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HOUSING LOAN AGREEMENT

THIS HOUSING LOAN AGREEMENT s entered into and executed as of this 1 day
of April. 2003 by and between the City of Chicago. Illinois an Ilhnois municipal corporation (the
"City"). through 1ts Department of Housing ("DOH"). having 1ts offices at 318 South Michigan
Avenue, Chicago, Illinois 60604, and Lake Park Crescent Associates [ L P, an [llinois limited

partniership (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 1ts
primary purpose the revitalization of Chicago neighborhoods by improving the quahty 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 authonizes HUD to make funds available to
participatng jurisdictions to increase the number of families served with decent. safe, sanitary
and affordable hous:ng and to expand the long-term supply of affordable housirg, through,
among other things, acquisition, new construction, reconstruction and moderate and subsiantial
rehabilitation, 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 descnibed on Exhibit A attached hereto and hereby made a part hereof., and

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

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, receipt of which 1s hereby acknowledged, the parties
hereto agree as follows

SECTION1 RECITALS The above recitals are incorporated herein and made a part
hereof by reference

SECTION 2 DEFINITIONS

"Affidavits” shall mean, collectively, those certain Economic Disclosure Statement and
Affidavits, 1n each case dated the Closing Date and executed by or on behalf of the Borrower or a
related party thereto 1n connection with the Loan

fu
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" Architect” shall mean those certain architects identified on Exhibit A

" Assignment 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 tume 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 1n Section 27 hereof

"Borrower's Liabilities" shall mean all obligations and liabilities of the Borrower to the
City (including without imitation all debts, claims and indebtedness), whether primary,
secondary. direct, contingent, fixed or otherwise heretofore. now and/or from time to ime
hereafter owing, due or payable, however evidenced, created, incurred, acquired or owing and
however ansing 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

"Bridge Loan" shall mean a loan by the Bridge Loan Lender to the Borrower 1n the
principal amount :dentified on Exhibn A for financing a portion of the costs of the Project

"Bridge Loan Documents" shall mean all documents executed by or on behalf of the
Borrower 1n connection with the Bridge Loan, and, to the extent applicable, all documents
executed by the CHA and SunAmerica Investments, Inc pursuant to the Note Issuance
Agreement dated Apnl 1, 2003

"Bridge Loan Lender" shall mean that certain semor lender identified on Exhibit A, and
1ts successors and assigns

"Bridge Loan Note" shall have the meaning given to that term as provided on Exhibit A
“Bring-Down Certificate” shall mean that certain certificate of Borrower dating down the
representations, warranties and covenants of the Borrower under the Loan Documents from the
date of this Agreement to the actual date of delivery and closing under such Loan Documents

"Business Dav" shall mean a day on which banks in the City of Chicago. IHlinois are not
authornized 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, Illinoss

"CHA” shall mean the Chicago Housing Authortty, an Illinots mumcipal corporation, its
successors and assigns

"CHA Junior Assignment” shall have the meaning given to that term as provided on
Exhibit A
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~CHA Junior Declaration™ shall have the meaning given to that term as provided on
Exhibit A

"CHA Junior Lender" shall mean that certain jumor lender 1denufied on Exhibit A and
Its successors and assigns

“"CHA Jumor Loan" shall mean a loan by the CHA Junior Lender to the Borrower 1n the
principal amount 1dentified on Exhibit A for financing a portion of the costs of the Project

"CHA Junior Loan Documents" shall mean all documents executed by or on behalf of
the Borrower in connection with the CHA Junior Loan

"CHA Junior Mortgage” shall have the meaning given to that term as provided on Exhibit

"CHA Junior Note" shall have the meaning given to that term as provided on Exhibit A

“CHA Junior R&O Agreement” shall have the meaning given to that term as provided on
Exhibit A

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 ctaims, 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 of the Bring-Down Certificate

"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 1s 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 1n investigating, defending or

prosecuting any Claim)

"Disbursement” shall mean a disbursement of Loan proceeds for or 1n connection with the
Project.

S ‘finance'chailakefront\dohloan\loanaagr 7 4/1/03 3



"Eligible Costs" shall mean any Project Costs for activittes for which HOME Funds may
be used. pursuant to the HOME Regulations 1n the exclusive determination of HUD

"Environmental Agreement" shall mean that certain Environmental Indemmity 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, nules, orders. licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafier in force. including but
not limited to (1) the Comprehensive Environmental Response, Compensation and Liability Act
(42 U S C §9601 et seg ), (1) any so-called "Superlien” law, (111) the Hazardous Matenals
Transportation Act (49 U S C §1801 et seq ), (1v) the Resource Conservation and Recovery Act
(42U S C §6901 et seq ), (v) the Clean Air Act (42 U S C §7401 et seq ), (v1) the Clean Water
Act (33 U S C §1251 et seq ), (vir) the Toxic Substances Control Act (15U S C §2601 et seq ),
(vin) the Federal Insectuicide, Fungicide, and Rodenticide Act (7 U S C. §136 et seq ), (1x)
Executive Order 11738, (x) regulations of the United States Environmental Protection Agency
(40 C F R Part 15), (x1) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq ), and
(x11) the Municipal Code of Chicago

"Equity” shall mean the funds provided by the Borrower, unencumbered by any debt,
obligation, lien o1 encumbrance, irrevocably committed to the Project. in the amounts described
on Exhibit D attached hereto and hereby made a pert hereot, and which represent the Borrower's
equity contribution to the Project

"Escrow Account” shall have the meaning given to such term tn the Escrow Agreement
g g

"Escrow Agent” shall mean that certain escrow agent identified on Exhibit A, and 1ts
successors and assigns.

"Escrow Agreement" shall mean that certain Construction Loan Escrow and
Disbursement Agreement among the City, the Borrower, the Senior Permanent Loan Lender,
SunAmerica Investments, Inc , the CHA Junor Lender, the Junior Lender, the Escrow Agent
and the General Contractor

“Extended Use Agreement” shall mean any extended use agreement entered nto by
Borrower with respect to the Project (or a portion thereof) pursuant to Section 42(h)(6) of the
Internal Revenue Code

"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.
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"General Partner” shall mean the sole general partner of the Borrower 1denufied on
Exhibit A

~Ground Lease™ shall have the meaning given to that term as provided in Exhibit A

"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 Matenals" shall mean (1) any hazardous substance. matenal or waste, toxic
substance or regulated matenial including but not limited to any substance defined in or regulated
by any and all Environmental Laws, (11) crude o1l, petroleum or any fraction thereof, which 1s
liquid at standard condittons of temperature and pressure (60 degrees Fahrenheit and 14 7 pounds
per square inch absolute), (1) any waste o1l, (1v) any flammable or explosive material, (v) any
radioactive materials; (v1) asbestos and asbestos-containing matenals in any form or condition,
(vu) polychlorinated biphenyls (PCBs) or substances or compounds containing PCBs, {viut) urea
formaldehyde foam insulation, (1x) pesticides. rodenticides and 1nsecticides, (x) "special waste,”
as defined 1n 415 ILCS 5/3 45, (x1) lead-based paint, and {xn) any and all other chemicals,
pollutants, contaminants, mixtures or dangerous substances, matenals 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 Prcgram created under the National Affordable
Housing Act

"HOME Regulations" shall mean 24 C F R Part 92, and such additional regulations,
orders rulings, mnterpretations and directives for the HOME Program as may be promuigated or
1ssued by HUD from time to time

"HUD" shall mean the United States Department of Housing and Urban Development
"In Balance" shall have the meaming given to such term 1n Section 27 hereof

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

"Junjor Assignment” shall have the meaning given to that term as provided on Exhibit A

"Junmior Lender" shall mean that certain junior lender as identified on Exhibit A, and 1ts
successors and assigns

"Junjor Loan" shail mean a loan by the Junior Lender to the Borrower in the principal
amount identified on Exhibit A, for financing a portion of the costs of the Project.
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"Junior Loan Documents" shall mean all documents executed by or on behalf of the
Borrower 1n connection with the Junior Loan

"Junior Mortgage" shall have the meaning given to that term as provided on Exhibit A
"Junior Note" shall have the meaning given to that term as provided on Exhibit A

"Junior Regulatory Agreement"” 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 1dentified
on Extubit 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
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 Loan 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 Exhubit A, all as from time
to time amended. supplemented and restated

"Loan Term" shall mean the period from the date of the Bning-Down Certificate through
and including the Matunty Date

"Losses" shall mean, subject to the limrtation 1n Section 6 01(h), injunes, Costs, Claims,
liabilities and taxes (of any character or nature whatsoever, regardless of by whom imposed), and
losses of every conceivable kind, character and nature whatsoever anising out of, resulting from
or 1n 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, (1) Claims for loss or
damage to any property or ijury to or death of any person asserted by or on behalf of any person,
firm, corporation, governmental authonty or other entity ansing out of, resulting from, or 1n any
way connected with the Project or the Premises, or the condition, occupancy, use, possession,
conduct or management of, or any work done 1n, about or involving the Project or the Premuses,
or (1) any Claim ansing out of any performance by the City of any act required of it under any of
the Loan Documents or requested by the Borrower

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

"MBE" and "MBE/WBE Program" shall have the respective meamings given to such
terms in Section 11 01 hereof.
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"MDA" shall means the Contract For Redevelopment, having an effective date of
November 12. 2002. by and between the CHA. Daniel E Levin and The Habitat Company. as
Recewver for the CHA. and Lake Park Crescent GP I LLC 1n connection with the financing for the
Project and. 1n particular. but without himstation. Section 3 14 thereof

"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 1n whole or partial renewal,
substitution or extension thereof), dated the Closing Date, executed by the Borrower and payable
to the City 1n the principal amount of the Loan

“QOther Permitted Liens.” 1f any, shall mean those liens and encumbrances set forth as
Schedule B nitle exceptions in the City's title insurance policy 1ssued by the Title Company as of
the closing of the Loan evidenced by the Loan Documents

"Owner." 1f any, snall mean that certain person or entity which comprises the sole owner
of the General Partner. as 1dentified on Exhibit A, and 1ts successors and assigns

“l"artnership Agreement” shall have the meaming given to that term as provided on
Exhibit A

