), and every rate reset date thereafter to be that
rate of interest per annum, which shall not exceed the
Initial Interest Rate plus two hundred fifty-seven (257)
basis points, necessary to pay interest on the
Construction Loan (as defined in the hereinafter defined
Pledge Agreement) assuming placement of the
Construction Loan at the minimum interest rate
necessary for placement at par for the longest term not to
exceed five (5) years; the date which is the last day of such
term shall be the next rate reset date. ,

June 30, 2025
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Know All Persons By These Presents, That the City of Chicago, Cook County,
Ilinois ({the “City”), hereby acknowledges itself to owe and for value received
promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identified above, but solely from
the sources hereinafter identified, the principal amount of this Noteé from time to
time advanced by the Registered Owner to pay costs of the Project (as hereafter
defined) in accordance with the ordinance hereinafter referred to up to the principal
amount of Two Million Seven Hundred Seventy-three Thousand Seventeen Dollars
($2,773,017) and to pay the Registered Owner interest on that amount at the
Interest Rate per year specified above from the date of issuance,

This Note is one of a series of notes issued or to be issued in accordance with that
certain Redevelopment Agreement dated as of » 2005 and amended as of
ey 2007 between, inter alia, the City and the Registered Owner {the
“Redevelopment Agreement”), and this Note shall be paid pari passu with the other
City Notes {as defined in the Redevelopment Agreement), This Note is also the
subject of a Pledge Agreement dated as of ey 2005 among, inter alia, the City,
the Registered Owner and the Registered Owner’s construction lender (the “Pledge

Agreement”),

Interest shall be computed on the basis of a three hundred sixty (360) day year of
twelve (12) thirty (30) day months. Interest is due March 1 of each year commencing
in the first year following the issuance of the Phase II Certificate {but interest shall
be paid on March 1 of cach year prior to that time and used in accordance with the
Pledge Agreement) until the earlier of Maturity or until this note is paid in full.
Accrued but unpaid interest on this Note shall also accrue at the interest rate per

year until paid.

Principal of this Note shall be payable until the earlier of Maturity or until this
Note is paid in full in installments on March 1 of each year commmencing March 1,
2011 in the amount necessary to amortize the ou tstanding principal balance of this
Note in level payments over the remaining term to Maturity at the then current
interest rate payable hereon. Payments shall first be applied to interest. The
principal of and interest on this Note are payable in lawful money of the United ‘ .
States of America, and shall be made to the Registered Owner hereof as shown on
‘the registration books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the “Registrar”), at the close of business on the
fifteenth (15"%) day of the month immediately prior to the applicable payment,
maturity or redemption date, and shall be paid by check or draft of the Registrar,
payable in lawful money of the United States of America, mailed to the address of
such Registered Owner as it appears on such registration books or at such other
address furnished in writing by such Registered Owner to the Registrar; provided,
that the final installment of principal and accrued but unpaid interest will be
payable solely upon presentation of this Note at the principal office of the Registrar
in Chicago, linois or as otherwise directed by the City. The Registered Owner of
this Note shall note on the Payment Record attached hereto the amount and the
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date of any f)aiyrnent of the principal of this Note promptly upon receipt of such
payment. : _

This Note is.issued by the City in the principal amount of advances made from
time to time by the Registered Owner up to Two Million Seven Hundred
Seventy-three Thousand Seventeen Dollars ($2,773,017) for the purpose of paying
the costs of certain eligible redevelopment project costs incurred by Registered

-Owner in connection with the Phase Il Improvements of the Project (as such terms

are defined in the Redevelopment Agreement) located in the Wilson Yard Project
Area (the “Project Area”) in the City, all in accordance with the Constitution and the
laws of the State of Illinois, and particularly the Tax Increment Allocation
Redevelopment Act (65 ILCS 5/11-74.4-1, et seq.) (the “T.LF. Act”), the Local
Government Debt Reform Act (30 ILCS 350/ 1, et seq.) and an Ordinance adopted
by the City Council of the City on June 27, 2001 (the “Ordinance”), in all respects
as by law required. o s A : '

The City has assigned and pledged certain rights, title and interest of the City in

- _and to certain incremental ad valorem tax revenues from the Project Arca which the

City is entitled to receive pursuant to the T.LF. Act and the Ordinance, in order to
pay. the principal and interest of this Note. Reference is hereby made to the
aforesaid Ordinance and the Redevelopment Agreement for a description, among

. others, with respect to the determination, custody and application of said revenues,

the nature and extent of such security with respect to this Note and the terms and
conditions under which this Note is issued and secured. This Note Is A Special
Limited Obligation Of The City, And Is Payable Solely From Available Incremental
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against
Said Sources. This Note Shall Not Be Deemed-To Constitute An Indebtedness Or
A Loan Against The General Taxing Powers Or Credit Of The City, Within The

- Meaning Of Any Constitutional Or Statutory Provision. The Registered Owner Of

This Note Shall Not Have The Right To Compel Any Exercise Of The Taxing Power
Of The City, The State Of Illinois Or Any Political Subdivision Thereof To Pay The
Principal Or Interest Of This Note. The principal of this Note is subject to
redemption on any date on or after one thousand ninety (1,090) days following the
Closing Date (as defined in the Redevelopment Agreement), as a whole or in part,
at a redemption price of one hundred percent (100%) of the principal amount

 thereof being redeemed. There shall be no prepayment penalty. Notice of any such

redemption shall be sent by registered or certified mail not less than five {5} days
nor more than sixty (60) days prior to the date fixed for redemption to the Registered
Owner of this Note at the address shown on the registration books of the City
maintained by the Registrar or at such other address as is furnished in writing by
such Registered Owner to the Registrar. ‘

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal
amount of notes of other denominations. ‘
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This Note is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the principal office of the Registrar in
Chicago, Illinois, but only in the manner and subject to the limitations provided in
the ordinance, and upon surrender and cancellation of this Note. Upon such
transfer, a new Note of authorized denomination of the same maturity and for the
same aggregate principal amount will be issued to the transferee in exchange-
herefor. The Registrar shall not be required to transfer this Note during the period -
beginning at the close of business on the fifteenth (1 5" day of the month
immediately prior to the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for redemption has been mailed, nor
during a period of five (5) days next preceding mailing of a notice of redemption of
this Note. Such transfer shall be in accordance with the form at the end of this Note.

This Note hereby authorized shall be executed and delivered as the ordinance and

the Redevelopment Agreement provide. -

Pursuant to the Redevelopment Agreement, the Registered Owner has agreed to
acquire and construct the Phase II Improvements and to advance funds for the
construction of certain facilities related to the Project on behalf of the City. The cost
of such acquisition and construction in an amount not to exceed Two Million Seven
Hundred Seventy-three Thousand Seventeen Dollars ($2,773,017) shall be deemed
to be a disbursement of the proceeds of this Note. ' :

Pursuant to Section 15.01 and Section 15.02 of the Redevelopment Agreement,
the City has reserved the right to suspend and/or terminate payments of principal
and of interest on this Note upon the occurrence of certain conditions. Such rights
shall survive any transfer of this Note. The City and the Registrar may deem and
treat the Registered Owner hereof as the absolute owner hereof for the purpose of
receiving payment of or on account of principal hereof and for all other purposes
and neither the City nor the Registrar shall be affected by any notice to the
contrary, unless transferred in accordance with the provisions hereof. '

It is hereby certified and recited that all conditions, acts and things required by
law to exist, to happen, or to be done or performed precedent to and in the issuance
of this Note did exist, have happened, have been done and have been performed in
regular and due form and time as required by law; that the issuance of this Note,
together with all other obligations of the City, does not exceed or violate any
constitutional or statutory limitation applicable to the City. ’

This Note shall not be valid or become. obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Registrar.

In Witness Whereof, The City of Chicago, Cook County, Illinois, by its City Council,
has caused its official seal to be imprinted by facsimile hereon or hereunto affixed,
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and has caused this Note to be signed by the duly authorized signature of the Mayor
and attested by the duly authorized signature of the City Clerk of the City, all as of

[Scal]

Attest:

“City Clerk

Certificate
of
Authentication

This Note is described in the within
‘mentioned Ordinance and is the Tax

Increment Allocalion Revenue Note'

(Wilson Yard Redevelopment Project),
Taxable Series A, of the City of
Chicago, Cook County, Illinois.

Comptroller

Date:

Mayor

Registrar and Paying Agent:

Comptroller of the

City of Chicago,
Cook County, Illinois
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) o Principal Payment Record..

Date Of Payment Principal Payment Principal Balance Due

(Assignment)

For Value Received, The undersigned sells,. assigns and transfers unto the within
Note and does hereby irrevocably constitute and appoint attorney to transfer.the
said Note on the books kept for registration thereof with full power of substitution

in the premises. ’

Dated:

Registered Owner

Notice: The signature to this assignment must correspond with the name of the
Registered Owner as it appears upon the face of the Note in every
partieular, without alteration or enlargement or any change whatever.

Signature Guaranteed:

Notice: Signature(s) must be guaranteed ‘by a member of the New York Stock
Exchange or a commercial bank or trust company.
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Consented to by:

City of Chicago ‘
Department of Planning and Development

By:

Its:

Certification Of 'Exper;diture.
o2 )

To:  Registered Owner

Re:  City of Chicago, Cook County, Illinois (the “City”)
Tax Increment Allocation Revenue Note
(Wilson Yard Redevelopment Project), Taxable
Series A (the “City Note Number 37

This Certification is submitted to you, Registered Owner of the City Note
Number 3, pursuant to the Ordinance of the City authorizing the execution of the
City Note Number 3 adopted by the City Council of the City on September 14, 2005
(the “Ordinance”). All terms used herein shall have the same meanings as when
used in the Ordinance. :

The City hereby certifies that$____ is advanced as principal under the City

. Note Number 3 as of the date hereof. Such amount has been properly incurred, is
4 proper charge made or to be made in connection with the redevelopment project
costs defined in the Ordinance and has not been the basis of any previous principal
advance. As of the date hereol, the outstanding principal balance under the City

Note Number 3 is $ , including the amount of this Certificate and less
payment made on the City Note Number 3. '

" In Witness Whéreof, The City has caused this Certification to be signed on its
behalf as of {Closing Date). :



S
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City of Chicago

By:
Commissioner,
Department of Planning
and Development

Authenticated By:

Registrar

{Sub)Exhibit “E-4” Revised.
{To First Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement). :

City Note Number 4.
Registered | Maximum Amount
Number R-4 _ $9,261,452
United States Of America | | |
State Of Ilinois
County Of Cook
City Of Chicago
Tax Increment Allocation Revenue Note

{(Wilson Yard Redevelopment Project),
Taxable Series A. -

Registered Owner: Wilson Yard Senior Development Corporation, an Minois
' Corporation.
Interest Rate: . a floating rate equal to the rate announced by Bridgeview

Bank Group from time to time as its prime or base rate
plus one-half of one percent (0.50%); then
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Yo per annum upon the closing of construction
financing secured by this Note (“Initial Interest Rate”)
[whxch shall not exceed the prime interest rate as reported
in the Wall Street Journal on the date one week prior to
such closing plus thrce hundred forty«ﬁve {345) basis
points}; then

% per annum commencing on the date of issnance of
the last to issue of the Phase I Certificate, the Phase Il
Certificate and the Phase Ill Certificate (as defined in the
hereinafter defined Redevelopment Agreement) fthe Initial
Interest Rate less forty-three (43) basis points]; then

the interest rate on this Note shall be resct as of the fifth

_{5™) anniversary of the Closing of the Construction Loan
(as defined in the hereinafter defined Redevelopment
Agreement}, and every rate reset date thereafter to be that
rate of interest per annum, which shall not exceed the
Initial Interest Rate plus two hundred fifty-seven (257)
basis points, necessary to pay interest on the
Coastruction Loan (as defined in the hereinafter defined

 Pledge Agreement) assuming placement of the
Construction Loan at the minimum interest rate
necessary for placement at par for the longest term fiot to
exceed five {5) years; the date which is the last day of such
term shall be the next rate reset date.

Maturity Date:  June 30, 2025

Know All Per%ons By These Presents, That the Cxty of Chicago, Cook County,
. Ilinois (the “City”), hereby acknowledges itself to owe and for value received
promises (o pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identified above, but solely from
the sources hereinafter identified, the principal. amount of this Note from time to
time advanced by the Registered Owner to pay costs of the Project (as hereafter
defined) in accordance with the ordinance hereinafter referred to up to the principal
amount of Nine Million Two Hundred Sixty-one Thousand Four Hundred
Fifty-two Dollars ($9,261,452) and to pay the Registered Owner interest on that
amount at the Interest Rate per year specified above from the date of i issuance.

This Note is onc of a series of notes issued or to be issued in accordance with that
certain Redevelopment Agreement dated as of , 2005 and amended as of
, 2007 between, inter alia, the City and the Registered Owner (the
“Redevelopment Agreement”}, and this Note shall be paid pari passu with the other
City Notes (as defined in the Redevelopment Agreement). This Note is also the
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subject of a Pledge Agreement dated as of ... 2005 amonyg, inter alia, the City,
the Registered Owner and the Registered Owner’s construction lender (the “Pledge

Agreement”).

Interest shall be computed on the basis of a three hundred sixty (360) day year of
twelve (12) thirty (30) day months. Interest is due March 1 of each year commencing
in the first year following the issuance of the Phase II Certificate (but interest shall
be paid on March 1 of each year prior to that time and used in accordance with the
Pledge Agreement) until the earlier of Maturity or until this note is paid in full.
Accrued but unpaid interest on this Note shall also accrue at the interest rate per

year until paid. - =

Principal of this Note shall be payable until the earlier of Maturity or until this
Note is paid in full in installments on March 1 of each year commencing March 1,
2011 in the amount necessary to amortize the outstanding principal balance of this
Note in level payments over the remaining term to Maturity at the then current
interest rate payable hereon, Payments shall first be applied to interest. The
principal of and interest on this Note are payable in lawful money of the United
States of America, and shall be made to the Registered Owner hereof as shown on
the registration books of the City maintained by the Comptroller of the City, as
registrar -and paying agent (the “Registrar”), at the close of business on the
fifteenth (15"} day of the month immediately prior to the applicable payment,
maturity or redemption date, and shall be paid by check or draft of the Registrar,
payable in lawful money of the United States of America, mailed to the address of
such Registered Owner as it appears on such registration books or at such other
address fumished in writing by such Registered Owner to the Registrar; provided,
that the final installment of principal and accrued but unpaid interest will be -
payable solely upon presentation of this Note at the principal office of the Registrar
m Chicago, Illinois or as otherwise directed by the City. The Registered Owner of
this Note shall note on the Payment Record attached hereto the amount and the
date of any payment of the principal of this Note promptly upon receipt of such
payment. . ' : - ‘

This Note is issued by the City in the principal amount of advances made from
time to time by the Registered Owner up to Nine Million Two Hundred Sixty-one
Thousand Four Hundred Fifty-two Dollars ($9,261,452) for the purpose of paying
the costs of certain eligible redevelopment project costs incurred by Registered
Ownmer in connection with the Phase Il Improvements of the Project (as such terms
are defined in the Redevelopment Agreement) located in the Wilson Yard Project
Area (the “Project Area”) in the City, all in accordance with the Constitution and the
laws of the State of lllinois, and particularly the Tax Increment Allocation
Redevelopment Act (65 ILCS 5/11-74.4-1, et seq.) {the “T.LF. Act”) , the Local
Government Debt Reform Act (30 ILCS 350/1, et seq.} and an Ordinance adopted
by the City Council of the City on June 27, 2001 (the “Ordinance”), in all respects
as by law required. ' _ :
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The City has assigned and pledged certain rights, title and interest of the City in
and to certain incremental ad valorem tax revenues from the Project Area which the
City is entitled to receive pursuant to the T.L.F. Act and the Ordinance, iri order to
pay the principal and interest of this Note. Reference is hereby made to the
aforesaid Ordinance and the Redevelopment Agreement for a description, among
others, with respect to the determination, custody and application of said revenues,
the nature and extent of such security with respect to this Note and the terms and.
conditions under which this Note is issued and secured. This Note Is A Special
Limited Obligation Of The City, And Is Payable Solely From Available Incremental
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against
Said Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or A
Loan Against The General Taxing Powers Or Credit Of The City, Within The Meaning
Of Any Constitutional Or Statutory Provision. The Registered Owner Of This Note
Shall Not Have The Right To Compel Any Exercise Of The Taxing Power Of The City,
The State Of lllinois Or Any Political Subdivision Thereof To Pay The Principal Or

~ Interest Of This Note. The principal of this Note is subject to redemption on any date
on or after one thousand ninety (1,090) days following the Closing Date (as defined
in the Redevelopment Agreement), as a whole or in part, at a redemption price of -
one hundred percent (100%j of the principal amount thereof being redeemed. There
shall be no prepayment penalty. Notice of any such redemption shall be sent by
registered or certified mail not less than five (5) days nor more than sixty (60) days
prior to the date fixed for redemption to the Registered Owner of this Note at the
address shown on the registration books of the City maintained by the Registrar or
at such other address as is furnished in writing by such Registered Owner to the

Registrar. '

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal
amount of notes of other denominations.

This Note is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the principal office of the Registrar in
Chicago, lllinois, but only in the manner and subject to the limitations provided in
the ordinance, and upon surrender and cancellation of this Note. Upon such
transfer, a new Note of authorized denomination of the same maturity and for the
same aggregate principal amount will be issued to the transferee in exchange
herefor. The Registrar shall not be required to transfer this Note during the period
beginning at the close of business on the fifteenth (15" day of the month
immediately prior to the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for redemption has been mailed, nor
during a period of five (5} days next preceding mailing of a notice of redemption of
this Note. Such transfer shall be in accordance with the form at the end of this
Note. : :

This Note hereby authorized shall be executed and delivered as the ordinance and
the Redevelopment Agreement provide. .
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Pursuant to the Redevelopment Agreement, the Registered Owner has agreed to
acquire and construct the Phase [II Improvements and to advance funds for the
construction of certain facilities related to the Project on behalf of the City. The cost
of such acquisition and construction in an amount not to exceed Nine Million Two
Hundred Sixty-one Thousand Four Hundred Fifty-two Dollars ($9 261 452) shall be
deemed to be a disbursement of the proceeds of this Note.

Pursuant to Section 15.01 and Section 15.02 of the Redevelopment Agreement,
the City has reserved the right to suspend and/or terminate payments of principal
and of interest on this Note upon the occurrence of certain conditions. Such rights

" shall survive any transfer of this Note. The City and the Registrar may deem and -
" treat the Registered Owner hereof as the absolute owner hereof for the purpose of

receiving payment of or on account of principal hereof and for all other purposes
and neither the City nor the Registrar shall be affected by any notice to the
contrary, unless transferred in accordance with the provisions hereof.

It is hereby certified and recited that all conditions, acts and things required by
law to exist, to happen, or to be done or performed precedent to and in the issuance
of this Note did exist, have happened, have been done and have been performed in-
regular and due form and time as required by law; that the issuance of this Note,
together with all other obligations of the City, does not exceed or violate any
constitutional or statutory limitation applicable to the City.

This Note shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Registrar.

In Witness Whereof, The City of Chicago, Cook County, Illinois, by its City Council, 4

~ has caused its official seal to be imprinted by facsimile hereon or hereunto affixed,

and has caused this Note to be signed by the duly authorized signature of the Mayor
and attested by the duly authorized signature of the City Clerk of the City, all as of

Mayor

[Seal]

Attest:

City Clerk
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Registrar and Paying Agent:

Certificate Comptroller of the
- Of City of Chicago,

Authentication Cook County, Illinois

This Note is described in the within
mentioncd Ordinance and is the Tax
Increment. Allocation Revenue Note
{Wilson Yard Redevelopment Project),
Taxable . Series A, of the City of
Chicago, Cook County, lllinois.

Comptroller

Date:

Principal Payment Record.

Date Of Payment ‘ Prim:ipal Payment Principal Balance Due

(Assignment)

For Value Received, The undersigned sells, assigns and transfers unto the within
- Note and does hereby irrevocably constitute and appoint attorney to transfer the
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said Note on the books kept for registration thereof with full power of substitation
in.the premises. : ,

Dated:

Registered Owner

Notice:  The signature to this assignment must correspond with the name of the
Registered Owner as it appears upon the face of the Note in every
‘particular, without alteration or enlargement or any change whatever.

Signature Guaranteed: _ .

Notice: Signature(s) must be guaranteed by a member of the New York Stock
' Exchange or a commercial bank or trust company.

Consented to by:

City of Chicago : .
Depariment of Planning and Development

By:

Its:

Certification Of Expenditure

To:  Registered Owner

Re:  City of Chicago, Cook County, lllinois {the “City”)
R . Tax Increment Allocation Revenue Note
(Wilson Yard Redevelopment Project, Taxable Series A)
{the “City Note Number 4") C

This Certification is submitted to you, Registered Owner of the 'City Note
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Number 4, pursuant to the Ordinance of the City authorizing the execution of the
City Note Number 4 adopted by the City Council of the City on September 14, 2005
(the “Ordinance”). All terms used herein shall have the same meaning as when
used in the Ordinance. - '

The City hercby certifies that $ is advanced as principal under the
City Note. Number 4 as of the date hereof. Such amount has been properly
incurred, is a proper charge made or to be made in connection with the
redevelopment project costs defined in the Ordinance and has not been the basis
of any previous principal advance. As of the date hereof, the outstanding principal
balance under the City Note Number 4 is $ , including the amount of
this Certificate and less payment made on the City Note Number 4.

In Witness Whercof, The City has caused this Certification to be signed on its
behalf as of (Closing Date). :

City of Chicago

By: :

Commissioner,
Department of Planning
and Development

Authenticated by:

Registrar

(SubjExhibit “E-5” Revised. :
(To First. Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement)

City Note Number 5.

Registered ~ Maximum Amount
Number R-5 : $2,664,515
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United States Of America
State Of Illinois
Coimty Of Cook
City Of Chicago
Tax Increment Allécaﬁon Revenue Note -

(Wilson Yard Redevelopment Project), '
Taxable Series A,

Registered Owner: Wilson Yard Senior Development Corporation, an Illlinois
corporation 7
Interest Rate: a floating rate equal to the rate ahnou,nced by Bridgeview

Bank Group from time to time as its prime or base rate plus
one-half of one percent (0.50%}); then; then

% per annum upon the closing of construction
financing secured by this Notc (“Initial Interest Rate”™)
[which shall not exceed the prime interest rate as reported
in the Wall Street Journal on the date one week prior to such
closing plus three hundred forty-five (345) basis points];
then :

% per annum commencing on the date of issuance of
the last to issue of the Phase I Certificate, the Phase II
Certificate and the Phase 11l Certificate (as defined in the
hereinafter defined Redevelopment Agreement) [the Initial
Interest Rate less forty-three {43) basis points]; then

the interest rate on this Note shall be reset as of the fifth
(6" anniversary of the Closing of the Construction Loan {as
defined in the hercinafter defined Redevelopment
Agreement), and every rate reset date thereafter to be that
rate of interest per annum, which shall not exceed the
Initial Interest Rate plus two hundred fifty-seven {257) basis
points, necessary to pay interest on the Construction Loan
(as defined in the hereinafter defined Pledge Agreement)
assuming placement of the Construction Loan at the
minimum interest rate necessary for placement at par for
the longest term not to exceed five (5) years; the date which
is the last day of such term shall be the next rate reset date.

Maturity Date: . June 30, 2025

Know All Persons By These Presents, That the City of Chicago, Cook County,
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Illinois (the “City”), hereby acknowledges itself to owe and for value received
promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identified above, but solely from
the sources hereinafter identified, the principal amount of this Note from time to
time advanced by the Registered Owner to pay costs of the Project (as hereafter
defined) in accordance with the ordinance hereinafter referred to up to the
principal amount of Two Million Six Hundred Sixty-four Thousand Five Hundred
Fifteen Dollars ($2,664,515) and to pay the Registered Owner interest on that
- amount at the Intcrest Rate per year specified above from the date of issuance.

This Note is one of a series of notes issued or to be issued in accordance with that
certain Redevelopment Agreement dated as of ' , 2005 and amended
as of , 2007 between, inter alia, the City and the Reg1stered Owner
- (the “Redevelopment Agreement"), and this Note shall be paid pari passu with the
other City Notes (as defined in the Redevelopment Agreement). This Note is also the
subject of a Pledge Agreement dated as of , 2005 among, inter alia,
the City, the Registered Owner and the Registered Owner’s construction lender {the

“Pledge Agreement”).

Interest shall be computed on the basis of a three hundred sixty (360) day ycar
of twelve (12) thirty (30) day months. Interest is due March '1 of each year
commencing in the first year following the issuance of the Phase III Certificate (but
interest shall be paid on March 1 of each year prior to that time and used in
accordance with the Pledge Agreement) until the earlier of Maturity or until this
note is paid in full. Accrued but unpaid interest on this Notc shall also accrue at the

interest rate per year until paxd

Principal of this Note shall be payabl‘e until the earlier of Maturity or until this
Note is paid in full in installments on March 1 of each year commencing March 1,
2011 in the amount necessary to amortize the outstanding principal balance of this
Note in level payments over the remaining term to Maturity at the then current
interest rate payable hereon. Payments shall first be applied to interest. The
principal of and interest on this Note are payable in lawful money of the United
States of America, and shall be made to the Registered Owner hereofl as shown on
the registration books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the “Registrar”), at the close of business on the
fifteenth (15™) day of the month immediately prior to the applicable payment,
maturity or redemption date, and shall be paid by check or draft of the Registrar,
payable in lawful money of the United States of America, mailed to the address of
such Registered Owner as it appears on such registration books or at such other
address furnished in writing by such Registered Owner to the Registrar; provided,
that the final installment of principal and accrued but unpaid interest will be
payable solely upon presentation of this Note at the principal office of the Registrar
in Chicago, Illinois or as otherwise directed by the City. The Registered Owner of
this Note shall note on the Payment Record attached hereto the amount and the
date of any payment of the principal of this Note promptly upon rc(,cxpt of such

payment.
This Note is issued by the City in the principal amount of advances made from
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time to time by the Registered Owner up to Two Million Six Hundred Sixty-four
Thousand Five Hundred Fifteen Dollars ($2,664,515) for the purpose of paying the
costs of certain eligible redevelopment project costs incurred by Registered Owner -
in connection with the Phase III Improvements of the Project (as such terms are
defined in the Redevelopment Agreement} located in the Wilson Yard Project Area
{the “Project Area”) in the City, all in accordance with the Constitution and the laws
of the State of lllinois, and particularly the Tax Increment Allocation Redevelopment
Act (65 ILCS 5/11-74.4-1, et seq.) (the “T.I.F. Act”), the Local Government Debt
Reform Act (30 ILCS 350/ 1, et seq.) and an Ordinance adopted by the City Council

of the City on June 27, 2001 (the “Ordinance”), in all respects as by law required.

