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HOUSING LOAN AGREEIMENT 

THIS HOUSING LOAN AGREEMENT IS entered into and executed as of thls I "  day 
of ~ p r ~ l .  ZOO3 by and between the Clty of Chlcago. llllnols an Illlnols munlclpal corporation (the 
"City"). through ~ t s  Department of Housing ("DOH"). havlng ~ t s  offices at 3 18 South Michigan 
Avenue, Chlcago. Illlnols 60604. and Lake Park Crescent Associates I L P . an Illinois limited 
partnrrshlp (the "Borrower") 

WHEREAS. DOH was established on December 20. 1979 by ordlnance of the City 
Council of the City, and 

WHEREAS, DOH has the power and authority to act on behalf of the Cltv and has as ~ t s  
pnmary purpose the revltallzat~on of Chlcago neighborhoods by Improving the quallty of houslng 
through vanous rehabllltation and houslng redevelopment programs, and 

WHEREAS, the Clty has recelved from the United States Department of Houslng and 
Urban Development ("HUD") an allocation of HOME Investment Partnerships Program 
("HOME Program") grant funds. pursuant to the Cranston-Gonzalez Natlonal Affordable 
Houslng Act. 32 U S C Sectlon 12701 ct a. which authorizes HUD to make funds available to 
partlclpatlng jur~sd~ctions to Increase the number of famllles served wlth decent. safe. sanltary 
and affordable houskng and to expand the iong-term supply of affordable hous~~.g. through. 
among other things, acqulsltlon, new constrdctlon. reconstructlon and moderate and substantla1 
rehabllltat~on, and 

WHEREAS. the Borrower deslres to borrow and the Clty deslres to lend a sum (the 
"Loan") to be funded from HOME Funds (as hereinafter defined) and to be used as more 
spec~fically descnbed on Exhlblt A attached hereto and hereby made a part hereof. and 

WHEREAS. the Clty Councll of the Clty adopted an ordlnance on the date described on 
Exhrblt A authonzing the Loan to the Borrower, 

NOW, THEREFORE, In conslderatlon of the mutual covenants contamed hereln and for 
other good and valuable conslderatlon, recelpt of whlch 1s hereby acknowledged, the partles 
hereto agree as follows 

SECTION 1 RECITALS The above recltals are Incorporated hereln and made a part 
hereof by reference 

SECTION 2 DEFINITIONS 

"Affidavits" shall mean, collect~vely, those certain Economic Disclosure Statement and 
Affidavits, In each case dated the Clos~ng Date and executed by or on behalf of the Borrower or a 
related party thereto In connection wlth the Loan 



"Arch~tect" shall mean those certaln arch~tects ~dent~fied on E x h ~ b ~ t  A 

"Ass~enment of Contracts" shall mean that cenaln Ass~gnment of Contracts and 
Documents dated as of the Closing Date from the Borrower to the C~ty. as from tlme to tlme 
supplemented, amended and restated 

"Ass~enment of Rents" shall mean that certaln Ass~gnment of Rents and Leases dated as 
of the Clos~ng Date from the Borrower to the C ~ t y  w ~ t h  respect to the Prem~ses. as from tlme to 
tlme supplemented, amended and restated 

"Ava~lable Funds" shall have the meanlng glven to such term In Sect~on 27 hereof 

"Borrower's L ~ a b ~ l ~ t ~ e s "  shall mean all obl~gat~ons and l ~ a b ~ l ~ t ~ e s  of the Borrower to the 
C ~ t y  (~nclud~ng w~thout l im~tat~on all debts, cla~ms and Indebtedness), whether pnmary, 
secondary. dlrect, contingent, fixed or otherw~se heretofore. now andlor from tlme to tlme 
hereafter owlng, due or payable, however ev~denced. created, Incurred, acquired or owlng and 
however anslng whether under thls Loan Agreement, the Escrow Agreement. the Mortgage, the 
Assignment of Rents. the Ass~gnment of Contracts, the Env~ronmental Agreement. the 
Regulatory Agreement, the Note or the other Loan Documents 

"Bndee Loan" shall mean a loan by the Bndge Loan Lender to the Borrower In the 
prlnclpal amount ~dent~fied on Exh~bn A for financing a portlon of the costs of the Project 

"Br~dee Loan Documents" shall mean all documents executed by or on behalf of the 
Borrower In connection w ~ t h  the Bridge Loan, and, to the extent appl~cable, all documents 
executed by the CHA and SunAmer~ca Investments, Inc pursuant to the Note Issuance 
Agreement dated Apnl 1,2003 

"Br~dee Loan Lender" shall mean that certaln senlor lender ~dentlfied on E x h ~ b ~ t  A. and 
lts successors and asslgns 

"Br~dee Loan Note" shall have the meaning glven to that term as prov~ded on E x h ~ b ~ t  A 

"B~I~P-Down Certificate" shall mean that certaln cert~ficate of Borrower datlng down the 
representatlons, warranties and covenants of the Borrower under the Loan Documents from the 
date of t h ~ s  Agreement to the actual date of dellvery and clos~ng under such Loan Documents 

"Business Day" shall mean a day on wh~ch banks In the C ~ t y  of Ch~cago. Ill~nols are not 
authorized or requ~red to remaln closed and whlch shall not be a publlc hol~day under the laws of 
the State of I l l~no~s  or any ordinance or resolut~on of the Clty of Chlcago, l l l ~ n o ~ s  

"CHA" - shall mean the Chicago Houslng Authonty, an Illino~s municipal corporabon, its 
successors and assigns 

"CHA Junior Ass~vnment" shall have the meanlng given to that term as prov~ded on 
E x h ~ b ~ t  A 



.'CHA Jun~or Declarat~on" shall have the meaning glven to that term as provided on 
E v h ~ b ~ t  A 

"CHA Junlor Lender" shall mean that cenaln jun~or lender Identified on E x h ~ b ~ t  A and 
~ t s  successors and asslgns 

"CHA Jun~or Loan" shall mean a loan by the CHA Jun~or Lender to the Borrower In the 
prlnclpal amount ~dentlfied on E x h ~ b ~ t  A for financing a portlon of the costs of the Project 

"CHA Jun~or Loan Documents" shall mean all documents executed by or on behalf of 
the Borrower In connectlon w ~ t h  the CHA Jun~or Loan 

"CHA Jun~or Mortea~e" shall have the meanlng glven to that term as prov~ded on E x h ~ b ~ t  
A 

"CHA Jun~or Note" shall have the meanlng given to that term as prov~ded on E x h ~ b ~ t  A 

"CHA Jun~or R&O Aereement" shall have the meaning glven to that term as prov~ded on 
Exhib~t A 

"Chanee Orders" shall mean any amendments or mod~ficat~ons to the Plans and 
Specificat~ons, the Project Badget or the Constmct~on Contract for the Project 

"Cla:ms" shall mean any and all c!alms, demands, actlons, notlces. 11e11s. su~ts. causes of 
actlon, compla~nts. enforcement actlons. cltatlons. notlces of v~olat~on, legal or adm~n~s:ratlve 
proceed~ngs. warnlngs or Inqulnes. 

"Clos~ne Date" shall mean the date of the Br~ng-Down Cprt~ficate 

"Constmct~on Contract" shall have the meanlng glven to that term as provided on E x h ~ b ~ t  
A 

"Constmctlon Schedule" shall mean the detalled schedule for complet~on of the Pro~ect, 
wh~ch shall be approved by the C ~ t y  and 1s attached as E x h ~ b ~ t  C to the Regulatory Agreement. 

"Coruorat~on Counsel" shall mean the Law Department of the C ~ t y  

"Costs" shall mean any and all costs, expenses. damages. judgments, obl~gat~ons, 
contribution, cost recovery compensation. penalt~es. fines or fees (~nclud~ng attorneys', experts' 
and consulting fees and d~sbursements and expenses Incurred In invest~gatmg, defend~ng or 
prosecuting any Cla~m) 

"Disbursement" shall mean a d~sbursement of Loan proceeds for or In connectlon with the 
Project. 



" ~ 1 1 ~ 1 b l e  Costs" shall mean any Project Costs for actlvlttes for wh~ch HOME Funds ma! 
be used. pursuant to the HOME Regulations In the exclus~ve determ~natlon of HUD 

"Env~ronmental Agreement" shall mean that certain Env~ronmental Indemn~t) Agreement 
dated as of the date hereof between the panles described on Exhibit A. as from time to tlme 
supplemented, amended and restated 

"Environmental Laws" shall mean any and all federal. state or local statutes. laws, 
regulat~ons. ordinances. codes, rules, orders. licenses. judgments, decrees or requirements 

relating to publ~c health and safety and the environment now or hereafter In force. ~ncludrng but 
not l ~ m ~ t e d  to (I) the Comprehensive Env~ronmental Response, Compensat~on and L~ab~llty Act 
(42 U S C $9601 a ), (11) any so-called "Superlien" law, (111) the Hazardous Matenals 
Trmsportat~on Act (49 U S C $1 801 et % ), (IV) the Resource Conservat~on and Recovery Act 
(42 U S C $6901 ), (v) the Clean Alr Act (42 U S C $7401 ), (VI) the Clean Water 
Act (33 U S C $1251 = ), (VII) the TOXIC Substances Control Act (15 U S C $2601 a 9 ), 
(VIII) the Federal lnsectlc~de, Fungic~de, and Rodent~c~de Act (7 U S C. $136 a m  ), (IX) 
Execut~ve Order 11738, (x) regulat~ons of the Un~ted States Env~ronmental Protect~on Agency 
(40 C F R Part 15), (XI) the I l l~no~s  Env~ronmental Protect~on Act (415 ILCS 511 ), and 
(XI\) the Mun~clpal Code of Ch~cago 

"m" shall mean the funds provlded by the Borrower. unencumbered by any debt, 
obl~gation, hen or encumbrance, irrevocably committed to the Project. In the amounts descnbed 
on Exhibit D attached hereto and hereby made a pcn hereof, and wh~ch represent the Borrower's 
equlty contr~burion to the Project 

"Escrow Account" shall have the meanlng glven to such term In the Escrow Agreement 

"Escrow Aeent" shall mean that certaln escrow agent ldent~fied on Exhib~t A, and ~ t s  
successors and asslgns. 