"Permitted Encumbrances” shall mean (1) the Semor Permanent Loan Mortgage, the
Senior Permanent Loan Regulatory Agreement. the Senior Permanent Loan Assignment of
Contracts, the Sentor Permanent Loan Assignment of Rents, the Senmior Permanent Loan
Financing Statements, and liens ansing from any Permitted Refinancing, (11) the CHA Junior
Declaration, the CHA Jumior R&O Agreement, the CHA Junior Mortgage, the CHA Junior
Assignment and the Ground Lease, (11) the Mortgage, (1v) the Assignment of Rents, (v) the
Regulatory Agreement, (v1) any Extended Use Agreement and those liens and encumbrances
shown on Exhibit C to the Mortgage, (vn) leases of portions of the Premises entered 1nto after the
date hereof in the Borrower's ordinary course of business, and easements granted in the
Borrower’s ordinary course of business and reasonably necessary for the use and operation of the
Project, and (vin) the Jumor Mortgage, the Junior Assignment and the Junior Regulatory
Agreement (1t being acknowledged and agreed that the items described 1n clauses (1) (other than
the CHA Jumor Declaration and the CHA Junior R&O Agreement). (iv), (vii), and (vit) above
shall be subordinate to the lien of the Mortgage and the nghts of the City estabhished thereunder
and shall be reflected as such on Schedule B Part II 1n the lender's title insurance policy and date-
down endorsements 1ssued to the City by the Title Company as provided hereunder).
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“Permutted Refinancing™ shall have the meaning given to that term as provided on Exhibat

"Plans and Specifications” shall mean the final plans and specifications for the Project
prepared by the Architect as approved by DOH prtor to the execution of this Loan Agreement
along with evidence of appropniate governmental approvals thereon. as modified from time to
time by Change Orders approved by DOH

"Premises" shail have the meaning given to such term in the Mortgage
"Prohibited Transfer" shall have the meaning given to such term 1n the Mortgage
"Project” shall have the meaning given to that term as provided on Exhubit A

"Project Budget” shall mean the detailed budget. including the swom 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 1s attached as Exhibit C to the Regulatory
Agreement, together with any changes thereto as may be approved in wniting by the City

"Project Costs" shall mean all costs. expenses and expenditures directly or indirectly
incurred or anticipated to be incurred 1n completion of the Project including, but not hmated to,
the purchase price of the Premises (if approved by the City), loan fees. real estate taxes. amounts
paid to contractors and wadesmen for labor and matenals. and all other construction costs. costs
of relocating utilities and other site work. amounts paid for fixtures, machinery. equipment and
furmshings of atl types and kinds, tenant relocation costs, title insurance premiums and charges,
architects’ fees. surveyors' fees, attomeys' fees, permut, zoning and land use fees. management
fees. consultants' fees, construction manager's fees, developer fees, acquisition fees (1f approved
by the City), heat, electricity, fuel, and 1nsurance costs, brokers' and leasing commussions,
marketing costs, and such other costs as set forth in the Project Budget

"Project Term" shall have the meaning given to such term 1n the Regulatory Agreement
"Regulatory Agreement” shall mean that certain Regulatory Agreement dated as of the

Closing Date between the Borrower and the City with respect to the Premuises, as from time to
tume supplemented, amended and restated

“Remediation Agreement” shall mean the Remediation Agreement dated Apnl 1, 2003 by
and between the CHA, Daniel E. Levin and The Habitat Company, as Receiver for the CHA, and
Draper and Kramer, Incorporated

"Senior Permanent Loan" shall mean a loan by the Senior Permanent Loan Lender to the
Borrower in the principal amount identified on Exhibit A for financing a portion of the costs of
the Project
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"Senior Permanent Loan Assignment of Contracts” shall have the meaning given to that
term as provided on Exhibit A

"Senior Permanent Loan Assignment of Rents" shall have the meaning given to that term
as provided on Exhibit A

"Senior Permanent Loan Financing Statements” shall mean all financing statements
executed by or on behalf of the Borrower 1n connection with the Senior Permanent Loan

"Semor Permanent Loan Documents” shall mean all documents executed by or on behalf
of the Borrower in connection with the Senior Permanent Loan.

"Senior Permanent [ oan Lender” shall mean that certain semor lender 1denufied on
Exhibit A, and 1ts successors and assigns

"Semor Permanent Loan Mortgage" shall have the meaning given to that term as provided
on Exhibit A

"Sentor Permanent Loan Note" shall have the meaning given to that term as provided on
Exhibit A

"Senior Permanent Loan Regulatory Agreement” shall have the meaning given to that
term as provided on Exhibit A

"Subcontract" 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
matenals 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 i1dentified on Exhibit A, and its
successors and assigns

"U € C " shall mean the Umform Commercial Code as adopted 1n 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 1n the Mortgage
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SECTION 3 LOAN

The Loan shali be made upon the following terms and conditions
301 The principai sum of the Loan shall be the amount specified on Exhibit A

3 02 In any case where the date of payment of interest on or pnincipal 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 interes or principal or such amount need not be made on such date but may
be made on the next succeeding Business Day If interest 1s charged on the Note. the Note shail
continue to bear interest until such date of payment

3 03 The interest rate on the Loan shall be computed on the outstanding principal balance
from time t0 ime and shall be 1n the amount specified on Exhibit A Interest shall begin to
accrue as of the date hereof The interest rate 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 Exhubit A, with the full amount of the Loan due and payable on the Matunity 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 tne Loan shall be paid by the City to the Escrow Agent from time
to time for deposit 1n the Escrow Account and shall be disbursed by tne 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,
1n the aggregate, exceed 90% of the value of the matenals and labor incorporated from time to
ttme 1n the Project

3 06 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 on such amount to the
prepayment date A prepayment of the Loan shall not be deemed to release or terminate the
Regulatory Agreement.

307 (a) Upon any transfer by the Escrow Agent to the City of amounts tn the Escrow
Account pursuant to the Escrow Agreement, such amounts shall be applied as set forth 1n the
Note

(b) The Loan may be prepaid, at the option of the Caty, in the event the City receives
proceeds pursuant to the Assignment of Rents or the Mortgage, 1n amounts and at times
determined by the City and as provided 1n the Assignment of Rents or the Mortgage,
respectively.
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(c) In the event that either (1) not all of the Loan proceeds shall have been disbursed afier
payment of all Eligible Costs approved by the City or (11} excess funds shall remain 1n the
Escrow Account after the final disbursement from the Escrow Account shall have been made by
the Escrow Agent pursuant to the Escrow Agreement and. under the terms of the Escrow
Agreement, such funds are to be disbursed to the City, the Loan shall be prepatd 1n the amount of
such excess proceeds or funds

(d)  The Loan shall be prepaid by the Borrower upon demand by the City in the event
that the City 1s 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 (1) the amount the City 1s
required to repay to HUD, or (11} the amount of the developer fee specified in Exhubit 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 1n all or any portion of
the Premuises

3 09 To repay the Loan, the Borrower agrees to make all payments when due of principal
of and interest 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 permitied 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 1o the Prermises, commercial frustration of purpose. any change in the tax or other laws
or admmstrative rulings of or administrative actions by the Umted States of Amenica or the State
of Illino1s or any political subdivision of either, or any failure of the City to perform and observe
any agreement, whether express or imphed, or any duty, hability or oblhigation ansing out of or
connected with this Loan Agreement or any other Loan Document, 1t being the intention of the
parties hereto that the payments required hereunder and under any of the other Loan Documents
will be paid 1n full when due without any delay or diminution whatsoever

3 11 If any payment of principal or interest 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 1s due, the Borrower shall pay the City as iquidated 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 1s 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 mterest 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
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SECTION 4 CONDITIONS PRECEDENT

4 01 The making of the Loan by the City to the Borrower shall be subject to the
comphance by the Borrower with the provisions of Sections 4 02. 403,404,405 and 4 06
hereof, which compliance shall be determined by the City 1n 1ts sole discretion

4 02 Not less than 5 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 n
form and content satisfactory to the City and the Corporation Counsel

(a)

(b)

(©)

(d)

(e)

(H
(2)
(h)

a commitment for title insurance 1in the 1987 ALTA or equivalent form of
mortgagee's policy in the principal amount of the Loan and 1ssued by the
Title Company,

copies of all easements and encumbrances of record (other than those
ansing from the Loan Documents, the Bridge Loan Documents. the Senior
Permanent Loan Documents, the CHA Junior Loan Documents and the
Junior Loan Documents) with respect to the Premises,

two copies of a Class A plat of survey 1n the most recently revised form of
ALTA/ACSM land title survey, dated within 15 days prior to the Closing
Date, acceptable 1n form and content to the Title Company, prepared by a
surveyor registered 1n the State of Illinois, certified to the Borrowsr, the
City, SunAmenica Investments, Inc , the Senior Permanent Loan Lender,
the CHA Junior Lender. the Jumor Lender and the Titie Company, and
certifying as to whether the Premises are 1n an area as 1dentified 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 pnor
to the Closing Date,

the Plans and Specifications,

the Project Budget,

the Construction Schedule, and

if requested by DOH, an appraisal prepared by an appraiser who 1s
approved by the City evidencing that the Premuses wall have, after

completion of the Project, a fair market value acceptable to the City, in its
sole discretion.
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403  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 1n form and content sausfactory to the City and the Corporation Counsel

(a)

(b)

(c)

(d

(e)

ity

all required building permits and govemmental approvals for the Project.
unless the Commussioner of DOH. in his sole discretion. agrees to allow
the closing of the Loan with less than complete building permits.

(1) a performance and payment bond 1n the fuil amount of the Construction
Contract, underwritien by a surety satisfactory to the City and the
Corporation Counsel. and naming the City as co-obligee on such bond, or
(1) a letter of credit 1n 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
namung the City as a payee on such letter of credut,

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 deseription of ali 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, 1f not, providing sufficient information to
enable the City to estimate the cost of any work or matenals not so
covered,

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

evidence of the authonty granted by the members 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 Loan Documents, the Bridge Loan Documents,
Senior Permanent Loan Documents, the CHA Junior Loan Documents and
the Junior Loan Documents on behalf of the Borrower;

S \finance'cha\lahefrontidohloan\oanaagr 7 4/1/03 13



()

(h)

(1)

evidence of the authority granted by the Board of Directors of the Owner
for the Owner to execute and deliver the Environmental Agreement and
the Guaranty,

written consent by the Bridge Loan Lender. the Senior Permanent Loan
Lender, the CHA Juntor Lender, and the Junior Lender to the liens on the
Premuses of the Permitted Encumbrances other than such lender's
documents, and

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

4 04 On the Closing Date. the Borrower shall provide the following documents to the
City, each 1n form and content satisfactory to the City and the Corporation Counsel

(a)

(b)

()

(d)

(e)
(D)
(g)

(h)

copies of each of the Bridge Loan Documents, the Senior Permanent Loan
Documents, the CHA Junior Loan Documents and the Junior Loan
Documents executed by all of the parties thereto;

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

evidence that Equity in the amount described 1n the Escrow Agreement has
been deposited 1n the Escrow Account pursuant to the Escrow Agreement,

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

the Ground Lease,
a copy of the most recent real estate tax bill with respect to the Premuses,

an opinion of the Borrower's counsel, substantially similar 1n form and
content to the opinion attached hereto as Exlubit B and hereby made a part
hereof,

wrnitten agreement by the Bridge Loan Lender, the Semor Permanent Loan
Lender, CHA Junior Lender and the Junior Lender to give notice to the
City of any default, event of default or waiver thereof under any of the
Bridge Loan Documents, the Senior Permanent Loan Documents, the
CHA Junior Loan Documents and the Junior Loan Documents, as the case
may be,
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(1)

o)