The City has assigned and pledged certain rights, title and interest of the City in
and to certain incremental ad valorem tax revenues from the Project Area which the
City is entitled to receive pursuant to the T.L.F. Act and the Ordinance, in order to
pay the principal and interest of this Note. Reference is hereby made to the
aforesaid Ordinance and the Redevelopment Agreement for a description, among
others, with respect to the determination, custody and application of said revenues,
the nature and extent of such security with respect to this Note and the terms and
conditions under which this Note is issued and secured. This Note Is A Special
Limited Obligation Of The City, And Is Payable Solely From Available Incremental
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against
Said Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or
A Loan Against The General Taxing Powers Or Credit Of The City, Within The
Meaning Of Any Constitutional Or Statutory Provision, The Registered Owner Of
This Note Shall Not Have The Right To Compel Any Exercise Of The Taxing Power
Of The City, The State Of Illinois Or Any Political Subdivision Thereof To Pay The
Principal Or Interest Of This Note. The principal of this Note is subject to
redemption on any date on or after one thousand ninety (1,090) days following the
Closing Date (as defined in the Redevelopment Agreement), as a whole or in part,
at a redemption price of one hundred percent (100%) of the principal amount

" thereof being redeemed. There shall be no prepayment penalty. Notice of any such
redemption shall be sent by registered or certified mail not less than five {5) days
nor more than sixty (60) days prior to the date {fixed for redemption to the Registered

- Owner of this Note at the address shown on the rt,glstrallon books of the City
maintained by the Registrar or at such other address as is furnished in wntmg by
such Registered Owner to the Registrar, :

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal
amount of notes of other denominations.

This Note is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the principal office of the Registrar in
Chicago, lllinois, but only in the manner and subject to the limitations provided in
the ordinance, and upon surrender and cancellation of this Note. Upon such
transfer, a new Note of authorized denomination of the same matunty and for the
same aggregate principal amount will be issued to the transferee in exchange
herefor. The Registrar shall not be required to transfer this Note during the period
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beginning at the close of business on the fifteenth (15") day of the month
immediately prior to the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for redemption has been mailed, nor
during a period of five {5) days next preceding mailing of a notice of redemption of
this Note. Such transfer shall be in accordance with the form at the end of this

Note. ' » '

This Note hereby authorized shall be executed and delivered as the ordinance and
the Redevelopment Agreement provide.

Pursuant to the Redevelopment Agreement, the Registered Owner has agreed to
acquire and construct the Phase Il Improvements and to advance funds for the
construction of certain facilities related to the Project on behalf of the City. The
cost of such acquisition and construction in an amount not to exceed Two Million
Six Hundred Sixty-four Thousand Five Hundred Fifteen Dollars ($2,664,51 5) shall
be deemed to be a disbursement of the proceeds of this Note.

Pursuant to Section 15.01 and Section 15.02 of the Redevelopment Agreement,
the City has reserved the right to suspend and/or terminate payments of principal
and of interest on this Note upon the occurrence of certain conditions, Such rights
shall survive any transfer of this Note. The City and the Registrar may deem and
treat the Registered Owner hereof as the absolute owner hereof for the purpose of
receiving payment of or on account of principal hereof and for all other purposes
and neither the City nor the Registrar shall be affected by any notice to the
contrary, unless transferred in accordance with the provisions hereof. '

It is hereby certified and recited that all conditions, acts and things required by
law to exist, to happen, or to be done or performed precedent to and in the issuance
of this Note did exist, have happened, have been done and have been performed in
regular and due form and time as required by law; that the issuance of this Note,
together with all other obligations of the City, does not exceed or violate any
constitutional or statutory limitation applicable to the City. '

This Note shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Registrar.

In Witness Whereof, The City of Chicago, Cook County, Illinois, by its City Counecil,
has caused its official seal to be imprinted by facsimile hereon or hereunto affixed,

and has caused this Note to be signed by the duly authorized signature of the Mayor
and attested by the duly authorized signature of the City Clerk of the City, all as of

 Mayor
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- [Seal]

Attest:

City Clerk
Registrar and Paying Agent:
Certificate "~ Comptroller of the
A ¢} City of Chicago,
Authentication Cook County, Illinois

This Note is described in the within
mentioned Ordinance and is the Tax
Increment Allocation Revenue Note
(Wilson Yard Redevelopment Project),
Taxable Series A, of the City of
Chicago, Cook County, Illinois.

Comptroller

Date:

Principal Payment Record.

Date Of Payment Principal Payment Principal Balance Due -
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{Assignment)

For Value Received, The undersigned sells, assigns and transfers unto the within
Note and does hereby irrevocably constitute and appoint attorney to transfer the
said Note on the books kept for registration thereof with full power of substitution
in the preiises. :

Dated:

Registered Owner

Notice:  The signature to this assignment must correspond with the name of the
Registered Owner as it appears upon the face of the Note in every
particular, with_out alteration or enlargement or any change whatever,

Signaturc Guaranteed:

Notice:; Signature(s) must be guarantecd by a member of the New York Stock
Exchange or a commercial bank or trust company.

Consented to by:

City of Chicago
Department of Planning and Development

By:

Its:
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Certification Of Expenditure.

o2

—)

To:  Registered Owner

Re:  City of Chicago, Cook County, Illlinois (the “City”)
% Tax Increment Allocation Revenue Note
(Wilson Yard Redevelopment Project), Taxable
Series A (the “City Note Number 57

This Certification is submitted to you, Registered Owner of the City Note
Number 5, pursuant to the ordinance of the City authorizing the execution of the
City Note Number 5 adopted by the City Council of the City on September 14, 2005
{the “Ordinance”). All terms used herein shall have the same meanings as when

used in the Ordinance.

The City hereby certifies that § . 18 advanced as principal under the City
Note Number 5 as of the date hereof. Such amount has been properly incurred, is
a proper charge made or to be made in connection with the redevelopment project
costs defined in the ordinance and has not been the basis of any previous principal
advance. As of the date hereof, the outstanding principal balance under the City
Note Number 5 is $ —, including the amount of this Certificate and less
payment made on the City Note Number 5. ‘

In Wﬁness Whereof, The City has caused this Certification to be signed on its
behalf as of (Closing Date), : ‘ ’

City of Chicago

By:

Commissioner,
Department of Planning
~and Development

Authenticatéd- By:

Registrar
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(SubjExhibit *J-1" Revised.
{To First Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement)

Project Budget ~ Phase I
{Page 1 of 2)

soimces
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(Sub)Exhibit “J-1* Revised.,
{To First Amendment To Wilson Yard Redevelopment
Project Area Redevelopment Agreement)

Project Budget -- Phase 1.

(Page 2 of 2)
TOYAL MASTER Master Devaloper- | Retall & Surface
X Aot Otver Costs Parting |
ACQUISITION :
tand T2 N
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{Sub)Exhibit “J-2” Revised. .

(To First Amendment To Wilson Yard Redevelopment

Project Area Redevelopment Agreement)

Project Budget - Phase II.
(Page 1 of 2)

627

Development Budgat Wilson Yard Fustly
ACQUISITION ; »
Land $ 1806778
TOTAL ACQUISITION COSTS: $ 1,908,778
Conatruction Residential - ls 19,988,738
Construction Parking , s L 2714788
Conwnon Share _ 3 “$Lr24
Landsceping $ 430%
Landscaping-Playground [} 100,000
$ie fencing - ‘ 3 2,957
Infraswucture ' 3 se7a8
Romedistion ) 857391
Privete Uifeties ' ‘ $ 159,035
Contingency. | . $ 1,989,453
TOTAL HARD COSTS: _ 3 24,982,722
Professional Services:
Architect Design $ 856437
Architect Reknbursables . 3 21,53
Architect Suparvision 3 28,073
Landscape Architect $ 3385
Inspecting Architect 3 4309
Structursl, Mep & Bound Enginser ls 336,780
CIVIL & Aooustic Enginesr 3 BI18
LEED Soft Costs s 31,524
Legat - Zoving, TIF, vertical Subdivieion 5818
Logal Ottr 138,
Legai-Partnership s 7;@0
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(SubjExhibit “J-2" Revised.
(To First Amendment To Wilson Yard Redeveloprnent
Project Area Redevelopment Agreement)

Project Budgéz -- Phase I,

(Page 2 of 2)
Devsiopment Budget Wilson Yard Family
ACGUISITION : C -
Lad . . S twerr
TOTAL ACQUISITION COSTS: s 1,906,778
SOFYCOSTN: . e
. LagshTax Credk & Bond Council ' ) 145,582
Appraissl $ 13411
Erdronmental repovts\ Testing . : 3 . 4 k]
Market Study $ 2375
Appiication $ 2418
Pormits & Pormit Expeding is 20,000
. Sureey ) $ 28,088
TIF &Tralfkc Consuttmnt $ 2891
Job Training - ' $ .
Marketing, Advertishg PR - - $ 140,000
Model Unit & Leasing Office $ 30,900
Tax Cradit Feas ' ' is 293,200
Lenders Fess- . '
Pre- construction interest & fees s 338,720
TIF loan issuance Costs 200.831
Comstruction Period Mterest $ 1,100,000
Construction Ferlod Taxes 13 48483
© Comstruction Period insursnce $ 180,000
Yitle & Recording 3 20851
Leuse Up Resmeve $ 150,000 %
nswsnce & Tax Escrow S . Tosto
Construction Period Ceny Costs » $ 131,929
Opsrating Ressrve & Repiacement Reserve s mso0 !
Developer Kee ] _2081.54
TOTAL SOFT COSTS $ 6,823,015
UBES OF FUNDS: TOTAL $ 372813
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‘ {Sub)Exhibit “J-3" Revised,
{To First Amendment To Wilson Yard Redevelopment
Project’ Area Redevelopment Agreement)

Project Budget -- Phase /18

629

(Page 1 of 2)
, ) WIRLBON YARD
DEVELOPMENT PROJECT SEMOR
ACQURSITRION 3
Land 11979
TOTAL ACCINSITION COSTS: $ 1174847
HaRR GoyTs:
Construction Kestderial $ 18811822
CroirucBion Parking - 3 1460168 |
Convmon Share I 413724
Tonant bmpreverment $ - 47,505
Landecaping $ 30921
S Forcing $ 8568
Infrastraciore $ AT9.274 |
Reimediafion $ 'g_’a_ﬂ
Private Diitties 3 0,15
Contingency $ 94,058
TOTAL HARD COSTS: s 20.873,156
ST CORTS:
Professionsl Services i
Architect Design L. )3
Archiinct Reimburgables RN 7.1
Lanciecape Architact ) 315
inspacting Architect $ _Joszxs
Struciins!, Map & Sound Enpinesr $ 20700
Civil & Acoustic Enplneer ] 20,158
LEED SoRt Costs 3 2418
Lagal - Zonlag, T, vertical Subdivielan $. 43878
Logei- Osher 3 $3,500°
Legwi-Parinership $ £X )
Logel-Tax Creht 18 104438
Legel- Bong Cowne Is ‘m'ig
Accomniing $ Ay
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AMENDMENT OF PRIOR ORDINANCE WHICH AUTHORIZED
ISSUANCE OF MULTI-FAMILY HOUSING REVENUE
BONDS AND NOTES TO AND EXECUTION OF
LOAN AGREEMENT WITH WILSON
YARD SENIOR HOUSING, L.P.

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2007,

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing the amending of an ordinance that authorized the issuance of Multi-
Family Housing Revenue Bonds for Wilson Yard Senior Housing L.P, amount of
bonds not to exceed $17,000,000, having had the same under advisement, begs
leave to report and recommend that Your Honorable Body Pass the proposed
ordinance transmitted herewith. N '

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

Alderman Edward M. Burke abstained from voting pursuant to Rule 14 of the City
Council’s Rules of Order and Procedure. A

Respectfully submitted,

(Sighed) EDWARD M. BURKE,
. Chairman,

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

Yeas -- Aldermen Flores, Fioretti, Dowell, Preckwinkle, Hairston, Lyle, Jackson,
Harris, Beale, Pope, Balcer, Cardenas, Olivo, Foulkes, Thompson, Thomas, Lane,
Rugai, Cochran, Brookins, Mufoz, Zalewski, Dixon, Solis, Ocasio, Burnett,
E. Smith, Carothers, Suarez, Waguespack, Mell, Austin, Colén, Banks, Mitts, Allen,
Laurino, O'Connor, Doherty, Reilly, Tunney, Levar, Shiller, Schuiter, M. Smith,
Moore, Stone -- 47, .

Nays ~- None.
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Alderman Zédewski moved to reconsider the foregoing vote. The motion was lost.

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

and unrelated matters.

The following is said ordinance as passed;

WHEREAS, By virtue of Section 6(a) of Article VII of the 1970 Constitution of the
State of lllinois, the City of Chicago (the “City”) is a home rule unit of local
government and, as such, may exercise any power and perform any function
pertaining to its government and affairs; and o

WHEREAS, The City Council of the City (the “City Council”) adopted an ordinance
on February 8, 2006 (the “Bond Ordinance”) which is published at pages 68821 --
69118 of the Journal of the Proceedings of the City Council of the City of
Chicago, authorizing the City to issue, sell and deliver the City’s Multi-Family
Housing Revenue Bonds {(Wilson Yard Senior Apartments), Series 2006 (F.H.A.-
Insured (G.N.M.A.)) in the aggregate principal amount of not to exceed Three Million
Dollars ($3,000,000) (the “Bonds”) and its Multi-Family Housing Revenue Notes
(Wilson Yard Senior Apartments), Series 2006 in the aggregate principal amount of
not to exceed Eleven Million Dollars ($11,000,000) {the “Notes”, as defined in this
Amendatory Ordinance as the “Bonds”), to be issued in one or more series as herein
provided under the terms and conditions set forth in the Bond Ordinance, in each
case o lend the proceeds to Wilson Yard Senior Housing, L.P., an [llinois limited
partnership (the “Borrower”) to enable the Borrower to pay a portion of the costs of
acquisition of real estate and construction thereon, and. equipping of an
approximately ninety-nine {99) unit senior citizen multi- family housing project {the
“Project”) located generally on the north side of Montrose Avenue and approximately
west of Broadway in Chicago, lllinois 60640 (the “Site”) and pay a portion of the
costs of issuance and other costs in connection therewith; and

" WHEREAS, The structure of the proposed financing is to, among other things,
eliminate the issuance of the Bonds authorized by the original Bond Ordinance and
to increase the amount of the aggregate principal amount of the Notes authorized
in the Original Bond Ordinance to an amount not to exceed Seventeen Million
Dollars {$17,000,000), to change the name of those Notes to “Bonds” and to revise
Exhibit A-1 to reflect modified sources of financing; and

WHEREAS, The proposed modiﬁcations to. the financing structure require an
amendment to the original Bond Ordinance; now, therefore,

Be It Ordainéd by the City Coundl of the City of Chicago, as follows:

SECTION 1. Incorporation Of Recitals. The recitals contained in the preambles




T A e SR NSNS

- 550 JOURNAL--CITY COUNCIL--CHICAGO 5/23/2007

to this Amendatory Ordinance are hereby incorporated into this Amendatory
Ordinance by this reference. : . .

SECTION 2. Amendments. The Bond Ordinance is hereby amended by deleting
certain language by strikeout as follows and adding the following underlined

language:

{a) The Bond Ordinance Tiil.e is amended to read as follows:

Ordinance Authorizing The Issuance And Sale Of Not To Exceed Three-Milliony .

MitliorrDollars—{$11:060;609} Seventeen Million Dollars {$17.000,000) Multi-
Family Housing Revenue Netes Bonds (Wilson Yard Senior Apartments) Series
2006, hrEach-Case 2007, To Finance A Loan To Wilson Yard Senior Housing,
LP. To Finance A Portion Of The Costs Of Acquiring Real Estate And
- Constructing Thereon And Equipping A Residential Facility For Senior Citizens,
Authorizing The Execution And Delivery Of :
hrdenture, A Note Issuance Agreement, A Financing Agreement, An Assignment -
And Security Agreement And A Regulatory Agreement With Respect To The
Bonds, And-Fhe-Notes And Authorizing Other Matters Relative Thereto.

(b) Preambles D., E., F., G. H,, L. to the Bond Ordinance is amended to read as
follows: ~ . '

D. The Borrower desires that the City issue, sell and deliver the City’s Mt
i : } ¥3 { twlvt H.O‘ Apa: hﬂleiﬂ,s’, SC ¥ ies 29‘(96
PH-A-Insured NMEAC - aggregate iret of-nrot-toexceed
Miaﬁn&w@%@%ﬁﬁ%&ﬁMﬁW&ﬁ&Muiﬁ-FMﬁy Housin
Revenue Notes Bonds (Wilson Yard Senior Apartments), Series 28606 2007 in the
aggregate principal amount of not to exceed Eleven—Millions—Poltars
{$+1;600;000} Seventeen Million Dollars {$17.000,.000) (the "Notes Bonds”), to
be issued in one or more series as herein provided under the terms and
_conditions of this Ordinance, and lend the proceeds therefrom to the Borrower,
to enable it to pay a portion of the costs of the acquisition of real estate and
construction thereon, and equipping of an approximately ninety-nine {99} unit
senior citizen multi-family housing project {the “Project”} located generally on the
north side of Montrose Avenue immediately west of Broadway Street in Chicago,
[linois 60640 {the “Site”), and pay a portion of the costs of issuance and other
costs in connection therewith. _

WX LI

E. In connection with the issuance of the Bonds and-theNotes, the City
Council has determined Ly this Ordinance that it is necessary and in the best
interests of the City to enterinto (i) a 2

ﬂwﬁty*andwm&usteeio-bmlccw&brthﬁmﬁvv@ﬂiwﬂam&mﬁn
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it Note Issuance Agreement

* (the “Note Issuance Agreenient") between the City and the Trustee {in its’

capacity as trustee of the trust established by the Note Issuance Agreement),
providing for the security for and terms and conditions of the Notes Bonds to be
issued, (ivii) a Financing Agreement (the “Financing Agreement”} between the
City and the Borrower providing for the loan of proceeds of the Netes Bonds for
the purposes described above, {viii) an Assignment and Security Agreement {the
“Assignment”) between the City and the Trustee for the Notes Bonds, (viiv) one
or more Bond Purchase Agreements {each, a “Bond Purchase Agreement”} among
the City, the Borrower and the Underwriter (as defined below) for the Bonds zurd
the-Notes, providing for the sale of the Bonds and-the-Notes, and the preparation
and circulation of one or more preliminary offering documents for the Bonds and
the-Notes (the “Preliminary Official Statements”) and one or more official
statements for the Bonds and-thre-Notes (the “Official Statements”), and (vii) a
Regulatory Agreement (the “Regulatory Agreement”) among the City, the
Borrower and the Trustee. o 4

F. The Bonds and-the-Notes issued pursuant to this Ordinance, tégether with

interest thereon, shall be special, limited obligations of the City secured under
the Indenture-and-the Note Issuance Agreement -respeetively, for the benelit of
the owners of the Bonds and-the-Netes. The Bonds will be payable from the loan
payments received by the City pursuant to the Loan Agreement and the
Financing Agreement, respectively, between the City and the Borrower, pursuant
to which the City will lend the proceeds of the Bonds and-the—Notes to the
Borrower to finance a portion of the cost of the Project in return for loan
payments sufficient to pay when due, the princi pal of, redemption premium, if
any, and interest on the Bonds and-the-Notes. :

G. The Bonds and-the-Notes-and the obligation to pay interest thereon do not
now and shall never constitute an indebtedness or an obligation of the City, the
State of Illinois or any political subdivision thereof, within the purview of any
Constitutional limitation or statutory provision, or a charge against the general
credit or taxing powers of any of them. No owner of the Bonds orthe-Notes shall
have the right to compel the taxing power of the City, the State of Illinois or any
political subdivision thereof to pay any principal installment of, premium, if any,
or interest on the Bonds-or the Notes Bonds. '

H. In order that interest on the Bonds and-the-Notes be excluded from gross
income for federal income tax purposes under the Internal Revenue Code of
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1986, as amended (the “Code”), the Borrower must comply with certain
restrictions on the use and occupancy of the Project, as set forth in a Regulatory
Agreement.

I. There has beén presented to this meeting of the City Council of the City
forms of the following documents in connection with the Bonds and-the-Notes:

-t i hrich-inelud ¢ thre-Bonds-to-be-i i
{2rthe-forms-of boan-Agreementattached-as-Bahibits-Cd-and-S-2-herete:

(1){3} the form of the Note Issuance Agreement, which includes a form of the
Neotes Bonds to be issued by the City, attached as Exhibit BB hereto;

{2)(4} the form of the Financing Agreement, attached as Exhibit £C hereto:
(35} the form of Regulatory Agreement, attached as Exhibit FD hereto; and

{4)tey the form of Assignment, attached as Exhibit GE hereto;

(c) Sections 1 through 25 of the original Bond Ordinance are amended to read
as follows: :

1. Findings And Determinations.. The City Council ‘hereby finds and
determines that the delegations of authority that are contained in this
Ordinance, including the authority to make the specific determinations
described herein, are necessary and desirable because the City Council cannot
itsell as adventageously, expeditiously or conveniently exercise such authority
and make such specific determinations. Thus, authority is granted to the
executive officer (as defined below) to determine to sell the Bonds and-theNotes
on such terms as and to the extent such officers determine that such sale or
sales is desirable and in the best financial interest of the City.

2. The Loan. The loan of Bond and-Note proceeds t6 the Borrower pursuant
to the terms of the boamrAgreement-and-the Financing Agreement by the City

and the issuance of the Bonds mt&ﬁtr%otcs by the City are hereby authorized.
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3.4 The Notes Bonds. The issu@ce of the Notes Bonds in a principal amount

not to exceed £ ] 4 " Seventeen Million Dollars
$17.000.000) is hereby authorized. :

The Notes Bonds shall contain a provision that it is issued under the authority
of this Ordinance. The Notes Bonds shall mature not later than five (5) years
from the first day of the month immediately succeeding the date of issue of the -
Notes Bonds. The Notes Bonds shall bear interest at a rate not to exceed ten
percent (10%), payable on the interest payment date(s) as set forth in the Note

-Issnance Agreement and in the related Notification of Sale. The Netes Bonds
shall be dated, shall be subject to prepayment, shall be payable in such places
and in such manner and shall have such other details and provisions as
prescribed by the Note Issuance Agreement, the form of Notes Bonds therein and

the related Notification of Sale.

4. 5 Assignment Of Rights. The right, title and interest of the City (except
for certain righls to notice, indemnification, and reimbursement) in, to and
under the Loan Agreement, the Financing Agreement, and the Assignment, and
the revenues to be derived by the City thereunder, will be assigned to the
Trustee in its respective capacity as trustee for the Bonds and the Netes Bonds.
(The Bonds and the Notes Bonds are separately secured.) The payment of the
principal of and interest on the Bonds and the Notes Bonds and the purchase
price therefor will be secured as specified in the Indenture and the Note
Issuance Agreement, respectively,

5. 6&- Limited Obligations. The Bonds-amd-tire-Notes, when issued and
outstanding, will be a limited obligation of the City. The Bonds-and-the-Notes
and the interest thereon shall never constitute a debt or general obligation or a
pledge of the faith, the credit or the taxing power of the City within the meaning
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of any Constitutional or statutory provision of the State of [llinois. The City shall
not be liable on the Bonds-or the-Netes, nor shall the Bonds and-the-Notes be
payable out of any funds of the City other than those pledged therefor pursuant
“to the terms of thre-fndenture-amd-the Note Issuance Agreement;respectively:

6. 9: The Note Issuance Agreement. The execution and delivery of a Note
Issuance Agreement relating to the Notes Bonds, substantially in the form
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attached hereto as Exhibit BC is hereby authorized. Each of (i) the Mayor of the
- City (the “Mayor”}, (i} the Chief Financial Officer of the Citv {as defined below

or. (iii ther officer designated in writing b Mayor (the Mayor, the Officer
and any such other officer being hereinafter referred to collectively as the
‘Executive Officer”) is hereby authorized to execute, acknowledge and deliver the
Note Issuance Agreement with such changes, insertions and omissions as may
be approved by the Executive Officer, including all such changes, insertions and
omissions as shall be necessary to conform the terms of the Note Issuance
Agreement to the terms of the Notification of Sale. The execution of the Note
Issuance Agreement by the Executive Officer shall be conclusive evidence of

such approval,

As used herein, the term “Chief Financial Officer” shall mean the Chief
Financial Qfficer of the City appointed by the Mavor, or. if there is no uch

officer then holding said office, the City Comgtroile'r,

7. 10 The Financing Agreement. The execution and delivery of the
Financing Agreement, substantially in the form attached hereto as Exhibit £D,
is hereby authorized. The Executive Officer is hereby authorized to execute,
acknowledge and deliver the Financing Agreement with such changes, insertions -
and omissions as may be approved by the Executive Officer. The Executive
Officer is hereby authorized to make such changes, insertions and omissions to

~ the form of Financing Agreement attached hereto as Exhibit 8D as shall be
determined by the Executive Officer to be necessary and appropriate. The
execution of the Financing Agreement by the Executive Officer shall be
conclusive evidence of such approval. ’

8. *t*: The Assignment. The execution and delivery of the Assignment,
substantially in the form attached hereto as Exhibit GE, is hereby authorized.
The Executive Officer is hereby authorized to execute, acknowledge and deliver
the Assignment with such changes, insertions and omissions as may be
approved by the Executive Officer. The Executive Officer is hereby authorized
to make such changes, insertions and omissions to the form of Assignment
attached hereto as Exhibit &E as shall be determined by the Executive Officer
to be necessary and appropriate. The execution of the Assignment by the

- Executive Officer shall be conclusive evidence of such approval.

9. 12: Bond Purchase Agreements. The Bonds and-thre-Notes shall be sold
- in accordance with the provisions of one or more Bond Purchase Agreements -

(which may contemplate an underwriting or a private placement) among the
City, the Borrower and such underwriter, underwriters or placement agent as
shall be selected by the Executive Officer (the “Underwriter”), substantially in a
form of similar agreements executed by the City in transactions similar to the
Bonds and the Notes Bonds, with such changes, insertions and omissions as
may be approved by the Executive Officer. The Executive Officer is hereby
authorized to execute and deliver each Bond Purchase Agreement and the
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Chairman of the Committee on Finance of the City Council shall concur in the
“execution and delivery of each Bond Purchase Agreement. The execution of each
Bond Purchase Agreement by the Executive Officer and the concurrence by the
Chairman of the Committee on Finance of the City Council shall be conclusive

evidence of such approval.