"Escrow Aereement" shall mean that certaln Constmct~on Loan Escrow and 
D~sbursement Agreement among the C~ty,  the Borrower, the Senlor Permanent Loan Lender. 
SunAmer~ca Investments, Inc , the CHA Jun~or Lender, the Jun~or Lender, the Escrow Agent 
and the General Contractor 

"Extended Use Aereement" shall mean any extended use agreement entered Into by 
Borrower w t h  respect to the Project (or a portlon thereof) pursuant to Section 42(h)(6) of the 
Internal Revenue Code 

"F~nanclal Statements" shall mean those financ~al statements provlded to the City w ~ t h  
the Loan appl~cat~on of the Borrower on or pnor to the Clos~ng Date 

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



"General hrtner" shall mean the sole general partner of the Borrower ident~fied on 
E x h ~ b ~ t  A 

"Ground Lease" shall have the meanlng glven to that term as prov~ded In Evh~bit A 

"Guaranty" shall mean that certaln Guaranty dated as of the Closlng Date by the parties 

described on E x h ~ b ~ t  A In favor of the C ~ t y  

"Hazardous Matenals" shall mean (I) any hazardous substance. matenal or waste, toxlc 
substance or regulated mater~al including but not llm~ted to any substance defined In or regulated 
by any and all Environmental Laws, (11) crude 011, petroleum or any fract~on thereof, whlch 1s 
l~quld at standard condlt~ons of temperature and pressure (60 degrees Fahrenhe~t and 14 7 pounds 
per square Inch absolute), (111) any waste 011, (IV) any flammable or explosive mater~al, (v) any 
rad~oactlve matenals; (VI) asbestos and asbestos-contaln~ng mater~als In any form or cond~t~on. 
(VII) polychlorinated b~phenyls (PCBs) or substances or compounds contalnlng PCBs, (VIII) urea 
formaldehyde foam insulation, (IX) pestlc~des. rodentlc~des and ~nsectlc~des, (x) "specla1 waste," 
as defined In 415 ILCS 51; 45, (xi) lead-based pamt, and (xu) any and all other chem~cals, 
pollutants, contaminants, mixtures or dangerous substances, materials or wastes 

"HOME Funds" shall mean the HOME Program funds awarded by HUD to the C~ty  
under the Nat~onal Affordable Hous~ng Act 

"HOME Proeran?" shall mean the HOME Prcgram created under the Nat~onal Affordable 
Houslng Act 

"HOME Reeulat~ons" shall mean 24 C F R Part 92. and such additional regulat~ons. 
orders mllngs. lnterpretatlons and d~rectlves for the HOME Program as may be promulgated or 
Issued by HUD from tlme to time 

"m shall mean the Un~ted States Department of Houslng and Urban Development 

"In Balance" shall have the meanlng glven to such term In Section 27 hereof 

"Inltlal Pavment Date" shall have the meanlng glven to that term as provlded on 
E x h ~ b ~ t  A 

"Jun~or Asslenment" shall have the meanlng glven to that term as prov~ded on Exh~blt A 

"Jun~or Lender" shall mean that certaln JunlOr lender as ~dent~fied on E x h ~ b ~ t  A, and ~ t s  
successors and asslgns 

"Junlor Loan" shall mean a loan by the Jun~or Lender to the Borrower in the pnnclpal 
amount identified on Exhibit A, for financing a portion of the costs of the Project. 



"Junlor Loan Documents" shall mean all documents executed by or on behalf of the 
Borrower In connectlon wlth the Junlor Loan 

"Junlor Morteaee" shall have the meanlng glven to that term as provlded on Exh~blt A 

"Junlor Note" shall have the meanlng glven to that term as provlded on Evhiblt A 

"Junlor Regulatorv A~reement" shall have the meanlng glven to that term as provlded on 
Exhlblt A 

"w' shall mean the loan by the Clty to the Borrower In the pnnclpal amount ~dent~fied 
on Exhlblt A for financing a portion of the costs of the Project 

"Loan Agreement" shall mean thls Houslng Loan Agreement as hereafter amended. 
supplemented and restated 

"Loan Documents" shall mean collect~vely all agreements, Instruments and documents 
executed and del~vered to the City previously. now or hereafter by, on behalf of or for the benefit 
of the Borrower In connectlon wlth the Loan ~ncludlng, but nor llm~ted to. thls Loan Agreement. 
the Mortgage, the Note, the Guaranty, the Assignment of Rents. the Asslgment of Contracts, the 
Escrow Agreement. the Env~ronmental Agreement. the Regulatory Agreement. the Loan 
appllcat~on, the Affidavits and any addltlonal documents specified on Exhlblt A. all as from tlme 
to time amended. supplemented and restated 

"Loan Term" shall mean the penod from the date of the Bnng-Down Cert~ficate thrcugh 
and lncludlng the Matur~ty Date 

"mu shall mean, subject to the llmltat~on In Section 6 01(h), Injuries. Costs. Claims, 
l ~ a b ~ l ~ t ~ e s  and taxes (of any character or nature whatsoever. regardless of by whom ~mposed), and 
losses of every conceivable land, character and nature whatsoever arlslng out of. resulting from 
or In any way connected wlth the Borrower. the General Partner, the Owner ( ~ f  any), the Project, 
the Premlses andlor the Loan Documents. ~nclud~ng. but not llm~ted to, (I) Claims for loss or 
damage to any property or Injury to or death of any person asserted by or on behalf of any person, 
firm. corporatlon, governmental author~ty or other entlty arlslng out of. resulting from, or In any 
Nay connected wlth the Project or the Premlses, or the condltlon, occupancy, use, possession, 
conduct or management of, or any work done In, about or lnvolvlng the Project or the Prem~ses, 
or (11) any Clam anslng out of any performance by the C ~ t y  of any act requlred of it under any of 
the Loan Documents or requested by the Borrower 

"Matuntv Date" shall have the meanlng glven to that term as provlded on Exhlblt A 

"MBE" - and "MBEtWBE Proeram" shall have the respectwe meanlngs glven to such 
terms in Sect~on 11 01 hereof. 



"m" shall means the Contract For Redevelopment. havrng an effectwe date of 
November 12.2002. by and between the CHA. Dan~el E Levln and The Habitat Cornpan). as 
Rece~ver for the CHA. and Lake Park Crescent GP I LLC In connection w ~ t h  the financing for the 
Project and. In particular. but w~thout I~m~ta t~on .  Sectlon 3 1 1  thereof 

"Morteaee" shall mean that certaln Juntor Mortgage, Securlty Agreement and Flnanclng 
Statement dated as of the Closing Date, executed from the Bonower to the City. as from tlme to 
tlme supplemented. amended and restated 

"Nat~onal Affordable Houslne Act" shall mean the Cranston-Gonzalez Nat~onal 
Affordable Houslng Act. 42 U S C Section 12701 a s e ~  

"w' shall mean the Note ev~denclng the Loan (and all amendments or supplements 
thereto. extensions thereof and notes whlch may be taken In whole or part~al renewal. 
substltutlon or extension thereof), dated the Clos~ng Date. executed by the Borrower and payable 
to the C ~ t y  in the pnnc~pal amount of the Loan 

"Other Permlned L~ens." if any, shall mean those hens and encumbrances set forth as 
Schedule B t~ t le  exceptions In the C~ty's tltle msurance pollcy Issued by the T~tle  Company as of 
the closing of the Loan ev~denced by the Loan Documents 

"Owner." ~f any, snall mean that certaln person or entlty whlch comprises the sole owner 
of the General Partner. as ~dent~fied on E x h ~ b ~ t  A. and ~ t s  successors and asslgns 

"i'artnersh~o Agreement" shall have the meanlng glven to that term as prov~ded on 
E x h ~ b ~ t  A 

"Permlned Encumbrances" shall mean (I) the Senlor Permanent Loan Mortgage, the 
Senlor Permanent Loan Regulatory Agreement. the Senlor Permanent Loan Asslgnment of 
Contracts, the Senlor Permanent Loan Asslgnment of Rents, the Senlor Permanent Loan 
Flnanclng Statements, and hens anslng from any Permitted Refinancing, (11) the CHA Junlor 
Declaratlon, the CHA Jun~or R&O Agreement, the CHA Junlor Mortgage, the CHA Jun~or 
Asslgnment and the Ground Lease, (111) the Mortgage, (IV) the Ass~gnment of Rents, (v) the 
Regulatory Agreement, (VI) any Extended Use Agreement and those liens and encumbrances 
shown on E x h ~ b ~ t  C to the Mortgage, (VII) leases of port~ons of the Prem~ses entered Into after the 
date hereof In the Borrower's ordlnary course of buslness, and easements granted In the 
Borrower's ord~nary course of busmess and reasonably necessary for the use and operatlon of the 
Project. and (VIII) the Junlor Mortgage, the Junior Asslgnment and the Jun~or Regulatory 
Agreement ( ~ t  belng acknowledged and agreed that the Items descnbed In clauses (11) (other than 
the CHA Jun~or Declaratlon and the CHA Jun~or R&O Agreement). (iv), (vri), and (VIII) above 
shall be subordinate to the lien of the Mortgage and the r~ghts of the C ~ t y  established thereunder 
and shall be reflected as such on Schedule B Pan 11 in the lender's t~ t le  insurance pollcy and date- 
down endorsements ~ssued to the City by the Title Company as  provided hereunder). 