(k)

M

(m)

(n)

{0)

a U C C -1 financing statement authonzed by the Borrower,

a lender’s title insurance policy in the full amount of the Loan. 1ssued by
the Titie Company pursuant to the commitment described in

Section 4 02(a) hereof, insuring the marketabihity of Borrower’s leasehold
interest 1n the Premises. indicating that the lien of the Mortgage consututes
a valid second hen on such leasehold interest (subject only to those
Permitted Encumbrances and containing the requisite Schedule B Part II
hsung and such endorsements as shall be required by the Corporation
Counsel (including comprehensive #1, survey, zoning 3 1 (with parking),
contiguity. access, usury, creditors nghts, interim mechanic's lien and
pending disbursements endorsements),

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 »f the owner's sworn statement and the General Contractor s sworn
statement described in Sections 4 03(c) and 4 U3(d) hereof. respe_tively,
and dated as of the Closing Date,

an ongtnal executed Architect's Certificate (Opening) from the Architect
1n 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

405  Atleast five Business Days pnor to. and as a condition of, each Disbursement,
the Borrower shall furmish to the City the following documents, each in form and content
satisfactory to the City and the Corporation Counsel

(a)

the Borrower's application for advance specifying the amount of the
requested Disbursement (1f any)} and directing the Caty to disburse such
funds 1n accordance with this Loan Agreement Delivery of such request
for advance shall, 1n addition to the 1items therein expressly set forth,
constitute a certification to the City (without warving any nghts or claims
against any other person for latent defects or otherwise), as of the date of
the apphicable request for Disbursement, that:
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(1) 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 have been received by the Borrower from the General
Contractor or the Subcontractors but have not yet been approved by
the Borrower for payment,

(1) 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,

(m1)  the representations and warranties contained in this Loan
Agreement and 1n all other Loan Documents are true and correct
except as expressly modified in writing by the parties hereto,

(tv)  the Borrower has recerved no notice and has no knowledge of any
liens or claims of lien either filed or threatened against the
Premises except for Permitted Encumbrances,

(v)  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 matenals for which a
payment 1s then due and for which a Disbursement 1s thereby
requested,

(vi)  all work and matenals theretofore furnished for the Project
conform with the Plans and Specifications;

(vin) copies of all Subcontracts, as then in effect, have been delivered to
the City, and

(1x)  the Loan s In Balance,

(b)  acopy 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,

(c) a waivers of hien from the General Contractor and no later than 30 days
following the date of each Disbursement from 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, all in compliance !
with the mechanics' hen laws of the State of Ilhinois and with the
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requirements of the City and the Title Company (for 1ssuance 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

(d) endorsements to the lender's title insurance policy 1ssued as of the Closing
Date to cover the amount and date of the Disbursement. insuring that
nothing has intervened from the date of the 1ssuance of the title insurance
policy to affect the validity or prionity of the Mortgage, contamning a
mechanics’ ien interim certification to cover the amount of the Loan then
disbursed (1including the current Disbursement) and otherwise raising no
new Schedule B title exceptions (other than those bonded and insured
over) other than those initially set forth on the title mnsurance policy issued
as of the Closing Date and the hen of general real property taxes not then
delinquent,

(e) 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,

H 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 thie Title Company may require for the
1ssuance of the required endorsements to the lender’s title insurance policy
for each Disbursement

4 06 In addition to the reqmrements for each Disbursement contained 1n this Secuon 4, 1t
shail be a condition to the final advancement of Loan proceeds hereunder that the following
items have been satisfied to the City's satisfaction

(a) the Architect has delivered an executed Architect's Certificate (Final) in
the form and content thereof as set forth as part of Exhubit E attached
hereto and hereby made a part hereof, stating, among other things, that the
Project has been completed 1n accordance with the Plans and
Specifications,

(b) the General Contractor and all Subcontractors have supplied the City and
the Title Company with final sworn statements and full and complete
warvers of all mechanics' hen claims,

(c) the City has recetved the appropnate endorsement to the lender's title
insurance policy as described in Section 4 05(d) above, including an
endorsement acknowledging that the amount of coverage under said policy
has been ncreased to cover the entire amount of the Loan (it being
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acknowledged that such endorsement may be delivered to the City
concurrently with the final Disbursement),

(d) the Borrower shall have furmished the City with all governmental licenses
and permits required to use. occupy and operate the Premises as
contempiated from all appropriate governmental authorities,

(e) 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 Cuity. the
Bridge Loan Lender, the Senior Permanent Loan Lender. the CHA Junior
Lender and the Jumior Lender, and

(H the Cnty 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
501 The Borrower warrants and represents to the City as follows

(a) all warranties and representations of the 3orrower contained in this Loan
Agreement and the other Loan Documents are true, accurate and cornplete
at the time of the Borrower's exccu.tion hereof and thereof, and shall be
true, accurate and complete at the time of each Disbursement. except as
expressly modified in writing by the parties hereto, and shall survive the
execution, delrvery and acceptance hereof by the parties hereto for as long
as the Loan 1s outstanding,

(b) the Borrower 1s a imited partnership duly orgamized and validly extsting
under the laws of the State of Illino1s,

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

(d)  the execution, delivery and performance by the Borrower of this Loan
Agreement and the other Loan Documents have been duly authonzed by
all necessary action of the Borrower and will not violate any proviston of
law (including any order, wnt, 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 hien, charge or encumbrance (except for any
lien, charge or encumbrance created by the Loan Documents, the Bndge
Loan Documents, the Senior Permanent Loan Documents, the CHA Junior
Loan Documents and the Junior Loan Documents) upon the Premuses or
any other property or assets of the Borrower under any agreement,
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(e)

(H)

(g)

(h)

()

)

(k)

(D

instrument. restriction or document to which the Borrower 1s now or
hereafter a party or by which the Borrower or the Premuses are or may
become bound or affected.

the Borrower has a good. merchantable leasehold interest in the Premises
and all beneficial interest therein free and clear of all liens, charges and
encumbrances except Permitted Encumbrances,

the Borrower 1s now solvent and able to pay its debts as they mature.

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 materally and adversely affect the
Borrower's abiiity to perform under the Loan Documents, the Senior
Permanent Loan Documents. the Bridge Loan Documents. the CHA Junior
Loan Documents and the Junior Loan Documents or which might result in
any matenal, adverse change to the Borrower's financial condition or may
matenally affect the Premises or the Borrower's other property or assets,

the Borrower has obtained. or will obtain in the ordinary course of
business, and has been and 1s 1n compliance with, as applicable, any and
all governmental notices. permits, certificates and consents including,
without limntation, all environmental permits and other authonzations)
necessary to carry out and complete the Project,

the Borrower 1s not 1n default with respect to any indenture, loan
agreement, mortgage, deed or other agreement or instrument relating to the
borrowing of monies to which 1t 1s a party or by which 1t may be bound,

the Financial Statements were prepared by an independent public
accountant 1n accordance with generally accepted accounting principles
and practices consistently maintained throughout the peniods involved and
are complete and correct and fairly represent the financial condition of the
Borrower, the General Partner or the Owner as applicable,

there has been no matenal adverse change 1n the financial condition of the
Borrower, the General Partner or the Owner 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, 1n the
Borrower's business;
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{(m) the statements. information, descriptions, estimates and assumptions
contained 1n 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 misteading statement of
a material fact. and do not omut 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 hight of the
circumstances under which they were made, not misleading,

(n) except as disclosed 1n the reports and studies hsted on Exhibit C attached
hereto and hereby made a part hereof, neither the Borrower, the General
Partner, the Owner nor, to the best of the Borrower's knowledge after due
inquiry (with due inquiry being limited to such parties’ review of and
reliance upon the reports and studies listed on Exhibit C and any other
environmental assessments prepared by such parties’ consultants), any
other person or entity has ever caused or permitted at any time or for any
duration any Hazardous Matenals 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 the Premises
or any part thereof (which 1s the only property directly or indirectly owned
by Borrower) nor has the Premises or any part thereof ever been used by
the Borrower. the General Partner. the Owner or, except as disclosed 1n the
reports and studies listed in Exhibit C, and to the best of the Borrower's
knowledge after due 1inquiry, any other person or enuty as a temporary or
permanent dump or siorage site for any Hazardous Matenals.

(o) except for the City butlding code violations, if any (all of which are to be
remedied in the course of the Project), and except for such matters as are
disclosed 1n the Site Investigation Report. the Remediation Objectives
Report, and the Remediation Objectives Report applicable to the Premises
approved by the Illinots Environmental Protection Agency (and subject to
the Borrower’s compliance with any “no further remediation letters”
1ssued with respect to the Premises), the Premises and the Project have
been (to the best of the Borrower's knowledge after due inquiry) and are 1n
compliance with all applicable federal, state and local laws, statutes, rules,
regulations, executive orders, ordinances, codes, decrees and judgments,
inctuding any and all Environmental Laws (subject to the foregoing),
pertaining to or affecting the Premises or the Project and the use thereof
and the conduct of any business or operations thereon,

(p)  the Mortgage 1s subordinate only to the Permitted Encumbrances identified

1n clauses (1), (11) (but superior to the CHA Junior Loan Mortgage and the
CHA Junior Loan Assignment), (v) and (v1) of the definition thereof; and
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(q)

the Borrower's lease of the Premises was an arms-length transaction and
the ground rent to be paid by the Borrower for the Premises during the
Loan Term will not be greater than the fair market value of the Premises

SECTION 6 COVENANTS OF BORROWER

6 01 The Borrower covenants to the City as follows

(a)

(b)

(<)