The Executive Officer is hereby authorized to participate in the preparation of,
and to execute on behalf of the City, if necessary, such Preliminary Official
Statements  and Official Statements (which may be private placement -
memoranda or other disclosure documents) as shall be determined by the
Executive Officer to be necessary or appropriate in connection with the
placement of the Bonds and the Bonds and-the-Notes by the Underwriter {the
“Disclosurc Document”), provided that the City shall not be responsible for the
content of the Disclosure Document except as specifically provided in the Bond
Purchase Agreement executed by the Executive Officer. Any such Disclosure
Document shall be in a form determined by the Executive Officer to adequately
describe the terms and provisions of and the security for the-Bonds—and-the
Notes Bonds and the Bonds and may contain such other information relating to
the Bonds and the Notes Bonds as the Executive Officer shall deem necessary
or appropriate.” The distribution and usc of any such Disclosure Document in
connection with the placement of the Bonds and the Notes Bonds is hereby

approved. '

10. 43 The Tax Agreements. The execution and delivery of one or more
agreements regarding arbitrage and regulations regarding the issuance of
tax-exempt obligations (each, a “Tax Agreements” and collectively, the “Tax

- Agreements”) among the City, the Borrower and the Trustee, su bstantially in the
form of similar agreements executed by the City in transactions similar to the
issuance of the Bonds—and-the—Notes, with such changes, insertions and
omissions as may be approved by the Executive Officer, is hereby authorized.
The Executive Officer is hereby authorized to execute, acknowledge and deliver
a Tax Agréement for the Bonds amd-Notes with such changes, insertions and
omissions as may be approved by the Executive Officer. The execution of each
Tax Agreement by the Executive Officer shall be conclusive evidence of such -

_approval.

11. 4 Regulatory Agreement. The execution and delivery of a Regulatory
Agreement relating to the Bonds and—the—Notes, substantially in the form
attached hereto as Exhibit FE is hereby authorized. The Executive Officer is
hereby authorized to execute, acknowledge and deliver the Regulatory
Agreement with such changes, insertions and omissions as may be approved by
the Executive Officer, including such changes, insertions and deletions
conforming to the Code and the regulations promulgated thereunder relating to
the tax-exempt status of the Bonds and-the-Notes reflecting the anticipated use
and occupancy of the Project. The execution of the Regulatory Agreement by the
Executive Officer shall be conclusive evidence of such approval.
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12. #5: Sale Of Bonds And-Notes-TheBonts-archereby-authorized-to-be

The Bonds are hereby authorized to be sold by the Underwriter at the purchase
price (which shall be not less than ninety-eight percent (98%) of the principal
amount of the-Notes Bonds, without giving effect to any original issue discount
for the Notes Bonds) and on the terms and conditions set forth in the Note
Issuance Agreement and the Bond Purchase Agreement(s} and as may be
approved by the Chief Financial Officer.

13. 167 Execution Of Bonds and—Notes. The Bonds and-Netes shall be
executed by manual or facsimile signature of the Mayor of the City or the Chiefl
Financial Officer and the seal of the City shall be affixed or imprinted and

-attested to by the manual or facsimile signature of the City Clerk or any Deputy

Clerk, as set forth in the related-Indenture Note Issuance Agreement and the

same shall be delivered to the Trustee for proper authentication and delivery
upon instructions to that effect. E

14. ¥ Trustee. The Executive Officer is authorized to select the Trustee

under the indemnture-and-the Note Issuance Agreement. The City shall have no
obligation or liability as principal of the Trustee, for acts of the Trustee,

15. 48 Notification Of Sale. Subsequent to the sale of the Bonds and-the
Notes-the Executive Officer shall file in the Office of the City Clerk a Notification
of Sale for the Bonds—amd-the-Notes directed to the City Council setting forth (i)

- the aggregate original principal amount of, maturity schedule, redemption

provisions for and nature of the-Bonds an s

i i urer{iit sold, {ii)

- the'identity of the Trustee, (tviii) the interest rates on the Bonds amd-Notes, (viv)

the identity of any Underwriter or institutional investors who purchase the
Bonds directly from the City or through the Underwriter, and (vtv) the
compensation paid to the Underwriter in connection with such sale. There shall
be attached to such Notification of Sale the final form of the Indenture Note

Issuance Agreement.
16. 19 Approval Of Affordable Housing Loan.

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

(b} In connection with the Affordable Housing Loan by the City to the
Borrower, the City shall waive those certain fees, if applicable, imposed by the
City with respect to the Project and as more fully described in Exhibit A-2
hereto.  The Project shall be deemed to qualify as “Affordable Housing” for
purposes of Chapter 16-18 of the Municipal Code of Chicago (the “Municipal
Code”). ' :

17. 20: Further Assurances. The Executive Officer, the Commissioner, the
City Clerk and any Deputy Clerk of the City are hereby designated the
authorized representatives of the City, and each of them is hereby authorized
and directed to do any and all things necessary to effect the performance of all
obligations of the City under and pursuant to this Ordinance and the
performance of all other acts of whatever nature necessary to effect and carry
out the authority conferred by this Ordinance, including but not limited to, the
exercise following the delivery date of any of the Bonds of any power or authority
delegated to such official of the City under this Ordinance with respect to the
Bonds upon the initial issuance thereof, but subject to any limitations on or
restrictions of such power or authority as herein set forth. The Executive
Officer, the Commissioner, the City Clerk, any Deputy City Clerk and the other
officers, agents and employees of the City are hereby further authorized,
empowered and directed for and on behalf of the City, to execute and deliver ali
papers, documents, certificates and other instruments that may be required to
carry out the authority conferred by this Ordinance or to evidence said

authority. '

18. 24 Declaration Of Official Intent. A portion of the cost of the
acquisition, construction and equipping of the Project which the City intends to
finance with the proceeds of the Bonds has been paid from available monies of
the Borrower prior to the date of this Ordinance, it is the intention of the City to
utilize a portion of the proceeds of the Bonds to reimburse such expenditures
which have been or will be made for those costs, to the extent allowed by the
Code and related regulations. Itis necessary and in the best interests of the City
to declare its official intent under Section 1.150-2 of the Treasury Regulations
promulgated under the Code to so utilize those BendBonds proceeds.

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

20. 23r No Recourse. No recourse shall be had for the payment of the
principal of, premium, if any, or interest on any of the Bonds-or-tire-Notes, or for
any claim based thereon, or upon any obligation, covenant or agreement
contained in this ordinance, - oo » + the Note
Issuance Agreement, the Financing Agreement, the Bond Purchase Agreement,
the Regulatory Agreement, the Assignment or the Tax Agreements against any
past, present or future officcr, member or employee of the City, or any officer,
employee, director or trustee of any successor, as such, either directly or
through the City, or any such successor, under any rule of law or equity, statute

_or constitution or by the enforcement of any assessment or penalty or otherwise,
and all such liability of any such member, officer, employee, director or trustee
as such is hereby. expressly waived and released as a condition of and
consideration for the execution of any of such documents or the issuance of the

Bonds and-tire-Notes.

- 21. 24 Volume Cap. The Bonds and-the-Notes are obligations taken into
account under Section 146 of the Code in the allocation of the City’s volume cap.

22. 25 Repeale.r. All ordinances and resolutions and parts thereof in
conilict herewith are hereby repealed to the extent of such conflict.

23. 26: Effect Of Municipal Code. No provision of the Municipal Code or
violation of any provision of the Municipal Code shall be deemed to impair the
. validity of this ordinance or the instruments authorized by this ordinance or to
impair the rights of the owners of the Bonds to receive payment of the principal
of, premium, if any, or interest on the Bonds or to impair the sccurity for the

Bonds; provided further that the foregoing shall not be deemed to affect the

availability of any other remedy or penalty for any violation of any provision of
the Municipal Code. Section 2-44-090 of the Municipal Code shall not apply to
the Project or the Site. ’ ‘

24, 2% Proxics. The Mayor and the Chief Financial Officer may.each
designate another to act as their respective proxy and to affix their respective
signatures to, in the case of the Mayor, each BendNote, whether in temporary

or definitive form, and to any other instrament, certificate or document required -

or authorized to be signed by the Mayor or the Chief Financial Officer pursuant
to this ordinance. In each case, each shall send to the City Council written
notice of the person so designated by each, such notice stating the name of the
person so selected and identifying the instruments, certificates and documents
which such person shall be authorized to sign as proxy for the Mayor or the
Chief Financial Officer, respectively. A written signature of the Mayor or the
Chief Financial Officer, respectively, executed by the person so designated
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underneath, shall be attached to each notice. Each notice, with signatures '
attached, shall be recorded in the Journal and filed with the City Clerk. When'
the signature of the Mayor is placed on an instrument, certificate or document
at the direction of the Mayor in the specified manner, the same, in all respects,
shall be as binding on the City as if signed by the Mayor in person. When the
signature of the Chief Financial Officer is placed on an instrument, certificate or
document at the direction of the Chief Financial Officer in the specified manner,
the same, in all respects, shall be as binding on the City as if signed by the Chief
Financial Officer in person. : : '

25. 28: Effective Date. This ordinance shall be in full force and effect
immediately upon its passage and approval. o
(d) Exhibit “A-1” is amended to read as follows:

Exhibit “A-1",

Terms Of Affordable Housing Loan.

Affordable .

Housing ‘ - )
Loan: - 1. Source: HOME Program, Corporate Funds, Program Income
‘ and/or LH.D.A. Funds - ,

Amount: Not to exceed $4,750,000

Term: Not to exceed 45 years

Interest: Zero percent per annum

Security: Non-recourse loan; second mortgage ion the Project
Additional

Financing: 1. The Bonds*and—ﬁtrthes, as described in this ordinance. The
FA PR by threberder—The-Lend vk A

in-an—aggregate—amount-not—to-exceed—$3.060.000—to—the

Bﬂﬁmvef—*secure&*bj#—a——ﬁrsf—mmgage—ﬂm.ﬁw, . t : -

Notes Bonds will be secured as p‘rovi‘ded'by the Note Iésilancé
Agreement, with the Notes Bonds earmarked to be paid with
proceeds received by the Borrower from the sale of tax-credit
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equity and proceeds of the loan secured by the City T.L.LF. Note

_ described below.

Construction Pinancing:

Lender: Alender accep table to the Commissioner

Amount; ) to $6.000,00
Term: Not to exceed 30 months -

Interest:  variable, not to exceed 7.50%

DA AA Y b

Sceurity:  First mortgage on the Project
Repaid; By tax credit"gguitx. and permancnt loan proceeds

Permanent Financing; - : .

Lender: EF&A LLC.

Amount:  Up to $2,000,000

Term: 30 years

Interest:  not to exceed 8% fixed

- Security: First Mortgage on the Project
LH.D.A. Loan:

Lender: llinois Housing Development Authority, or another
- source acceptable to the Commissioner
Amount: $750,000 - '

Security: Third mortgage on the Project

Low-Income Housing Tax Credit (“L.LH.T.C."

Proceeds: ,App'roximately $9;635—,2—'1L1~;v1 1,700,000, all or a
portion of which will be applied to the payment of
some or all of the Notes Bonds
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Source:  To be derived from the syndication of approximate ly
$876;68+1.000.000 L.LH.T.C. annually

6. Source: - Federal Home Loan Bank of Chicago, or another
: source acceptable to the Commissioner

Amount:  $600,000

- Security: Fhird Fourth mortgage on the Project

4:7. Source: Loan by General Partner of proceeds of loan
secured by City T.LF. Note issued to General

Partner
Amount:  Approximately-$5;759;882:9,.300.000, or such other
amount acceptable to the Commissioner
&8. Amount:  $100

Source:  General Partner
(e} Exhibits “B-17, “B-2”, “C-1” and “C-2” are hereby deleted.

Section 3. Separability. If any provision of this Amendatory Ordinance shall be
held to be invalid or unenforceable for any reason, the invalidity or unenforceability
of such provision shall not affect any remaining provisions of this Amendatory
Ordinance.’ : :

Section 4. Inconsistent Provisions. All ordinances, resolutions, motions or

orders in conflict with this Amendatory Ordinance are hereby repealed to the extent
of such conflict, provided that the Bond Ordinance, except as amended by this

Amendatory Ordinance, shall remain in full force and effect.

Section 5. No Impairment. To the extent that any ordinance, resolution, rule,
order or provision of the Municipal Code, or part thereof is in conflict with the
provisions of this Amendatory Ordinance, the provisions of this Amendatory
Ordinance shall be controlling, No provision of the Municipal Code or violation of
any provision of the Municipal Code shall be deemed to render voidable at the
option of the City any document, instrument or agrcement authorized herecunder
or to impair the validity of this Amendatory Ordinance or the instruments
authorized by this Amendatory Ordinance or to impair the rights of the owners of

the Bonds to receive payment of the principal of or interest on the Bonds or to
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impair the security for the Bonds; provided further that the foregoing shall not be
deemed to affect the availability of any other remedy or penalty for any violation of
. any provision of the Municipal Code.

Section 6. Effective Date. This Amendatory Ordinance shall be in full force and
effect immediately upon its passage and approval.

AUTHORIZATION FOR EXECUTION OF FIRST AMENDMENT TO
REDEVELOPMENT AGREEMENT WITH MOO AND OINK, L.L.C.
BY TERMINATION OF CERTAIN CITY RESTRICTIONS
ON PROPERTY WITHIN MADISON /AUSTIN TAX
INCREMENT FINANCING DISTRICT.

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2007.

To the President and Members of the City Council:

Your Commitiee on Finance, having had under consideration an ordinance
authorizing the execution of a first amendment to the redevelopment agreement
with Moo and Oink, L.L.C., having had the same under advisement, begs leave to
report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith, :

This recommendation was concurred in by a viva voce vote of the members of the
Committee. o
Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:
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Yeas -- Aldermen Flores, Fioretti, Dowell, Preckwinkle, Hairston, Lyle, Jackson,
Harris, Beale, Pope, Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, -
Lane, Rugai, Cochran, Brookins, Mufioz, Zalewski, Dixon, Solis, Ocasio,
Burnett, E, Smith, Carothers, Suarez, Waguespack, Mell, Austin, Colén, Banks, Mitts,
Allen, Laurino, O’Connor, Doherty, Reilly, Tunney, Levar, Shiller, Schulter, M. Smith,

Moore, Stone -- 48,
Nays -- None.
Alderman Zalewski moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (“City”) is a home rule unit of government under
Section 6(a), Article VII of the 1970 Constitution of the State of [llinois and may
exercise any power related to its local governmental affairs; and

WHEREAS, Pursuant to an ordinance adopted by the City Council of the City of
Chicago (“City Council”) on October 2, 1991, The Home of Moo and Oink, an Hlinois
general partnership (“Moo and Oink”), and the City entered into a Redevelopment
Agreement for Tax Reactivation Program dated September 15, 1992 (“Original
Agreement”} for that property commonly known as 4801 - 4815 West Washington
Boulevard (Permanent Index Number 16-00-428-0 16) {“Property”) and other
property which is not the subject of this ordinance; and

WHEREAS, Pursuant to the Original Agreement, the City conveyed the Property
to Moo and Oink by quitclaim deed dated February 25, 1993 (“City Deed”) and
recorded in the Recorder’s Office of Cook County {(“Recorder’s Office”) bn March 18,
1993 as Document Number 93205528; and ’

. WHEREAS, Pursuant to an ordinance adopted by the City Council on May 19,
1993, the City and Moo and Qink entered into an Agreement for the Sale and
Redevelopment of Land dated June 28, 1993 and recorded in the Recorder’s Office
on July 2, 1993 as Document Number 93511974 (“Second Agreement”) which
governed the sale and development of certain additional property in the immediate
vicinity of the Property to Moo and Qink; and

WHEREAS, On June 17, 1993, the City and Moo and Oink executed a Mutual )
Release recorded with the Recorder’s Office on July 2, 1993 as Document
Number 93511976 releasing Moo and Oink from its obligations to construct certain
improvements on the Property as required under the Original Agreement; and

WHEREAS, The City and Moo and Oink entered into a Joinder Agreement
dated June 17, 1993 and recorded with the Recorder’s Office as Document
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Number 93511975 {*Joinder”) whereby Moo and Oink agreed to construct ancillary
parking on the Property in conjunction with the terms of the Second Agreement;

and

WHEREAS, Moo and Oink has becn converted from a general partnership to a
limited liability company and is now known as The Home of Moo and Qink, L.L.C.

{“Owner”); and

WHEREAS, The Owner has fulfilled the majority of the obligations contained in
the Second Agreement, including the construction of a retail and wholesale meat
processing plant and parking lot which has resulted in the ereation of a number of
full and part-time jobs within the City; and

WHEREAS, The Owner has met its parking needs and no longer requires the
- Property for ancillary parking and thus has not completed the improvements on the
Property as required by the Second Agreement; and ‘ ’

WHEREAS, The Owner desires to donate the Property to Chetwyn Rodgers Drive
Development Committee, an [llinois. not-for-profit corporation (“Developer”) for
construction of a four-story senior living facility with retail on the first {loor

{*Developer’s Proposal”); and

WHEREAS, The Property is located in a redevelopment area known as the
Madison/Austin Tax Increment Financing District Area {(*Arca”); and

WHEREAS, The Deed, the Joinder and the Secpﬁd Agreement contain several
restrictions pertaining to the nature and timing of construction of the improvements
to be constructed on the Property as well as certain resale restrictions {“City

Restrictions”); and :

WHEREAS, The City, through its Department of Planning and Development
(“D.P.D.") has determined that the Developer’s proposal is in conformance with the
Plan for the Area and is consistent with the City’s policy of sound urban planning;
and .

- WHEREAS, In order to facilitate the donation and development of the Property, the
Owner has requested that the City release certain of the City Restrictions and the
City has determined that a release of the City Restrictions is in the best public
interest; now, therefore, : :
Be It Ordained by the City Council of the City of Chicago:

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

SECTION 2. The Mayor or his proxy is authorized to execute, and the City Clerk

is authorized to attest, such recordable instrument as may be necessary or’
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appropriate to terminate and release the following City Restrictions (“Release”): (A)
covenants First through Third in the City Deed; the covenant numbered Fifth in the
City Deed shall remain in effect without any limitation as to time; (B) Section 2 of
the Joinder; and (C) covenants contained in Sections 8, 11 and 12 in the Second
Agrecement; the covenant contained in Section 10 in the Second Agreement shall
remain in effect without any limitation as to time. The Commissioner of D.P.D, shall
have authority to execute and deliver such recordable instrument and such other
documents as may be reasonably necessary to implement the terms of this
ordinance. '

- SECTION 3. The issuance by the City of the Release shall be contingent on the
actual transfer, without monetary consideration, of the Property to the Developer.

SECTION 4. If any provision of this ordinance shall be held to.be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision
shall not affect any of the other provisions of this ordinance. '

-BECTION 5. All ordinances, resolutions, motions or orders in conflict with this
ordinance are hereby repealed to the extent of such conflict. :

SECTION 6. This ordinance shall be in full force and effect immediately upon its
passage and approval.

AMENDMENT OF PRIOR ORDINANCE WHICH AUTHORIZED
EXECUTION OF REDEVELOPMENT AGREEMENT WITH
WILSON YARD DEVELOPMENT I, L.L.C.

The Committee on Finance submitted the following report:
- CHICAGO, May 23, 2007.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing the execution of an amendment to the redevelopment agreement with
Wilson Yard Developer I, L.L.C., having had the same under advisement, begs leave
to report and recommend that Your Honorable Body Pass the proposed ordinance
transmittecd herewith.
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This recommendation was concurred in by a viva voce vote of the members of the
Commiittee,

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

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

Yeas -- Aldermen Flores, Fioretti, Dowell, Preckwinkle, Hairston, Lyle, Jackson,
Harris, Beale, Pope, Balcer, Cardenas, Olivo, Foulkes, Thompson, Thomas, Lane,
Rugali, Cochran, Brookins, Mufioz, Zalewski, Dixon, Solis, Ocasio, Burnett, E. Smith,
Carothers, Suarez, Waguespack, Mell, Austin, Colén, Banks, Mitts, Allen, Laurino,
O’Connor, Doherty, Reilly, Tunney, Levar, Shiller, Schulter, M. Smith, Moore,
Stone -- 47.

Nays -- None.
Alderman Zalewski moved to reconsider the foregoing vote. The motion was lost.

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

~ and unrclated matters,

The following is said ordinance as passed:

WHEREAS, As a home rule unit of government under Section 6{a)}, Article VII of
-the 1970 Constitution of the State of lllinois, the City of Chicago (the “City”) has the
power to regulate for the protection of the public health, safety, morals and welfare
of its inhabitants, and pursuant thereto, has the power to encourage private
development in order to enhance the local tax base, create employment
opportunities and to enter into contractual agreements with private parties in order
to achieve these goals; and

WHEREAS, The Cily is authorized under the provisions of the Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time
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to time (the “Act’}, to finance projects that eradicate blighted conditions throu ghthe
use of tax increment allocation financing for redevelopment projects; and

WHEREAS, Pursuant to an ordinance adopted by the City Council {the “City
Council”) of the City on June 27, 2001, a certain redevelopment plan and project
{the “Plan”) for the Wilson Yard Redevelopmernt Project Area (the “Area”} was

approved pursuant to the Act; and

WHEREAS, Pursuant to an ordinance adopted by the City Council on June 27,
2001, the Area was designated as a redevelopment project area pursuant to the Act;
and : : _

WHEREAS, Pursuant to an ordinance adopted by the City Council on June 27 ,
2001, tax increment allocation financing was adopted pursuant to the Act as a
means of financing certain Area redevelopment project costs {as defined in the Act)
incurred pursuant to the Plan; and

- WHEREAS, Pursuant to an ordinance (“T.LF. Redevelopment Agreement
Ordinance”) adopted by the City Council on September 14, 2005 and published at
pages 54740 -- 54918 of the Journal of the Proceedings of the City Council of
the City of Chicago, the City entered into that certain Wilson Yard Redevelopment
Project Arca Redevelopment Agreement dated as of November 30, 2005 and recorded
on December 20, 2005 as Document Number 0535403030 in the Office of the Cook
County Recorder of Deeds (the “Agreement”) with Wilson Yard Development[,L.L.C.;
an Illinois limited liability company {the “Master Developer”), Wilson Yard Partners,
L.P., an [llinois limited partnership (the “L.LH.T.C. Developer’), Wilson Yard
Development Corporation, an Illinois corporation (the “L.LH.T.C. General Partner”),
Wilson Yard Senior Housing, L.P., an Illinois limited partnership (the “Senior
Developer”), and Wilson Yard Senior Development Corporation, an [llinois -
corporation (the “Senior Developer General Partner” and together with the Master
Developer, the L.ILH.T.C. Developer, the L.LH.T.C. General Partner, the Senior
Developer and the Senior Developer General Partner, the “Developers”); and

WHEREAS, Subsequent to the execution of the Agreement, Developers have
encountered a number of challenges that have caused changes to the nature,
budget and timing of the Project, which changes include, without limitation,
increasing the amount of City Funds, amending the City Notes, increasing the
Project Budgets, deleting the movie theater from the Project, reducing the number
of parking spaces, re-allocating the number of hou sing units between the Phase 11
Improvements and the Phase Il Improvements, and releasing the grocery store

_property from the lien of the Agreement (all undefined capitalized terms used herein

have the meanings ascribed to them in the Agreement, as amended by the
Amendment, unless otherwise noted); and '
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WHEREAS, Such aforementioned changes to the nature, budget and timing of the
Project require amendments to certain provisions of the Agreement and to the T.LF,
Redevelopment Agreement Ordinance; now, therefore, :

Be It Ordained by the City Council of the City of Chicago:
SECTION 1. The above recitals are incorporated herein and made a part hereof,

. SECTION 2. The Commissioner of D.P.D. (the “Commissioner”) or a designee of
the Commissioner are each hereby authorized, with the approval of the City’s
Corporation Counsel as to form and legality, to negotiate, execute and deliver dn
amendment to the Agreement among the City, Wilson Yard Development I, L.L.C.,
an [llinois limited liability company, Wilson Yard Partners, L.P., an Mlinois limited
partnership, Wilson Yard Development Corporation, an Illinois corporation, Wilson
Yard Senior Housing, L.P., an Hlinois limited partnership, and Wilson Yard Senior
Development Corporation, an Illinois corporation, in substantially in the form
attached hereto as Exhibit A and made a part hereof (the “Amendment”}, and such
other supporting documents as may be necessary to carry out and comply with the
provisions of the Amendment, with such changes, deletions and insertions as shall
be approved by the persons executing the Amendment. The Commissioner or a
- designee of the Commissioner is each hereby authorized to give such approvals and
consents on behalf of the City as are expressly provided for in the Amendment.

SECTION 3. The definition of Available Incremental Taxes in Section 12(b) of the
T.L.F. Redevelopment Agreement Ordinance includes one hundred percent (100%)
of the Incremental Taxes (as defined in the T.LF. Redevelopment Agreement
Ordinance) deposited "into the Tax Allocation Fund (as defined in the T.LF.
Redevelopment Agreement Ordinance) after June 30, 2005. Section 12(b) of the
T.LF. Redevelopment Agreement Ordinance is hereby amended so that the date of
June 30, 2005 is changed to June 30, 2007. A

 SECTION 4. If any provision of this ordinance shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision
shall not affect any of the other provisions of this ordinance.

SECTION 5. All ordinances, resolutions, motions or orders in conflict with this
ordinance are hereby repealed to the extent of such conflict. ‘

SECTION 6. This ordinance shall be in full force and effect immediately upon its
passage and approval. ' L

Exhibit “A” referred to in this ordinance reads as follows:
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Exhibit “A”.

. First Amendment To
Wilson Yard Redevelopment Project Area
Redevelopment Agreement.

This PFirst Amendment to the Wilson Yard Redevelopment Project Area
Redevelopment Agreement (the “First Amendment”) is made as of this ____ day of
_ ,» 2007, by and among the City of Chicago, an [llinois municipal
corporation (the “City”), through its Department of Planning and Development
(‘D.P.D."), Wilson Yard Development 1, L.L.C., an linois limited liability company
{the “Master Developer”), Wilson Yard Partners, L.P., an Ulinois limited partnership
(the “L.LH.T.C. Developer”), Wilson Yard Development Corporation, an Ilinois
corporation (the “L.I.H.T.C. General Partner”), Wilson Yard Senior Housing, L.P., an
Hlinois limited partnership {the “Senior Developer”), and Wilson Yard Senior
Development Corporation, an Illinois corporation (the “Senior Developer General

Partner”). ‘
Recitals,

A. As a home rule unit of government under Section 6(a), Article VIl of the 1970
Constitution of the State of Illinois {the “State”), the City has the power to regulate
for the protection of the public health, safety, morals and welfare of its inhabitants ;
and pursuant thereto, has the power to encourage private development in order to
enhance the local tax base, create employment opportunities and to enter into
contractual agreements with private parties in order to achieve these goals.,

B. The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time
~ (the “Act’), to finance projects that eradicate blighted conditions and conservation ,
area factors through the use of tax increment allocation financing for redevelopment
projects. .

C. To induce redevelopment pursuant to the Act, the City Council of the City (the
“the City Council”) adopted the following ordinances on June 27, 2001: (1)“Approval -
of Wilson Yard Redevelopment Project Area Tax Increment Finance Program
Redevelopment Plan and Project”; (2) “Designation of Wilson Yard Redevelopment
Project Area as a Redevelopment Project Area Pursuant to Tax Increment Allocation
Redevelopment Act;” and (3) “Adoption of Tax Increment Allocation Financing for the
Wilson Yard Redevelopment Project Area” (the “T.LF. Adoption Ordinance”},
(collectively referred to herein as the “I.LF. Ordinances”). The redevelopment
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project area [the “Rcdévelopment Aréa”} is legally described on (Sub)Exhibit A to the
Agreement. ’

. D. Pursuant to an ordinance adopted by the City Council on September 14, 2005,
the City entered into that certain Wilson Yard Redevelopment Project Area
Redevelopment Agreement dated as of November 30, 2005 and recorded on -
December 20, 2005 as Document Number 0535403030 in the Office of the Cook
County Recorder of Deeds (the “Agreement”) with the Developers.