"Perm~tted Refinanc~ng" shall habe the meaning glven to that term as prov~ded on E x h ~ b ~ t  
A 

"Plans and Saeclficat~ons" shall mean the final plans and spec~ficat~ons for the Project 
prepared by the Arch~tect as approved b) DOH prlor to the execution of t h ~ s  Loan Agreement 
along w ~ t h  ev~dence of appropnate governmental approvals thereon. as mod~fied from tlme to 
tlme by Change Orders approved by DOH 

"Prem~ses" shall have the meanlng glven to such term In the Mortgage 

"Proh~b~ted Transfer" shall have the meanlng glven to such term In the Mortgage 

"-t" shall have the meanlng glven to that term as prov~ded on Exhlb~t A 

"Pro~ect Budget" shall mean the detalled budget. ~ncludlng the sworn statement of all 
Project Costs, along w ~ t h  the name of the funding source used to pay each such cost. whlch 
Project Budget shall be approved by the C ~ t y  and IS attached as E x h ~ b ~ t  C to the Regulatory 
Agreement. together w ~ t h  any changes thereto as may be approved tn wntlng by the C ~ t y  

"Pro~ect Costs" shall mean all costs. expenses and expenditures d~rectly or lndlrectly 
Incurred or antlc~pated to be tncurred In complet~on of the Project ~ncludtng, but not l ~ m ~ t e d  to, 
the purchase prlce of the Prem~ses ( ~ f  approved by the C~ty). loan fees. real estate taxes. anlounts 
p a ~ d  to contractors and tradesmen for labor and materials. m d  all other cor~structlon costs. costs 
of relocattng utllrtres and other slte work. amounts p a ~ d  for fixtures, machinery. equipment and 
fum~shlngs of all types and k~nds. tenant relocat~on costs, tltle insurance premlums and charges. 
archttects' fees. surveyors' fees, attorneys' fees, permlt. zonlng and land use fees. management 
fees. consultants' fees. construction manager's fees. developer fees. acqulsltlon fees ( ~ f  approved 
by the C~ty), heat, electnc~ty, fuel, and Insurance costs, brokers' and leasing commlsslons. 
marketing costs. and such other costs as set forth In the Project Budget 

"Pro~ect Term" shall have the meanlng glven to such term In the Regulatory Agreement 

"Regulatorv Ameement" shall mean that certaln Regulatory Agreement dated as of the 
Closing Date between the Borrower and the C ~ t y  w ~ t h  respect to the Prem~ses. as from tlme to - 
time supplemented, amended and restated 

"Remed~at~on Agreement" shall mean the Remed~at~on Agreement dated Aprll 1. 2003 by 
and between the CHA, Dan~el E. Levln and The Hab~tat Company, as Recelver for the CHA. and 
Draper and Kramer. Incorporated 

"Senlor Permanent Loan" shall mean a loan by the Senlor Permanent Loan Lender to the 
Borrower ~n the prtnctpal amount ~denttfied on Exhrbit A for financtng a portton of the costs of 
the Project 



"Senlor Permanent Loan Ass~enment of Contracts" shall have the meaning glven to that 
term as prov~ded on E x h ~ b ~ t  A 

"Senlor Permanent Loan Asslenment of Rents" shall have the meanlng glven to that term 
as provlded on Exh~bit A 

"Senlor Permanent Loan F~nanclne Statements" shall mean all financ~ng statements 
executed by or on behalf of the Borrower In connectton w ~ t h  the Senlor Permanent Loan 

"Senlor Permanent Loan Documents" shall mean all documents executed by or on behalf 
of the Borrower In connection w ~ t h  the Senlor Permanent Loan. 

"Senlor Permanent Loan Lender" shall mean that certaln senlor lender ~dent~fied on 
Exh~blt A. and a s  successors and asslgns 

"Senlor Permanent Loan Mortcaee" shall have the meanlng glven to that term as prov~ded 
on E x h ~ b ~ t  A 

"Senlor Permanent Loan Note" shall have the meanlng glven to that term as provlded on 
E x h ~ b ~ t  A 

"Senlor Permanent Loan Reeulatow Agreement" shall have the meanlng given to that 
term as prov~ded on E x h ~ b ~ t  A 

"Subcontract" shall mean any contract between the General Contractor or d Subcontractor 
and any Subcontractor for the equlpplng of any portlon of the Project or the furn~shlng of labor or 
mater~als for any portlon of the Project 

"Subcontractor" shall mean any person or entlty havlng a Contract w ~ t h  the General 
Contractor or any Subcontractor for the construction. equlpplng or supply~ng of labor or 
mater~als by such Subcontractor of any portlon of the Project 

"Tltle Comoany" shall mean that certaln t~t le  company ~dent~fied on E x h ~ b ~ t  A. and its 
successors and asslgns 

"m shall mean the Unlform Commerc~al Code as adopted In Illlno~s 

"m shall have the meanlng glven to such term In Sect~on 1 1  01 hereof 

Cap~tal~zed terms used here~n and not otherw~se defined here~n shall have the meanings 
glven such terms In the Mortgage 



SECTION 3 LOAN 

The Loan shall be made upon the follow~ng terms and condlt~ons 

3 01 The prlnclpal sum of the Loan shall be the amount spec~fied on E x h ~ b ~ t  A 

3 07 In any case where the date of payment of Interest on or pnnc~pal of the Note or the 
date of payment of any other amount under the Loan Documents shall not be a Busmess Day. 
then payment of such lnteres ar prlnc~pal or such amount need not be made on such date but may 
be made on the next succeeding Busmess Day If lnterest IS charged on the Note. the Note shall 
contlnue to bear lnterest untll such date of payment 

3 03 The Interest rate on the Loan shall be computed on the outstanding prlnclpal balance 
from tlme to tlme and shall be In the amount speclfied on E x h ~ b ~ t  A interest shall begin to 
accrue as of the date hereof The lnterest rate shall be computed on the basls of a year conslstlng 
of 360 days 

3 04 Subject to Sectlons 3 06 and 3 07 hereof, repayment of the Loan shall be as 
speclfied on E x h ~ b ~ t  A, wtth the full amount of the Loan due and payable on the Matur~ty Date, 
or such earher date as the same may become due and payable because of accelerat~on or 
prepayment as provlded In any of the Loan Documents 

3 05 The proceeds of tne Loan shall he pald by the Clty to thr Escrow Age;~t from tlme 
to time for deposlt In the Escrow Account and shall bt Lilsbursed by tne Escrow Agent from the 
Escrow Account, all as prov~ded In the Escrow Agreement and all subject to the tenns and 
conditions hereln contalned As prov~ded In Sectlon 38 of the Mortgage. the City hereby blnds 
itself to make advances pursuant to and subject to the tenns of thls Loan Agreement and the other 
Loan Documents D~sbursements of Loan proceeds. other than the final d~sbursement. shall not, 
In the aggregate. exceed 90% of the value of the materials and labor Incorporated from tlme to 
tlme in the Project 

3 06 The Loan may be prepald by the Borrower at any tlme, In whole or In part, at a pnce 
equal to 100% of the pnnc~pal amount belng prepa~d plus accrued Interest on such amount to the 
prepayment date A prepayment of the Loan shall not be deemed to release or termlnate the 
Regulatory Agreement. 

3 07 (a) Upon any transfer by the Escrow Agent to the Clty of amounts In the Escrow 
Account pursuant to the Escrow Agreement. such amounts shall be applled as set forth In the 
Note 

(b) The Loan may be prepald, at the optlon of the C~ty, In the event the C ~ t y  recelves 
proceeds pursuant to the Assignment of Rents or the Mortgage, In amounts and at tlmes 
determined by the C ~ t y  and as provlded In the Assignment of Rents or the Mortgage, 
respectively. 