(d)

the Borrower shall be subject to, obey and adhere to any and all federal.
state and local laws, statutes, ordinances. rules, regulations and executve
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
limited to (1) the Lead-Based Paint Poisoning Prevention Act. 42 U S C
Section 4831(b), (1) 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, (in) the Copeland "Anu-kickback”
Act, 18 U S C Section 874. as supplemented by U S Department of Labor
regulations at 29 C F R Part 3, (1v) Section 104(g) of the Housing and
Commumnity Development Act of 1974, 42 U S C Section 530! et seq .
and 24 C F R Part 58. (v) Section 504 of the Rehablitation Act of 1973,
29 U S C Section 794 and implementing regulations at 24 C F R Part 8,
Subpart C, (v1) 24 C F R Part 24, (vi1) the Amenicans with Disabiliues
Act of 1990, Public Law 101-336 dated Juty 26, 1959, (viu) the Lair
Housing Amendments Act of 1988, Public Law 100-430 dated September
13, 1988, (1x) the City of Chicago Landlord - Tenant Ordinance.
Municipal Code of Chicago. Chapter 5-12, and (x) all Environmental
Laws,

the Borrower shall maintain a good. merchantable leasehold interest in the
Premises and all beneficial interest theremn free and clear of all liens,
charges and encumbrances except Permitted Encumbrances,

the Borrower shall remain solvent and able to pay its debts as they mature
(provided, however, that any insoivency attnibutable to the CHA’s failure
to pay amounts due under the CHA Junior R&O Agreement shall not give
nise to an Event of Default under this Section 6 01(c)),

the Borrower shall obtain and comply with, as applicable, all
governmental notices, permits, certificates and consents (including,
without limitation, all environmental permits, “no further remediation™
letters and other authonzations) necessary to carry out and complete the
Project, except to the extent such obtaining and compliance may be the
responsibility of the CHA under the MDA and/or the Remediation
Agreement;
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{(e)  the Borrower shall immediately notfy the City of any and all events or
actions which may materially adversely affect the Borrower's abihity to
carry on 1ts operations or perform all 1ts obhigations under the Loan
Documents, the Bridge Loan Documents. the Senior Permanent Loan
Documents, the CHA Juntor Loan Documents and the Junior Loan
Documents or any other documents or agreements to which 1t 1s or may
become a party or by which 1t 1s or may become bound. as long as the
Loan remains outstanding,

(f) no member, official or employee of the City shall have any personal
interest, direct or indirect, 1n the Borrower's business or shall participate 1n
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 1s directly interested,

(g) 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 1n any
business transaction mvolving 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 1f the member, official or employee exercised
contraci management authorsy with respect to a contract (including any
loan from the City), this prohibition shall be permanent as to that coniract,

(h) 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 ansing out of the City's negligence or
willful misconduct following the City's acquisition of title to or control of
the Premises, unless such act s taken 1n response to (1)} any willful
misconduct or neghigent act or omission of the Borrower, the General
Partner or the Owner or (2) any breach (other than failure to repay the
Loan) by the Borrower, the General Partner or the Owner of any
provisions of the instruments executed by the Borrower, the General
Partner or the Owner in connection with the Loan In the event that any
Claim 1s 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 nght to
employ separate counsel 1n 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;
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(1)

)

(k)

M

(m)

apart from the other loans contemplated under this Housing Loan
Agreement. the Borrower shall not enter into any transaction which would
matenally and adversely affect the Borrower's ability to repay any of the
Borrower's Liabilities,

the Borrower shall maintain and provide to the City, at the earhest
practicable date but no later than 60 days following the end of the
Borrower's fiscal year (which 60-day period shali be automatically
extended to 120 days upon the dehivery during said 60-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 1n
accordance with generally accepted auditing standards and practices
consistently maintained throughout the appropriate periods acceptable to
the City thereafter so long as the Loan ts outstanding In addition, upon
the City's request, the Borrower shall submit statements of the Borower's
financial condition prepared in accordance with generally accepted
auditing standards 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 Semor Permanent Loan Mortgage, the
Semor Permanent Loan Regulatory Agreement, the Sen:or Fermanent
Loan Assignment of Contracts, the Semior Permanent Loan Assignment of
Rents, the Senior Permanent Loan Financing Statements, and comparable
documents executed 1n connection with any Permitted Refinancing of the
Senior Permanent Loan, the CHA Juntor Declaration, the CHA Junior
R&O Agreement and those Permitted Encumbrances 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 1ts
express, prior written approval prior to the submission of any request for
disbursement of the proceeds of the Equuty, the Loan, the Bridge Loan,
the Senior Permanent Loan, the CHA Junior Loan and the Jumor Loan
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 compietion promptly thereafter to the City, the Bnidge Loan Lender,
the Senior Permanent Loan Lender, the CHA Junior Lender, the Junior
Lender and the Escrow Agent;
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(n) the Borrower shall do or cause to be done all things necessary to presen e
and keep 1n full force and effect its exstence as an Illinos limited
partnership and shall not change 1ts General Partner or add additional
general partners without the prior wrnitten consent of the City, which
consent shall not be unreasonably withheld provided such change or
addition 1s consummated pursuant to the terms of the Partnership
Agreement,

(o}  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,

(p)  the Borrower shall immedately advise the City in wnting of (1) 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 requiring a response from
Borrower, (1t) any and all enforcement, clean-up, removal, remedial or
other governmental or regulatory actions instituted, completed or
threatened pursuant to any Environmental Laws (other than as set forth
the Remedial Action Plan (as described in Exhibit C)), (1t} all Claims
made or threatened by any third party against the Borrower or the Premises
relating to any Losses resulting from any Hazardous Matenals (the matters
set forth tn clauses (1), (11) and (11) above are heremnafter collectively
referred to as "Hazardous Matenials Claims"), and (1v) the Borrower's
discovery of any occurrence or condition ou any real property adjoining or
in the vicinity of the Premises not previously dentified 1n the Site
Investigation Report, the Remediation Objectives Report, and the
Remediation Action Plan (all as defined on Exhibit C) applicable to the
Premuses approved by the [lhinots Environmental Protection Agency that
could cause the Premises or any part thereof to be subject to any
Hazardous Materials Claims,

(q)  the Borrower will cause the General Contractor to maintain a payment and
performance bond or a letter of credit, as described 1n Section 4 03(b)
hereof and acceptable to the City, 1n full force and effect until completion
of the Project,

(r) construction or rehabtlitation, as applicable, of the Premises will
commence within twelve months from the date hereof,

(s) all nghts to discovernes, inventions, materials, copynghts and nghts in data

generated under this Loan Agreement shail be subject to the regulations
issued by HUD or the City, where apphcable; and
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(t) the Borrower shall cause the Premuses 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 1ssued 1n
compliance with the Energy Policy and Conservation Act, 42 U S C
Section 6321 et seq. and

(u) no payment, gratuity or offer of employment shall be made 1n connection
with the Project, by or on behalf of a Subcontractor to the General
Contractor or higher tier Subcontractor or any person assoctated therewith,
as an inducement for the award of a Subcontract or order

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") The City agrees that
notwithstanding anything to the contrary contained 1n the Loan Documents, upon the breach of
any covenant or agreement by the Borrower 1n any Loan Document, the City shall not, so long as
SunAmerica Housing Fund 1085. a Nevada limited partnership, or 1ts successors or assigns
(collectively, the “Equity Investor™) has an ownership interest in the Borrower, exercise any
rights upon default or remedies with respect to the Lcan unless the City has delivered to the
Equity Investor at the address given 'n Exhibit A such written notice as may be requirec under
Section 10 of the Mortgage and Equity Investor has failed to cure such default within any
applicable grace or cure period

SECTION 8 REMEDIES

8 01 Upon, or at any ume after, the occurrence of an Event of Default hereunder, the City
may elect to accelerate the matunty of the Note and upon such election the principal sum
remaining unpatd on the Note, together with all accrued interest thereon 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 any other
rights and remedies avarlable 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 (x1)
of the Mortgage, the entire unpaid principal of and interest on the Note shall, without any
declaration, notice or other action on the part of the City, be immediately due and pavable,
anything 1n the Note or the other Loan Documents to the contrary notwithstanding Upon the
occurrence of any Event of Default under Section 10(xvt) of the Mortgage, the City may pursue
any remedies described 1n Section 11 01(g) hereof, 1n addition to and not in lieu of any other
remedies available to 1t hereunder
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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 tn equity by swit action, mandamus or other
proceeding to enforce the payment of the principal of and interest on the Note and all other
amounts due to the City from the Borrower under the Loan Documents and to enforce and
compe! the performance of the duties and obhigations 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 remainming 1n the Escrow Account for application. at the sole
discretion of the City, to the payment of the unpard principal of and interest 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 1ts 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 1n every such case the Borrower and
the City shall be restored respectively to their respective positions and rights hereunder, and all
nights, remedies and powers of the Borrower and the Caty 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 n 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 anse. and shall not be exclusive but shall be 1n
addition to every other remedy now or hereafter existing at law, 1n 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 1s not required to be given

8 06 (a) Subject to the terms of Sections 8 06(b). (¢) 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
amounts due to the City hereunder or under any of the other Loan Documents shall be limited to
the City's nghts 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 1n any of the
Loan Documents shall limzt the rights of the City, following any of the events hereinafter
described, to take any action as may be necessary or desirable to pursue the Borrower, the
General Partner and/or the Owner for any and all Losses incurred by the City ansing from. (i) a
material misrepresentation, fraud made 1n writing or misappropriation of funds by the Borrower,
the General Partner and/or the Owner, if any, (it) intentional or material waste to the Premuses,
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(1) use of proceeds of the Loan for costs other than Eligible Costs (provided if Borrower uses
the proceeds of the Loan 1n accordance with Exhibit D to the Escrow Agreement. Borrower shall
be deemed to have used such proceeds for Eligible Costs) | (1v) the occurrence of 2 Prohibited
Transfer without the City's prior written consent. to the extent such Prohibited Transfer results
from the mntentional, willful. voluntary and/or negligent acts or omissions of the Borrower, the
General Partner and/or the Owner. 1f any, (v) any breach of the Borrower's representations,
warranties or covenants regarding Hazardous Matenals or Environmental Laws contained in any
of the Loan Documents (including, without hmitation, the Environmental Agreement). (v1) 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, (vi1) the
misappropriation or misapplication of insurance proceeds or condemnation awards relating to the
Premises or other collateral or secunty provided under any of the Loan Documents, or (vunn) any
material 1naccuracy tn the statements in the Affidavits

(c) Notwithstanding paragraph (a) of this Section, nothing herein or 1n 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 for the repayment of the Loan in the amount described 1n Section
3 07(d) hereof in the event of a breach by the Borrower of the requirements set forth in Sections
26,27.2100r2 11 of the Regulatory Agreement as modified by Section 2 8 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 11 part. and only to the extent that as a result of such demang,
the City 1s legally obligated to make such payment to HUD Such payment may be made erther
by a direct payment from the City to HUD or by a2 deduction by HUD from other monues
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 attornevs', experts' and consulting fees and disbursements and
expenses mcurred in connection with any such contest

(d) The City waives any and all nght to seek or demand any personal deficiency
judgement against the Borrower, 1n 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 nght to sue or otherwise seck recourse against the
Borrower, the General Partner and/or the Owner 1n any separate action or proceeding for all
Losses incurred by the City ansing from any of the matters described 1n Section 8 06(b) or (¢)
hereof The City shall not have the nght to sue or otherwise seek recourse against the Borrower’s
limited partner individually for any Losses incurred by the City

SECTION 9 NO WAIVER

901 The City's fatlure 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
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Event of Default warve. suspend or affect any other Event of Default under this Loan Agreement
whether the same 1s 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 1n Section 8 05 hereof shall not constitute a warver
of the night to exercise the same at any tume thereafter or in the event of any subsequent Event of
Default No act of omission or commussion of the City. including specifically any fatlure to
exercise any right, remedy or recourse. shall be deemed to be a waiver or release of the same, any
such waiver or release 1s to be effected only through a written document executed by the City and
then only to the extent specifically recited theremn