E. Subsequent to the execution of the Agreement, Developers have encountered
anumber of challenges that have caused changes to the nature, budget and timing
of the project. Developers and the City have agreed to enter into this Amendment
to memorialize such changes, which include, without limitation, increasing the
amount of City Funds, amending the City Notes, increasing the Project Budgets,
deleting the movie theater from the project, reducing the number of parking spaces,
re-allocating the number of housing units between the Phase Il Improvements and
the Phase IIl Improvemerts, and releasing the grocery store property from the lien
of this Agreement. : : o

F. Such aforementioned changes to the nature, budget and timing of the project
require amendments to certain provisions of the Agreement.

Now, Therefore, In consideration of the mutual covenants and agreements

contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

Section One.

Incorporation; Definitions.

1.01

The ,récitals set forth above and the exhibits attached hereto are incorporated
herein by reference and made a part hereof. '

1.02

Any capitalized term used but not otherwise defined herein shall have the same
meaning as set forth in the Agreement.
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Section Two.

Amended Definitions.

2.01 Project.
Recital D of the Agreement is hereby amended as follows:

“D. The Project: The Developers will complete their respective portions of the
Project {as defined below) within the time frames set forth in Section 3.01 hereof,
which shall include demolition of two (2) buildings and construction of the
Phase I Improvements, the Phase II Improvements, and the Phase III
Improvements (as defined below), which include a department store of
approximately one hundred eighty thousand {180,000) square feet, a grocery store
of approximately fifteen thousand one hundred fifty (15,150) square feet, buildings
containing senior housing, low-income housing, small retail and office space, and
parking (above-ground garage and surface lots) for approximately five hundred
fifty-five (555) cars on the Property {as defined below). Such improvements
(including but not Jimited to those T.L.F.-Funded Imptovements as defined below’
and set forth on (Sub)Exhibit B), together with the Developer’s other obligations
under this Agrecment, are collectively referred to hercin as the “Project”. The .
“Project” also includes (1) the City’s acquisition from the C.T.A. of the land legally

“described on (Sub}Exhibit C-1 hereto (the “C.T.A. Property”} and the sale of the
C.T.A. Property to the Master, Developer, (2) the City’s acquisition from Broadway
Montrose Building L.L.C. (the “Azusa Property Owner”) of the land legally
described on {Sub)Exhibit C-2 hereto {the “Azuisa Property”) and the sale of the
Azusa Property to the Master Developer, (3} the Master Developer’s acquisition
from Aaron Montrose of the land legally described on (Sub)Exhibit C-3 hereto (the
“Montrose Property”), (4) the Master Developer’s acquisition from Aldi, Inc. of the
land legally described on (Sub)Exhibit C-4 hereto {the “Aldi Property”), (5) the
Master Developer’s acquisition from the C.T.A. of a leasehold interest or an
easement in the land depicted on (Sub)Exhibit C-5 hereto (the “Excess Parking
Property”), and (6) the Master Developer’s transfer of the land legally described on
(Sub)Exhibit C-6 hereto (the “New Aldi Property”) to Aldi, Inc. following
construction of the new grocery store. The completion of the Project would not
reasonably be anticipated without the financing contemplated by this Agreement”,

2.02 City Note Number 1.

Each reference in the following sections of the Agreement to Fourteen Million Five
Hundred Nineteen Thousand Six Hundred Eight Dollars ($14,519,608) as the
maximum principal amount of City Note Number is hereby adjusted to Four Million
Eight Hundred Eighteen Thousand Four Hundred Thirty-nine Dollars ($4,8 18,439):
Sections 4.01, -5.17 and the definition of City Note Number 'in Section 2.
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_ {Sub)Exhibit "E-1 to the Agreement is hereby amended to be in the form attached
to this Amendment as (Sub)Exhibit E-1 Revised. As of the date of this Amendment,
City Note Number will be deemed for all purposes to have a maximum principal
amount of Four Million Eight Hundred Eighteen Thousand Four Hundred Thirty-
nine Dollars ($4,818,439) irrespective of the amount on the face of City Note
Number 1. Upon Master Developer’s return to the City of City Note Number 1, the
City will reissue City Note Number 1 in the maximum principal amount of Four
Million Eight Hundred Eightcen Thousand Four Hundred Thirty-nine Dollars

($4,818,439).

2.03 City Note Number 2.

‘The reference in the Section 2 definition of City Note Number 2 to Four Million
Eighty-two Thousand Six Hundred Twenty Dollars ($4,082,620) as the maximum
principal amount of City Note Number 2 is hereby adjusted to Twelve Million Five
Hundred Forty-seven Thousand Eight Hundred Ninety-one Dollars ($12,547,891).
(Sub)Exhibit E-2 to the Agreement is hercby amended to be in the form attached to
this Amendment as (Sub) Exhibit E-2 Revised. As of the date of this Amendment,
City Note Number 2 will be deemed for all purposes to have a maximum principal
amount of Twelve Million Five Hundred Forly-seven Thousand Eight Hundred
Ninety-one Dollars ($12,547,891) irrespective of the amount on the face of City Note
Number 2. Upon Master Developer’s return to the City of City Note Number 2, the
City will reissue City Note Number 2 in the maximum principal amount of Twelve
Million Five Hundred Forty-seven Thousand Eight Hundred Ninety-one
Dollars ($12,547,801). _ , :

2.04 City Note Number 3,

- The reference in the Section 2 definition of City Note Number 3 to Four Million
Five Hundred Thousand Two Hundred Dollars ($4,500,200) as the maximum
principal amount of City Note Number 3 is hereby adjusted to Two Million Seven
Hundred Seventy-three Thousand Seventeen Dollars ($2,773,017). (SubjExhibit
E-3 to the Agreement is hereby amended to be in the form attached to this
Amendment as (Sub)Exhibit E-3 Revised. As of the date of this Amendment, City
Note Number 3 will be deemed for all purposes to have a maximum principal
amount of Two Million Seven Hundred Seventy-three Thousand Seventeen Dollars
($2,773,017) irrespective of the amount on the face of City Note Numnber 3. Upon
Master Developer’s return to the City of City Note Number 3, the City will reissue
City Note Number 3 in the maximum principal amount of Two Million Seven
Hundred Seventy-three Thousand Seventeen Dollars ($2,773,017).

2.05 City Note Number 4.

- The reference in the Section 2 definition of City Note Number 4 to Six Million Six
Hundred Twenty-five Thousand Eight Hundred Forty-eight Dollars ($6,625,848)
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as the maximum principal amount of City Note Number 4 is hereby adjusted -
to Nine Million Two Hundred Sixty-one Thousand Four Hundred Fifty-two Dollars
{$9,261,452). (Sub)Exhibit E-4 to the Agreement is hereby amended to be the form
attached to this Amendment as (Sub)Exhibit E-4 Revised. As of the date of this
Amendment, City Note Number 4 will be deemed for all purposes to have a
maximum principal amount of Nine Million Two Hundred Sixty-one Thousand Four
Hundred Fifty-two Dollars ($9,261,452) irrespective of the amount on the face of
City Note Number 4. Upon Master Developer’s return to the City of City Note
Number 4, the City will reissue City Note Number 4 in the maximum principal
amount of Nine Million Two Hundred Sixty-one Thousand Four Hundred Fifty-two
Dollars ($9,261,452). ‘ -

2.06 City Note Number 5.

The reference in the Section 2 definition of City Note Number 5 to Eight Hundred
Thirty-seven Thousand Thirty-seven Dollars ($837,037) as the maximum principal
amount of City Note Number 5 is hereby adjusted to Two Million Six Hundred Sixty-
four Thousand Five Hundred Fifteen Dollars ($2,664,515). (Sub)Exhibit E-5 to the’
Agreement is hereby amended to be the form attached to this Amendment as
{Sub)Exhibit E-5 Revised. As of the date of this Amendment, City Note Number 5
will be deemed for all purposes to have a maximum principal amount of Two Million
Six Hundred Sixty-four Thousand Five Hundred Fifteen Dollars ($2,664,515)
irrespective of the amount on the face of City Note Number §. Upon Master
Devcloper’s return to the City of City Note Number 5, the City will reissue City Note
Number 5 in the maximum' principal amount of Two Million Six Hundred Sixty-four
Thousand Five Hundred Fifteen Dollars ($2,664,515). o

2.07 City Notes Definition.

The reference in the Section 2 definition of City Notes is hereby amended by
replacing Thirty Million Five Hundred Sixty-five Thousand Three Hundred thirteen
Dollars {$30,565,313) to Thirty-two Million Sixty-five Thousand Three Hundred
Fourteen Dollars ($32,065,314).

2.08 Phase [ Improvements.

The definition of Phase I Improvements in Section 2 of the Agreement is hercby
amended as follows: '

“Phase [ improvements” shall mean the Master Developer’s construction of (a)
building “1”, which will include a department store, and a three hundred eighty-
two (382) space parking garage, (b) building “2”, formerly known as the Azusa
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Building, which will include approximately sixteen thousand {16,000) square
feet of restaurants and retail stores, () building “5”, which will be the relocated
grocery store, (d) construction and dedication as a public right-of-way (and the
City’s acceptance of such dedication) of an extension of West Sunnyside Avenue
and an alley extending from West Sunnyside Avenue to West Montrose Avenue,
and (e) the additional work and improvements identified in the column entitled
“Phase I Structures” on the Project Budget attached hereto as {Sub)Exhibit J-1
Revised and depicted in the site plan attached thereto as Schedule 1, and any
necessary acquisitions, dedications, vacations, demolition, site preparation and
environmental remediation required in connection therewith. In connection with
the undertaking of the Phase | Improvements, the Master Developer will
incorporate design elements which reflect the character of the existing terra
cotta facade of the Azusa Building, which may include: restoration of the current
facade, use of materials similar in appearance to the existing terra cotta facade,
and/or incorporation of original medallions and other elements from the existing
facade, all as Developer may determine to be commercially feasible {including
appropriateness of the cost thereof) in Developer’s reasonable opinion,

2.09 Phase Il Improvements.

The definition of Phase II Improvements in Section 2 of the Agreement is hereby
- amended as follows;

“Phase II Improvements” shall mean the L.LH.T.C. Developer’s construction of
{a) building “3”, which will include approximately eighty (80) affordable rental
dwelling units for families, and (b) the additional work and improvements
identified in the column entitled “Phase II Structures” on the Project Budget
attached hereto as (Sub)Exhibit J-2 Revised and depicted in the site plan .
attached thereto as Schedule 1, and any necessary acquisitions, dedications,
vacations, demolition, site preparation and environmental remediation required
in connection therewith, provided that the Master Developer may propose, and
the Commissioner shall have the authority to approve, changes in uses and in
the number and composition of dwelling units included in the Phase II
Improvements, in accordance with the Change Order provisions set forth in
Section 3.06 hereof provided, any such changes also must include appropriate
changes to the Plans and Specifications and the Project Budget.

2.10 Phase Il Improvements.

The definition of Phase Il Improvements in Section 2 of the Agreement is hereby
amended as follows: : :

“Phase III Improverhents” shall mean the Senior Developer’s construction of (&)
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building “4”,which will include approximately ninety-eight (98) affordable rental
dwelling units for seniors, and (b) the additional work and improvements identified
in the column entitled “Phase Il Structures” on the Project Budget attached
hereto as (Sub)Exhibit J-3 Revised and depicted in the site plan attached thereto
as Schedule 1, and any necessary acquisitions, dedications, vacations, demolition,
site preparation and environmental remediation required in connection therewith.
The Master Developer may propose, and the Commissioner shall have the
authority to approve, changes in the proposed uses and design of improvements
(including changes in the number and composition of dwelling units) in_cludcd in -
' the Phase lIl Improvements, in accordance with the Change Order provisions set
forth in Section 3.06 hereof; provided, any such changes also must include
appropriate changes to the Plans and Specifications and the Project Budget.

2.11 Available Incremental Taxes.

The definition of Available Incremental Taxes in Section 2 of the Agreement is
hereby amended as follows:

“Available Incremental Taxes” shall mean an amounti equal to Incremental

Taxes deposited in such year in the Wilson Yard T.I.F. Fund that will be sufficient
to cover the debt service (including, without limitation, all interest required to be
deposited in the Escrow Account established and maintained pursuant to-the
Pledge Agreement) at the then current interest rate on the Lender Financing
secured by the City Notes or is sufficient to repay the City Notes by their maturity.
Available Incremental Taxes shall include Incremental Taxes accrued in 2024 but
paid in 2025, as permitted by the Act.

2.12 Anchor Site End Users.

The definition of Anchor Site End Users in Section 8 06{b) is hcreby amended to
delete all references to “Kerasotes Theaters

Section Three.

Amended Project Budgets, Budget Exhibits And Project Timing.

3.01

Section 3.05(a) is hereby amended to replace Eighty-five Million Four Hundred
Sixty-three Thousand Two Hundred Four Dollars ($85,463,204) as the total costs
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for Phase 1 Improvements with Eighty-seven Million Four Hundred Sixty-two
Thousand Nine Hundred Sixteen Dollars ($87,462,916).

3.02
Section 3.05(b) is hereby amended to replace ’I\venty-two lehon Nine Hundred
Thirty-one Thousand Four Hundred Thirteen Dollars {$22,931,413) as the total

costs for Phase Il Improvements with Thirty-three Million Seven Hundred Twelve
Thousand Five Hundred Thirteen Dollars ($33,712,513).

3.03

Section 3.05(c) is hereby amended to replace Twenty-one Million Eight Hundred
Seventy-eight Thousand Four Hundred Twenty Dollars ($21,878,420) as the total
costs for Phase lIl Improvements with Twenty-eight Million Nine Hundred Fourteen
‘Thousand Two Hundred Two Dollars ($28,914,202).

3.04

{(Sub)Exhibits J-1, J-2 and J-3 of the Agreement are hc:rcby amended as set forth
on (SubjExhibit J-1 Revised, (Sub)Ex}ublt J-2 Revised and (Sub)Exh1b1tJ—3 Revised
attached to this Amendment. ,

3.05.

{Sub)Exhibit B of the Agreement is hereby amended as set forth on (Sub)Fthbit
B Revised attached to this Amendment 3

3.06

Each refcrence in the following sections of the Agreement to Five Million Dollars
{$5,000,000) for acquisition of the Property is hereby adjusted to Nine Million Five
Hundred Thousand Dollars {($9,500,000): Sections 3.05(a), 4.01, 4.02, 4. 03{h},
4.05(a) and 15.02. '

3.07

The references in Section 3.01 of the Agreement to “September 30, 2008” are
hereby amended to read “September 30, 2010”.
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Section Four.

Release Of New Aldi Property.

4.01

A new Section 3.15, as set forth below, is hereby added to the Agreement.

“Section 3.15 Conveyance And Release Of New Aldi Property. The City
acknowledges that the New Aldi Property, which comprises portions of the
Montrose Property and the C.T.A. Property, is being acquired by Master
Developer for purposes of constructing thereon a new grocery store. Upon
completion of such construction, Master Developer shall convey the New Aldi
Property to Aldi, Inc.. In connection with such conveyance to Aldi, Inc., the City
agrees to execute a release of the Agreement with respect to the New Aldi

Property”.

4.02

A new (Sub)Exhibit C-6 in the form attached to this Amendment is hereby added
to the Agreement.

Section Five,

City Funds.

5.01

Revised Project Costs And Sources Of Funds. Section 4.01 of the Agreement
is hereby amended as follows:

“4,01 Total Pro;ect Cost And Sources Of Funds. The cost of the Project is

estimated to be One Hundred Fifty Million Eighty-ninc Thousand Six Hundred

Thirty-two Dollars ($150,089,632), to be applied in the manner set forth in the
- Project Budgets. Such costs shall be funded from the following sources:




AMENDATORY ORDINANCE

- WHEREAS, by virtue of Section 6(a) of Article VIl of the 1970 Constitution of the State of
lllinois, the City of Chicago (the “City”) is a home rule unit of local government and as such may
exercise any power and perform any function pertaining to its government and affairs; and

WHEREAS, the City Council of the City (the “City Council") adopted an Ordinance orj:
February 8, 2006 which is published at pages 68821-69118 of the Journal of Proceedings of the !
City Council (the “Journal’), as first amended by an Ordinance adopted by the City Council on "~ .
- May 23, 2007 which is published at pages 548 - 563 of the Journal, as second amended by an- "
Ordinance adopted by the City Council on December 12, 2007 which is published at pages -
16827 — 16832 of the Journal (collectively, the “Bond ‘Ordinance”) authorizing the City (a) to
make a loan to Wilson Yard Senior Housing, L.P., an linois limited partnership (the “Borrower”)
in an amount not to exceed $5,750,000 (the “Affordable Housing Loan™), to be funded from .
HOME Funds, Corporate Funds, Program Income and/or IHDA Funds as defined in the Bond
Ordinance, and (b) to issue, sell and deliver the City's Multi-Family Housing Revenue Bonds .
(Wilson Yard Senior Apartments), Series 2007 in the ‘principal amount of not to exceed -
$17,000,000 (the “Bonds"), to be issued in one or more series as provided undér the terms and .
conditions set forth in the Bond Ordinance, to lend the proceeds to the Borrower, which
proceeds will pay a portion of the costs of acquisition of real estate and construction thereon,: ..
and equipping of an approximately 99-unit senior citizen multi-family housing project (the- -
“Project’) located generally on the north side of Montrose Avenue and approximately west of -
Broadway Street in Chicago, lllinois 60640 (the "Site™); and

WHEREAS, subsequent to the Bond Ordinance, the Borrower has experienced
increases in construction costs and has requested an increase in the Bonds to $20,000,000 and
the City’s Department of Housing (“DOH”) has approved such increase; and A ‘

WHE.REAS, subsequent to the Bond Ordinance, IHDA has determined not to lend funds
separately to the Project, and the Borrower has asked DOH for a corresponding increase in the
Affordable Housing Loan, and DOH has approved such increase, as set forth on the revised-

Exhibit A-1; and. -

WHEREAS, the proposed increase in the Bonds and the Affordable Housing Loan
amount requires an amendment to the Bond Ordinance: . : S

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
CHICAGO AS FOLLOWS: . - L

Section 1. Incorporation of Regcitals. The recitals contained in the preambles to. ’(hls
Amendatory Ordinance are hereby incorporated into this Amendatory Ordinance by this
reference. ' : ’ '

Section 2. Bonds. All references in the title, Preamble D and Section 3 of the Bond
Ordinance to “$17,000,000" as the principal amount of the Bonds are hereby amended to read
“$20,000,000.” Al references in the title and Preamble D of the Bond Ordinance to “Series
2007" are hereby amended to read “Series 2008.” . ‘

Section 3. Affordable Housing Loan. Exhibit A-1 of the Bond Ordinance is hereby
amended by deleting certain language by strikeout as follows and adding the followirig - N
~ underlined language to read as follows: . : S




AFFORDABLE HOUSING LOAN

1.

ADDITIONAL FINANCING

1.

flor

~ Exhibit A-1

TERMS OF AFFORDABLE HOUSING LOAN

Source: HOME Program, Corporate Funds, Program Income, and/or IHDA Funds
Amount:  Not to exceed $5;750;000 M

Term: Not to exceed 45 years

Interest:  Zero percent per annum

Security:  Non-recourse loan; seeend third mortgage on the Project

The Bonds, as descnbed in this Ordinance. The Bonds W|II be secured as provided by s
the Note Issuance Agreement as well as by a second mortgage 'in the Project, with the
Bonds earmarked to be paid with proceeds received by the Borrower from the sale of
tax-credit equity and proceeds of the loan secured by the City TIF Note descnbed below:

Construction Financing:

Lender: Bank of America or another source A—kender acceptable to the

Commissioner
Amount: Up to $12,000,000

Term: not to exceed 30 36 months ' s
‘Interest: variable, notto exceed 7.50% or a rate acceptable to the Commlssmner
Security: First mortgage on the Project : -

Repaid: By tax credlt equity and permanent loan proceeds

Permanent Financing: .

Lender: EF&-A—LLC Bank Bank of America or another source acceptable to the
. Commissioner . .

Amount: Up to $2,000,000

Term: " Up to 35 years Ciiees
Interest. not to exceed #% 8% fixed or a rate acceptable to the Commlssmner
Security:  First mortgage on the Project

Low-Income Housing Tax Credit (“LIHTC")
Proceeds: Approximately $34,700;000 1 2,7OQ,QO all or a portion of which will be .
applied to the payment of some or all of the Bonds and/or anstrugtlo '
Financing L
~ Source: To be derived from the syndlcatlon of approxrmately $4,096,000 1 ,28Q,Q o
: LIHTC annually '

Source: Federal Home Loan Bank of Chicago or the or the General Partner or another

source acceptable to the Commlsswner

2-
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Lo




Amount:  $600,000 - _
Security:  Fourth mortgage on the Project

#:6. Source: Loan by General Partner or Wilson Yard Development 1, LLC of proceeds of
loan secured by City TIF Note issued to General Partner -
Amount:  Approximately $9;300;000 11 ,800,000 or such other amount acceptable to.” -
the Commissioner : o

Security: __ Fifth mortgage on the Project

8.7. Amount: $100 -
Source: General Partner

~ Section 4. Separability. If any prdvision‘of this Amendatory Ordinance shall be he_ld.
to be invalid or unenforceable for any reason, the invalidity or unenforceability of such provision
shall not affect any remaining provisions of this Amendatory Ordinance.

Section 5. Inconsistent Provisions. All ordinances, resolutions, motions or orders in:

conflict with this Amendatory Ordinance are hereby repealed to the extent of such conflict;

provided that the Bond Ordinance, except as amended by this Amendatory Ordinance, shall . *
remaining full force and effect. '

Section 6. No Impairment. To the extent that any ordinance, resolution, rule, order
or provision of the Municipal Code, or part thereof, is in conflict with the provisions of this
Amendatory Ordinance, the provisions of this Amendatory Ordinance shall be controlling. No
provision of the Municipal Code or violation of any provision of the Municipal Code shall be
deemed to render voidable at the option of the City any document, ‘instrument or agreement
authorized hereunder or to impair the validity of this Amendatory Ordinance or the instruments
authorized by this Amendatory Ordinance or to impair the rights of the owners of the Bonds to'
receive payment of the principal of or interest on the Bonds or to impair the security for .ﬂ;‘?'
Bonds: provided further that the foregoing shall.not. be.deemed: to affect the availability of any

H

other remédy or penalty for any violation of any provision of the':l'\?:lunicipal Code.

Section 7. EffectiVe Date. Thi_sfrA[_j\_endator.yZQsﬁi‘iﬁé\fnce shall be in full force and
effect immediately upon its passage and approval. .. "~ 7 : ~

TN
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' CHICAGO___APRIL 9, 2008

PRI

~ To the Pres1dent and Members of the City | Councll
Your Committee on F ina-nce}...' havingﬁhad under-consideration:

AN ORDINANCE AUTHORTZING A THIRD AMENDMENT TO A PREVIOUSLY EXECUTED LOAN AGREEMENT
AND TO A PREVIOUSLY APPROVED BOND ISSUANCE WITH WILSON YARD SENIOR HOUSING, T.P.

AMOUNT OF BONDS A 3
NOT TO EXCEED:  $20,000,000

AMOUNT OF LOAN . L
NOT TO EXCEED: 46,500,000

o , |
Having had the same under advisement, begs leave to report and recommend that your
Honorable Body pass the proposed  .ORDINANCE TRANSMITTED HEREWITH '

This recommendation was concurred in by~ . (aviva'voce vote
of members of the committee with . : ' -dissenting vote(s). |

ALDERMAN BURKE ABSTAINED FROM VOTING PURSUANT TO -RULE 14

Respectfully submltted

' (signed) - @«JM MM |

. Chairman - o, %




OFFICE OF THE MAYOR

CITY OF CHICAGO

RICHARD M. DALEY
MAYOR

" March 12, 2008

TO THE HONORABLE, THE CITY COUNCIL - |
OF THE CITY OF CHICAGO '

Ladies and Gentlemen:

At the request of the Commissioner of Housing, I transmit herewith an ordinance
amending a previously authorized bond issuance for Wilson Yard Senior Housing.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

-




AMENDATORY ORDINANCE

WHEREAS, by virtue of Section 6(a) of Article Vil of the 1970 Constitution of the State of
llinois, the City of Chicago (the “City”) is a home rule unit of local government and as such may
exercise any power and perform any function pertaining fo its government and affairs; and

WHEREAS, the City Council of the City (the “City Council”) adopted an Ordinance ori
February 8, 2006 which is published at pages 68821-69118 of the Journal of Proceedings of thig::
City Council (the “Journal”), as first amended by an Ordinance adopted by the City Council on .
May 23, 2007 which is published at pages 548 - 563 of the Journal,.as second amended byan” ™’
Ordinance adopted by the City Council on December 12, 2007 which is published at pages’ -
16827 — 16832 of the Journal (collectively, the “Bond Ordinance”) authorizing the City (a) to
make a loan to Wilson Yard Senior Housing, L.P., an lllinois limited partnership (the “Borrower”)
in an amount not to exceed $5,750,000 (the “Affordable Housing Loan”), to be funded from .
HOME Funds, Corporate Funds, Program Income and/or IHDA Funds as defined in the Bond
Ordinance, and (b) to issue, sell and deliver the City's Muiti-Family Housing Revenue Bonds .
(Wilson Yard Senior Apartments), Series 2007 in the principal amount of not to exceed :
$17,000,000 (the “Bonds”), to be issued in one or more series as provided undér the terms and

conditions set forth in the Bond Ordinance, to lend the proceeds to the Borrower, which: =~ -
proceeds will pay a portion of the costs of acquisition of real estate and construction thereoh,: ..
and equipping of an approximately 99-unit senior citizen multi-family housing project (the: -
“Project’) located generally on the north side of Montrose Avenue and approximately west of -

Broadway Street in Chicago, lllinois 60640 (the “Site”); and

WHEREAS, subsequent to the Bond Ordinance, the Borrower has experienced
increases in construction costs and has requested an increase in the Bonds to $20,000,000 and
the City’s Department of Housing (‘DOH") has approved such increase; and _

WHEREAS, subsequent to the Bond Ordinance, IHDA has determined not to lend funds- .-
separately to the Project, and the Borrower has asked DOH for a corresponding increase in-the
Affordable Housing Loan, and DOH has approved such increase, as set forth on the revised-- -
Exhibit A-1; and. ' : " e

WHEREAS, the proposed increase in the Bonds and the Affordable Housing Loan
amount requires an amendment to the Bond Ordinance: ' : o

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY .OF .
CHICAGO AS FOLLOWS: - : ' : s

Section 1. Incorporation of Recitals. The recitals contained in the preambles tothls
Amendatory Ordinance are hereby incorporated into this Amendatory Ordinance by this.
reference. S

Section 2. Bonds. All references in the title, Preamble D and Section 3 of the Bond
Ordinance to “$17,000,000” as the principal amount of the Bonds are hereby amended to read
“$20,000,000.” All references in the title and Preamble D of the Bond Ordinance to “Series
2007" are hereby amended to read “Series 2008.” - . '

Section 3. . Affordable Housing Loan. Exhibit A-1 of the Bond Ordinance is hereby

amended by deleting certain language by strikeout as follows and adding the following -~
underlined language to read as follows: '




Exhibit A-1

TERMS OF AFFORDABLE HOUSING LOAN

AFFORDABLE HOUSING LOAN
1. Source: HOME Program, Corporate Funds,. Program Income, and/or IHDA Funds
. Amount:  Not to exceed $5750,000 ,SOO,QO
Term: Not to exceed 45 years
Interest:  Zero percent per annum
Security:  Non- -recourse Joan; second third mortgage on the PrOJect
ADDITIONAL FINANCING

1.