(c) In the event that either (I) not all of the Loan proceeds shall have been disbursed after 
payment of all Eligible Costs approved by the City or (11) excess funds shall remaln In the 
Escrov, Account after the final disbursement from the E s c r o ~  Account shall have been made b) 
the Escrow Agent pursuant to the Escrow Agreement and. under the terms of the Escrow 
Agreement. such funds are to be disbursed to the Clt), the Loan shall be prepald in the amount of 
such excess proceeds or funds 

(d) The Loan shall be prepald by the Borrower upon demand by the Clt) In the event 
that the City is legally obligated to repay HOME Program funds to HUD as described In Section 
8 06(c) hereof The amount of such prepayment shall be the lesser of (I) the amount the C ~ t y  1s 
requ~red to repay to HUD, or (11) the amount of the developer fee specified In Evhlblt A 

3 08 The Loan shall be evidenced by the Note The Note shall be secured by the 
Mortgage. the Asslgnment of Rents. the Asslgnment of Contracts and any other Instruments 
under whlch the Borrower has granted the Clty a hen or securlty Interest In all or any portlon of 
the Premises 

3 09 To repay the Loan. the Borrower agrees to make all payments when due of prlnclpal 
of and Interest on the Note 

3 10 Subject to Sectlon 8 06 hereof. the obllgatlons of the Borrower to make the 
payments requlred hereunder and under an), of the other Loan Documents shall be absolute and 
uncond~tional and shall be wlthout defense (except payment) or sst-off to the extent permlntd b) 
law, by reason of any default by the Clty finder thls Loar, Agreement or any other Loan 
Document or under any other agreement between the Borrower and the Clty. or for any other 
reason. ~ncluding, without I~m~tatlon, failure to complete the Project, any acts or circumstances 
that may constitute failure of conslderat~on. evlctlon or constructive evlctlon, destmctlon of or 
damage to the Premises, commerc~al frustration of purpose. any change In the tax or other laws 
or admlnlstrat~ve rulings of or admlnlstrat~ve actlons by the Unlted States of America or the State 
of Ill~nois or any pollt~cal subd~vls~on of elther. or any fallure of the Clty to perform and observe 
any agreement, whether express or lmplled. or any duty. Iiab~lity or obl~gation arlslng out of or 
connected with thls Loan Agreement or any other Loan Document, ~t belng the intention of the 
parties hereto that the payments requlred hereunder and under any of the other Loan Documents 
will be paid In full when due wlthout any delay or dlmlnutlon whatsoever 

3 1 1 If any payment of prlnclpal or Interest due on the Note. or any other charges due to 
the Clty as required under the Note or the other Loan Documents, shall not be pald on the date 
such payment 1s due, the Borrower shall pay the Clty as I~qu~dated damages and not as a penalty 
an additional "late charge" of fifteen percent (1 5%) of such delinquent payment or the maximum 
permitted by law, wh~chever IS less, In order to defray the Increased cost of collect~on occasioned 
by any such late payments Further, any such delinquent payments (not ~ncluding Interest 
payments) shall bear lnterest 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, notlce of non-payment and notlce of protest are hereby wa~ved by the Borrower 



SECTION 4 CONDITIONS PRECEDENT 

4 01 The maklng of the Loan by the Clty to the Borrower shall be subject to the 
compliance by the Borrower w ~ t h  the provls~ons of Sectlons 4 02.4 03.4 04. 4 05 and 4 06 
hereof. wh~ch compl~ance shall be determrned by the C ~ t y  In rts sole dlscret~on 

4 01 Not less than 5 days prlor to the Closing Date (or w~thln such lesser tlme as may be 
approved by the C~ty),  the Borrower shall prov~de the following documents to the C~ty. each In 
form and content sat~sfactory to the C ~ t y  and the Corporat~on Counsel 

(a) a commitment for t~t le  Insurance In the 1987 ALTA or equivalent form of 
mortgagee's pol~cy In the prrnc~pal amount of the Loan and Issued by the 
Tltle Company, 

(b) coples of all easements and encumbrances of record (other than those 
anslng from the Loan Documents, the Br~dge Loan Documents. the Senlor 
Permanent Loan Documents, the CHA lun~or  Loan Documents and the 
Junror Loan Documents) w ~ t h  respect to the Premises, 

(c) two coples of a Class A plat of survey In the most recently rev~sed form of 
ALTNACSM land t~ t le  survey, dated w ~ t h ~ n  15 days pnor to the Clos~ng 
Date. acceptable In form and content to the T~tle  Company, prepared by a 
surveyor reg~strred In the State of Ill~no~s. certified to the B o ~ ~ o w : ~ ,  the 
C~ty,  SunArner~ca Investments. Inc , the Senlor Permanent Loan Lender, 
the CHA Jun~or Lender. the Juruor Lender and the Title Company. and 
cert~fylng as to whether the Prem~ses are In an area as ~dent~fied by the 
Federal Emergency Management Agency as havlng spec~al flood hazards, 

(d) an executed copy of the Construct~on Contract, cert~fied by the Borrower, 

(e) a standard form of Subcontract to be used by the General Contractor. and 
coples of any Subcontracts executed as of or pnor to the fifteenth day pnor 
to the Clos~ng Date, 

(f) the Plans and Speclficat~ons, 

(g) the Project Budget, 

(h) the Constructton Schedule. and 

(I) rf requested by DOH, an appra~sal prepared by an appraiser who 1s 
approved by the C ~ t y  evidenc~ng that the Prern~ses w11 have, after 
completion of the Project, a fair market value acceptable to the City, in its 
sole discretion. 



4 03 Not less than five days prlor to the Clos~ng Date (or w ~ t h ~ n  such lesser time as 
may be approved by the C~ty).  the Borrower shall prov~de the following documents to the Clt! 
each In form and content sat~sfactor) to the C ~ t y  and the Corporat~on Counsel 

(a) all requ~red bu~ldlng permlts and governmental approvals for the Project. 
unless the Comm~ssioner of DOH. In h ~ s  sole d~scret~on. agrees to allow 
the clos~ng of the Loan w ~ t h  less than complete bu~ ld~ng  permlts. 

(b) (I) a performance and payment bond in the full amount of the Construction 
Contract. underwrlnen by a surety satisfactory to the C ~ t y  and the 
Corporat~on Counsel. and namlng the C ~ t y  as co-obl~gee on such bond. or 
(11) a letter of cred~t in an amount not less than I5 percent of the full 
amount of the Construction Contract or an amount sat~sfactory to the C~ty ,  
from a bank satisfactory to the C ~ t y  and the Corporat~on Counsel. and 
namlng the Clty as a payee on such lener of credlt, 

(c) an executed copy of an owner's sworn statement de ta~l~ng the total costs of 
the Project. includ~ng ~nd~rec t  costs ~nc~dental thereto and settlng forth a 
descr~pt~on of all contracts executed by the Borrower w ~ t h  respect to the 
Project, 

(d) an executed copy of the General Contractor's sworn statement. settlng 
forth a descr~pt~on of ali contracts executed by the General Cofitracror w ~ t h  
respect to the Project. the names and addresses of all Subcontractors under 
Subcontracts, the date af each such Subcontract and of any supplements or 
amendments thereto. the nature and scope of the work covered thereby, 
and the aggregate amounts theretofore p a ~ d  and thereafter to be p a ~ d  to 
each Subcontractor thereunder, and further stating whether s a ~ d  
Subcontracts embrace all of the work requ~red to be done and all of the 
mater~al necessary for complet~on of the Project In accordance w ~ t h  the 
Plans and Spec~ficat~ons. and, ~f not, p rov~d~ng suffic~ent ~nformat~on to 
enable the C ~ t y  to estlmate the cost of any work or mater~als not so 
covered, 

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

(f) ev~dence of the author~ty granted by the members of the General Partner 
for the General Partner to execute and del~ver the Env~ronrnental 
Agreement and the Guaranty and to enter Into the transactions 
contemplated by the Loan Documents, the Br~dge Loan Documents, 
Senlor Permanent Loan Documents, the CHA Junior Loan Documents and 
the Junior Loan Documents on behalf of the Borrower; 



(g) evldence of the authority granted by the Board of D~rectors of the Ohner 
for the Owner to execute and deliver the Env~ronmental Agreement and 
the Guaranty. 

(h) wrlnen consent by the Bndge Loan Lender. the Senlor Permanent Loan 
Lender, the CHA Jun~or Lender, and the Jun~or Lender to the hens on the 
Premises of the Pemltted Encumbrances other than such lender's 
documents, and 

( I )  evldence of searches of current financing statements. judgments, pendlng 
Iltlgat~on. bankruptcy proceedings and federal and state tax hens showlng 
no securlty Interests, judgments, pendlng litlgat~on. bankruptcies or federal 
or state tax hens on the Prem~ses or affecting the Borrower, the General 
Partner or the Owner other than Permitted Encumbrances 

4 04 On the Clos~ng Date. the Borrower shall prov~de the following documents to the 
City, each In form and content satisfactory to the C ~ t y  and the Corporat~on Counsel 

(a) coples of each of the Brldge Loan Documents, the Senlor Permanent Loan 
Documents. the CHA Jun~or Loan Documents and the Jun~or Loan 
Documents executed by all of the parties thereto; 

(b) orlglnals of each of the Loan Documents and the Guaranty exeruted by all 
partles other than the Clty, 

(c )  ev~dence that Equlty In the amount descr~bed In the Escrow Agreement has 
been deposited In the Escrow Account pursuant to the Escrow Agreement, 

(d) pol~cies, blnders or certificates of Insurance ev~denclng the coverage 
requ~red by Sectlon 4 of the Mortgage, 

(e) the Ground Lease, 

(0 a copy of the most recent real estate tax bill wlth respect to the Prem~ses, 

(g) an opln~on of the Borrower's counsel. substant~ally s ~ m ~ l a r  In form and 
content to the oplnlon anached hereto as E x h ~ b ~ t  B and hereby made a part 
hereof, 