SECTION 10 COSTS AND EXPENSES

The Borrower shall pay all Costs related to the Loan including survey costs, utle charges
(including endorsements), premiums, escrow expenses, recording fees, filing fees. taxes,
opimions 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 ttself and shall contractually obligate the General
Contractor to agree that during the Project

(a) Consistent with the findings which support the Minonty-Owned and Women-Ownea
Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-420 et scq .
Municipal Code of Chicago, and 1n reliance upon the provisions of the MBE/WBE Program to
the extent contained 1n. 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) At least 25 percent by MBEs
(2) At least five percent by WBEs

(b) For purposes of this Section 11.01 only, the Borrower (and any party to whom a
contract 1s let by the Borrower 1n connection with the Project) shall be deemed a "contractor" and
this Loan Agreement (and any contract let by the Borrower 1n connection with the Project) shall
be deemed a "contract” as such terms are defined in Section 2-92-420, Municipal Code of
Chicago In addition. the terrn "minonity-owned business” or "MBE" shall mean a business
enterprise 1dentified 1n the Directory of Certifted Minority Business Enterpnises published by the
City's Department of Procurement Services, or otherwise certified by the City's Department of
Procurement Services as a minonty-owned business enterprise, and the term "women-owned
business” or "WBE" shall mean a business enterprise identified in the Directory of Certified
Women Business Enterprises published by the City's Department of Procurement Services, or
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otherwise certified by the City's Department of Procurement Services as a women-owned
business enterprise

(c) Conststent with Section 2-92-440. Municipal Code of Chicago, the Borrower's
MBE/WBE commitment may be achieved 1n 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 (1) the MBE or
WBE participation 1n such joint venture or (1) 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
Contracter), by subcontracting or causing the General Contractor to subcontract a portion of the
Project to one or more MBEs or WBEs, or by the purchase of materials used in the Project from
one or more MBEs or WBEs, or by any combination of the foregoing Those entities which
constitute both a MBE and a WBE shall not be credited more than once with regard to the
Borrower's MBE/WBE commitment as described 1n this Section 11 01

(d) The Borrower shall deliver quarterly reports to DOH dunng the Project describing 1ts
efforts to achieve comphance 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 sohicitation, the
name and business address of each MBE or WBE actually involved 1n the Project. a description
of the work performed or products or services supphed, the date and amount of such work,
product or service, and such other information as may as<ist DOH 1n determining.the Borrower's
compliance with tis MBE/WBE commitment The Borrower shall maintain recoids of ail
relevam data with respect to the utilization of MBEs and WBEs 1n connection with the Project
for at least five years after completion of the Project. and DOH shall have access to all such
records maintamed 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
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, 1f
possible, 1dentify and engage a qualified MBE or WBE as a replacement For purposes of this
subsection (e), the disqualification procedures are further described in Section 2-92-540,
Municipal Code of Chicago

(f) Any reduction or waiver of the Borrower's MBE/WBE commitment as described in
thus Section 11 01 shall be undertaken 1n accordance with Section 2-92-450, Municipal Code of
Chicago

(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
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DOH 1ts plan to achieve 1ts obligations under this Section 11 01, the sufficiency of which shall be
approved by DOH During the Project. the Borrower shall submut 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
1s not complying with 1ts obligations under this Section 11 01, shail, upon the delivery of wnitten
notice to the Borrower and Borrower's failure to comply with 1ts obligations to the satisfaction of
DOH wathin 30 days of such notice, be deemed an Event of Default Upon the occurrence of any
such Event of Default, 1n addition to any other remedies provided under any of the Loan
Documents the City may (1) 1ssue 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 remed:es against the Borrower available at law or in equity

SECTION 12 MAINTAINING RECORDS/RIGHTS TO INSPECT

12 01 The Borrower shall keep and maintain, untl 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 disposttion of the total cost of
activities paid for in whole or 1n part, with the Loan proceeds, and the nature of all activities of
the Borrower in connection with the Premises which are supphied 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 (1ncluding excerpts and transcriptions), audit and examinaton
at all reasonable times by any authonzed representatives of the City and HUD

12 02 Any authorized representative of the City or of HUD shall, at all reasonable times
upon reasonable notice, have access to all portions of the Premuses

12 03 The nights of access and inspection provided in this Section 12 shall continue until
the fifth anmiversary of the date of repayment of the Loan 1n full

SECTION 13 HEADINGS

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 1n 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.
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SECTION 15 LIMITATION OF LIABILITY

The Borrower expressly agrees that no member. official. employee or agent of the Cuty
shall be ind1vidually or personaily liable to the Borrower. its successors or assigns in the event of
any default or breach by the City under this Loan Agreement The City and the Borrower
expressly agree that the Equity Investor will not have liability to the City 1n the nature of general
partner habihty resulting from any action taken by the Equity Investor pursuant to Partnership
Agreement unless and unul the Equity Investor 1s admitted as a general partner of the Borrower
to the extent that such actions may be taken by a limited partner under applicable partnership law
without giving nise to general partner Liability

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 wnitten consent of the City

16 02 The Borrower consents to the City's sale, assignment, transfer or other disposition
of thus Loan Agreement and the other Loan Documents at any time 1n whole or 1n part

SECTION 17 SIGNS; PROMOTIONAL LITERATURE

17 01 The Borrower agrees to obtain, erect and maintatn a sign, of a si1ze and style
approved 1n wniting by DOH, 1n 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 1n
the City's promotional literature and communications

SECTION 18 NOTICES

Unless otherwise specified, any notice, demand or request required hereunder shall be
given 1 writing at the addresses set forth below, by any of the following means (a) personal
service, (b) overnight courier, receipt requested, or (¢) registered or certified mail, return recerpt
requested

If to Caty. Department of Housing
City of Chicago
318 South Michigan Avenue
Chicago, Ilhnois 60604
Aftention. Commissioner
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With copies to Office of the Corporation Counsel
City of Chicago
121 North LaSalle Street
Room 600
Chicago, [llinots 60602
Attention Finance & Economic Development Division

and

Department of Finance
Crty of Chicago

33 North LaSalle Street,
Suite 600

Chicago, Illinois 60602
Attention Comptroller

If to Borrower As spectfied on Exhubit A

Such addresses may be changed by notice to the other parties given 1n the same manner
provided above Any notice, demand or request sent pursuant to clause (a) above shall be
deemed recerved upon such personal service Any notice, demand or request sent pursuant to
clause (b) above shall be deemed recerved on the Business Day immediately following deposit
with the overmight courter, and any notice, demand or request sent pursuant to clause (c) above
shall be deemed recerved three Business Days following deposit in the mail

SECTION 19 MODIFICATION

This Loan Agreement may not be altered, modified or amended except by a written
mstrument 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 1n any such instance

SECTION 21 GOVERNING LAW

This Loan Agreement and the other Loan Documents shall be governed by and construed
1 accordance with the internal laws of the State of Illinots without regard to its conflict of laws
principles
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SECTION 22 APPROVAL

Wherever in this Loan Agreement provision 1s made for the approval or consent of the
City or any matter 1s to be to the City's satisfaction, or the hike. unless specifically stated to the
contrary, such approval. consent, satisfaction or the like shall be made. given or determined by
the City 1n 1ts reasonable discretion, subject 1o review by the Corporation Counsel

SECTION 23 TERM OF LOAN AGREEMENT

This Loan Agreement shall be in full force and effect duning the Loan Term The
covenants of the Borrower contained in Section 6 01(h) hereof and the nghts described 1n Section
12 hereof shall survive the termination of this Loan Agreement.

SECTION 24 BINDING EFFECT

This Loan Agreement shall inure to the benefit of and shall be binding upon the City, the
Borrower and the City's successors and assigns This Loan Agreement 1s 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 shatl be fully
mterchangeable

SECTION 26 COUNTERPARTS

This Loan Agreement may be executed 1n several counterparts each of which shall be an
onginal and all of which shall constitute but one and the same instrument

SECTION 27 DISBURSEMENTS

Anything 1n this Loan Agreement contamned to the contrary notwithstanding, 1t is
expressly understood and agreed that the Borrower shall cause the Loan to at all imes 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 (1) the amount required to pay
interest on the Loan to the Imitial Payment Date and (11) the amount necessary to pay all unpaid
Project Costs incurred or to be incurred m the completion of the Project  As used herein, the
term "Available Funds” shall mean (1) the undisbursed proceeds of the Loan, (11) the undisbursed
proceeds of the Bndge Loan, the Senior Permanent Loan, the CHA Jumor Loan and the Junior
Loan, (11) the undisbursed amount of the Equity and (1v) 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 1s
no corresponding decrease 1n the total amount of the other line items 1n the Project Budget
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sroved by the City in writing. 1n accordance with the terms of this Loan Agreement The
rower agrees if for any reason the Loan 15 not In Balance. the Borrower shall, within 10 days

:r request by the City, deposit with the City or the Escrow Agent, cash. certificates of deposit. d
tier of credit or other collateral reasonably satisfactory to the City in an amount which will on
ce the Loan In Balance, which deposit shall first be exhausted before any further disbursement .
he proceeds of the Loan shall be made No disbursement of Loan proceeds shall be made Be

ept for the payment of Project Costs as shown on the Project Budget No modification of or
endment to the Project Budget shall be made without the prior wntten approval of the City, at

sole discretion
SECTION 28. INCONSISTENCIES

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

SECTION 29 REFERENCES TGO STATUTES. ETC

All references heremn to statutes, regulations, rules, executive orders, ordinances,
olutions or notices or ctrculars 1ssued by any governmental body shall be deemed to include
v and all amendments, supplements and restatements from time to time to or of such statutes,
-ulations, rules, executive orders, ordinances, resolutions, notices and circulars

SECTION 30 CITY RESIDENT EMPLOYMENT REQUIREMENT

The Borrower agrees for 1tself and 1ts successors and assigns, and shall contractually
ligate the General Contractor and shall cause the General Contractor to contractually obhgate
Subcontractors, as applicable, to agree, that during the construction of the Project they shall
niply with the mimimum percentage of total worker hours performed by actual residents of the

v as specified 1n Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of
total worker hours worked by persons on the site of the Project shall be performed by actual
.dents of the City), provided, however, that in addition to complymng with this percentage, the
rrower, the General Contractor and the Subcontractors shall be required to make good faith
orts to utilize quahfied residents of the City 1n both unskilled and skilled labor positions

The Borrower may request a reduction or waiver of this minimum percentage level of
ucagoans as provided for in Sectron 2-92-330 of the Mumicipal Code of Chicago 1 accordance
th standards and procedures developed by the Chief Procurement Officer of the City (the
'hief Procurement Officer™)