I

The Bonds, as described in this Ordinance. The Bonds will be secured as provided by x

the Note Issuance Agreement as well as by a second mortgage in the Project, with the

Bonds earmarked to be paid with proceeds received by the Borrower from the sale of
tax-credit equity and proceeds of the loan secured by the City TIF Note described below:

Construction Financing:

Lender:

Amount:
Term:
Interest:

Security:

Repaid:

Bank of America or another source A—Lender acceptable to the "
Commissioner S
Up to $12,000,000

not to exceed 30 36 months S
variable, notto exceed 7.50% or a rate acceptable to the Commlssmner S
First mortgage on the Project -
By tax credit equity and permanent loan proceeds

Permanent Financing:

EFE-&-A—LLC Bank of America or another source acceptable to the
Commissioner . . ,
Up to $2,000,000
Up to 35 years
not to exceed 7% 8% fixed or a rate acceptable to the Commissioner
First mortgage on the Project

Lender:

Ambunt:
Term:

Interest:
Security:

Low-Income Housing Tax Credit (“LIHTC”)
Proceeds: Approximately $44,7080;000 12,700,000, all ora portlon of which will be .

Source:

Source:

applied to the payment of some or all of the Bonds and/or anstrugtlon '

Financing o
To be derived from the syndlcatlon of approximately $4,090;000 1 280 000._, '

LIHTC annually

Federal Home Loan Bank of Chicago or the General Partner or another
source acceptable to the Commlssmner

2-




Amount:  $600,000 - ‘
Security:  Fourth mortgage on the Project

Source: Loan by General Partner ot Wilson Yard Development |, LLC of proceeds of
loan secured by City TIF Note issued to General Partner - :
Amount:  Approximately $9;306,0600 11,800,000 or such other amount acceptableto. -~
the Commissioner : I

Security: ___ Fifth mortgage on the Project

8.7. Amount: $100
Source: General Partner

N
=

Section 4. Separability.  If any prdvision-of this Amendatory Ordinance shall be held
to be invalid or unenforceable for any reason, the invalidity or unenforceability of such provision

sions of this Amendatory Ordinance.

shall not affect any remaining provi

Section 5. Inconsistent Provisions. All ordinances, resolutions, motions or orders iry;
conflict with this Amendatory Ordinance are hereby repealed to the extent of such confli¢t; "~
provided that the Bond Ordinance, except as amended by this Amendatory Ordinance, shall -
remaining full force and effect. ' '

Section 6. No Impairment. To the extent that any ordinance, resolution, rule, order

or provision of the Municipal Code, or part thereof, is in conflict with the provisions of this
Amendatory Ordinance, the provisions of this Amendatory Ordinance shall be controlling. No
provision of the Municipal Code or violation of any provision of the Municipal Code shall be
deemed to render voidable at the option of the City any document, instrument or agreement
authorized hereunder or to impair the validity of this Amendatory Ordinance or the instruments
authorized by this Amendatory Ordinance or to impair the rights of the owners of the Bonds to'* ~
receive payment of the principal of or interest on the Bonds or to impair the security for _thg-
- Bonds; provided further that the foregoing shall not.be.deemed. to affect the availability of any:

other remedy or penalty for any violation of any: provision of the Municipal Code. R

Section 7. Effective Date. This_? ;hendatoryéo.siﬂ'iﬁéfnce shall be in full force and
effect immediately upon its passage and appré\'/a_;[. RS

5o
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"HOUSING LOAN AGREEMENT

THIS HOUSING LOAN AGREEMENT is entered into and executed as of this 1* day
of October, 2008 by and between the City of-Chicago, Illinois, an Illinois municipal corporation
(the "City"), through its Department of Housing ("DOH"), having its offices at 33 N. LaSalle
Street, Chicago, [llinois 60602, and Wilson Yard Senior Housmg, L.P., an Illinois limited
partnership (the "Borrower").

RECITALS
WHEREAS, DOH was established on December 20, 1979 by ordinance of the City
'Council of the City; and

WHEREAS, DOH has the power and authority to act on behalf of the City and has as its
primary purpose the revitalization of Chicago neighborhoods by improving the quality of
housing through various rehabilitation and housing redevelopment programs; and

WHEREAS, the City has received from the United States Department of Housing and
Urban Development ("HUD") an allocation of HOME Investment Partnerships Program
("HOME Program") grant funds, pursuant to the Cranston-Gonzalez National Affordable
Housing Act, 42 U.S.C. Section 12701 et seq., which authorizes the United States Department of
Housing and Urban Development to make funds available to participating jurisdictions to
increase the number of families served with decent, safe, sanitary and affordable housing and to
expand the long-term supply of affordable housing, through, among other things, acqu151t10n
new construction, reconstruction and moderate and substantial rehabilitation; and

WHEREAS, the Illinois Housing Development Authority, a body politic and corporate
established pursuant to the Illinois Housing Development Act, 20 ILCS 3895/1 et seq., as
amended from time to time (“IHDA”), has allocated to the City Illinois Affordable Housing
Program funds (“IHDA Funds™), pursuant to (i) the Illinois Affordable Housing Act, 310 ILCS
65/1 et seq., (ii) an ordinance enacted on December 17, 2003 by the City Council of Chicago
(“City Council”) and published in the Journal of City Council Proceedings (“Journal”) for such
date at pages 15794 through15799, and (iii) that certain Program Grant Agreement entered into
by the City and IHDA on March 1, 2004 and first amended as of February 27, 2006, which
collectively authorize IHDA to make funds available to the City to finance a portion of the costs
of acquisition, rehabilitation and construction of multi-family residential rental housing
developments to ameliorate the affordable housing shortage in the City; and

WHEREAS, the Borrower desires to borrow and the City desires to lend a sum (the
"Loan") to be funded from HOME Funds (as hereinafter defined) and to be used as more
specifically described on Exhibit A attached hereto and hereby made a part hereof; and




WHEREAS, the Borrower desires to borrow and the City desires to lend a sum to be
funded from the JTHDA Funds and to be used as more specifically described on EXhlblt A
attached hereto and hereby made a part hereof; and

WHEREAS, the City Council of the City adopted an ordinance on the date described on
Exhibit A authorizing the Loan to the Borrower;

NOW THEREFORE, in consideration of the mutual covenants contained hérein and
for other good and valuable consideration, receipt of which is hereby acknowledged, the partles

hereto agree as follows:
SECTION 1. RECITALS The above recitals are mcorporated herein and made a part

hereof by reference.

SECTION 2. DEFINITIONS

" Affidavits" shall mean, collecti\}ely, those certain Economic Disclosure Statement and
Affidavits, in each case dated the Closing Date and executed by or on behalf of the Borrower or
a related party thereto in connection with the Loan.

" Affiliate” when used to indicate a relationship with a specified person or entity, shall
mean a person or entity that, directly or indirectly, through one or more intermediaries, controls,
is controlled by or is under common control with such specified person or entity, and a person or
entity shall be deemed to be controlled by another person or entity, if controlled in any manner '
whatsoever that results in control in fact by that other person or entity (or that other person or
entity and any persons or entities with whom that other person or entity is acting jointly or in
concert), whether directly or indirectly and whether through share ownership, a trust, a contract
or otherwise.

" Architect” shall mean that certain architect identified on Exhibit A.

" Assienment of Contracts” shall mean that certain Assignment of Contracts and
Documents dated as of the Closing Date from the Borrower to the City, as from time to time
supplemented, amended and restated.

" Assignment of Rents" shall mean that certain Assignment of Rents and Leases dated as
of the Closing Date from the Borrower to the City with respect to the Premises, as from time to
time supplemented, amended and restated.

" Available Funds" shall have the meaning given to such term in Section 27 hereof.

"Borrower's Liabilities" shall mean all obligations and liabilities of the Borrower to the

City (including without limitation all debts, claims and indebtedness), whether primary,
secondary, direct, contingent, fixed or otherwise heretofore, now and/or from time to time




hereafter owing, due or payable, however evidenced, created, incurred, acquired or owing and
however arising whether under this Loan Agreement, the Escrow Agreement, the Mortgage, the
Assignment of Rents, the Assignment of Contracts, the Environmental Agreement, the
Regulatory Agreement, the Note or the other Loan Documents.

"Business Day" shall mean a day on which banks in the City of Chicago, Illinois are not
authorized or required to remain closed and which shall not be a public holiday under the laws of
the State of Illinois or any ordinance or resolution of the City of Chicago, Illinois:

"Change Orders" shall mean any amendments or modifications to the Plans and
Specifications, the Project Budget or the Construction Contract for the Project.

"Claims" shall mean any and all claims, demands, actions, notices, liens, suits, causes of
action, complaints, enforcement actions, citations, notices of violation, legal or administrative

proceedings, warnings or inquiries.

"Closing Date" shall mean the date hereof.

"Construction Contract" shall have the meaning given to that term as provided on Exhibit

"Construction Schedule” shall mean the detailed schedule for completion of the Project,
which shall be approved by the City and is attached as Exhibit C to the Regulatory Agreement.

"Corporation Counsel" shall mean the Law Department of the City.

"Costs" shall mean any and all costs, expenses, damages, judgments, obligations,
contribution, cost recovery compensation, penalties, fines or fees (including attorneys', experts’
and consulting fees and disbursements and expenses incurred in investigating, defending or
prosecuting any Claim).

"Disbursement" shall mean a disbursement of Loan proceéds for or in connection with
the Project.

"Eligible Costs" shall mean any Project Costs for activities for which HOME Funds may
be used, pursuant to the HOME Regulations in the exclusive determination of HUD.

"Environmental Agreement” shall mean that certain Environmental Indemnity Agreement
dated as of the date hereof between the parties described on Exhibit A, as from time to time
supplemented, amended and restated. :

"Environmental Laws" shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, including but
not limited to: (i) the Comprehensive Environmental Response, Compensation and Liability Act
(42 U.S.C. §9601 et seq.); (i1) any so-called "Superlien" law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. §1801 et seq.); (iv) the Resource Conservation and Recovery Act
(42 U.S.C. §6901 et seq.); (v) the Clean Air Act (42 U.S.C. §7401 et seq.); (vi) the Clean Water
Act (33 U.S.C. §1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. §2601 et seq.);




(viii) the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. §136 et seq.); (ix)
Executive Order 11738; (x) regulations of the United States Environmental Protection Agency
(40 C.F.R. Part 15); (xi) the lllinois Environmental Protectlon Act (415 ILCS 5/1 et seq. ) and
(xii) the Municipal Code of Chicago. _

"Equity" shall mean the funds provided by the Borrower, unencumbered by any debt,
obligation, lien or encumbrance, irrevocably committed to the Project, subject to the terms and
conditions of the Partnership Agreement, in the amounts described on Exhibit D attached hereto
and hereby made a part hereof, and which represent the Borrower's equity contribution to the
Project.

"Escrow Account” shall have the meaning given to such term in the Escrow Agreement.

"Escrow Agent" shall mean that certain escrow agent identified on Exhibit A, and its
successors and as31gns

"Escrow Agreement” shall mean that certain Escrow Agreement among the City, the
Borrower, the Senior Lender, if any, the Junior Lender, if any, and the Escrow Agent, dated as of
the Closing Date, as from time to time amended, supplemented and restated.

“FHLB Repayment Agreement” shall mean that certain Repayment and Recapture
Agreement dated as of October 1, 2008 between LaSalle Bank National Association, the General
Partner and the Borrower. ‘

"Financial Statements" shall mean those financial statements provided to the City with
the Loan application of the Borrower on or prior to the Closing Date.

"General Contractor” shall mean that certain general contractor identified on Exhibit A.

"General Partner"” shall mean the sole general partner of the Borrower identified on
Exhibit A.

“Gross Income” shall mean an aggregate amount calculated in accordance with generally
accepted accounting principles equal to the gross income from the Premises actually collected
during such penod including rental subsidies, rental income from leases of any portion of the
Premises, concessions, forfeited security deposits and late charges; however, capital
contributions, grants, proceeds of any permitted sale, transfer, exchange, refinancing or other
disposition or encumbrance of all or any portion of the Premises, insurance proceeds,
condemnation proceeds and awards or payments in place of them, tax reduction or abatement
proceeds, and interest earned on any bank accounts maintained by or on behalf of the Borrower
or its manager with respect to the Premises shall not be included as part of Gross Income.

"Guaranty" shall mean that certain Guaranty dated as of the Closing Date by the parties
described on Exhibit A in favor of the City.




"Hazardous Materials" shall mean: (i) any hazardous substance, material or waste, toxic
substance or regulated material including but not limited to any substance defined in or regulated
by any and all Environmental Laws; (ii) crude oil, petroleum or any fraction thereof, which is
liquid at standard conditions of temperature and pressure (60 degrees Fahrenheit and 14.7 pounds
per square inch absolute); (iii) any waste oil; (iv) any flammable or explosive material; (v) any
radioactive materials; (vi) asbestos and asbestos-containing materials in any form or condition;
(vii) polychlorinated biphenyls (PCBs) or substances or compounds containing PCBs; (viii) urea
formaldehyde foam insulation; (ix) pesticides, rodenticides and insecticides; (x) "special waste,"
as defined in 415 ILCS 5/3.45; (xi) lead-based paint; and (xii) any and all other chemicals,
pollutants, contaminants, mixtures or dangerous substances, materials or wastes.

~ "HOME Funds" shall mean the HOME Program funds awarded by HUD to the City
_under the National Affordable Housing Act.

 "HOME Program" shall mean the HOME Program created under the National
Affordable Housing Act. : : :

"HOME Regulations” shall mean 24 C.F.R. Part 92, and such additional regulations,
orders, rulings, interpretations and directives for the HOME Program as may be promulgated or
~ issued by HUD from time to time.

"HUD" shall mvean the United States Department of Housing and Urban Development.

"In Balance" shall have the meaning given to such term in Section 27 hereof.

"Initial Payment Date" shall have the meaning given to that term as provided on Exhibit
A. ' '

"Junior Assignment," if any, shall have the meaning given to that term as provided on
Exhibit A. ‘

"Junior Lender," if ahy, shall mean that certain junior lender, if any, as identified on
Exhibit A, and its successors and assigns. :

"Junior Loan," if any, shall mean a loan by the Junior Lender, if any, to the Borrower in,
the principal amount identified on Exhibit A, for financing a portion of the costs of the Project.

"Jupior Loan Documents," if any, shall mean all documents executed by or on behalf of
the Borrower in connection with the Junior Loan, if any. ~ '

"Junior Mortgage," if any, shall have the meaning given to that term as provided on
Exhibit A.

"Junior Note," if any, shall have the meaning given to that term as provided on Exhibit A.




"Junior Regulatory Agreement," if any, shall have the meaning given to that term as
provided on Exhibit A.

"Loan" shall mean the loan by the City to the Borrower in the principal amount identified
on Exhibit A for financing a portion of the costs of the Project.

"Loan Agreement" shall mean this Housing Loan Agreement as hereafter amended,
supplemented and restated.

"Loan Documents" shall mean collectively all agreements, instruments and documents
pertaining to the Loan executed and delivered to the City previously, now or hereafter by, on
behalf of or for the benefit of the Borrower in connection with the Project including, but not
limited to, this Loan Agreement, the Mortgage, the Note, the Guaranty, the Assignment of Rents,
the Assignment of Contracts, the Escrow Agreement, the Environmental Agreement, the
Regulatory Agreement, the Loan application, the Affidavits and any additional documents
specified on Exhibit A, all as from time to time amended, supplemented and restated.

"L oan Term" shall mean the period from the Closing Date through and including the
Matunty Date.

"Losses" shall mean, subj ect to the limitation in Section 6.01(h), injuries, Costs, Claims,
liabilities and taxes (of any character or nature whatsoever, regardless of by whom imposed), and
losses of every concetvable kind, character and nature whatsoever arising out of, resulting from
or in any way connected with the Borrower, the General Partner, the Owner (if any), the Project,
the Premises and/or the Loan Documents, including, but not limited to, (i) Claims for loss or
damage to any property or injury to or death of any person asserted by or on behalf of any
person, firm, corporation, governmental authority or other entity arising out of, resulting from, or
in any way connected with the Project or the Premises, or the condition, occupancy, use,
possession, conduct or management of, or any work done in, about or involving the Project or
the Premises; or (ii) any Claim arising out of any performance by the City of any act required of
it under any of the Loan Documents or requested by the Borrower.

"Maturity Date" shall have the meaning given to that term as provided on Exhibit A.

"MBE" and "MBE/WBE Program” shall have the respectwe meanings given to such
terms in Section 11.01 hereof.

"Mortgage" shall mean that certain Junior Mortgage, Security Agreement and Financing
Statement dated as of the Closing Date, executed from the Borrower to the City, as from time to
time supplemented, amended and restated.

"National Affordable Housing Act" shall mean the Cranston—Gonzalez National
Affordable Housing Act, 42 U.S.C. Section 12701 et seq.

"Note" shall mean the Note evidencing the Loan (and all amendments or supplements
thereto, extensions thereof and notes which may be taken in whole or partial renewal,




substitution or extension thereof), dated the Closing Date, executed by the Borrower and payable
to the City in the principal amount of the Loan.

“Operating Deficit(s)” shall mean the amount, if any, by which Operating Expenses
exceed Gross Income.

“Operating Deficit Reserve Account” shall mean that certain escrow account established
by the Borrower in connection with the Project to the satisfaction of the City for the purpose of
paying, reducing or avoiding an Operating Deficit in connection with the Premises, initially
funded through a line item in the Project Budget entitled “operating reserve.”

“Operating Expenses” shall mean the aggregate amount, calculated in accordance with
generally accepted accounting principles of all cash expenses of the operation of the Premises,
including costs of utilities, reasonable maintenance, repairs and necessary replacements, real -
estate taxes, reasonable replacement reserves, insurance premiums, reasonable professional and
management fees and reasonable miscellaneous fees, but not including (1) any fees payable to
the Borrower, General Partner, Owner, or any affiliate thereof (except as may be approved under
(1) that certain Property Management Agreement executed in connection with the Premises in
effect as of the date hereof, and (i1) partnership management fees not to exceed, in the aggregate
in any given calendar year, the amount permitted under the terms of the Partnership Agreement
in effect as of the date hereof, without respect to any subsequent amendments or modifications),
and (2) depreciation expenses and any other non-cash expenses.

"Owner," if any, shall mean that certain person or entity, if any, which comprises the sole
owner of the General Partner, as identified on Exhibit A, and its successors and assigns.

"Partnership Agreement" shall have the meaning given to that term as provided on
Exhibit A. o

"Permitted Encumbrances” shall mean (i) the Senior Mortgage, if any, the Senior
Regulatory Agreement, if any, and the Senior Assignment, if any, and liens arising from any
Permitted Refinancing, (i) the Mortgage, (iii) the Assignment of Rents, (iv) the Regulatory
Agreement and the Redevelopment Agreement, (v) those liens and encumbrances, if any, shown
on Exhibit C to the Mortgage, (vi) leases of portions of the Premises entered into after the date
hereof in the Borrower's ordinary course of business, if any, (vii) the Junior Mortgage, if any, the
Junior Assignment, if any, and the Junior Regulatory Agreement, if any, and (viii) the FHLB
Repayment Agreement (it being acknowledged and agreed that the items described in clauses
(i1i), (vi), (vii) and (viii) above shall be subordinate to the lien of the Mortgage and the rights of
the City established thereunder and shall be reflected as such in the lender's title insurance policy
and date-down endorsements issued to the City by the Title Company as provided hereunder).

"Plans and Specifications” shall mean the final plans-and specifications for the Project
prepared by the Architect as approved by DOH.prior to the execution of this Loan Agreement
along with evidence of appropriate governmental approvals thereon.




"Premises" shall have the meaning given to such term in the Mortgage.

"Prohibited Transfer" shall have the meaning given to such term in the Mortgage.

"Project" shall have the meaning given to that term as provided on Exhibit A.

"Project Budget" shall mean the detailed budget, including the sworn statement of all
Project Costs, along with the name of the funding source used to pay each such cost, which
Project Budget shall be approved by the City and is attached as Exhibit C to the Regulatory
Agreement, together with any changes thereto as may be approved in writing by the City.

"Project Costs" shall mean all costs, expenses and expenditures directly or indirectly
incurred or anticipated to be incurred in completion of the Project including, but not limited to,
the purchase price of the Premises (if approved by the City), loan fees, real estate taxes, amounts
paid to contractors and tradesmen for labor and materials, and all other construction costs, costs
of relocating utilities and other site work, amounts paid for fixtures, machinery, equipment and
furnishings of all types and kinds, tenant relocation costs, title insurance premiums and charges,
architects' fees, surveyors' fees, attorneys' fees, permit, zoning and land use fees, management
fees, consultants' fees, construction manager's fees, developer fees, acquisition fees (if approved
by the City), heat, electricity, fuel, and insurance costs, brokers' and leasing commissions,
marketing costs, and such other costs as set forth in the Project Budget.

"Project Term" shall have the meaning given to such term in the Regulatory Agreement.

“Redevelopment Agreement” shall mean that certain Wilson Yard Redevelopment
Agreement dated as of November 30, 2005 among the Borrower, the City, Wilson Yard
Development I LLC, an Illinois limited liability company, Wilson Yard Partners, LP, an Illinois
limited partnership, Wilson Yard Development Corporation, an IHinois corporation, and Wilson
Yard Senior Development Corporation, an Illinois corporation. :

"Regulatory Agreement" shall mean that certain Regulatory Agreement dated as of the
Closing Date between the Borrower and the City with respect to the Premises, as from time to
time supplemented, amended and restated.

"Senior Assignment," if any, shall have the meaning given to that term as provided on
. Exhibit A. '

"Senior Lender," if any, shall mean that certain senior lender, if any, identified on Exhibit
A, and its successors and assigns.

"Senior Loan," if any, shall mean a loan by the Senior Lender, if any, to the Borrower in
the principal amount identified on Exhibit A for financing a portion of the costs of the Project.

"Senior Loan Documents,” if any, shall mean all documents executed by or on behalf of

the Borrower in connection with the Senior Loan, if any. , :




"Senior Mortgage," if any, shall have the meaning given to that term as provided on
Exhibit A.

"Senjor Note," if any, shall have the meaning given to that term as provided on Exhibit
A.

“Qenior Regulatory Agreement,” if any, shall have the meaning given to that term as
provided on Exhibit A. '

"Subconiract” shall mean any contract between the General Contractor or a Subcontractor
and any Subcontractor for the equipping of any portion of the Project or the furnishing of labor
or materials for any portion of the Project. .

"Subcontractor” shall mean any person or entity having a contract with the General
Contractor or any Subcontractor for the construction, equipping or supplying of labor or
materials by such Subcontractor of any portion of the Project.

"Title Company" shall mean that certain title company identified on Exhibit A, and its
successors and assigns.

. "J.C.C." shall mean the Uniform Commercial Code as adopted in Illinois.
"WBE" shall have the meaning given to such term in Section 11.01 hereof.

Capitalized terms used herein and not otherwise defined herein shall have the meanings
given such terms in the Mortgage. ,

SECTION 3. LOAN -

The Loan shall be made upon the following terms and conditions: ‘\
3.01 The principal sum of the Loan shall be the amount specified on Exhibit A.

3.02 In any case where the date of payment of interest, if any, on or principal of the Note
or the date of payment of any other amount under the Loan Documents shall not be a Business
Day, then payment of such interest or principal or such amount need not be made on such date
but may be made on the next succeeding Business Day. Ifinterest is charged on the Note, the
Note shall continue to bear interest until such date of payment.

3.03 The interest rate, if any, on the Loan shall be computed on the outstanding principal
balance from time to time and shall be in the amount specified on Exhibit A. Interest, if any,
shall begin to accrue as of the date hereof. The interest rate, if any, shall be computed on the
basis of a year consisting of 360 days.




3.04 Subject to Sections 3.06 and 3.07 hereof, repayment of the Loan shall be as
specified on Exhibit A, with the full amount of the Loan due and payable on the Maturity Date,
or such earlier date as the same may become due and payable because of acceleration or
prepayment as provided in any of the Loan Documents.

3.05 The proceeds of the Loan shall be paid by the City to the Escrow Agent from time
to time for deposit in the Escrow Account and shall be disbursed by the Escrow Agent from the
Escrow Account, all as provided in the Escrow Agreement and all subject to the terms and
conditions herein contained. As provided in Section 38 of the Mortgage, the City hereby binds
itself to make advances pursuant to and subject to the terms of this Loan Agreement and the
other Loan Documents. Disbursements of Loan proceeds, other than the final disbursement,
shall not, in the aggregate, exceed 90% of the value of the materials and labor incorporated from
time to time in the Project until the Project has achieved 90% completion (as determined by
DOH in its discretion), at which time disbursement shall not exceed 95% of such value.

3.06 Subject to the terms of any subordination and/or intercreditor agreement, the Loan
may be prepaid by the Borrower at any time, in whole or in part, at a price equal to 100% of the
principal amount being prepaid plus accrued interest, if any, on such amount to the prepayment
date. A prepayment of the Loan shall not be deemed to release or terminate the Regulatory
Agreement. . '

3.07 (a) Upon any transfer by the Escrow Agent to the City of amounts in the Escrow
Account pursuant to the Escrow Agreement, such amounts shall be applied as set forth in the
Note.

(b) The Loan may be prepaid, at the option of the City, in the event the City receives
proceeds pursuant to the Assignment of Rents or the Mortgage, in amounts and at times
determined by the City and as provided in the Assignment of Rents or the Mortgage,
respectively. :

(c) In the event that either (i) not all of the Loan proceeds shall have been disbursed after
payment of all Eligible Costs approved by the City, or (ii) excess funds from the Loan Proceeds
shall remain in the Escrow Account after the final disbursement from the Escrow Account shall
have been made by the Escrow Agent pursuant to the Escrow Agreement, the Loan shall be
prepaid in the amount of such excess proceeds or funds, subject to the terms of such Escrow
Agreement. '

(d) The Loan shall be prepaid by the Borrower upon demand by the City in the event
that the City is legally obligated to repay HOME Program funds to HUD as described in Section
8.06(c) hereof. The amount of such prepayment shall be the lesser of (i) the amount the Cityis
required to repay to HUD, or (ii) the amount of the developer fee specified in Exhibit A.