(h) wntten agreement by the Bridge Loan Lender, the Senlor Permanent Loan 
Lender, CHA Junior Lender and the Junlor Lender to g ~ v e  notlce to the 
C~ty of any default, event of default or walver thereof under any of the 
Bridge Loan Documents, the Senior Permanent Loan Documents, the 
CHA Junior Loan Documents and the Jun~or Loan Documents, as the case 
may be, 



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

0) a lender's tltle Insurance policj in the full amount of the Loan. Issued by 
the Tltle Company pursuant to the commitment described In 
Sect~on 4 02(a) hereof, ~nsur~ng the marketab~llty of Borrower's leasehold 
lnterest In the Premises. Indicating that the hen of the Mortgage constitutes 

a val~d second hen on such leasehold Interest (subject only to those 
Perm~ned Encumbrances and contalnlng the requlslte Schedule B Part I1 
llstlng and such endorsements as shall be requlred by the Corporatlon 
Counsel (including comprehensive #1. survey. zonlng 3 1 (w~th parking), 
cont~gu~ty, access, usury, creditors rights, intenm mechanic's hen and 
pendlng disbursements endorsements), 

(k) ev~dence of the recordation of the Regulatory Agreement. the Mortgage, 
and the Ass~gnment of Rents. and that all costs w ~ t h  respect thereto have 
been pald, 

(1) certified coples of the Construct~on Contract and any Subcontracts 
executed by the General Contractor w ~ t h  respect to the Project after the 
fifteenth day pnor to the Closlng Date and not later than the Closlng Date; 

(m) a copy z~f the owner's sworn statement and the General Contractors sworn 
statement desrnbed In Sect~ons 4 O3(c) and 4 U3(dj hereof. respr-tlveiy, 
and dzited as o i  the Closing Date, 

(n) an onglnal executed Architect's Certificate (Opening) from the Architect 
In the form thereof attached hereto as Exhlb~t E and hereby made a part 
hereof, and 

(0) such other documents, agreements, Instruments, certificates and affidavits 
as the City may requlre 

4 05 At least five Busmess Days pnor to. and as a condltlon of, each Disbursement. 
the Borrower shall furn~sh to the Clty the following documents. each In fonn and content 
satisfactory to the C ~ t y  and the Corporatlon Counsel 

(a) the Borrower's appl~catlon for advance speclfylng the amount of the 
requested Disbursement ( ~ f  any) and dlrectlng the Clty to disburse such 
funds In accordance w ~ t h  thls Loan Agreement Dellvery of such request 
for advance shall, In add~tlon to the Items thereln expressly set forth, 
constitute a certification to the Clty (wthout wavlng any nghts or clalms 
against any other person for latent defects or otherwise), as of the date of 
the applicable request for Disbursement, that: 



(I) the total amount of such request represents the actual amount 
payable to the General Contractor andior Subcontractors who ha\e 
performed work on the Project and lndlcat~ng what pa)ment 
requests have been recelved by the B o r r o ~ e r  from the General 
Contractor or the Subcontractors but have not get been approved by 
the Borrower for payment, 

(11) no Event of Default or condltlon or event which wlth the glvlng of 
notlce or passage of tlme or both would constitute an Event of 
Default, eslsts under thls Loan Agreement or any of the other Loan 
Documents. 

(111) the representatlons and warranties contalned In thls Loan 
Agreement and In all other Loan Documents are true and correct 
except as expressly mod~fied In writing by the partles hereto. 

(IV) the Borrower has recelved no notlce and has no knowledge of any 
hens or clalms of hen e~ther filed or threatened agalnst the 
Premlses except for Perm~tted Encumbrances, 

(v) all amounts shown as prevlous payments on the current 
Dlsbursement request have been pad  to the partles entltled to such 
payment, 

( v ~ )  the Borrower has approved all work and ma~er~als  for whlch a 
payment IS then due and for whlch a Dlsbursement 1s thereby 
requested, 

(VII) all work and mater~als theretofore furnished for the Project 
conform with the Plans and Spec~ficat~ons; 

(viu) copies of all Subcontracts, as then In  effect. have been delivered to 
the City, and 

(IX) the Loan IS In Balance, 

(b) a copy of the owner's sworn statement and the General Contractor's sworn 
statement descnbed In Sect~ons 4 O3(c) and 4 O3(d) hereof, respect~vely, 
and dated as of such D~sbursement request, 

(c) a walvers of hen from the General Contractor and no later than 30 days 
followng the date of each Dlsbursement from all Subcontractors covering 
all work done with respect to the Project and paid for from sums disbursed 
from the previous ~isbursement, or ithenvisd p a d  for, all In compliance 
with the mechanics' hen laws of the State of l l l ~ n o ~ s  and wlth the 



requirements of the Clt? and the Tltle Company (for Issuance of interm 
tltle endorsements coverlng such Disbursement). together wlth such 
Invoices. contracts or other supporting data as the Clty or the Tltle 
Company may requlre 

(d) endorsements to the lender's tltle Insurance pollcy Issued as of the Closing 
Date to cover the amount and date of the Disbursement. Insuring that 
nothing has Intervened from the date of the Issuance of the title Insurance 
pollcy to affect the valldlty or priorlty of the Mortgage, containing a 
mechantcs' hen lnterlm certlficatlon to cover the amount of the Loan then 
disbursed (~nclud~ng the current Dlsbursement) and othenvlse raising no 
new Schedule B title exceptions (other than those bonded and Insured 
over) other than those lnitlally set forth on the t~t le  Insurance pollcy Issued 
as of the Closlng Date and the hen of general real property taxes not then 
delinquent, 

(e) an original executed Architect's Certlficate (Interim) from the Architect In 
the form thereof anached hereto as part of Exhib~t E and hereby made a 
part hereof, dated as of the date of such Dlsbursement, 

(f) such other documents as the C ~ t y  may requlre under the terms of thls Loan 
Agreement or any of the other Loan Documents, and 

(g) such other papers and documents as the Tltle Compan) may requlre for the 
Issuance of the requlred endorsements to the lender's title Insurance pollcy 
for each Dlsbursement 

4 06 In additlon to the requirements for each Dlsbursement contained In thls Sectlon 4, ~t 
shall be a condltlon to the final advancement of Loan proceeds hereunder that the following 
Items have been satisfied to the Clty's satlsfactlon 

(a) the Architect has delivered an executed Architect's Certlficate (Flnal) in 
the form and content thereof as set forth as part of Exhlblt E anached 
hereto and hereby made a part hereof, statlng, among other thlngs, that the 
Project has been completed In accordance wlth the Plans and 
Specificat~ons, 

(b) the General Contractor and all Subcontractors have supplled the Clty and 
the Tltle Company with final sworn statements and full and complete 
waivers of all mechanics' hen clalms. 

(c) the City has recelved the appropnate endorsement to the lender's tdle 
insurance policy as described in Section 4 05(d) above, including an 
endorsement acknowledging that the amount of coverage under said policy 
has been Increased to cover the entlre amount of the Loan ( ~ t  being 



acknowledged that such endorsement may be del~vered to the Clt) 
concunentlv w ~ t h  the final D~sbursement), 

(d) the Borrower shall have fumlshed the C ~ t y  w ~ t h  all governmental llcenses 
and permlts requ~red to use. occupy and operate the Premlses as 
contemplated from all appropriate governmental author~ties, 

(e) all fixtures and equ~pment requ~red for the operation of the Prem~ses shall 
have been Installed free and clear of all l~ens, t~t le  retention agreements 
and securlty Interests except securlty Interests granted to the C~ty. the 
Bndge Loan Lender, the Senlor Permanent Loan Lender. the CHA Jun~or 
Lender and the Jun~or Lender, and 

( f )  the City shall have recelved ev~dence confirmlng compliance w~th  all other 
requirements of thls Loan Agreement and confirmlng that no Event of 
Default exlsts hereunder or under any of the other Loan Documents 

SECTION 5 WARRANTIES AND REPRESENTATIONS O F  BORROWER 

5 01 The Borrower warrants and represents to the C ~ t y  as follows 

(a) all warranties and representations of the 3onower contalned In t h ~ s  Loan 
Agreement and the other Loan Do;umenrs are true, accurate and complete 
at the tlme of the Borrower's exccl.tron hereof and thereof. and shall be 
true. accurate and zomplete at the time of each Dlsbursement. except as 
expressly mod~fied In wntlng by the partles hereto, and shall survlve the 
executlon, dellvery and acceptance hereof by the partles hereto for as long 
as the Loan IS outstanding, 

(b) the Borrower IS a llm~ted partnersh~p duly organrzed and val~dly exlstlng 
under the laws of the State of Illlnols, 

(c) the Borrower has the r~ght, power and author~ty to enter Into, execute, 
deliver and perform thls Loan Agreement and the other Loan Documents, 

(d) the executlon, dellvery and performance by the Borrower of t h ~ s  Loan 
Agreement and the other Loan Documents have been duly authonzed by 
all necessary actlon of the Borrower and w~l l  not v~olate any provlslon of 
law (lncludlng any order, wnt, lnjunctlon or decree blndlng upon the 
Borrower or the Prem~ses) or the Partnersh~p Agreement, or result In the 
breach of or constitute a default under or requlre any consent under, or 
result In the creation of any hen, 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 Prem~ses or 
any other property or assets of the Borrower under any agreement, 



Instrument. restrlctlon or document to which the Borrower 1s now or 
hereafter a party or by which the Borrower or the Premlses are or may 
become bound or affected. 

the Borrower has a good. merchantable leasehold Interest In the Premlses 
and all beneficla1 Interest thereln free and clear of all hens. charges and 
encumbrances except Permitted Encumbrances. 