"Actual residents of the City" shall mean persons domiciled within the City. The
micile 1s an individual’s one and only true, fixed and permanent home and principal
ablishment

The Borrower, the General Contractor and the Subcontractors shall provide for the
untenance of adequate employee residency records to ensure that actual Chicago residents are
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EXHIBIT A
Additional Loan Documents. 1f any None

Address of Borrower  ¢/o Draper and Kramer. Incorporated
33 West Monroe Street, Suite 1900
Chicago. Ithnos 60603
Attention Forrest D Bailey

with acopy to  Sonnenschein, Nath & Rosenthal
8000 Sears Tower
Chicago, Illinois 60606
Attention Marlene Nations, Esq

and to Equity SunAmerica Housing Fund 1085, a Nevada Limuted Partnership
Investor c/o AIG SunAmerica Inc

1 SunAmerica Center, Century City

Los Angeles, Califormia 90067-6022

Attention Michael L Fowler, Vice President

Architect shall mean (a) Campbell Tiu Campbell, with respect to the mud-rise building in the
Project and with respect to the provision of master architect services. (b) Ray/Dawson, P C , with
respect to the six-flat buildings 1n the Project and {(c) Bauer Latoza, with respect to the
landscaping design of the Project

Bnidge Loan $6.895.494, or such other amount as shall be reasonably acceptable to the City

Bndge Loan Lender shall mean, for purposes of this Agreement, the CHA The CHA and
SunAmerica Investments. Inc have entered 1nto that certain Note Issuance Agreement dated as of
Apnl 1, 2003, pursuant to which the CHA has agreed to issue and sell. and SunAmerica
Investments, Inc has agreed to purchase, the CHA’s $6,895,494 Mulu-Family Housing Revenue
Note, Series 2003 (Lake Park Crescent Assoctates 1 L P Project) Upon the CHA’s recerpt of the
proceeds from such note sale, such proceeds shall be loaned by the CHA to the Owner pursuant
to that certain Loan Agreement dated as of Aprii 1, 2003 between the CHA and the Owner in the
form of a bridge loan for the construction and intenm financing of the Rental Project

Brnidge Loan Note that certain Promissory Note dated Apnil 1, 2003 from Borrower to the
Bridge Lender

CHA Junior Assignment that certain Assignment of Rents and Leases dated Apnl 1, 2003, from
Borrower to the CHA Jumor Lender

CHA Jumor Declaratton. that certain Declaration of Restrictive Covenants dated April 1, 2003,
from Borrower to the CHA Junior Lender.
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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 wntten

LAKE PARK CRESCENT ASSOCIATES I L P . an Iilinois
limited partnership

By LAKE PARK CRESCENT GPILLC, an lliinois imited
liabtlity company, 1ts general partner

By DRAPER AND KRAMER, INCORPORATED, an
Illino1s corporation

WDM*‘*\

Forrest D Bailey, Presidert

CITY OF CHICAGO, ILLINOIS,
and through i1ts Department of Housing

owsk1, Commazsstoner
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CHA Jumor Lender the CHA. n 1ts capacity as lender for the Project

CHA Junior Loan $7.000.000

CHA Jumor Mortgage that certain Junior Mortgage and Assignment of Rents and Leases dated
April 1 2003, granted by Borrower to the CHA Junior Lender

CHA Jumor Note that certain Promissory Note dated April 1, 2003 from Borrower to the CHA
Jumor Lender

CHA Junior R&O Agreement that certain Regulatory and Operating Agreement dated Apnl 1.
2003, between Borrower and the CHA Jumior Lender

Construction Contract (a) with respect to the mid-rise building, that certain contract dated March
24, 2003, as amended, between the Borrower and Walsh Construction Company of Iihinots, and
(b) with respect to the six-flat buildings, that certain contract dated March 24, 2003. as amended,
between the Borrower and Skender Construction

Developer Fee $2.909,133

Environmental Agreement Parties Borrower, General Partner, Owner

Escrow Agent Title Services, Inc

General Contractor (a) with respect to the mid-nise building, Walsh Construction Company of
Ilhnois. and (b) with respect to the six-flat buildings, Skender Construction

General Partner Lake Park Crescent GP 1 LLC, an Illinots limited lLiability company

Ground Lease shall mean that certain Ground Lease Agreement dated April 1, 2003 by and
between the Borrower and the CHA

Guaranty Parties  General Partner. Owner
Imittal Payment Date Not applicable
Interest Rate of the Loan Zero percent (0%) per aninum

Junior Assignment that certain Assignment of Rents and Leases dated April 1, 2003 from the
Borrower to the Junior Lender

Junior Lender  [ilinois Housing Development Authority

Junior Loan Amount- $750,000
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Junior Mortgage that certain Junuor Mortgage. Secunty Agreement and Financing Statement.
dated Apnl 1, 2003 granted by the Borrower to the Junior Lender and secuning the Junior Note

Junmior Note that certain Promissory Note from the Borrower in favor of the Jummor Lender dated
Aprnl 1, 2003 1n the principal amount of $750.,000

Junior Regulatory Agreement that certain Regulatory Agreement dated Apnl 1. 2003 between
the Borrower and the Junior Lender

Loan Amount Not to exceed $10,000.000
Ordinance Adoption Date October 2, 2002
Owner Draper and Kramer Incorporated. an [llinois corporation

Partnership Agreement that certain Amended and Restated Agreement of Limited Partnership of
Lake Park Crescent Associates I L P, dated April 1, 2003, as the same may be amended,
modfied and supplemented 1n accordance with its terms

Permitted Refinancing a refinancing of the Sentor Permanent Loan from a loan that satisfies the
following conditions (1) the principal amount does not exceed the principal amount of the Semior
Permanent Loan at the time of refinancing, (2) the interest rate does not exceed the market rate of
interest for comparable loans at the time of refinancing; and (3) the repayment schedule 1s
comparable to the remaining payment schedule of the Semor Permanent Loan.

Project the lease of the Premuses by the Borrower for an initial term of 99 years and the
construction by Borrower on the Premises of 148 residential rental dwelling umts in multple six
flat buildings and one mid-rise building and related parking facilities on the Premises by the
Borrower Of the 148 units. 60 shall be subject to the CHA Jumior Declaration and the CHA
Juntor R&O Agreement and leased to public housing residents. 52 umts shall be leased to low-
income households and 36 units shall be leased at market rates

Repayment Terms and Matunty Date of the Loan

No monthly instailments of principal and interest are required The
entire pnincipal balance outstanding, together with accrued and unpaid
interest thereon, 1f any, and any other sums due under any of the Loan
Documents, shall be due and payable in full on the earliest (the
"Matunity Date”) of (1) the date, 1f any, on which all outstanding
principal of and accrued and unpaid interest, if any, on the Sentor
Permanent Loan shall be due and payable 1n full, or (11) January 1, 2045
(being the scheduled maturity date of the Senior Permanent Loan);
provided, however, that the term “Maturity Date” shall also mean such
earher date as of which the pnincipal of and interest on the Loan may
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become due and payable because of acceleration or prepayment as
provided 1n any of the Loan Documents

Senior Permanent Loan $3.281.800

Senior Permanent Loan Assignment of Contracts that certain Assignment of Contracts and
Documents from Borrower to the Semor Permanent Loan Lender

Senior Permanent Loan Assignment of Rents that certain Assignment of Rents and Leases from
Borrower to the Senior Permanent Loan Lender

Semor Permanent Loan Lender PFC Corporation, a Delaware corporanon, or such other entity as
shall be reasonably acceptable to the City

Semor Permanent Loan Mortgage that certain Mortgage granted by Borrower to the Semor
Permanent Loan Lender

Senior Permanent Loan Note that certain Promissory Note from Borrower to the Senior
Permanent Loan Lender

Senior Permanent Loan Regulatory Agreement that certain Regulatory Agreement between
Borrower and HUD

Title Company Title Services, Inc., as agent for Stewart Guaranty Title Company
Legal Description of Premises See Exhibit A to City Mortgage
Address Commonly Known as See Exhibit A to City Mortgage

Permanent Index No See Exhibit A to City Mortgage
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EXHIBIT B

BORROWER'S COUNSEL'S OPINION

City of Chicago

Department of Housing

318 South Michigan Avenue
Chicago, Illinois 60604

Ladies and Gentlemen

We have acted as counsei for . an [lhnois hmited
partnership (the "Borrower"), . an [lhnos corporation
and 1ts sole general partner (the "General Partner"), and . an Ilfinois
corporation and sole owner of the General Partner (the "Indemnitor”), in connection with a loan to
the Borrower in the principal sum of Dollars ($ ) (referred to herein as the

"Loan") made this day by the City of Chicago, Illinots (the "City") The Borrower, the General
Partner and the Indemnitor have requested that this opimon be furnished to the City The Loan 1s
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 Jumor
Mortgage, Security Agreement and Financing Statement aated as of the date hereof (the
"Mortgage") made by the Borrower to the Ciiy on certain real property situated in Chicago, Cook
County, llhinots, and more particularly described on Schedule A attached hereto and hereby made a
part hereof (the "Property™) The Loan 1s 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
exarmined

A the executed ongimal of the Note,

B an executed onginal of the Loan Agreement,

C an executed original of the Mortgage,

D an executed ongmal 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;
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F an executed onginal of the Assignment of Contracts,

G an executed onginal of the Escrow Agreement (the "Escrow Agreement”) dated as
of the date hereof among the Borrower. the City, (the "Senior
Lender™), (the "Junmior Lender") and

H an executed ongnal 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”);

1 an executed onginal of the Guaranty dated as of the date hereof by the General
Partner and the Indemnitor 1n favor of the City (the "Guaranty"),

J a certain UCC-1 financing statement with respect to certain property described in
the Mortgage (the "Financing Statement") and authonized by the Borrower,

K the ongmal of the {INSERT NAME OF PARTNERSHIP AGREEMENT] dated __
, In respect of the Borrower (the "Partnership Agreement”),

L the Certificate of Limited Partnership 1n respect of the Borrower filed with the
Secretary of State of the State of Illinois. and recorded 1n the Office of the
Recorder of Deeds of Cook County, Illinois,

M Policy for Title Insurance No , dated (the "Title Policy™),
issued by [INSERT NAME OF TITLE COMPANY], in respect of the Property,

N 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 Illinoss,

O the By-Laws of the General Partner, as certified by the Secretary of the General
Partner as of the date hereof,

P the Certificate of Good Standing dated .1ssued by the Office of the
Secretary of State of the State of Ilhnots, as to the good standing of the General
Partner,

Q the Articles of Incorporation, including all amendments thereto, of the Indemnitor,

as furmished and certified by the Secretary of State of the State of lllino1s,

R the By-Laws of the Indemnitor, as certified by the Secretary of the Indemnitor as
of the date hereof, and