3.08 The Loan shall be evidenced by the Note.” The Note shall be secured by the
Mortgage, the Assignment of Rents, the Assignment of Contracts and any other instruments




under which the Borrower has granted the City a lien or security interest in all or any portion of
the Premises.

, 3.09 To repay the Loan, the Borrower agrees to make all payments when due of principal
of and interest, if any, on the Note.

3.10 Subject to Section 8.06 hereof, the obligations of the Borrower to make the
payments required hereunder and under any of the other Loan Documents shall be absolute and
unconditional and shall be without defense (except payment) or set-off, to the extent permitted
by law, by reason of any default by the City under this Loan Agreement or any other Loan
Document or under any other agreement between the Borrower and the City, or for any other
reason, including, without limitation, failure to complete the Project, any acts or circumstances
_ that may constitute failure of consideration, eviction or constructive eviction, destruction of or
“damage to the Premises, commercial frustration of purpose, any change in the tax or other laws

or administrative rulings of or administrative actions by the United States of America or the State
~ of Illinois or any political subdivision of either, or any failure of the City to perform and observe
any agreement, whether express or implied, or any duty, liability or obligation arising out of or
connected with this Loan Agreement or any other Loan Document, it being the intention of the
parties hereto that the payments required hereunder and under any of the other Loan Documents
will be paid in full when due without any delay or diminution whatsoever.

3.11 Subject to applicable notice and cure periods, if any payment of principal or
interest, if any, due on the Note, or any other charges due to the City as required under the Note
or the other Loan Documents, shall not be paid on the date such payment is due, the Borrower
shall pay the City as liquidated damages and not as a penalty an additional "late charge" of
fifteen percent (15%) of such delinquent payment or the maximum permitted by law, whichever
is less, in order to defray the increased cost of collection occasioned by any such late payments.
Further, any such delinquent payments (not including interest payments) shall bear interest from
and after the date due at the lesser of the rate of 15% per annum or the maximum rate permitted
by law until so paid. Demand, presentment for payment, protest, notice of non-payment and
notice of protest are hereby waived by the Borrower.

SECTION 4. CONDITIONS PRECEDENT

4.01 The making of the Loan by the City to the Borrower shall be subject to the
compliance by the Borrower with the provisions of Sections 4.02, 4.03, 4.04, 4.05 and 4.06
hereof, which compliance shall be determined by the City in its sole discretion.

4.02 Not less than 15 days prior to the Closing Date (or within such lesser time as may
be approved by the City), the Borrower shall provide the following documents to the City, each
in form and content satisfactory to the City and the Corporation Counsel:

(a) a commitment for title insurance in the 1987 ALTA or equivalent
form of mortgagee's policy in the principal amount of the Loan and issued
by the Title Company;
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@

copies of all easements and encumbrances of record (other than those
arising from the Loan Documents, the Junior Loan Documents, if any, or
the Senior Loan Documents, if any) with respect to the Premises;

two copies of a Class A plat of survey in the most recently revised form of
ALTA/ACSM land title survey, dated within 45 days prior to the Closing
Date, acceptable in form and content to the Title Company, prepared by a
surveyor registered in the State of Illinois, certified to the Borrower, the
City, the Senior Lender, if any, the Junior Lender, if any, and the Title
Company, and certifying as to whether the Premises are in an area as
identified by the Federal Emergency Management Agency as having
special flood hazards;

an executed copy of the Construction Contract, certified by the Borrower;

a standard form of Subcontract to be used by the General Contractor, and
copies of any Subcontracts executed as of or prior to the fifteenth day
prior to the Closing Date;

the Plans and Speciﬁcétions;

the Project Budget;

the Construction Schedule; and

an appraisal prepared by an appraiser who is approved by the City
evidencing that the Premises will have, after completion of the Project, a
fair market value acceptable to the City, in its sole discretion.

4.03  Not less than five days prior to the Closing Date (or within such lesser time as
may be approved by the City), the Borrower shall provide the following documents to the City,
each in form and content satisfactory to the City and the Corporation Counsel:

(3)
(b)

all required building permits and governmental approvals for the Project;

(1) a performance and payment bond in the full amount of the Construction
Contract, underwritten by a surety satisfactory to the City and the

.Corporation Counsel, and naming the City as co-obligee on such bond, or

(1i) a letter of credit in an amount not less than 15 percent of the full
amount of the Construction Contract or an amount satisfactory to the City,
from a bank satisfactory to the City and the Corporation Counsel, and
naming the City as a payee on such letter of credit;




(c) an executed copy of an owner's sworn statement detailing the total costs of
the Project, including indirect costs incidental thereto and setting forth a
description of all contracts executed by the Borrower with respect to the
Project;

@ an executed copy of the General Contractor's sworn statement, setting
forth a description of all contracts executed by the General Contractor
with respect to the Project, the names and addresses of all Subcontractors
under Subcontracts, the date of each such Subcontract and of any
supplements or amendments thereto, the nature and scope of the work
covered thereby, and the aggregate amounts theretofore paid and thereafter
to be paid to each Subcontractor thereunder; and further stating whether
said Subcontracts embrace all of the work required to be done and all of
the material necessary for completion of the Project in accordance with the
Plans and Specifications, and, if not, providing sufficient information to
enable the City to estimate the cost of any work or materials not so
covered; '

(e) an executed copy of the Partnership Agreement, certified by the General
Partner;

43 evidence of the authority granted by the Board of Directors of the General
Partner for the General Partner to execute and deliver the Environmental
Agreement and the Guaranty and to enter into the transactions
contemplated by the Senior Loan Documents, if any, the Junior Loan
Documents, if any, and the Loan Documents on behalf of the Borrower;

(g evidence of the authority granted by the Board of Directors of the Owner,
if any, for the Owner to execute and deliver the Environmental Agreement
and the Guaranty;

) written consent by the Senior Lender, if any, and the Junior Lender, if any,
to the liens on the Premises of the Permitted Encumbrances other than
such lender's documents; and

@@ evidence of searches of current financing statements, judgments, pending
litigation, bankruptcy proceedings and federal and state tax liens showing
no security interests, judgments, pending litigation, bankruptcies or federal
or state tax liens on the Premises or affecting the Borrower, the General
Partner or the Owner, if any, other than Permitted Encumbrances.

4.04 On the Closing Date, the Borrower shall provide the following documents to the
City, each in form and content satisfactory to the City and the Corporation Counsel:
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(e)
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copies of each of the Senior Loan Documents, if any, and the Junior Loan
Documents, if any, executed by all of the parties thereto;

originals of each of the Loan Documents and the Guaranty, executed by
all parties other than the City;

evidence that Equity in the amount described in the Escrow Agreement
has been deposited in the Escrow Account pursuant to the Escrow
Agreement;

policies, binders or certificates of insurance evidencing the coverage
required by Section 4 of the Mortgage;

if the Project includes acquisition of the Premises, evidence of the
purchase price of the Premises in the form of a real estate sales contract or
a deed and closing statement, certified by the Borrower;

a copy of the most recent real estate tax bill with respect to the Premises;

an opinion of the Borrower's counsel, substantially similar in form and
content to the opinion attached hereto as Exhibit B and hereby made a part
hereof; . ‘

written agreement by the Senior Lender, if any, and the Junior Lender, if
any, to give notice to the City of any default, event of default or waiver
thereof under any of the Senior Loan Documents, if any, or the Junior
Loan Documents,; if any, as the case may be;

a U.C.C.-1 financing statement authorized by the Borrower;

a lender's title insurance policy in the full amount of the Loan, issued by
the Title Company pursuant to the commitment described in Section
4.02(a) hereof, insuring the marketability of title to the Premises,
indicating that the lien of the Mortgage constitutes a valid third lien on the
Premises (subject only to those Permitted Encumbrances described in
clauses (i), (iv) and (v) of the definition of such term and setting forth the
Permitted Encumbrances described in clauses (iii), (vi) and (vii) of such
definition as Schedule B - Part II exceptions - i.e. subordinate to the lien of
the Mortgage), and containing such endorsements as shall be required by
the Corporation Counsel (including comprehensive #1, survey, zoning 3.1
(with parking), contiguity, access, usury, creditors rights, interim
mechanic's lien and pending disbursements endorsements);




(k)

)

(m)

(0)

evidence of the recordation of the Regulatory Agreement, the Mortgage,
and the Assignment of Rents, and that all costs with respect thereto have
been paid; :

certified copies of the Construction Contract and any Subcontracts
executed by the General Contractor with respect to the Project after the
fifteenth day prior to the Closing Date and not later than the Closing Date;

a copy of the owner's sworn statement and the General Contractor's sworn
statement described in Sections 4.03(c) and 4.03(d) hereof, respectively,
and dated as of the Closing Date; :

an original executed Architect's Certificate (Opening) from the Architect
in the form thereof attached hereto as Exhibit E and hereby made a part
hereof; and '

such other documents, agreements, instruments, certificates and affidavits
as the City may require.

- 4.05  Atleast five Business Days prior to, and as a condition of, each Disbursement,
the Borrower shall furnish to the City the following documents, each in form and content
satisfactory to the City and the Corporation Counsel:

(2)

the Borrower's application for advance specifying the amount of the
requested Disbursement and directing the City to disburse such funds in
accordance with this Loan Agreement. Delivery of such request for
advance shall, in addition to the items therein expressly set forth,
constitute a certification to the City (without waiving any rights or claims
against any other person for latent defects or otherwise), as of the date of
the applicable request for Disbursement, that:

@) the total amount of such request represents the actual
amount payable to the General Contractor and/or
Subcontractors who have performed work on the Project
and indicating what payment requests, if any, have been
received by the Borrower from the General Contractor or
the Subcontractors but have not yet béen approved by the
Borrower for payment;

(11) no Event of Default or condition or event which with the
giving of notice or passage of time or both would constitute
an Event of Default, exists under this Loan Agreement or
any of the other Loan Documents;
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(c)

(d)

(111) the representations and warranties contained in this Loan
Agreement and in all other Loan Documents are true and
correct in all material respects;

oy . the Borrower has received no notice and has no knowledge
of any liens or claims of lien either filed or threatened
against the Premises except for Permitted Encumbrances;

) all amounts shown as previous payments on the current
Disbursement request have been paid to the parties entitled
to such payment; :

(vi) the Borrower has approved all work and materials for
which a payment is then due and for which a Disbursement
is thereby requested; '

(vi1) all work and materials theretofore furnished for the Project
conform with the Plans and Specifications;

(viii) copies of all Subcontracts, as then in effect, have been
delivered to the City; and
(ix) ‘the Loan is In Balance;

a copy of the owner's sworn statement and the General Contractor's sworn
statement described in Sections 4.03(c) and 4.03(d) hereof, respectively,
and dated as of such Disbursement request;

waivers of lien from the General Contractor and all Subcontractors
covering all work done with respect to the Project and paid for from sums
disbursed from the previous Disbursement, or otherwise paid for, and
including the work to be paid for from the requested Disbursement, all in
compliance with the mechanics' lien laws of the State of Illinois and with
the requirements of the City and the Title Company (for issuance of
interim title endorsements covering such Disbursement), together with
such invoices, contracts or other supporting data as the City or the Title
Company may require;

endorsements to the lender's title insurance policy issued as of the Closing
Date to cover the amount and date of the Disbursement, insuring that
nothing has intervened from the date of the issuance of the title insurance
policy to affect the validity or priority of the Mortgage, containing a
mechanics' lien interim certification to cover the amount of the Loan then
disbursed (including the current Disbursement) and otherwise raising no
new Schedule B title exceptions (other than those bonded and insured
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over) other than those initially set forth on the title insurance policy issued
as of the Closing Date and the lien of general real property taxes not then
delinquent;

an original executed Architect's Certificate (Interim) from the Architect in
the form thereof attached hereto as part of Exhibit E and hereby made a
part hereof, dated as of the date of such Disbursement;

such other documents as the City may require under the terms of this Loan
Agreement or any of the other Loan Documents; and

such other papers and documents as the Title Company may require for
the issuance of the required endorsements to the lender's title insurance
policy for each Disbursement.

4.06 In addition to the requirements for each Disbursement contained in this Section 4, it
shall be a condition to the final advancement of Loan proceeds hereunder that the following
items have been satisfied to the City's satisfaction:

(@)

(b)

(©

(d)

(e)

the Architect has delivered an executed Architect's Certificate (Final) in
thie form and content thereof as set forth as part of Exhibit E attached
hereto and hereby made a part hereof] stating, among other things, that the
Project has been completed in accordance with the Plans and
Specifications; '

the General Contractor and all Subcontractors have supplied the City and
the Title Company with final sworn statements and full and complete
waivers of all mechanics' lien claims;

the City has received the appropriate endorsement to the lender's title
inisurance policy as described in Section 4.05(d) above, including an
endorsement acknowledging that the amount of coverage under said
policy has been increased to cover the entire amount of the Loan (it being
acknowledged that such endorsement may be delivered to the City
concurrently with the final Disbursement);

the Borrower shall have furnished the City with all governmental licenses
and permits required to use, occupy and operate the Premises as
contemplated from all appropriate governmental authorities;

all fixtures and equipment required for the operation of the Premises shall

. have been installed free and clear of all liens, title retention agreements

and security interests except security interests granted to the City, the
Junior Lender, if any, or the Senior Lender, if any; and




® the City shall have received evidence confirming compliance with all
other requirements of this Loan Agreement and confirming that no Event
of Default exists hereunder or under any of the other Loan Documents.

SECTION 5. WARRANTIES AND REPRESENTATIONS OF BORROWER
5.01 The Borrower warrants and represents to the City as follows:

(a) all warranties and representations of the Borrower contained in this Loan
Agreement and the other Loan Documents are true, accurate and complete
at the time of the Borrower's execution hereof and thereof, and shall be
true, accurate and complete in all material respects at the time of each
Disbursement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto for as long as the Loan is outstanding;

(b) the Borrower is a limited partnership duly organized and validly existing
under the laws of the State of Illinois;

{c) the Borrower has the right, power and authority to enter into, execute,
deliver and perform this Loan Agreement and the other Loan Documents;

@ the execution, delivery and performance by the Borrower of this Loan
Agreement and the other Loan Documents have been duly authorized by
all necessary action of the Borrower and will not violate any provision of
law (including any order, writ, injunction or decree binding upon the .
Borrower or the Premises) or the Partnership Agreement, or result in the
breach of or constitute a default under or require any consent under, or
result in the creation of any lien, charge or encumbrance (except for any
lien, charge or encumbrance created by the Loan Documents, the Junior
Loan Documents, if any, or the Senior Loan Documents, if any) upon the
Premises or any other property or assets of the Borrower under any
agreement, instrument, restriction or document to which the Borrower is
now or hereafter a party or by which the Borrower or the Premises are or
may become bound or affected;

(e) the Botrower has good, indefeasible and merchantable title to the Premises
and all beneficial interest therein free and clear of all liens, charges and
encumbrances except Permitted Encumbrances;

H the Borrower is now solvent and able to pay its debts as they matﬁre;

(® there are no actions or proceedings by or before any court or governmental
commission, board, bureau or other administrative agency pending or, to
the Borrower's knowledge, threatened, against or affecting the Borrower
which if adversely determined could materjally and adversely affect the
Borrower's ability to perform under the Senior Loan Documents, if any,
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the Junior Loan Documents, if any, or the Loan Documents or which
might result in any material, adverse change to the Borrower's financial
condition or may materially affect the Premises or the Borrower's other
property or assets;

the Borrower has obtained and has been and is in compliance with, as
applicable, any and all governmental notices, permits, certificates and
consents (including, without limitation, all environmental permits and
other authorizations) necessary to carry out and complete the Project;

the Borrower is not in default with respect to any indenture, loan
agreement, mortgage, deed or other agreement or instrument relating to
the borrowing of monies to which it is a party or by which it may be
bound;

the Financial Statements were prepared by an independent public
accountant in accordance with generally accepted accounting principles
and practices consistently maintained throughout the periods involved and
are complete and correct and fairly represent the financial condition of the
Borrower, the General Partner or the Owner, if any, as applicable;

there has been no material adverse change in the financial condition of the
Borrower, the General Partner or the Owner, if any, as applicable, since
the date of the Financial Statements;

no current member, official or employee or former member, official or
employee of the City has any personal interest, direct or indirect, in the
Borrower's business;

the statements, information, descriptions, estimates and assumptions
contained in the Plans and Specifications, the Construction Schedule and
the Project Budget are based upon the best information available to the
Borrower, do not contain any untrue statement or misleading statement of
a material fact, and do not omit to state a material fact required to be stated
therein or necessary to make the statements, information, descriptions,
estimates and assumptions contained therein, in the light of the
circumstances under which they were made, not misleading;

except as disclosed in the Hazardous Materials listed on Exhibit C
attached hereto and hereby made a part hereof, neither the Borrower, the
General Partner, the Owner, if any, nor, to the best of the Borrower's
knowledge after due inquiry, any other person or entity has ever caused or
permitted at any time or for any duration any Hazardous Materials to be
generated, manufactured, handled, treated, stored, used, recycled, refined,
processed, placed, held, located or disposed of, on, under or at or
transported to or released from (i) the Premises or any part thereof or (i)
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any other real property in which the Borrower has any estate or interest

" whatsoever (including, without limitation, any property owned by a land

trust, the beneficial interest in which is owned, in whole or in part, by the
Borrower), and neither the Premises nor the property described in (i)
above has ever been used by the Borrower, the General Partner, the
Owner, if any, or, to the best of the Borrower's knowledge after due
inquiry, any other person or entity as a temporary or permanent dump or
storage site for any Hazardous Materials;

except for the City building code violations, if any (all of which are to be
remedied in the course of the Project), the Premises and the Project have
been (to the best of the Borrower's knowledge after due inquiry) and are in
compliance with all applicable federal, state and local laws, statutes, rules,
regulations, executive orders, ordinances, codes, decrees and judgments,
including any and all Environmental Laws, pertaining to or affecting the
Premises or the Project and the use thereof and the conduct of any
business or operations thereon;

the Mortgage is subordinate only to the Senior Regulatory Agreement, if
any, the Regulatory Agreement, the Senior Mortgage, if any, the Senior -
Assignment, if any, and those Permitted Encumbrances, if any, described
on Exhibit C to the Mortgage; and

the Borrower's purchase of the Premises was an arms-length transaction
and the purchase price paid by the Borrower for the Premises was not
greater than the fair market value of the Premises at the time of such
purchase; and

neither the Borrower, the General Partner, the Owner, if any, nor any
Affiliate of the Borrower, the General Partner and/or the Owner, if any, is
listed on any of the following lists maintained by the Office of Foreign
Assets Control of the U.S. Department of the Treasury, the Bureau of
Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City
may not do business under any applicable law, rule, regulation, order or
judgment: the Specially Designated Nationals List, the Denied Persons
List, the Unverified List, the Entity List and the Debarred List.

SECTION 6. COVENANTS OF BORROWER

6.01 The Borrower covenants to the City as follows:

(2)

the Borrower shall be subject to, obey and adhere to any and all federal,
state and local laws, statutes, ordinances, rules, regulations and executive
orders as are now or may be in effect during the Loan Term which may be
applicable to the Borrower, the Premises or the Project, including but not
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limited to: (i) the Lead-Based Paint Poisoning Prevention Act, 42 U.S.C.
Section 4831(b); (ii) the Contract Work Hours and Safety Standards Act,
40 U.S.C. Section 327 et seq., as supplemented by U.S. Department of
Labor regulations at 29 C.F.R. Part 5; (iii) the Copeland "Anti-kickback"
Act, 18 U.S.C. Section 874, as supplemented by U.S. Department of Labor
regulations at 29 C.F.R. Part 3; (iv) Section 104(g) of the Housing and
Community Development Act of 1974, 42 U.S.C. Section 5301 et seq.,
and 24 C.F.R. Part 58; (v) Section 504 of the Rehabilitation Act of 1973,
29 U.S.C. Section 794 and implementing regulations at 24 C.F.R. Part 8,
Subpart C; (vi) 24 C.F.R. Part 24; (vii) the Americans with Disabilities
Act 0f 1990, Public Law 101-336 dated July 26, 1990; (viii) the Fair
Housing Amendments Act of 1988, Public Law 100-430 dated September
13, 1988; (ix) the City of Chicago Landlord - Tenant Ordinance,

* Municipal Code of Chicago, Chapter 5-12; and (x) all Environmental

Laws, including but not limited to the Municipal Code of Chicago, Section
7-28-390, 7-28-440, 11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-
1530, 11-4-1550, or-11-4-1560, whether or not in the performance of this
Agreement;

the Borrower shall maintain good, indefeasible and merchantable title to
the Premises and all beneficial interest therein free and clear of all liens,

" charges and encumbrances except Permitted Encumbrances, subject to

Borrower’s right to bond or insure over any liens, charges and
encumbrances in a manner reasonably satisfactory to the City;

the Borrower shall remain solvent and able to pay its debts as they mature;

the Borrower shall obtain and comply with, as applicable, all
governmental notices, permits, certificates and consents (including,
without limitation, all environmental permits and other authorizations)
necessary to carry out and complete the Project;

the Borrower shall immediately notify the City of any and all events or
actions which may materially adversely affect the Borrower's ability to
carry on its operations or perform all its obligations under the Loan
Documents, the Senior Loan Documents, if any, the Junior Loan
Documents, if any, or any other documents or agreements to which it is or
may become a party or by which it is or may become bound, as long as the
Loan remains outstanding;

no member, official or employee of the City shall have any personal
interest, direct or indirect, in the Borrower's business or shall participate in
any decision relating to the Borrower's business which affects his/her
personal interests or the interests of any corporation, partnership or
association in which he/she is directly interested; :

21




(2

(h)

@

)

no former member, official or employee of the City shall, for a period of
one year after the termination of the member's, official's or employee's
term of office or employment, assist or represent the Borrower in any
business transaction involving the City or any of its agencies, if the
member, official or employee participated personally and substantially in
the subject matter of the transaction during his/her term of office or
employment, provided that if the member, official or employee exercised
contract management authority with respect to a contract (including any
loan from the City), this prohibition shall be permanent as to that contract;

the Borrower shall pay, indemnify and save the City and the City's
officers, employees and agents harmless of, from and against any and all
Losses incurred by any such party in any Claim brought by reason of any
such Loss, excluding, however, any Loss arising out of the City's gross
negligence or willful misconduct following the City's acquisition of title to
or control of the Premises, unless such act is taken in response to (1) any
willful misconduct or negligent act or omission of the Borrower, the
General Partner or the Owner, if any, or (2) any breach (other than failure
to repay the Loan) by the Borrower, the General Partner or the Owner, if
any, of any provisions of the instruments executed by the Borrower, the
General Partner or the Owner, if any, in connection with the Loan. In the
event that any Claim is brought against the City or any of the City's
officers, employees or agents by reason of any such Loss, the Borrower,
upon notice from the City, covenants to resist and defend such Claim on
behalf of the City and the City's officers, employees and agents. The City
shall have the right to employ separate counsel in any such Claim and to
participate in the defense thereof. The fees and expenses of such counsel
so incurred shall be at the expense of the Borrower without regard to any
authorization of such employment by the Borrower;

apart from the other loans contemplated under this Agreement, the
Borrower shall not enter into any transaction which would materially and

- adversely affeét the Borrower's ability to repay any of the Borrower's
* Liabilities;

the Borrower shall maintain and provide to the City, at the earliest
practicable date but no later than 90 days following the end of the
Borrower's fiscal year (which 90-day period shall be automatically
extended to 120 days upon the delivery during said 90-day period of a
written request for such extension from the Borrower to the City), annual
audited financial statements prepared by a certified public accountant in
accordance with generally accepted accounting principles and practices
consistently maintained throughout the appropriate periods acceptable to
the City thereafter so long as the Loan is outstanding. In addition, upon
the City's request, the Borrower shall submit statements of the Borrower's
financial condition prepared in accordance with generally accepted
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accounting principles and practices consistently maintained throughout
such periods as required by the City;

the Mortgage and the Assignment of Rents shall be subordinate solely to
the Regulatory Agreement, the Senior Mortgage, if any, the Senior
Regulatory Agreement, if any, the Senior Assignment, if any, and
documents executed in connection with any Permitted Refinancing, and
those Permitted Encumbrances, if any, described on Exhibit C to the
Mortgage;

the Project shall be completed under the terms of this Loan Agreement,
the Construction Contract, the Construction Schedule and the Project
Budget and in accordance with the Plans and Specifications for the
Project, and any Change Order shall be submitted by the Borrower to the
City for its express, prior written approval prior to the submission of any
request for disbursement of the proceeds of the Equity, the Loan, the
Junior Loan, if any, or the Senior Loan, if any, pursuant to such Change
Order; : ’

the Borrower shall not commence the Project without the prior written
consent of the City; after such consent has been obtained, the Borrower
shall complete the Project with due diligence and shall provide notice of
such completion promptly thereafter to the City, the Senior Lender, if any,
the Junior Lender, if any, and the Escrow Agent;

the Borrower shall do or cause to be done all things necessary to preserve
and keep in full force and effect its existence as an Illinois limited
partnership and shall not change its General Partner or add additional
general partners without the prior written consent of the City, which
consent shall not be unreasonably withheld provided such change or
addition is consummated pursuant to the terms of the Partnership
Agreement, provided, however, that the City’s consent shall not be
required if the General Partner is removed by the Borrower’s limited
partners and replaced with the Borrower’s administrative limited partner
or Bank of America exercises its rights under its Security Agreement
(Assignment of Partnership Interests); ‘

the Borrower shall comply with all of the terms and provisions of the
Regulatory Agreement and shall provide to the City such reports as shall
be required therein;

the Borrower shall immediately advise the City in writing of: (i) any

_ notices received by the Borrower from any federal, state or local

governmental agency or regional office thereof of the violation or
potential violation or of any inquiry regarding any such potential violation
by the Borrower of any applicable Environmental Laws; (ii) any and all
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enforcement, clean-up, removal, remedial or other governmental or
regulatory actions instituted, completed or threatened pursuant to any
Environmental Laws; (iit) all Claims made or threatened by any third
party against the Borrower or the Premises relating to any Losses resulting
from any Hazardous Materials (the matters set forth in clauses (i), (ii) and
(111) above are hereinafter collectively referred to as "Hazardous Materials
Claims"); and (iv) the Borrower's discovery of any occurrence or
condition on any real property adjoining or in the vicinity of the Premises
that could cause the Premises or any part thereof to be subject to any
Hazardous Materials Claims;

the Borrower will cause the General Contractor to maintain a payment and
performance bond or a letter of credit, as described in Section 4.03(b)
hereof and acceptable to the City, in full force and effect until completion
of the Project;

construction or rehabilitation, as applicable, of the Premises will
commence within twelve months from the date hereof;

all rights to discoveries, inventions, materials, copyrights and rights in
data generated under this Loan Agreement shall be subject to the
regulations issued by HUD or the City, where applicable; and’

the Borrower shall cause the Premises to comply with all applicable
mandatory standards and policies relating to energy efficiency which are
contained in the energy conservation plan of the State of Illinois issued in
compliance with the Energy Policy and Conservation Act, 42 U.S.C.
Section 6321 et seq; .

no payment, gratuity or offer of employment shall be made in connection
with the Project, by or on behalf of a Subcontractor to the General
Contractor or higher tier Subcontractor or any person associated therewith,
as an inducement for the award of a Subcontract or order;

the Borrower shall establish and maintain the Operating Deficit Reserve
Account and the Replacement Reserve Account in accordance with the
requirements of the Partnership Agreement in effect as of the date hereof,
without respect to any subsequent amendments or modifications, to the
satisfaction of the City, for the purpose of paying, reducing or avoiding an
Operating Deficit or for the purpose of capital expenditures, respectively,
in connection with the operation of the Premises;

the Borrower shall notify the City of (i) each disbursement from the
Operating Deficit Reserve Account and/or the Replacement Reserve
Account in excess of $10,000 promptly after such disbursement has been
made, (ii) after the Borrower has disbursed in the aggregate $25,000 from
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the Operating Deficit Reserve Account and/or the Replacement Reserve
Account in any fiscal year, each disbursement from the Operating Deficit
Reserve Account and/or the Replacement Reserve Account promptly after
such disbursement has been made, and (iii) all amounts, if any, remaining
in the Operating Deficit Reserve Account and the Replacement Reserve
Account upon the sale or refinancing of the Premises;

(x)  the Borrower shall furnish a report with respect to the Operating Deficit
Reserve Account and the Replacement Reserve Account to the City
annually within 90 days of the end of the Borrower’s fiscal year,
commencing with the year subsequent to year hereof, and within 90 days
of the end of the Borrower’s fiscal year for each subsequent year
thereafter;

6] subject to the Senior Loans, the Borrower shall use all amounts, if any,
remaining in the Operating Deficit Reserve Account and the Replacement
Reserve Account to repay the Loan upon the sale or refinancing of the
Premises, which such sale or refinancing shall not take place except in
compliance with Section 8 of the Mortgage;

(2) the Borrower shall not change the manager of the Premises without the
prior written consent of the City, and shall make no amendments to or
renewals of the Management Agreement (as defined in the Assignment.of
Contracts) without the prior written consent of the City; and

(aa) the Borrower shall administer the social services plan, if any, submitted to
the City as of the date hereof in a manner acceptable to the City in its sole
discretion.