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

there are no actlons or proceedings by or before any court or governmental 
commlsslon. board. bureau or other admlnlstrat~ve agency pendlng or. to 
the Borrower's knowledge, threatened. agalnst or affecting the Borrower 
whlch if adversely determined could matenally and adversely affect the 
Borrower's abrl~ty to perform under the Loan Documents. the Senlor 
Permanent Loan Documents. the Brldge Loan Documents. the CHA Junlor 
Loan Documents and the Junlor Loan Documents or whlch might result In 
any matenal. adverse change to the Borrower's financlal condlt~on or may 
materially affect the Premlses or the Borrower's other property or assets, 

the Borrower has obtained. or will obtatn In the ordinary course of 
busmess, and has been and 1s In compliance wlth, as appllcable. any and 
all governmental notlces. peimlts, cer.~ficates and consents b~~nclud~ng, 
wlthout Ilmltatlon. all envlronmrntal permlts and other authonzatlons) 
necessary to cany out an4 complete the Project, 

the Borrower 1s not In default wlth respect to any Indenture. loan 
agreement, mortgage, deed or other agreement or Instrument relatlng to the 
borrowing of monles to whlch ~t 1s a party or by whlch ~t may be bound, 

the Flnanclal Statements were prepared by an Independent publ~c 
accountant In accordance wlth generally accepted accounting prlnclples 
and practices consistently malntalned throughout the penods lnvolved and 
are complete and correct and falrly represent the financlal condltlon of the 
Borrower, the General Partner or the Owner as appllcable, 

there has been no materlal adverse change In the financlal condltlon of the 
Borrower, the General Partner or the Owner as appllcable, slnce the date 
of the Flnanclal Statements, 

no current member, officlal or employee or former member, officlal or 
employee of the Clty has any personal interest, dlrect or mdlrect, in the 
Borrower's business; 



(m) the statements. lnformatlon. descr~ptlons. estlmates and assumptlons 
contained In the Plans and Spec~ficatlons. the Construct~on Schedule and 
the Project Budget are based upon the best lnformat~on available to the 
Borrower, do not contaln any untrue statement or mlsleadlng statement of 
a materlal fact. and do not omlt to state a mater~al fact requlred to be stated 
thereln or necessary to make the statements. ~nformat~on. descriptions. 
estlmates and assumptlons contalned there~n. In the llght of the 
circumstances under whlch they were made. not mlsleadlng. 

(n) except as dlsclosed In the reports and stud~es 11sted on E v h ~ b ~ t  C anached 
hereto and hereby made a part hereof, ne~ther the Borrower. the General 
Partner. the Owner nor. to the best of the Borrower's knowledge after due 
lnqulry (w~th  due lnqulry belng llm~ted to such part~es' revlew of and 
rellance upon the reports and studles l~sted on Evh~blt C and any other 
environmental assessments prepared by such part~es' consultants). any 
other person or entlty has ever caused or permitted at any tlme or for any 
duratlon any Hazardous Matenals to be generated. manufactured. handled, 
treated, stored. used. recycled. refined, processed, placed. held. located or 
dlsposed of, on. under or at or transported to or released from the Prem~ses 
or any part thereof (whlch IS the only property dlrectly or lndlrectly owned 
by Borrower) nor has the Prem~ses or any part thereof ever been used by 
the Borrower. the General Partner. the Owner or. except as dlsclosed In the 
reports and stud~es llsted In Evh~blt C, and to the best of the Sorrower's 
knowledge after due lnqulry. any other person or enuty as a temporary or 
permanent dump or slorage site for any Hazardous Matenals. 

(0) except for the C ~ t y  bulldlng code v~olat~ons. ~f any (all of whlch are to be 
remedled In the course of the Project), and except for such matters as are 
dlsclosed In the S ~ t e  Investlgat~on Report. the Remed~at~on Objectlves 
Report, and the Ren~ed~at~on Objectlves Report appl~cable to the Premises 
approved by the Illlnols Env~ronmental Protect~on Agency (and subject to 
the Borrower's compl~ance w ~ t h  any "no further remed~at~on letters" 
Issued wrth respect to the Prem~ses), the Prem~ses and the Project have 
been (to the best of the Borrower's knowledge after due rnqulry) and are In 
compl~ance w ~ t h  all applicable federal, state and local laws, statutes, rules, 
regulations, executive orders, ordlnances, codes, decrees and judgments, 
Including any and all Env~ronmental Laws (subject to the foregoing), 
pertalnlng to or affecting the Prem~ses or the Project and the use thereof 
and the conduct of any busmess or operations thereon, 

@) the Mortgage is subordinate only to the Permitted Encumbrances ~dentlfied 
m clauses (I), (11) (but supenor to the CHA Junlor Loan Mortgage and the 
CHA Junior Loan Ass~gnrnent), (v) and (VI) of the definition thereof; and 



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

SECTION 6 COVENANTS O F  BORROWER 

6 01 The Borrower covenants to the Clty as follows 

(a) the Borrower shall be subject to, obey and adhere to any and all federal. 
state and local laws, statutes, ordinances. rules, regulatlons and evecutlve 
orders as are now or may be In effect during the Loan Term whlch may be 
annllcable to the Borrower, the Premlses or the Project, lncludlng but not . . - 
limited to (I) the Lead-Based Palnt Polsonlne Prevention Act. 42 U S C 
Sectlon 4831(b), (11) the Contract Work Hours and Safety Standards Act. 
40 U S C Section 337 a m .  as supplgmented by U S Department of 
Labor regulat~ons at 29 C F R Part 5, (111) the Co~eland "Anti-kickback" 
&t, 18 U S C Section 874. as supplemented by U S Department of Labor 
regulat~ons at 29 C F R Part 3, (IV) Sectlon 104(g) of the Houslne and 
Cornmunltv Develonment Act of 1974,42 U S C Sect~on 5301 a a, 
and 24 C F R Part 58. (v) Sectlon 504 of the Rehabilltatlon Act of 1973, 
29 U S C Sectlon 794 and lmplementlng regulat~ons at 24 C F R Pan 8, 
Subpart C, (VI) 24 C F R Part 24, (VII) the Americans wlth D ~ s a b ~ l ~ r ~ e s  
Act of 19%. Publlc Law 101-336 dated Juiy 26, 1990, ( V ~ I I )  the &r 
Housine Amendments Act of 1988, Publlc Law 100-430 dated September 
13. 1988. (IX) the C l n  of Chlcaeo Landlord - Tenant Ordinance. 
Municipal Code of Chicago. Chapter 5- 12, and (x) all Environmental 
Laws. 

(b) the Borrower shall malntaln a good. merchantable leasehold Interest In the 
Premises and all beneficial interest thereln free and clear of all liens, 
charges and encumbrances except Permitted Encumbrances, 

(c) the Borrower shall remaln solvent and able to pay ds debts as they mature 
(provided, however. that any ~nsoivency attributable to the CHA's failure 
to pay amounts due under the CHA Junlor R&O Agreement shall not glve 
rlse to an Event of Default under this Section 6 01(c)), 

(d) the Borrower shall obtaln and comply wlth, as appl~cable, all 
governmental notlces. permlts. certificates and consents (~nclud~ng. 
wlthout I~m~tation, all env~ronmental permits, "no further remedlatlon" 
letters and other author~zatlons) 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 andlor the Rernediat~on 
Agreement; 



(e) the Borrower shall lmmed~ately notlfy the City of any and all events or 
actlons whlch may materially adversely affect the Borrower's ablllty to 
carry on 11s operations or perform all 11s obllgat~ons under the Loan 
Documents. the Brldge Loan Documents. the Senlor Permanent Loan 
Documents. the CHA Junlor Loan Documents and the Junlor Loan 
Documents or any other documents or agreements to which 11 1s or may 
become a party or by whlch 11 IS or may become bound. as long as the 
Loan remalns outstanding, 

(f) no member, offic~al or employee of the C ~ t y  shall have any personal 
Interest, dlrect or ~nd~rect ,  In the Borrower's busmess or shall partlclpate In 
any declslon relatlng to the Borrower's buslness whlch affects hlsher 
personal Interests or the Interests of any corporation, partnersh~p or 
association In whlch heishe 1s d~rectly Interested, 

(g) no former member, offic~al or employee of the City shall. for a perlod of 
one year after the termination of the member's, offic~al's or employee's 
term of office or employment, asslst or represent the Borrower In any 
busmess transaction lnvolvlng the Clty or any of ~ t s  agencies. lf the 
member. officlal or employee partlclpated personally and substantially In 
the subject matter of the transaction durlng hisher term of office or 
employment, provlded that lf the member, oficlal or employee exerc~sed 
contraci management author7y wlrh respect to a contract (lncludlng any 
loan from the Clty). t h ~ s  prohlblt~on shall be permanent as to that contract, 

(h) the Borrower shall pay, lndemn~fy and save the City and the C~ty's officers, 
employees and agents harmless of, from and agalnst any and all Losses 
Incurred by any such party In any Clalm brought by reason of any such 
Loss, excluding, however, any Loss arlslng out of the Clty's negligence or 
w~llful mlsconduct following the City's acqulsltlon of tltle to or control of 
the Prem~ses, unless such act IS taken In response to (1) any willful 
mlsconduct or negligent act or omlsslon of the Borrower. the General 
Partner or the Owner or (2) any breach (other than fallure to repay the 
Loan) by the Borrower, the General Partner or the Owner of any 
provis~ons of the Instruments executed by the Borrower, the General 
Partner or the Owner In connection w ~ t h  the Loan In the event that any 
Claim 1s brought agalnst the City or any of the Clty's officers, employees 
or agents by reason of any such Loss, the Borrower, upon notlce from the 
City, covenants to reslst and defend such Clam on behalf of the C ~ t y  and 
the Clty's officers, employees and agents. The C ~ t y  shall have the nght to 
employ separate counsel In any such Clam and to partlclpate In the 
defense thereof. The fees and expenses of such counsel so ~ncurred shall 
be at the expense of the Borrower without regard to any authorization of 
such employment by the Borrower; 



(I) apart from the other loans contemplated under thls Housing Loan 
Agreement. the Borrower shall not enter Into any transaction whrch would 
matertally and ad~erselg affect the Borrower's ablllt~ to repa! an) of the 
Borrower's L~ab l l~ t~es .  