S the Certificate of Good Standing dated . , 1ssued by the Office of the
Secretary of State of the State of Illinois as to the good standing of the Indemnitor.
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The Note. the Loan Agreement. the Mortgage. the Regulatory Agreement. the Assignment of
Rents. the Assignment of Contracts. the Escrow Agreement. the Environmental Agreement and the
Financing Statements are herenafter 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 hereinafier 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 (1) the laws of any state or junisdiction other than the State of
1ilinois (and any political subdivisions thereof) and the United States of America. and (1) any
matters pertaintng or relating to the secunties laws of the United States of America. the State of
Illino1s, or any other state

Based upon and subject to the assumptions and qualifications herein stated. 1t is our opimion
that

1 The Borrower 1s a limited partnership duly orgamzed and validly existing under
the laws of the State of Illinois, has made all filings required by the laws of the
Statz of Illinots 1n respect of 1ts formation and continuing existerce, and has all
requisiie authornity to carry on 1ts business as described 1n the Partnership
Agreernent and to execute and deliver, and to consummate the transactions
contemplated by, each of the Loan Documents

(]

The General Partner and the Indemnutor are each a corporation duly organized,
validly existing and 1n good standing under the laws of the State of [llinois, and
have all requisite authonty to carry on their respective businesses as described 1n
their respective Articies of Incorporation and to execute and dehiver the
Environmental Agreement and the Guaranty

3 Under the Partnership Agreement, the General Partner has requisite power and
authority to execute and dehver each of the Loan Documents on behalf of the
Borrower and all other documents required to be executed by the Borrower 1n
connection with the Loan and to perform 1ts obligations thereunder

4 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 1n accordance with
1ts respective terms, except to the extent that enforcement of any such terms may
be Iimited by (a) applicable bankruptcy, reorganization, debt arrangement,
insolvency or other similar laws generally affecting creditors' nghts, or (b) judicial
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10

and public policy limitations upon the enforcement of certain remedies including
those which a court of equity may 1n 1ts 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,
vahd and binding obligation of both the General Partner and the Indemnitor
enforceable against each such party. jointly and severally. 1n accordance with 1ts
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 simular 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 1n 1ts discretion decline to enforce

The Mortgage creates, as secunty for the Note, a valid mortgage hen of record on
the Property subject to the exceptions disclosed and the hmitations and provisions
set forth in the Title Policy

The Mortgage creates, as secunty for the Note, a vahd perfected secunty interest
in the fixtures described therein pursuant to the Ilhinois Umiform Commercial
Code. and has been filed 11 the appropnate offices of the Cook County Recorder
of Deeds Upon the filing of the Financing Statement 1n the appropriate offices of
the State of Ilhino1s, the Mortgage and the Financing Statement shall creaie, as
secunty for the Note, a vahd perfected secunty interest in the personcl property
described therein pursuant to the lllinuis Uniform Commercial Code It 1s not
necessary to file any other financing statements pursuant to the Ilhnois Umform
Commercial Code 1n order to perfect said securtty interest 1n such fixtures and
personal property other than the Mortgage, the Financing Statement and
continuation statements

None of the transactions contemplated by the Loan Documents 1s 1n violation of
any statute or rule of law of any applicable jurisdiction regarding interest or usury

There 1s no action, suit or proceeding at law or 1n equity pending, nor to our
knowledge threatened, against or affecting the Borrower or the Premises (as
defined 1n the Mortgage), before any court or before any governmental or
admuinistrative agency, which 1f adversely determined could matenally 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

There 1s no action, suit or proceeding at law or 1n equity pending, nor to our
knowledge threatened, agamnst or affecting the General Partner or the Indemmtor,
before any court or before any governmental or administrative agency, which 1f
adversely determined could materially and adversely affect the ability of the
General Partner or the Indemmitor to perform under the Environmental Agreement
or the Guaranty or any of their respective businesses or properties or financial or
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other conditions or matenally and adversel) 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 Ilhinots

12 The execution and dehivery of the Loan Documents and the consummation of the
transactions contemplated thereby will not consutute

A a violation or breach of (1) the Pantnership Agreement. (1) any provision of
any contract or other instrument to which the Borrower 1s a party or by
which the Borrower or the Premises are bound. or (11) any order writ,
injunction, decree. statute, rule or regulation binding on the Borrower or
the Premases, or

B. a breach of any of the provisions of, or constitute a default under. or result
mn the creation or imposition of any lien or encumbrance (other than the
hens of the City, the Jumor Lender and the Semior Lender under the Loan
Documents, the Juntor Loan Documents (as defined in the Loan
Agreement) and the Senior Loan Documents (as defined 1n the Loan
Agreement)) upon any of the property of the Borrower, including the
Premises. pursuant to, any agreement or other mstrument to which the
Borrower is a party ot by which the Borrower or the Premises are bound.

13 The execution and delivery of the Environmental Agreement and the Guaranty
and the consummation of the transactions contemplated thereby will not
constitute

Al a violation or breach of (1) the Articles of Incorporation of the General
Partner or of the Indemnitor, (11) the By-Laws of the General Partner or of
the Indemmnitor, (11t) any provision of any contract or other mstrument to
which the General Partner or the Indemnitor 1s bound, or (1v) any order,
wrt, injunction, decree, statute, rule or regulation binding on the General
Partner or the Indemmtor, or

B a breach of any of the provisions of, or constitute a default under, or result
1n the creation or imposition of any lien or encumbrance upon any of the
property of the General Partner or the Indemmtor pursuant to, any
agreement or other instrument to which the General Partner or the
Indemnitor 1s a party or by which the General Partner or the Indemmtor 1s
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
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13 The Regulatory Agreement and the Assignment of Rents each create a vahid
encumbrance of record on the Property

This opinion 1s furmshed 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
1n connection with the Loan, but may not be delivered to or rehed upon by any other person or entity
without written consent from the undersigned firm

Very truly yours,
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LEGAL DESCRIPTION

ADDRESS COMMONLY KNOWN AS

PERMANENT INDEX NO
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EXHIBIT C

EXISTING HAZARDOUS MATERIALS

Existing Matenals include the presence of any Hazardous Materials on the Premuses prior to the
date of this Agreement that were not initially deposited onto the Premises by any Indemnitor,
mcluding, without limitation, those Hazardous Matenals 1dentified 1n the following reports

1. "Phase | Environmental Site Assessment. Proposed Lake Park Crescent. 40th Street,
42nd Place, Lake Park Ave., Oakenwald Ave., Chicago, Illinois"
Prepared by Carnow, Combear & Assoc . Lid Dated June 15, 2001

2. "Phase II Environmental Site Assessment. Lake Park Crescent Redevelopment.
Chicago, Ilhnois"
Prepared by URS Corporation Dated February 21, 2002

3. "Environmental Assessment for Lake Park Crescent Redevelopment"
Prepared by URS Corporation Dated March 1. 2002

4. "Comprehensive Site Investigation Report and Remedial Objectives Report for Lake
Park Crescent Redevelopment. Chicago, Illinois. Volume 1 of 2"
Prepared by URS Corporation Dated July 2002

5. "Comprehensive Site Investigation Report and Remedial Objectives Report for Lake
Park Crescent Redevelopment. Chicago, lllinois. Volume 2 of 2 - Appendices"
Prepared by URS Corporation Dated July 2002

6. “Remedial Action Plan for Lake Park Crescent Redevelopment. Chicago, Illinois™
Prepared by URS Corporation Dated July 2002

7. “Green Space Supplemental Site Investigation Report. Lake Park Crescent
Redevelopment. Chicago, Illinois™
Prepared by URS Corporation Dated July 2002

8. “Draft Soils Management Plan. Lake Park Crescent Redevelopment. Chicago,

Ilhnois”
Prepared by URS Corporation Last updated March 2003.
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EXHIBITD

BORROWER'S EQUITY

Borrower’s total equity requirement 1s $13.449.097 Borrower shall make an imitial capital
contribution of $50,000 Thereafter. Borrower shall make a First Additional Capital Contribution of
$10,669.278. a Second Additional Capital Contribution of $1.364,910, and a Third Additional
Capital Contribution of $1,364,909, as described and 1n accordance with Section 5 1(c) of the Lake
Park Crescent Associates | L P Amended and Restated Agreement of Limited Partnership dated as

of Apnl 1, 2003
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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 1s
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™"))

1 Architect 1s an architect licensed and in good standing in the State of [llinoss.

2 Architect has prepared the Plans and Specifications, and same are, and the Project

will be when completed 1n accordance therewith, in full comphance wath all applicable building,
zoming and other laws, statutes, codes. regulations and ordinances (collectively, "Laws"}, including,
without limutation, all applicable pollution control and environmental protection regulaiions

3 The Project, when completed 1n accordance with the Plans and Specii.cations,
will not encroach upon any recorded or visible easement 1n effect with respect to the Premises

4 The Plans and Specifications are complete 1n all respects and were prepared 1n
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, material 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 thus Certificate or, 1f 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 Ceruficate

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 Project thereon
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Adequate ingress and egress to the Project over public streets and rights of way will be
available during the period of construction of the Project and thereafter

8 All existing foundation and subsurface work conforms to the Plans and Specifi-
cations and all portions of the Project consisting of subsurface work has been completed

9 This Certificate 1s made with the intent that 1t 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 1n
the form atiached hereto as Exhibit B

ARCHITECT

By
its
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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 befief and 1o the extent of my
contractual obligation, they are in compliance with the Environmental Bamers Act, (410 ILCS 25/1
et seq , as supplemented, amended and restated from time to time), and the Illino1s Accessibility
Code. 71 Il 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, Illinois ("'Lender"), as follows (any term which 1s
capitalized but not specifically defined heren shall have the same meaning as set forth in that

certain Housing Loan Agreement ("Agreement") dated , by and between Lender
and ("Borrower"))

(a) Architect 15 an architect hicensed and 1n 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. 1t has made such visits to the Project and undertaken such other inspections of the
construction as are necessary or appropriate in connection with the rendenng by it of the
certification contained herein

{c) The construction of the Project to the date of this Certificate 1s being dihigently
prosecuted in accordance with the approved Construction Schedule and the quahty, design and
construction of the Project 1s 1n all material respects 1r accordance with the approved Plans and
Specifications and 1in compliance with all applicable laws, statutes, regulations, codes, permits and
other governmental requirements

(d) Neither the Real Property (as defined 1n 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 thus Certificate or, 1if 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 descnibed 1n Exhibit A attached to this Certificate

(f) 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, permuts or other necessary governmental approvals relating to the
Real Property or the Project thereon.