SECTION 7. EVENTS OF DEFAULT

The occurrence of any "Event of Default" as defined in the Mortgage shall constitute an
event of default under this Loan Agreement (an "Event of Default"). Notwithstanding anything
to the contrary contained herein, the City hereby agrees that any cure of any defauits made or
" tendered by Senior Lender or one or more of the Borrower’s limited partners shall be deemed to
be a cure by the Borrower and shall be accepted or rejected on the same basis as if made or
tendered by the Borrower.

SECTION 8. REMEDIES

8.01 Upon, or at any time after, the occurrence of an Event of Default hereunder, the
City may elect to accelerate the maturity of the Note and upon such election the principal sum
remaining unpaid on the Note, together with all accrued interest thereon, if any, and any other
amounts then due to the City from the Borrower under any of the Loan Documents, shall be
immediately due and payable at the place of payment as aforesaid, without presentment, demand,
protest or notice of any kind, and the City may proceed to foreclose the Mortgage and to exercise
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any other rights and remedies available to the City under this Loan Agreement or any of the
other Loan Documents against the Borrower, which the City may have at law, in equity or
otherwise; provided, however, that upon the occurrence of an Event of Default under Section
10(x) or (xi) of the Mortgage, the entire unpaid principal of and interest, if any, on the Note shall,
without any declaration, notice or other action on the part of the City, be immediately due and
payable, anything in the Note or the other Loan Decuments to the contrary notwithstanding.
Upon the occurrence of any Event of Default under Section 10(xvi) of the Mortgage, the City
may pursue any remedies described in Section 11.01(g) hereof, in addition to and not in lieu of
any other remedies available to it hereunder.

8.02 Subject to Section 8.06 hereof, upon the occurrence of an Event of Default, the City
may pursue any available remedy at law or in equity by suit, action, mandamus or other
proceeding to enforce the payment of the principal of and interest, if any, on the Note and all
other amounts due to the City from the Borrower under the Loan Documents, and to enforce and
compel the performance of the duties and obligations of the Borrower as herein set forth, and the
City may require the Escrow Agent to pay over to the City, pursuant to the Escrow Agreement,
the balance of the Loan proceeds remaining in the Escrow Account for application, at the sole
discretion of the City, to the payment of the unpaid principal of and interest, if any, on the Note
and/or the payments of all other amounts due to the City from the Borrower under the Loan

Documents.

8.03 In case the City shall have proceeded to enforce its rights under this Loan
Agreement and such proceedings shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the City, then and in every such case the Borrower and
the City shall be restored respectively to their respective positions and rights hereunder, and all
rights, remedies and powers of the Borrower and the City shall continue as though no such
proceedings had been taken.

8.04 In the event the Borrower should default under any of the provisions of this Loan
Agreement and the City should employ attorneys or incur other Costs for the collection of the
payments.due under this Loan Agreement or the Note or the enforcement of performance or
observance of any obligation or agreement on the part of the Borrower herein contained, the
Borrower agrees that it will, on demand therefor, pay to the City the fees of such attorneys and
such other Costs so incurred by the City.

8.05 The remedies of the City, as provided in this Loan Agreement or the other Loan
Documents or any other instruments securing the Note shall be cumulative and concurrent and
may be pursued singularly, successively or together, at the sole discretion of the City and may be
~ exercised as often as occasion therefor shall arise, and shall not be exclusive but shall be in

addition to every other remedy now or hereafter existing at law, in equity, or by statute. Except
as otherwise specifically required herein, notice of the exercise of any right or remedy granted to
the City hereunder or by the Note is not required to be given.

8.06 (a) Subject to the terms of Sections 8.06(b), (c) and (d) hereof, the indebtedness
evidenced by the Note and the other Loan Documents shall be non-recourse, and in the event of
default hereunder or thereunder, the City's sole source of satisfaction of repayment of the
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amounts due to the City hereunder or under any of the other Loan Documents shall be limited to
thé City's rights with respect to the collateral pledged and assigned under the Mortgage, the
Assignment of Rents, the Assignment of Contracts or any of the other Loan Documents.

(b) Notwithstanding paragraph (a) of this Section, nothing herein or in any of the
Loan Documents shall limit the rights of the City, following any of the events hereinafter
described and after expiration of all applicable notice and cure periods, to take any action as may
be necessary or desirable to pursue the Borrower, the General Partner and/or the Owner, if any,
for any and all Losses incurred by the City arising from: (i) a material misrepresentation, fraud
-made in writing or misappropriation of funds by the Borrower, the General Partner and/or the
Owner, if any; (ii) intentional or material waste to the Premises; (iii) use of proceeds of the Loan
for costs other than Eligible Costs; (iv) the occurrence of a Prohibited Transfer without the City's
prior written consent, to the extent such Prohibited Transfer results from the intentional, willful,
voluntary and/or negligent acts or omissions of the Borrower, the General Partner and/or the
Owner, if any; (v) any breach of the Borrower's representations, warranties or covenants
_ regarding Hazardous Materials or Environmental Laws contained in any of the Loan Documents
(including, without limitation, the Environmental Agreement); (vi) the occurrence of any
uninsured casualty to the Premises or other collateral or security provided under any of the Loan
Documents for which there has been a failure to maintain insurance coverage as required by the
terms and provisions of the Loan Documents; (vii) the misappropriation or misapplication of
insurance proceeds or condemnation awards relating to the Premises or other collateral or
security provided under any of the Loan Documents; or (viii) any inaccuracy in the statements in
the Affidavits. ’

(c) Notwithstanding paragraph (a) of this Section, nothing herein or in any of the Loan
Documents shall limit the right of the City to assert liability against the Borrower, the General
Partner and/or the Owner, if any, for the repayment of the Loan in the amount described in
Section 3.07(d) hereof in the event of a breach by the Borrower, after expiration of applicable
notice and cure periods, if any, of the requirements set forth in Sections 2.5(b), 2.7, 2.8 or
2.12(b) of the Regulatory Agreement as modified by Section 2.9(c) of the Regulatory
Agreement, but only to the extent that such breach results in a demand by HUD on the City for
repayment of the Loan in whole or in part, and only to the extent that as a result of such demand,
the City is legally obligated to make such payment to HUD. Such payment may be made either
by a direct payment from. the City to HUD or by a deduction by HUD from other monies
allocated or to be allocated to the City by HUD. If the City so chooses, the City shall pursue a
diligent contest of any such demand by HUD through the administrative procedures outlined in
24 C.F.R. Section 92.552, but shall not be required to pursue the matter any further than
reasonably prudent, as determined by the City. The Borrower agrees to pay, as a recourse
obligation of the Borrower, all attorneys', experts' and consulting fees and disbursements and
expenses incurred in connection with any such contest. :

(d) The City waives any and all right to seek or demand any personal deficiency
judgment against the Borrower, in conjunction with a foreclosure proceeding, under or by reason
of the non-recourse monetary obligations of the Borrower; provided, however, that the foregoing
shall not limit or affect the City's right to sue or otherwise seek recourse against the Borrower,
the General Partner and/or the Owner, if any, in any separate action or proceeding for all Losses
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incurred by the City arising from any of the matters described in Section 8.06(b) or (c) hereof.

SECTION 9. NO WAIVER

9.01 The City's failure to require strict performance by the Borrower of any provision of
this Loan Agreement shall not waive, affect or diminish any right of the City thereafter to
demand strict compliance and performance therewith, nor shall any waiver by the City of an
Event of Default waive, suspend or affect any other Event of Default under this Loan
Agreement, whether the same is prior or subsequent thereto, or of the same or a different type.

9.02 Failure of the City, for any period of time or on more than one occasion, to exercise
any remedy available to the City as described in Section 8.05 hereof shall not constitute a waiver
of the right to exercise the same at any time thereafter or in the event of any subsequent Event of
Default. No act of omission or commission of the City, including specifically any failure to
exercise any right, remedy or recourse, shall be deemed to be a waiver or release of the same;
any such waiver .or release is to be effected only through a written document executed by the
City and then only to the extent specifically recited therein.

SECTION.10. COSTS AND EXPENSES

The Borrower shall pay all Costs related to the Loan including survey costs, title charges
(including endorsements), premiums, escrow expenses, recording fees, filing fees, taxes,
opinions of counsel to the Borrower rendered as required by the City, and all Costs associated
with any subsequent amendments, substitutions or modifications to the Loan Documents.

SECTION 11. MBE/WBE COMMITMENT

11.01 The Borrower agrees for itself and shall contractually obligate the General
Contractor to agree that dunng the Project:

" (a) Consistent with the findings which support, as applicable, (i) the Minority-Owned
and Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq.,
Municipal Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of
_ Chicago (the "Construction Program,” and collectively with the Procurement Program, the

“MBE/WBE Program”), and in reliance upon the provisions of the MBE/WBE Program to the
extent contained in, and as qualified by, the provisions of this Section 11.01, during the course of
the Project, at least the following percentages of the aggregate hard construction costs (as set
forth in the Project Budget) shall be expended for contract participation by minority-owned
businesses ("MBEs") and by women-owned businesses ("WBEs"):

(1) Atleast 24 percent by MBEs.
(2) At least four percent by WBEs.

(b) For purposes of this Section 11.01 only:
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(1) The Borrower (and any party to whom a contract is let by the Borrower in connection
with the Project) shall be deemed a "contractor” and this Loan Agreement (and any contract let
by the Borrower in connection with the Project) shall be deemed a "contract” or a “construction
contract” as such terms are defined in Sections 2-92-420 and 2-92-670, Municipal Code of

Chicago, as applicable.

(i1) The term "minority-owned business" or "MBE" shall mean a business identified in
the Directory of Certified Minority Business Enterprises published by the City's Department of
Procurement Services, or otherwise certified by the City's Department of Procurement Services
as a minority-owned business enterprise, related to the Procurement Program or the Constructxon

Program, as applicable.

(iii) The term "women-owned business" or "WBE" shall mean a business identified in the
Directory of Certified Women Business Enterprises published by the City's Department of
Procurement Services, or otherwise certified by the City's Department of Procurement Services
as a women-owned business enterprise, related to the Procurement Program or the Construction

Program, as applicable.

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the
Borrower's MBE/WBE commitment may be achieved in part by the Borrower's status as an
MBE or WBE (but only to the extent of any actual work performed on the Project by the
Borrower) or by a joint venture with one or more MBEs or WBEs (but only to the extent of the
lesser of (i) the MBE or WBE participation in such joint venture or (ii) the amount of any actual
work performed on the Project by the MBE or WBE), by the Borrower utilizing a MBE or a
WBE as the General Contractor (but only to the extent of any actual work performed on the
Project by the General Contractor), by subcontracting or-causing the General Contractor to
subcontract a portion of the Project to one or more MBEs or WBEs, or by the purchase of
materials or services used in the Project from one or more MBEs or WBEs, or by any
combination of the foregoing. Those entities which constitute both a MBE and a WBE shall not
be credited more than once with regard to the Borrower's MBE/WBE commitment as described
mn this Section 11.01. In accordance with Section 2-92-730, Municipal Code of Chicago, the
Borrower shall not substitute any MBE or WBE General Contractor or Subcontractor without the
prior written approval of DOH.

(d) The Borrower shall deliver quarterly reports to DOH during the Project déscribing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports shall include,
inter alia, the name and business address of each MBE and WBE solicited by the Borrower or the
General Contractor to work on the Project, and the responses received from such solicitation, the
name and business address of each MBE or WBE actually involved in the Project, a description
of the work performed or products or services supplied, the date and amount of such work,
product or service, and such other information as may assist DOH in determining the Borrower's
compliance with this MBE/WBE commitment. The Borrower shall maintain records of all
relevant data with respect to the utilization of MBEs and WBEs in connection with the Project
for at least five years after completion of the Project, and DOH shall have access to all such
records maintained by the Borrower, on five Business Days' notice, to allow the City to review
the Borrower's compliance with its commitment to MBE/WBE participation and the status of any
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MBE or WBE performing any portion of the Project.

(e) Upon the disqualification of any MBE or WBE General Contractor or Subcontractor,
if such status was misrepresented by the disqualified party, the Borrower shall be obligated to
discharge or cause to be discharged the disqualified General Contractor or Subcontractor, and, if
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this
subsection (€), the disqualification procedures are further described in Sections 2-92-540 and 2-
92-730, Municipal Code of Chicago, as apphcable

(f) Any reduction or waiver of the Borrower's MBE/WBE commitment as described in
this Section 11.01 shall be undertaken in accordance with Sections 2-92- 450 and 2-92-730,
Municipal Code of Chicago, as applicable.

(g) Prior to the commencement of the Project, the Borrower shall be required to meet with
the monitoring staff of DOH with regard to the Borrower's compliance with its obligations under
this Section 11.01. The General Contractor and all major Subcontractors shall be required to -
attend this pre-construction meeting. During said meeting, the Borrower shall demonstrate to
DOH its plan to achieve its obligations under this Section 11.01, the sufficiency of which shall
be approved by DOH. During the Project, the Borrower shall submit the documentation required
by this Section 11.01 to the monitoring staff of DOH. Failure to submit such documentation on a
timely basis, or a determination by DOH, upon analysis of the documentation, that the Borrower
is not complying with its obligations under this Section 11.01, shall, upon the delivery of written
notice to the Borrower, be deemed an Event of Default. Upon the occurrence of any such Event
of Default, in addition to any other remedies provided under any of the Loan Documents, the
City may: (1) issue a written demand to the Borrower to halt the Project, (2) withhold any
further payment of any Loan proceeds to the Borrower or the General Contractor, or (3) seek any
other remedies against the Borrower available at law or in equity.

SECTION 12. MAINTAINING RECORDS/RIGHTS TO INSPECT

12.01 The Borrower shall keep and maintain, until the fifth anniversary of the date of
repayment of the Loan in full, such books, records and other documents as shall be required by
the City and HUD to reflect and disclose fully the amount and disposition of the total cost of
activities paid for in whole or in part, with the Loan proceeds, and the nature of all activities of
the Borrower in connection with the Premises which are supplied or to be supplied by other
sources. All such books, records and other documents shall be available at the offices of the
Borrower for inspection, copying (including excerpts and transcriptions), audit and examination
at all reasonable times by any authorized representatives of the City and HUD.

12.02 Any authorized representative of the City or of HUD shall, at all reasonable times,
have access to all portions of the Premises.

12.03 The rights of access and inspection provided in this Section 12 shall continue until
the fifth anniversary of the date of repayment of the Loan in full.

SECTION 13. HEADINGS

30




The headings and titles of this Loan Agreement are for convenience only and shall not
influence the construction or interpretation of this Loan Agreement.

SECTION 14. DISCLAIMER OF RELATIONSHIP

Nothing contained in this Loan Agreement, nor any act of the City, shall be deemed or
construed by any of the parties hereto or by third persons, to create any relationship of third-
party beneficiary, principal, agent, limited or general partnership, joint venture, or any
association or relationship involving the City.

SECTION 15. LIMITATION OF LIABILITY

The Borrower expressly agrees that no member, official, employee or agerit of the City
shall be individually or personally liable to the Borrower, its successors or assigns in the event of
any default or breach by the City under this Loan Agreement.

SECTION 16. ASSIGNMENT : .

16.01 The Borrower may not sell, assign or transfer this Loan Agreement or any of the
other Loan Documents without the prior written consent of the City. '

16.02 The Borrower consents to the City's sale, assignment, transfer or other disposition
of this Loan Agreement and the other Loan Documents at any time in whole or in part.

SECTION 17. SIGNS: PROMOTIONAL LITERATURE

17.01 The Borrower agrees to obtain, erect and maintain a sign, of a size and style
approved in writing by DOH, in a conspicuous location on the Premises during the period of
construction or rehabilitation, as applicable, and rent-up of the Premises indicating that financing
has been provided by the City. ‘ |

17.02 The Borrower further agrees that the City shall have the right to include the name,
photograph, artistic rendering and other pertinent information of the Borrower and the Project in
the City's promotional literature and communications.

SECTION 18. NOTICES

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service; (b) electronic communications, whether by telex, telegram or telecopy; (c) overnight
courier, receipt requested; or (d) registered or certified mail, return receipt requested.

If to City: Department of Housing
City of Chicago
33 North LaSalle Street, 11" Floor
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Chicago, Illinois 60602
Attention: Commissioner

With copies to: Office of the Corporation Counsel
City of Chicago
121 North LaSalle Street
Room 600
Chicago, Hllinois 60602 -
Attention: Finance & Economic Development Division

- and

Department of Finance

City of Chicago

33 North LaSalle Street, Suite 600
Chicago, Illinois 60602
Attention: Comptroller

If to Borrower: As specified on Exhibit A.

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand or request sent pursuant to either clause (a) or (b) above
shall be deemed received upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or request sent pursuant to clause (c) above shall be
deemed received on the Business Day immediately following deposit with the overnight courier,
and any notice, demand or request sent pursuant to clause (d) above shall be deemed received
two Business Days following deposit in the mail.

SECTION 19. MODIFICATION

This Loan Agreement may not be altered, modified or amended except by a written
instrument signed by all the parties hereto.

SECTION 20. INVALIDATION

If any provision of this Loan Agreement is held invalid or unenforceable by any court of
competent jurisdiction, such provision shall be deemed severed from this Loan Agreement to the
extent of such invalidity or unenforceability, and the remainder hereof will not be affected
thereby, each of the provisions hereof being severable in any.such instance.

SECTION 21. GOVERNING LAW

This Loan Agreement and the other Loan Documents shall be governed by and construed
in accordance with the internal laws of the State of Illinois without regard to its conflict of laws

principles. .
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SECTION 22. APPROVAL

Wherever in this Loan Agreement provision is made for the approval or consent of the
City, or any matter is to be to the City's satlsfactlon or the like, unless specifically stated to the
contrary, such approval, consent, satisfaction or the like shall be made, glven or determined by
the City in its sole discretion, subject to review by the Corporation Counsel.

SECTION 23. TERM OF LOAN AGREEMENT

This Loan Agreement shall be in full force and effect during the Loan Terrn. The
covenants of the Borrower contained in Section 6.01(h) hereof and the rights described in
Section 12 hereof shall survive the termination of this Loan Agreement.

SECTION 24. BINDING EFFECT

This Loan Agreement shall inure to the benefit 6f and shall be binding upon the City, the
Borrower and the City's successors and assigns. This Loan Agreement is intended to be and is
for the sole and exclusive benefit of the parties hereto and the successors and assigns of the City.

SECTION 25. CONSTRUCTION OF WORDS

The use of the singular form of any word herein shall also include the plural, and vice
versa. The use of the masculine, feminine and neuter pronouns for any word herein shall be fully

interchangeable.

SECTION 26. COUNTERPARTS

This Loan Agreement may be executed in se'veml counterparts each of which shall be an
original and all of which shall constitute but one and the same instrument.

SECTION 27. DISBURSEMENTS

Anything in this Loan Agreement contained to the contrary notwithstanding, it is
expressly understood and ‘agreed that the Borrower shall cause the Loan to at all times be In
Balance. The Loan shall be deemed to be "In Balance" only if the total of the Available Funds
shall, in the City's judgment, equal or exceed the aggregate of (i) the amount required to pay
interest, if any, on the Loan to the Initial Payment Date and (ii) the amount necessary to pay all
unpaid Project Costs incurred or to be incurred in the completion of the Project. As used herein,
the term "Available Funds” shall mean: (i) the undisbursed proceeds.of the Loan, (i1) the
undisbursed proceeds of the Senior Loan, if any, and of the Junior Loan, if any, (iii) the
undisbursed amount of the Equity and (iv) any other amounts deposited by the Borrower
pursuant to this Section 27. In addition, the Loan shall be deemed not to be In Balance if at any
time the City should determine that the actual cost to complete any of the line items set forth on
the Project Budget exceeds the corresponding amount on the Project Budget and there is no
corresponding decrease in the total amount of the other line items in the Project Budget approved
by the City in writing, in accordance with the terms of this Loan Agreement. The Borrower
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agrees if for any reason the Loan is not In Balance, the Borrower shall, within 30 days after
request by the City, deposit with the City or the Escrow Agent, cash, certificates of deposit, a
letter of credit or other collateral satisfactory to the City in an amount which will place the Loan
In Balance, which deposit shall first be exhausted before any further disbursement of the
proceeds of the Loan shall be made. No disbursement of Loan proceeds shall be made except for
the payment of Project Costs as shown on the Project Budget. No modification of or amendment
to the Project Budget shall be made without the prior written approval of the City, at its sole
discretion.

SECTION 28. INCONSISTENCIES

If there shall be any inconsistency between this Loan Agreement and any of the other
Loan Documents, the City shall determine which provision shall prevail.

SECTION 29. REFERENCES TO STATUTES, ETC.

All references herein to statutes, regulations, rules, executive orders, ordinances,
resolutions or notices or circulars issued by any governmental body shall be deemed to include
any and all amendments, supplements and restatements from time to time to or of such statutes,
regulations, rules, executive orders, ordinances, resolutions, notices and circulars.

SECTION 30. CITY RESIDENT EMPLOYMENT REQUIREMENT

The Borrower agrees for itself and its successors and assigns, and shall contractually
obligate the General Contractor and shall cause the General Contractor to contractually obligate
the Subcontractors, as applicable, to agree, that during the construction of the Project they shall
comply with the minimum percentage of total worker hours performed by actual residents of the
City as specified in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of
the total worker hours worked by persons on the site of the Project shall be performed by actual
residents of the City); provided, however, that in addition to complying with this percentage, the
Borrower, the :

General Contractor and the Subcontractors shall be required to make good faith efforts to utilize
qualified residents of the City in both unskilled and skilled labor positions.

The Borrower may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance
with standards and procedures developed by the Chief Procurement Officer of the City (the
“Chief Procurement Officer™).

""Actual residents of the City" shall mean persons domiciled within the City. The
domicile is an individual's one and only true, fixed and permanent home and principal
establishment. '

The Borrower, the General Contractor and the Subcontractors shall provide for the
maintenance of adequate employee residency records to ensure that actual Chicago residents are
employed on the Project. The Borrower, the General Contractor and the Subcontractors shall
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mamtam copies of personal documents supportwe of every Chicago employee s-actual record of
residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the Commissioner of DOH in triplicate, which shall identify clearly the
actual residence of every employee on each submitted certified payroll. The first time that an
employee’s name appears on a payroll, the date that the company hired the employee should be
written in after the employee's name. :

The Borrower, the General Contractor and the Subcontractors shall provide full access to
their employment records to the Chief Procurement Officer, the Commissioner of DOH, the
Superintendent of the Chicago Police Department, the Inspector General, or any duly authorized
representative thereof. The Borrower, the General Contractor and the Subcontractors shall
maintain all relevant personnel data and records for a period of at least three years after final
acceptance of the work constituting the Project.

At the direction of DOH, affidavits and other supporting documentation will be required
of the Borrower, the General Contractor and the Subcontractors to verify or clarify an employee's
actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Borrower, the General Contractor and the
Subcontractors to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by the
Chief Procurement Officer) shall not suffice to replace the actual, verified achievement of the
requirements of this Section 30 concerning the worker hours performed by actual Chicago
residents.

When work at the Project is completed, in the event that the Cityhas determined that the
Borrower failed to ensure the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to reporf in the manner as
indicated above, the City will thereby be damaged in the failure to provide the benefit of
demonstrable employment to Chicagoans to the degree stipulated in this Section. Therefore, in
such a case of non-compliance, it is agreed that 1/20 of 1 percent, 0.0005, of the aggregate hard
construction costs set forth in the Project Budget (as the same shall be evidenced by approved
contract value for the actual contracts) shall be surrendered by the Borrower to the City in
payment for each percentage of shortfall toward the stipulated residency requirement. Failure to
report the residency of employees entirely and correctly shall result in the surrender of the entire
liquidated damages as if no Chicago residents were employed in either of the categories. The
* willful falsification of statements and the certification of payroll data may subject the Borrower,
the General Contractor and/or the Subcontractors to prosecution. Any retainage to cover contract
performance that may become due to the Borrower pursuant to Section 2-92-250 of the
Municipal Code of Chicago may be withheld by the City pending the Chief Procurement
Officer's determination whether the Borrower must surrender damages as provided in this

paragraph.

Nothing herein provided shall be construed to be a limitation upon the "Notice of
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Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive
Order 11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246,"
or other affirmative action required for equal opportunity under the provisions of this Loan
Agreement or the other Loan Documents.

The Borrower shall cause or require the provisions of this Section 30 to be included in the
Construction Contract and all applicable Subcontracts.

SECTION 31. NO BUSINESS RELATIONSHIP WITH CITY ELECTED
OFFICIALS

Pursuant to Section 2-156-030(b) of the Municipal Code of Chicago, it is illegal for any
elected official of the City, or any person acting at the direction of such official, to contact, either
orally or in writing, any other City official 0r employee with respect to any matter involving any
person with whom the elected official has a “Business Relationship” (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter involving the
person with whom an elected official has a Business Relationship. Violation of Section 2-156-
030(b) by any elected official, or any person acting at the direction of such official, with respect
to any of the Loan Documents, or in connection with the transactions contemplated thereby, shall
be grounds for termination of the Loan Documents and the transactions contemplated thereby.
The Borrower hereby represents.and warrants that, to the best of its knowledge after due inquiry,
no violation of Section 2-156-030(b) has occurred with respect to any of the Loan Documents or
the transactions contemplated thereby.