(J) the Borrower shall malntaln and prov~de to the Ctty. at the earllest 
pract~cable date but no later than 60 days following the end of the 
Borrower's fiscal year (whlch 60-day per~od shall be automattcally 
extended to 120 days upon the dellvery durlng sard 60-day pertod of a 
wnnen request for such extenslon from the Borrower to the Clty). annual 
audlted financ~al statements prepared by a cert~fied publlc accountant In 
accordance wtth generally accepted audltlng standards and practtces 
cons~stently malntalned throughout the approprtate per~ods acceptable to 
the Clty thereafter so long as the Loan IS outstanding In addtt~on. upon 
the C~ty's request, the Borrower shall subm~t statements of the Borrower's 
financ~al cond~tton prepared In accordance w ~ t h  generally accepted 
audlttng standards and practices cons~stently malntalned throughout such 
penods as requlred by the C~ty,  

(k) the Mortgage and the Assignment of Rents shall be subordinate solely to 
the Regulatory Agreement. the Senlor Permanent Loan Mortgage, the 
Senlor Permanent Loan Regulatory Agreement. the Sen:or rerinanent 
Loan Ass~gnrnent of Contracts, the Senlor Permanent Loan As~~gnrr~ent  of 
Rents, the Senlor Permanent Loan Flnanclng Statements, and comparable 
documents executed In connection wlth any Permitted Refinancing of the 
Senlor Permanent Loan. the CHA Jun~or Declarat~on. the CHA Jun~or 
R&O Agreement and those Permlned Encumbrances descr~bed on 
E x h ~ b ~ t  C to the Mortgage, 

(1) the Project shall be completed under the terms of thts Loan Agreement. the 
Construct~on Contract. the C o n s t ~ c t ~ o n  Schedule and the Project Budget 
and In accordance w ~ t h  the Plans and Spec~ficat~ons for the Project, and 
any Change Order shall be submlned by the Borrower to the C ~ t y  for ~ t s  
express, prlor wrltten approval pnor to the submlss~on of any request for 
dtsbursement of the proceeds of the Equ~ty, the Loan, the Br~dge Loan, 
the Senlor Permanent Loan. the CHA Jun~or Loan and the Jun~or Loan 
pursuant to such Change Order, 

(m) the Borrower shall not commence the Project w~thout the pnor written 
consent of the Ctty, after such consent has been obtained. the Borrower 
shall complete the Project w ~ t h  due dil~gence and shall provtde notice of 
such complet~on promptly thereafter to the C~ty, the Bndge Loan Lender, 
the Senior Permanent Loan Lender, the CHA Junior Lender, the Jun~or 
Lender and the Escrow Agent; 



(n) the Borrower shall do or cause to be done all thlngs necessary to presene 
and keep In full force and effect its eustence as an llllno~s llmlted 
partnersh~p and shall not change ~ t s  General Partner or add addlt~onal 
general partners wlthout the pnor wnnen consent of the Clt )... whtch 
consent shall not be unreasonably wlthheld prov~ded such change or 
add~tlon IS consummated pursuant to the terms of the Partnersh~p 
Agreement, 

(0) the Borrower shall comply w ~ t h  all of the terms and provlslons of the 
Regulatory Agreement and shall prov~de to the C ~ t y  such reports as shall 
be requlred thereln, 

(p) the Borrower shall lmmed~ately adv~se the C ~ t y  In wntlng of (I) any 
notlces recelved by the Borrower from any federal, state or local 
governmental agency or reglonal office thereof of the v~olat~on or potent~al 
vlolatlon or of any lnqulry regarding any such potent~al v~olat~on by the 
Borrower of any appl~cable Env~ronmental Laws requiring a response from 
Borrower, (11) any and all enforcement, clean-up, removal, remed~al or 
other governmental or regulatory actlons ~nst~tuted, completed or 
threatened pursuant to any Env~ronmental Laws (other than as set forth In 
the Remedlal Act~on Plan (as descnbed In Exhlb~t C)), (111) all Clalms 
made or threatened by any thlrd party ayalnst the Borrower or the Premlses 
relating to any Losses resulting from my Hazerdous Matenals (the matte!s 
set forth In clauses (I), (11) and (111) above are hrelnafter collect~vely 
referred to as "Hazardous Matenals Claims"), and (IV) the Borrower's 
discovery of any occurrence or cond~t~on on any real property adjolnlng or 
In the vlcmlty of the Premlses not prev~ously ~dent~fied In the Slte 
Invest~gat~on Report, the Remed~ation Objectives Report. and the 
Remed~ation Act~on Plan (all as defined on Exhib~t C) appl~cable to the 
Prem~ses approved by the Ill~nols Env~ronmental Protect~on Agency that 
could cause the Premlses or any part thereof to be subject to any 
Hazardous Materials Claims, 

(q) the Borrower will cause the General Contractor to malntaln a payment and 
performance bond or a letter of cred~t, as descnbed In Sect~on 4 03(b) 
hereof and acceptable to the Clty, In full force and effect untll complet~on 
of the Project, 

(r) construction or rehabll~tat~on, as appl~cable, of the Premlses wtll 
commence w~thln twelve months from the date hereof, 

(s) all nghts to discoveries, inventions, materials, copyrights and nghts in data 
generated under this Loan Agreement shall be subject to the regulations 
issued by HUD or the City, where appl~cable; and 



(t)  the Borrower shall cause the Premises to comply wlth all appl~cable 
mandatory standards and pol~cles relating to energy efficiency wh~ch are 
contamed In the energy conservation plan of the State of I l l~no~s  issued In 
compliance with the Energy Policy and Conservation Act, 42 U S C 
Sect~on 6321 a m .  and 

(u) no payment, gratulty or offer of employment shall be made In connection 

wlth the Project. by or on behalf of a Subcontractor to the General 
Contractor or hlgher tler Subcontractor or any person associated 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 m the Mortgage shall constitute an 
event of default under thls Loan Agreement (an "Event of Default") The C ~ t y  agrees that 
notwlthstandlng anythlng to the contrary contamed In the Loan Documents, upon the breach of 
any covenant or agreement by the Borrower In any Loan Document. the C ~ t y  shall not, so long as 
SunArner~ca Houslng Fund 1085. a Nevada llmlted partnersh~p, or a s  successors or asslgns 
(collect~vely. the "Equ~ty Investor") has an ownership Interest In the Borrower. exerclse any 
rlghts upon default or remedles w t h  respect to the Lcan unless the C ~ t y  has delivered to the 
Equlty Invesror at the address glven ln Exhlblt A such wrlnen notice as may be requlret under 
Sect~on 10 of the Mortgage and Equtty Investor has ,faled to cure such default wlthln any 
appl~cable grace or cure perlod 

SECTION 8 REMEDIES 

8 01 Upon. or at any tlme after, the occurrence of an Event of Default hereunder, the Clty 
may elect to accelerate the matunty of the Note and upon such electlon the pnnclpal sum 
remalnlng unpald on the Note, together wtth all accrued Interest thereon and any other amounts 
then due to the C ~ t y  from the Borrower under any of the Loan Documents. shall be lmmedlately 
due and payable at the place of payment as aforesa~d, wlthout presentment, demand, protest or 
notice of any klnd, and the Clty may proceed to foreclose the Mortgage and to exerclse any other 
r~ghts and remedles avallable to the Clty under thls Loan Agreement or any of the other Loan 
Documents agalnst the Borrower, whlch the C ~ t y  may have at law, In equlty or othewlse, 
provided. however, that upon the occurrence of an Event of Default under Sectlon 10(x) or (XI) 
of the Mortgage, the entlre unpald pnnclpal of and Interest on the Note shall, w~thout any 
declaration, notice or other actlon on the part of the Clty, be lmmed~ately due and payable, 
anythlng In the Note or the other Loan Documents to the contrary notwlthstand~ng Upon the 
occurrence of any Event of Default under Sectlon 10(xv1) of the Mortgage, the Clty may pursue 
any remedles descnbed In Sect~on 11 Ol(g) hereof, m addition to and not In lleu of any other 
remedles avallable to ~t hereunder 