(g) 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 instalied. 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 1n the Project Budget and the Construction Schedule)

This Certificate 1s 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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under the provisions of the Document except from distributable Surpius Cash, as such term
ts defined 1n. and 1n accordance with the conditions prescribed 1n the HUD Regulatory
Agreement. unless otherwise specifically permitted in writing by HUD  Failure to pay, when
due, any such required amount due to lack of distributable Surplus Cash shall not be an
event of default under the Document but such amount shall accrue and be payable when
there 1s sufficient available Surplus Cash or at the unaccelerated maturity date of the Note,
whichever shall first occur

R-7  Inthe event of the appointment by any court of any person, other than HUD or the
Mortgagee, as a recelver. as a mortgagee or party 1 possession, or in the event of any
enforcement of any assignment of leases, rents, 1ssues, profits, or contracts contamned n the
Document, with or without court action, no rents, revenue or other income of the Project
collected by the receiver, person in possession or person pursuing enforcement as aforesaid,
shall be utihized for the payment of interest, principal or any other amount due and payable
under the provisions of the Document except from distributable Surplus Cash tn accordance
with the HUD Regulatory Agreement The receiver, person in possession OF person pursuing
enforcement shail operate the Project in accordance with all provisions of the HUD/FHA
Loan Documents

R-8 A duplicate of each notice given, whether required or permitted to be given. under the
provisions of the Document shall also be given to

Department of Housing and Urban Development

77 West Jackson Blvd

Chicago, IL 60604

Attention Drirector of Multi-Family Housing
Project No 071-35700

HUD may designate any further or different addresses for such duplicate notices

R-9  Notwithstanding anything in the Document to the contrary, the Borrower and its successors
and assigns may sell, convey, transfer, lease, sublease or encumber the Project or any part
thereof provided 1t obtains the prior written consent of HUD to any such sale, conveyance,
transfer, lease, sublease or encumbrance The Borrower may make application to HUD for
approval of a Transfer of Physical Assets in accordance with HUD regulations, directives
and policies A duplicate copy of such application shall be served on the Subordinate
Lender Within 90 days after such service, the Subordinate Lender shall serve written notice
of 1ts approval of such transfer, or of 1ts requirements for approval of such transfer, on
HUD, the Mortgagee and the Borrower No such transfer shall occur or be effective until the
Subordinate Lender’s requirements shall have been satisfied In the event the Subordinate
Lender fails to serve such notice on HUD, the Mortgagee and the Borrower within said time,
then any consent by HUD to such transfer shall be conclusively deemed to be the
Subordinate Lender’s prior written consent to such transfer and consummation of such
transfer shall not be a default under the Document.
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R-10 The Document and all covenants and provisions therein and all hen nghts created thereby. 1f
any, shall automatically terminate 1n the event of a deed 1n hieu of foreclosure of any
mortgage insured or held by HUD with respect to the Project or any portion thereof Upon
such termination. Subordinate Lender shall furmish to HUD and the Mortgagee such releases
and other documentation as HUD or the Mortgagee shall deem necessary or convement to
confirm or evidence such termination

R-11 Notwithstanding anything in the Document to the contrary. the provisions of this HUD-
Required Provisions Ruder are for the benefit of and are enforceable by HUD and the
Mortgagee

fa
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Date .200_

ARCHITECT'S CERTIFICATE (FINAL)

The undersigned, ("Architect™)
hereby certifies to the City of Chicago, llhnois ("Lender”), as follows (any term which 1s
capitalized but not specifically defined herein shall have the same meaning as set forth 1n that

certain Housing Loan Agreement ("Agreement") dated , by and between Lender
and ("Borrower"))

(a) Architect 1s an architect licensed and in good standing in the State of [llinois

(b} The construction of the Project has been "substantially completed” as of the date

of this Certificate 1n accordance with the approved Plans and Specifications For purposes hereof,
the Project being "substantially completed' means that the Project 1s usable 1n 1ts present
condition for 1ts intended purpose Architect's determination of the total cost to complete the
construction of such of the Project as may be unfimished 1s $

(c) Neither the Real Property (as defined in the Mortgage) nor the construction of the
Project violates or will violate any existing apphcable zoning. building, environmental protection or
other statutes. ordinances, laws or regulations (collectuively, "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
obtamned as of the date of this Certificate  Such permuts and other necessary governmental approvals
are described 1n 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, permuts or other necessary governmental approvals relating to the
Real Property or the Project thereon
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This Certificate 1s made with the intent that 1t may be relied upon by Lender as a condition to
the funding of certain proceeds of the Loan

ARCHITECT:

By
Its

T
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EXHIBIT A

Governmental Approvals
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EXHIBIT F
HUD-REQUIRED PROVISIONS RIDER

THIS RIDER is attached to and made a part of that certain Housing Loan Agreement (the
“Document™). dated as of Apnl 1, 2003, entered into by and between the City of Chicago. IMinos.
an Illinots municipal corporation (the “Subordinate Lender™), through its Department of Housing
("DOH"). having 1ts offices at 318 South Michigan Avenue, Chicago, illinois 60604 and Lake Park
Crescent Associates [ L P, an [llinois limited partnership (“Borrower™) relating to certain sites
generally located north of East 42™ Street. west of the Illinois Central rail line, south of East 40"
Street and east of S Lake Park Avenue in the City of Chicago, Illinois In the event of any conflict,
inconsistency or ambiguity between the provisions of this Rider and the provisions of the
Document, the provisions of this Rider shall control  All capitalized terms used herein and not
otherwise defined herein shall have the meaning given 1o such terms in the Document As used
herein, the term “HUD” shall mean the United States Department of Housing and Urban
Development, the term “FHA” shall mean the Federal Housing Admimistration, an organizational
unit within HUD, the term “Project” shall have the same meaning as in the HUD Regulatory
Agreement described below, and the term “HUD/FHA Loan Documents” shall mean the following
documents relating to the HUD-insured mortgage loan for the Project (Project No 071-35700).

A Commutment for Insurance dated October 25, 2002, as revised and amended, 1ssued by the
Secretary of HUD pursuant to Sectron 221(d)4) to Draper and Kramer, Inc and later
assigned to PFC Corporation (“PFC™) ("Mortgagee™),

B Building Loan Agreement dated Apnl _L 2003, between the Borrower and Mortgagee,

C Mortgage Note dated Apnl 1, 2003, made by the Borrower payable to the order of
Mortgagee 1n the principal amount of $5.281,800 (the “Mortgage Note™),

D Mortgage dated April 1, 2003, made by Borrower in favor of Mortgagee and encumbering
the Project as securnity for the Mortgage Note (the “Mortgage™),

E Security Agreement (Chattel Mortgage) dated April 1. 2003, between the Borrower, as
debtor, and Mortgagee and/or the Secretary of HUD as their interests may appear, as secured
party,

F Financing Statements made by the Borrower, as debtor, 1n favor of Mortgagee and/or the

Secretary of HUD as therr interests may appear, as secured party recorded with the Cook
County Recorder's Office and to be filed with the Illinois Secretary of State,

G Regulatory Agreement for Multfamily Housing Projects, dated April 1, 2003, between the
Borrower and HUD (the “HUD Regulatory Agreement™);

H. Assignment of Rents and Leases from Borrower to Mortgagee dated as of April 1, 2003; and
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R-1

R-2

R-5

R-6

Assignment of Contracts and Documents from Borrower to Mortgagor dated as of April 1
2003

Notwithstanding anything 1n the Document to the contrary. the provistons of the Document
are subordinate to all applicable Federal Statutes, HUD mortgage insurance regulations and
related HUD directives and administrative requirements other than those HUD Mortgage
insurance regulations, related HUD directives or administrative requirements which have
been waived 1n writing by HUD with respect to the Project  The provisions of the Document
are also expressly subordinate to the HUD/FHA Loan Documents In the event of any
conflict between the Document and the provisions of applicable Federal Statutes. HUD
mortgage insurance regulations, related HUD directives and administrative requirements, or
HUD/FHA Loan Documents, the Federal statutes. HUD mortgage insurance regulations.
related HUD directives and administrative requirements and HUD/FHA Loan Documents
shall control, except for those HUD mortgage insurance regulations, related HUD directives
or administrative requirements which have been waived 1n writing by HUD with respect to
the Project

Failure on the part of the Borrower to comply with the covenants contained 1n the
Document shall not serve as a basis for default on any HUD-insured or HUD-held mortgage
on the Project

Compliance by the Borrower with the provisions and covenants of the Document and
enforcement of the provisions and covenants contatned in the Document. including, but not
limited to, any indemnification provisicns or covenants, will not and shall not result 1n any
claim or lien against the Project, any asset of the Project. the proceeds of the Mortgage, any
reserve, or deposit required by HUD 1n connection with the Mortgage transaction or the rents
or other income from the Project, other than distributable "Surplus Cash" (as that term
"Surplus Cash" 1s defined in the HUD Regulatory Agreement)

No amendment to the Document made after the date of the imtial HUD endorsement of the
Mortgage Note shall have any force or effect until and unless such amendment 1s approved
in wnting by HUD No amendment made after the aforesaid date to any HUD/FHA Loan
Document shall be binding upon the Subordinate Lender unless the Subordinate Lender has
consented thereto in wrting

Unless waived 1n wniting by HUD with respect to the Project, any action of the Borrower
which 1s prohibited or required by HUD pursuant to apphicable Federal law, HUD
regulations, HUD directives and administrative requirements or the HUD/FHA Loan
Documents shall supersede any conflicting provision of the Document, and the performance
or failure to perform of the Borrower 1n accordance with such laws, regulations, directives,
administrative requirements or HUD/FHA Loan Documents shall not constitute an event of
default under the Document

So long as HUD is the insurer or holder of any mortgage on the Project or any indebtedness
secured by a mortgage on the Project, the Borrower, the General Partner and any principal of
either of the foregoing shall not and are not permutted to pay any amount required to be paid
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R-10 The Document and all covenants and provisions therein and all lien nghts created thereby. sf
any. shall automatcally terminate 1n the event of a deed 1n heu of foreclosure of any
mortgage msured ot held by HUD with respect to the Project or any portion thereof Upon
such termination. Subordinate Lender shall furnish to HUD and the Mortgagee such releases
and other documentation as HUD or the Mortgagee shall deem necessary or convenient to
confirm or evidence such terrination

R-11 Notwithstanding anything 1n the Document to the contrary, the provisions of thuis HUD-

Required Provisions Rader are for the benefit of and are enforceable by HUD and the
Mortgagee.
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Executed as of the date set forth above.

LAKE PARK CRESCENT ASSOCIATES I L P, an Ilhnois
limited partnership

By. LAKE PARK CRESCENT GP I LLC, an Ilhno1s hmited
liability company, 1ts general partner

By DRAPER AND KRAMER, INCORPORATED., an Illino1s
corporation

By WD&U@»\

Forrest D. Bailey, Prestdent'
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The foregoing HUD-Required Provisions Rider 1s hereby acknowledged and consented 1o by
the undersigned as of the 1st day of Apnl. 2003

CITY OF CHICAGO, ILLINOIS
by and through 1ts Department of Housing

Byzsi\l\i\)\/ps
;

John{ G. Markowski
Co 1ssfpner
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