SECTION 32.  PARKING FACILITIES

The Borrower hereby agrees to provide approximately 33 parking spaces (the “Parking
Facilities”) pursuant to the Plans and Specifications for the use of the tenants of the Project to the
satisfaction of the City. The Parking Facilities shall be maintained as such facilities for the term

of the Loan.

SECTION 33. PERMITTED REF INANCING

The Borrower may refinance the Senior Loan with proceeds from a Permitted
Refinancing. In connection with a Permitted Refinancing, the City shall execute a subordination
agreement in a form reasonably acceptable to the City for the benefit of the lender providing the
Permiited Refinancing pursuant to which (a) the City subordinates the lien of the Mortgage to the
lien securing such Permitted Refinancing, and (b) the City subordinates its right to receive
- payment on the Loan to the right of the lender providing such Permitted Refinancing to receive
full payment on all obligations due thereunder. ‘
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IN WITNESS WHEREOF, the City and the BorfoWer have caused this Loan
Agreement to be duly executed and delivered as of the date first above written.

WILSON YARD SENIOR HOUSING, L.P., an Hlinois
limited partnership

By: WILSON YARD SENIOR DEVELOPMENT
CORPORATION, its sole general partner

By:

Peter M. Holsten, President




IN WITNESS WHEREOF, the City and the Borrower have caused this Loan
Agreement to be duly executed and delivered as of the date first above written.

WILSON YARD SENIOR HOUSING, L.P., an Illinois
limited partnership

By: WILSON YARD SENIOR DEVELOPMENT
CORPORATION, its sole general partner

By:

Peter M. Holsten, President

CITY OF CHICAGO, ILLINOIS

By:

Ellen Sahli, Commissioner of Housing
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EXHIBIT A

Additional Loan Documents, if any: None.

Address of Borrower:  Wilson Yard Senior Housing, L.P.
1333 North Kingsbury, Suite 305
Chicago, IL 60642
Attention: Peter Holsten

With Copies to: Applegate & Thome-Thomsen, P.C.
322 South Green Street, Suite 400
Chicago, IL 60607
Attention: Thomas Thorne-Thomsen

And to: Alliant Asset Management Company, LLC
21600 Oxnard Street, Suite 1200
Woodland Hills, CA 91367
Attention: Shawn Horwitz

Architect: FitzGerald Associates Architects

Construction Contract: that certain contract dated June 5, 2008 between the Borrower and the
General Contractor for the Project in accordance with the Plans and Specifications.

Construction Loan: that certain mortgage loan from Construction Lender to Borrower in the
principal amount of $2,241,426. '

Developer Fee: $1,733,790.
Environmentél Agreement Parties: Borrower, General Partner, City and Owner.
Escrow Agent: Greater Illinois Title Company
General Contractor: Walsh Construction Corporatiori, an Illinois corporétion.
General Partner: Wilson Yard Senior Development Corporation, an Illino,is corporation.
Guaranty Parties: General Partner, Owner. |
Initial Payment Date: ~ Maturity Date.
Interest Rate of the Loan: zero percent per annum.
Junior Lender:  Wilson Yard Development I, LLC

Junior Loan Amount: $11,649,225.
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EXHIBIT A (continued)

Jurﬁor Mortgage: that certain Junior Mortgage, Assignment of Rents and Security Agreement
dated as of the date hereof from the Borrower to the Junior Lender and securing the Junior Note.

Junior Note: that certain Promissory Note from the Borrower in favor of the Junior Lender dated
as of the date hereof in the principal amount of $11,649,225.

Loan Amount: .
HOME Program Funds:  $5,750,000
IHDA Funds: $ 750,000
Total Loan Amount: $6,500,000

Ordinance Adoption Date:  February 8, 2006, as first amended on May 23, 2007, as further
amended on December 12, 2007, as further amended on April 9, 2008.

Owner: Peter M. Holsten.

Partnership Agreement: that certain Amended and Restated Limited Partnership Agreement
dated as of October 1, 2008 between the General Partner, Alliant Tax Credit Fund 45-D, Ltd., a
Florida limited partnership, and Alliant Tax Credit 45, LLC, a Florida limited liability company.

Permanent Loan: that certain mortgage loan from .'Pennan‘ent Lender to Borrower in the principal
amount of $1,510,267.

. Permitted Refinancing: a refinancing of the Senior Loan (1) by Senior Lender, or (2) from a loan
that satisfies the following conditions: (a) the principal amount does not exceed the principal
amount of the Senior Loan at the time of refinancing; and (b) the interest rate does not exceed the
market rate of interest for comparable loans at the time of refinancing as determined by the
refinancing lender in its reasonable discretion.

Project: the acquisition and construction of the Premises by the Borrower.
Repayment Terms and Maturity Date of the Loan:

No repayment of principal or interest during the term. Balloon payment of the
entire principal balance outstanding, together with accrued and unpaid interest
thereon, if any, and any other sums due under any of the Loan Documents, due
. and payable in full on the earliest (the "Maturity Date") of (i) the date on which
all outstanding principal of and accrued and unpaid interest on the Senior Loan
shall be due and payable in full, (ii) the date, if any, on which all outstanding
principal of and accrued and unpaid interest, if any, on the Junior Loan shall be
due and payable in full, or (iii) October 1, 2050; provided, however, that the
term "Maturity Date" shall also mean such earlier date as of which the
principal of and interest on the Loan may become due and payable because of
acceleration or prepayment as provided in any of the Loan Documents.
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EXHIBIT A (continued)

Senior Assignment: that certain Assignment of Contracts, Plans and Specifications dated as of
the date hereof from the Borrower to the Senior Lender and securing the Senior Note.

Senior Lender: collectively, (i) Bank of Amerlca, N.A. (“Construction Lender”) as to the
Construction Loan; (ii) Bank of American, N.A. (together with its successors and/or assigns, the
“Permanent Lender”) and (iii) Bank of America, N.A. (“Senior Lender B”) as the purchaser of
the City’s $18,910,000 Multifamily Housing Revenue Bonds (Wilson Yard Project), Series 2008
(the “Bonds™), the proceeds of which Bonds (the “Bond Proceeds”) the City has loaned or will
loan to the Borrower (the “Bond Proceeds Loan”), provided, however, that the City has assigned
or will assign some or all of its rights with respect to the Bond Proceeds Loan to Seaway Bank
and Trust Company as trustee for the Bonds and Bank of America shall exercise rights of
approval of the disbursement of the Bond Proceeds Loan.

Senior Loan: collectively, (i) the Constructlon Loan; (ii) the Permanent Loan and (iii) the Bond
Proceeds Loan.

Senior Loan Amounts: (i) $2,241,426 (first lien construction loan), from Construction Lender to
the Borrower; (ii) $1,510,267 (second lien permanent loan), from Permanent Lender to the
Borrower; and $18,910,000 (third lien) from Senior Lender B to the Borrower.

Senior Mortgage: collectively, (i) that certain Multi-Family Mortgage Assignment of Rents and
Security Agreement dated as of the date hereof from Borrower to Construction Lender and
securing the Construction Note; (ii) that certain Multifamily Mortgage Assignment of Rents and
Security Agreement dated as of the date hereof from Borrower to Permanent Lender and
securing the Permanent Note; and (iii) that certain Deed of Trust constituting a third lien dated as
of the date hereof from Borrower to the City and securing the Senior Notes B1 and B2.

Senior Note: collectively, (i) that certain Promissory Note (the “Construction Note”) from the
Borrower in favor of the Construction Lender in the amount of $2,241,426; (ii) that certain
Promissory Note (Term Only) from the Borrower in favor of the Permanent Lender in the
amount of $1,510,267 (the “Permanent Note™); (iii) that certain Promissory Note (“Senior Note
B1”) from the Borrower in favor of the City in the amount of $11,649,225 (Cash Collateral); and
(iv) that certain Promissory Note (“Senior Note B2”) from the Borrower in favor of the City in
the amount of collateral $7,260,775 (Non-Cash Collateral). '

Senior Regulatory Agreement: that certain Regulatory Agreement and Declaration of Restrictive
Covenants dated as of the date hereof by and among the City, Seaway National Bank and the
Borrower.

Title Company: Greater Illinois Title Company
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EXHIBIT A (continued)

Legal Description of Premises:

LOT 4 OF WILSON YARD, BEING A SUBDIVISION IN THE NORTHEAST Y% OF
SECTION 17, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED SEPTEMBER 10, 2008
AS DOCUMENT NUMBER 0825416077, IN COOK COUNTY, ILLINOIS.

Property Address: 1032 West Montrose Avenué, Chicago, IL
Property Tax Identification Numbers:

14-17-217-034-0000 (portion only) — 2008 Tax Division
14-17-217-021-0000 (affects underlying land)

14-17-217-022-0000 (affects underlying land)
14-17-217-031-0000 (affects underlying land)

4]




EXHIBIT B

BORROWER'S COUNSEL'S OPINION

City of Chicago

Department of Housing
33 North LaSalle Street
Chicago, Illinois 60602

Ladies and Gentlemen:

We have acted as counsel for Wilson Yard Senior Housing, L.P., an Illinois limited
partnership (the "Borrower™), Wilson Yard Senior Development Corporation, an Iilinois corporation
and its sole general partner (the "General Partner"), and ,sole owner of the
General Partner (the "Indemnitor"), in connection with a loan to the Borrower in the principal sum
of Six Million Five Hundred Thousand Dollars ($6,500,000) (referred to herein as the "Loan") made
this day by the City of Chicago, Illinois (the "City"). The Borrower, the General Partner and the
Indemnitor have requested that this opinion be furnished to the City. The Loan is made pursuant to
the provisions of a Housing Loan Agreement dated as of the date hereof by and between the City
and the Borrower (the "Loan Agreement"), evidenced by a note dated the date hereof (the "Note")
made by the Borrower to the order of the City, and secured by a Junior Mortgage, Security
Agreement and Financing Statement dated as of the date hereof (the "Mortgage") made by the
Borrower to the City on certain real property situated in Chicago, Cook County, Illinois, and more
particularly described on Schedule A attached hereto and hereby made a part hereof (the
"Property"). The Loan is further secured by an Assignment of Rents and Leases dated as of the date
hereof made by the Borrower to the City (the "Assignment of Rents") and an Assignment of
Contracts and Documents dated as of the date hereof made by the Borrower to the City (the
"Assignment of Contracts").

In so acting as counsel for the Borrower, the General Partner and the Indemnitor we have
examined:

A. the executed original of the Note;

B an executed original of the Loan Agreement;

C. an executed original of the Mortgage;

D an executed original of the Regulatory Agreement (the "Regulatory Agreement")

dated as of the date hereof between the Borrower and the City;

E. an executed original of the Assignment of Rents;

F. an executed original of the Assignment of Contracts;
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an executed original of the Escrow Agreement (the "Escrow Agreement") dated as
of the date hereof among the Borrower, the City, (the "Senior
Lender"), (the "Junior Lender") and ;

an executed original of the Environmental Indemnity Agreement dated as of the
date hereof among the Borrower, the General Partner, the Indemnitor and the City
(the "Environmental Agreement”);

an executed original of the Guaranty dated as of the date hereof by the General
Partner and the Indemnitor in favor of the City (the "Guaranty");

a certain UCC-1 financing statement with respect to certain property described in
the Mortgage (the "Financing Statement") and authorized by the Borrower;

the original of the Amended and Restated Limited Partnership Agreement dated
as of in respect of the Borrower (the "Partnership Agreement");

the Certificate of Limited Partnership in respect of the Borrower filed with the
Secretary of State of the State of Illinois, and recorded in the Office of the
Recorder of Deeds of Cook County, Illinois;

Policy for Title Insurance No. __,dated (the "Title Policy"),
issued by in respect of the Property;

the Articles of Incorporation, including all amendments thereto, of the General
Partner, as furnished and certified by the Secretary of State of the State of Illinois;

the By-Laws of the General Partner, as certified by the Secretary of the General
Partner as of the date hereof;

the Certificate of Good Standing dated ,.issued by the Office of the .
Secretary of State of the State of Illinois, as to the good standing of the General
Partner; ‘ ' ‘

the Articles of Incorporation, including all amendments thereto, of the
Indemnitor, as furnished and certified by the Secretary of State of the State of

linois; :
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R. the By-Laws of the Indemmtor, as certified by the Secretary of the Indemnitor as
of the date hereof; and
S. the Certificate of Good Standing dated o 1ssued by the Office of the
Secretary of State of the State of llinois as to the good standing of the
Indemnitor.

The Note, the Loan Agreement, the Mortgage, the Regulatory Agreerriént the Assignment
of Rents, the Assignment of Contracts, the Escrow Agreement, the Environmental Agreement and
the Financing Statements are hereinafter collectively referred to as the "Loan Documents."

In our capacity as counsel, we have also examined such other documents or instruments as
we have deemed relevant for the purposes of rendering the opinions hereinafter set forth.

We have also assumed, but have no reason to question, the legal capacity, authority and the
genuineness of the signatures of and due and proper execution and delivery by the respective parties
other than the Borrower, the General Partner and the Indemnitor which have made, executed or
delivered or will make, execute and deliver the agreements and documents examined by us.

We express no opinion as to (i) the laws of any state or jurisdiction other than the State of
Illinois (and any political subdivisions thereof) and the United States of America; and (ii) any
matters pertaining or relating to the securities laws of the United States of America, the State of
Illinois, or any other state.

Based upon and subject to the assumptions and qualifications herein stated, it is our opinion
that:

1. The Borrower is a limited partnership duly organized and validly existing under
' the laws of the State of Illinois, has made all filings required by the laws of the
State of Illinois in respect of its formation and continuing existence, and has all
requisite authority to carry on its business as described in the Partnership
Agreement and to execute and deliver, and to consummate the transactions
contemplated by, each of the Loan Documents.

2. The General Partner and the Indemnitor are each a corporation duly organized,
validly existing and in good standing under the laws of the State of Illinois, and
- have all requisite authority to carry on their respective businesses as described in
their respective
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Articles of Incorporation and to execute and deliver the Environmental -
Agreement and the Guaranty.

Under the Partnership Agreement, the General Partner has requisite power and
authority to execute and deliver each of the Loan Documents on behalf of the
Borrower and all other documents required to be executed by the Borrower in
connection with the Loan and to perform its obligations thereunder.-

Each of the Loan Documents has been executed and delivered on behalf of the
Borrower by the General Partner and constitutes a legal, valid and binding
obligation of the Borrower enforceable against the Borrower in accordance with
its respective terms, except to the extent that enforcement of any such terms may
be limited by: (a) applicable bankruptcy, reorganization, debt arrangement,
insolvency or other similar laws generally affecting creditors' rights; or (b)
judicial and public policy limitations upon the enforcement of certain remedies
including those which a court of equity may in its discretion decline to enforce.

The Environmental Agreement and the Guaranty have each been executed and
delivered by the General Partner and the Indemnitor and each constitutes a legal,
valid and binding obligation of both the General Partner and the Indemnitor
enforceable against each such party, jointly and severally, in accordance with its
respective terms, except to the extent that enforcement of any such terms may be
limited by: (a) applicable bankruptcy, reorganization, debt arrangement,
insolvency or other similar laws generally affecting creditors' rights; or (b)
judicial and public policy limitations upon the enforcement of certain remedies
including those which a court of equity may in its discretion decline to enforce.

The Mortgage creates, as security for the Note, a valid mortgage lien of record on
the Property subject to the exceptions disclosed and the limitations and provisions
set forth in.the Title Policy.

The Mortgage creates, as security for the Note, a valid perfected security interest
in the fixtures described therein pursuant to the Illinois Uniform Commercial
Code, and has been filed in the appropriate offices of the Cook County Recorder
of Deeds. Upon the filing of the Financing Statement in the appropriate offices of
the State of Illinois, the Mortgage and the Financing Statement shall create, as
security for the Note, a
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valid perfected security interest in the personal property described therein
pursuant to the Illinois Uniform Commercial Code. It is not necessary to file any
other financing statements pursuant to the Illinois Uniform Commercial Code in
order to perfect said security interest in such fixtures and personal property other
than the Mortgage, the Financing Statement and continuation statements.

8. None of the transactions contemplated by the Loan Documents is in violation of
any statute or rule of law of any applicable jurisdiction regarding interest or usury.

9. There is no action, suit or proceeding at law or in equity pending, nor to our
knowledge threatened, against or affecting the Borrower or the Premises (as
defined in the Mortgage), before any court or before any governmental or
administrative agency, which if adversely determined could materially and
adversely affect the Borrower's ability to perform under the Loan Documents or
any of its business or properties or financial or other conditions.

. 10. There 1s no action, suit or proceeding at law or in equity pending, nor to our
knowledge threatened, against or affecting the General Partner or the Indemnitor,
before any court or before any governmental or administrative agency, which if
adversely determined could materially and adversely affect the ability of the
General Partner or the Indemnitor to perform under the Environmental Agreement
or the Guaranty or any of their respective businesses or properties or financial or
other conditions or materially and adversely affect the ability of the General
Partner to perform as the general partner of the Borrower.

11. The Loan and the transactions contemplated by the Loan Documents are governed
by the laws of the State of Illinois.

12. The execution and delivery of the Loan Documents and the consummation of the
transactions contemplated thereby will not constitute:

A. a violation or breach of (i) the Partnership Agreement, (ii) any provision
of any contract or other instrument to which the Borrower is a party or by
which the Borrower or the Premises are bound, or (iii) any order, writ,
injunction, decree, statute, rule or regulation binding on the Borrower or
the Premises, or
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'B. a breach of any of the provisions of, or constitute a default under, orresult
in the creation or imposition of any lien or encumbrance (other than the -
liens of the City, the Junior Lender and the Senior Lender under the Loan
Documents, the Junior Loan Documents (as defined in the Loan )
Agreement) and the Senior Loan Documents (as defined in the Loan
Agreement)) upon any of the property of the Borrower, including the
Premises, pursuant to, any agreement or other instrument to which the
Borrower is a party or by which the Borrower or the Premises are bound.

13. The execution and delivery of the Environmental Agreement and the Guaranty
and the consummatlon of the transactions contemplated thereby will not
constitute:

A. a violation or breach of (i) the Articles of Incorporation of the General
Partoer or of the Indemnitor, (ii) the By-Laws of the General Partner or of
the Indemnitor, (iii) any provision of any contract or other instrument to
which the General Partner or the Indemnitor is bound, or (iv) any order,
writ, injunction, decree, statute, rule or regulation binding on the General
Partner or the Indemnitor, or

B. a breach of any of the provisions of, or constitute a default under, or result
in the creation or imposition of any lien or encumbrance upon any of the
property of the General Partner or the Indemnitor pursuant to, any
agreement or other instrument to which the General Partner or the
Indemnitor is a party ot by which the General Partner or the Indemnitor is

bound.
14. No action of, or filing with, any governmental or public body is required to
"authorize, or is otherwise required for the validity of, the execution, delivery and

performance of any of the Loan Documents.

15. The Regulatory Agreement and the Assignment of Rents each create a valid
encumbrance of record on the Property.
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This opinion is furnished for your benefit and for the benefit of any holder or owner of all or
any portion of the Loan from time to time, and may be relied upon by you and any such other party
in connection with the Loan, but may not be delivered to or relied upon by any other person or

entity without written consent from the undersigned firm.

Very truly yours,
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SCHEDULE A

LEGAIL DESCRIPTION:

ADDRESS COMMONLY KNOWN AS:

PERMANENT INDEX NO.:




EXHIBIT C

HAZARDOUS MATERIALS
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EXHIBIT D

BORROWER'S EQUITY

The amount of Equity to be irrevocably committed to the Project by the Borrower is: $11,886,184.
Equity shall be paid in the following manner: $11,286,184 limited partner contribution; $6 000,000
capital contribution from General Partner.
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EXHIBIT E
FORMS OF ARCHITECT CERTIFICATES

Date:

ARCHITECT'S CERTIFICATE (OPENING)

The undersigned, ("Architect")
hereby certifies to the City of Chicago, Illinois (" Lender™"), as follows (any term which is
capitalized but not specifically defined herein shall have the same meaning as set forth in that

certain Housing Loan Agreement ("Agreement") dated a , by and between Lender -
and ("Borrower")):

1. Architect is an architect licensed and in good sténding in the State of Illinois.

2. Architect has prepared the Plans and Specifications, and same are, and the Project

will be when completed in accordance therewith, in full compliance with all applicable building,
zoning and other laws, statutes, codes, regulations and ordinances (collectively, "Laws"), including,
without limitation, all applicable pollution control and environmental protection regulations.

3. The Project, when completed in accordance with the Plans and Specifications,
will not encroach upon any recorded or visible easement in effect with respect to the Premises.

.4 The Plans and Specifications are complete in all respects and were prepared in
accordance with accepted architectural practices, containing all detail requisite for the Project
which, when built and equipped in accordance therewith, shall be ready for occupancy.

5. In the aggregate, the Construction Contract and the existing Subcontracts contain
all detail necessary to provide for all labor, materlal and equipment required by the Plans and
Specifications.

6. All necessary permits and other governmental approvals necessary for the
construction of the Project and the intended occupancy, use and operation thereof have been
obtained as of the date of this Certificate or, if not so obtained, Architect has no reason to believe
same will not be obtained as and when so required. Such permits and other necessary governmental
approvals are described in Exhibit A attached to this Certificate.

7. To our knowledge, there are no petitions, actions or proceedings pending or
threatened to revoke, rescind, alter or declare invalid (in any manner adverse to the Project or the
interest of Lender), any Laws, permits or other necessary governmental approvals relating to the
Real Property (as defined in the Mortgage) or the Proj ect thereon.
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Adequate ingress and egress to the Project over public streets and righfs of way will be
available during the period of construction of the Project and thereafter.

8. All existing foundation and subsurface work conforrhs to the Plans and
Specifications and all portions of the Project consisting of subsurface work has.been completed.

9. This Certificate is made with the intent that it may be relied upon by Lender as a
condition to the funding of certain proceeds of the Loan.

- 10. Architect has executed and delivered to Lender the Statement of Compliance in
the form attached hereto as Exhibit B.

ARCHITECT:

By:
Its:
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EXHIBIT A

Governmental Approvals
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EXHIBIT B

Statement of Compliance

I have prepared, or caused to be prepared under my direct supervision, the attached plans and
specifications and state that, to the best of my knowledge and belief and to the extent of my
contractual obligation, they are in compliance with the Environmental Barriers Act, (410 ILCS 25/1
et seq., as supplemented, amended and restated from time to time), and the Illinois Accessibility
Code, 71 1lI. Adm. Code 400.

Signed:
Architect/Engineer

SEAL ILLINOIS REGISTRATION NO.:

Date:
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Date: , 200

ARCHITECT'S CERTIFICATE (INTERIM)

The undersigned, ' ("Architect™)
hereby certifies to the City of Chicago, lllinois ("Lender"), as follows (any term which is
capitalized but not specifically defined herein shall have the same meaning as set forth in that

certain Housing Loan Agreement ("Agreement") dated , by and between Lender
and ("Borrower"))
(a) Architect is an architect h'censed and in good standing in the State of Illinois.
(b) Architect has prepared the Plans and Specifications and supervised the

performance of the construction of the Project and, in connection with the supervision of such
construction, it has made such visits to the Project and undertaken such other inspections of the
construction as are necessary or appropriate in connection with the rendering by it of the
certification contained herein.

(c) The construction of the Project to the date of this Certificate is being diligently
prosecuted in accordance with the approved Construction Schedule and the quality, design and
construction of the Project is in all material respects in accordance with the approved Plans and
Specifications and in compliance with all applicable laws, statutes, regulations, codes, pemnts and
other governmental requirements.

(d Neither the Real Property (as defined in the Mortgage) nor the construction of the
Project to this date, nor any existing or proposed use of the Real Property or the Project violates or
will violate any existing applicable zoning, building, environmental protection, or other statutes,
ordinances, laws or regulations (collectively, "Laws"), and the Plans and Specifications approved
by Lender comply with all existing laws, code and other applicable governmental regulations.

(e) All necessary permits and other governmental approvals necessary for the
construction of the Project and the intended occupancy, use and operation thereof have been
obtained as of the date of this Certificate or, if not so obtained, Architect has no reason to believe
same will not be obtained as and when so required. Such permits and other necessary governmental
approvals are described in Exhibit A attached to this Certificate.

@ To our knowledge, there are no petitions, actions or proceedings pending or
threatened to revoke, rescind, alter or declare invalid (in any manner adverse to the Project or the
interest of Lender), any Laws, permits or other necessary governmental approvals relating to the
Real Property or the Project thereon.

(2 All utilities and services necessary for the operation of the Premises have been
installed and connected in accordance with all applicable local, state and federal laws, ordinances
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and regulations, or, if not so installed, Architect has no reason to believe same will not be installed

and connected prior to the scheduled occupancy of the Project.
(h) Nothing has come to our attention which would cause us to conclude that the

Project cannot be completed in accordance with the Plans and Specifications and within the
originally estimated budget of construction costs and construction time schedule approved by
Lender (as established in the Project Budget and the Construction Schedule).

This Certificate is made with the intent that it may be relied upon by Lender as a condition
to the funding of certain proceeds of the Loan.

ARCHITECT:

Its:
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Governmental Approvzils '
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Date: | ,200

ARCHITECT'S CERTIFICATE (FINAL)

The undersigned, . ("Architect")
hereby certifies to the City of Chicago, Illinois ("Lender"), as follows (any term which is
capitalized but not specifically defined herein shall have the same meaning as set forth in that

certain Housing Loan Agreement ("Agreement") dated , by and between Lender
and ("Borrower™)):

(a) Architect is an architect licensed and in good standing in the State of Illinois.

(b) The construction of the Project has been "substantially completed" as of the date

of this Certificate in accordance with the approved Plans and Specifications. For purposes hereof,
the Project being "substantially completed" means that the Project is usable in its present
condition for its intended purpose. Architect's determination of the total cost to complete the
construction of such of the Project as may be unfinished is $

(c) Neither the Real Property (as defined in the Mortgage) nor the construction of the
Project violates or will violate any existing applicable zoning, building, environmental protection or
other statutes, ordinances, laws or regulations (collectively, "Laws").

(d) All necessary permits and other governmental approvals necessary for the
construction of the Project and the intended occupancy, use and operation thereof have been
obtained as of the date of this Certificate. Such permits and other necessary governmental
approvals are described in Exhibit A attached to this Certificate.

(e) To our knowledge, there are no petitions, actions or proceedings pending or
threatened to revoke, rescind, alter or declare invalid (in any manner adverse to the Project or the
interest of Lender), any Laws, permits or other necessary governmental approvals relating to the
Real Property or the Project thereon. '
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This Certificate is made with the intent that it may be relied upon by Lender as a condition
~ to the funding of certain proceeds of the Loan.

ARCHITECT:

By:
Its:
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EXHIBIT A

. Governmental Approvals
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