8 02. Subject to Sect~on 8 06 hereof upon the occurrence of an Event of Default. the Clt) 
may pursue any avarlable remedy at law or In eqult) b) suit actlon, mandamus or other 
proceeding to enforce the payment of the prlnc~pal of and Interest on the Note and all other 
amounts due to the C ~ t y  from the Borrower under the Loan Documents and to enforce and 
compel the performance of the duties and obllgatlons of the Borrower as herein set forth. and the 
C~ty  may requlre the Escrow Agent to pay over to the C~ty. pursuant to the Escrow Agreement. 
the balance of the Loan proceeds remalnlng In the Escrow Account for appl~cat~on. at the sole 
d~scret~on of the Clt]. to the payment of the unpald prlnc~pal of and Interest on the Note andlor 
the payments of all other amounts due to the City from the Borrower under the Loan Documents 

8 03 In case the C ~ t y  shall have proceeded to enforce ~ t s  r~ghts under t h ~ s  Loan 
Agreement and such proceedings shall have been dtscontlnued or abandoned for an) reason or 
shall have been determined adversely to the C~ty.  then and In every such case the Borrower and 
the C ~ t y  shall be restored respect~vely to the~r respectlve posltlons and rlghts hereunder, and all 
nghts. remed~es and powers of the Bonower and the C ~ t y  shall contlnue as though no such 
proceed~ngs had been taken 

8 04 In the event the Borrower should default under any of the provlslons of t h ~ s  Loan 
Agreement and the C ~ t y  should employ attorneys or Incur other Costs for the collect~on of the 
payments due under t h ~ s  Loan Agreement or the Note or the enforcement of performance or 
observance of any obligation or agreement on the part of the Borrower hereln contained. the 
Borrower agrees that tt will, on demand therefor, pay to the C ~ t y  the fees of such anomeys and 
suct other Costs so lncurrrd by the C ~ t y  

8 05 The remedles of the C~ty,  as pruv~ded In t h ~ s  Loan Agreement or the other Loan 
Documents or any other Instruments securlng the Note shall be cumulative and concurrent and 
may be pursued singularly, success~vely or together, at the sole dlscret~on of the C ~ t y  and may be 
exerc~sed as often as occaslon therefor shall anse. and shall not be exclusive but shall be In 
add~t~on  to every other remedy now or hereafter exlstlng at law. In equlty, or by statute Except 
as othemise spec~fically required hereln, notlce of the exerclse of any r~ght or remedy granted to 
the C ~ t y  hereunder or by the Note 1s not requlred to be glven 

8 06 (a) Subject to the terms of Sect~ons 8 06(b). (c) and (d) hereof, the Indebtedness 
evidenced by the Note and the other Loan Documents shall be non-recourse. and In the event of 
default hereunder or thereunder. the C~ty's sole source of satisfaction of repayment of the 
amounts due to the C ~ t y  hereunder or under any of the other Loan Documents shall be llm~ted to 
the C~ty's nghts w ~ t h  respect to the collateral pledged and ass~gned under the Mortgage, the 
Asslgnment of Rents, the Asslgnment of Contracts or any of the other Loan Documents 

(b) Notw~thstandlng paragraph (a) of t h ~ s  Section, nothing hereln or in any of the 
Loan Documents shall llmtt the nghts of the C~ty,  following any of the events heremafter 
descnbed, to take any actlon as may be necessary or desirable to pursue the Borrower, the 
General Partner andlor the Owner for any and all Losses incurred by the C~ty  ansing from. (i) a 
material misrepresentation, fraud made In writing or m~sappropriation of hnds  by the Borrower, 
the General Partner andlor the Owner, if any, ( i ~ )  lntent~onal or mater~al waste to the Prem~ses. 



(111) use of proceeds of the Loan for costs other than El~gible Costs (prov~ded ~f Borrower uses 
the proceeds of the Loan In accordance w~th  E x h ~ b ~ t  D to the Escrou Agreement. Borrower shall 
be deemed to have used such proceeds for El~gible Costs) . (IV) the occurrence of a Prohibited 
Transfer w~thout the C~ty's prlor wrlnen consent. to the extent such Proh~blted Transfer results 
from the ~ntent~onal. w~llful. voluntary andor negl~gent acts or omlsslons of the Borrower. the 
General Partner andlor the Owner. ~f any, (v) any breach of the Borrower's representations, 
warranties or covenants regarding Hazardous Mater~als or Env~ronmental Laws contamed In any 
of the Loan Documents (~ncludlng, without l~mltat~on, the Env~ronmental Agreement). (vil the 
occurrence of any un~nsured casualty to the Prem~ses or other collateral or securlty prov~ded 
under any of the Loan Documents for wh~ch there has been a falure to mantaln insurance 
coverage as requ~red by the terms and provlslons of the Loan Documents, (VII) the 
misapproprlatlon or misapplicat~on of Insurance proceeds or condemnat~on awards relat~ng to the 
Prem~ses or other collateral or secunty provlded under any of the Loan Documents. or (VIII) any 
mater~al Inaccuracy In the statements In the Affidav~ts 

(c) Notwithstand~ng paragraph (a) of this Sect~on, noth~ng here~n or In any of the Loan 
Documents shall l ~ m ~ t  the rlght of the City to assert l~ab~ll ty agalnst the Borrower. the General 
Partner andor the Owner for the repayment of the Loan In the amount descr~bed In Section 
3 07(d) hereof In the event of a breach by the Borrower of the requirements set forth In Sections 
2 6, 2 7. 2 10 or 2 1 1  of the Regulatory Agreement as mod~fied by Sectlon 2 8 of the Regulatory 
Agreement, but only to the extent that such breach results In a demand by HUD on the Clty for 
repayment of the Loan In whole or In part. and only to the extent that as a result of such demanc, 
the Ciry IS !egally shllgated to make such pzyment to HUD Such payment may be made e~ther  
by a d~rect payment from the C ~ t y  io HUD or by 2 deduction by HUD from other monies 
allocated or to be allocated to the C!ty by HUD If the C ~ t y  so chooses, the C ~ t y  shall pursue a 
d~ l~gen t  contest of any such demand by HUD through the admln~strative procedures outl~ned In 
24 C F R Sectlon 92 552, but shall not be requlred to pursue the matter any further than 
reasonably prudent, as determined by the C ~ t y  The Borrower agrees to pay, as a recourse 
obl~gat~on of the Borrower, all attorneys', experts' and consult~ng fees and d~sbursements and 
expenses Incurred In connection wlth any such contest 

(d) The C ~ t y  waives any and all r~ght to seek or demand any personal defic~ency 
judgement agalnst the Borrower, In conjunction wlth a foreclosure proceed~ng, under or by 
reason of the non-recourse monetary obl~gat~ons of the Borrower, provlded, however. that the 
forego~ng shall not limlt or affect the C~ty's right to sue or otherw~se seek recourse agalnst the 
Borrower, the General Partner andlor the Owner In any separate actlon or proceed~ng for all 
Losses Incurred by the C ~ t y  arising from any of the matters described In Sectlon 8 06(b) or (c) 
hereof The C ~ t y  shall not have the r~ght  to sue or otherw~se seek recourse agalnst the Borrower's 
l ~ m ~ t e d  partner ~nd~v~dual ly  for any Losses Incurred by the C ~ t y  

SECTION 9 NO WAIVER 

9 01 The City's failure to requlre strict performance by the Borrower of any provision of 
t h ~ s  Loan Agreement shall not wave, affect or diminish any right of the City thereafter to 
demand strlct compl~ance and performance therewth, nor shall any waiver by the City of an 



Event of Default walve. suspend or affect any other Event of Default under t h ~ s  Loan Agreement 
whether the same is prlor or subsequent thereto. or of the same or a d~fferent t p e  

9 02 Fallure of the Clty for any per~od of t ~ m e  or on more than one occasion. to exercise 

any remedy available to the C~ty  as descr~bed In Sect~on 8 05 hereof shall not constitute a walver 
of the r~ght  to exerctse the same at any tune thereafter or In the event of any subsequent Event of 
Default No act of orn~ss~on or commlsslon of the C~ty. ~nclud~ng spec~fically an) failure to 
everclse any r~ght, remedy or recourse. shall be deemed to be a walver or release of the same. any 
such waver or release IS to be effected on14 through a wnnen document executed b) the C~ty  and 
then only to the extent spec~fically rec~ted there~n 

SECTION 10 COSTS AND EXPENSES 

The Borrower shall pay all Costs related to the Loan ~ncludlng survey costs. t~ t le  charges 
(~nclud~ng endorsements), premiums. escrow expenses. recording fees, fil~ng fees. taxes, 
oplnlons of counsel to the Borrower rendered as requ~red by the C~ty, and all Costs assoc~ated 
w ~ t h  any subsequent amendments, subst~tut~ons or modificat~ons to the Loan Documents 

SECTION 1 1  MBElWBE COMMITMENT 

1 1  01 The Borrower agrees for Itself and shall contractually obl~gate the General 
Contractor to agree that dunng the Project 

(a) Cons~sterit w ~ t h  the find~ngs wh~ch support the Mlnonty-Owned ana Women-Owes 
Bus~ness Enterpr~se Procurement Program (the "MBEIWBE Program"), Sect1011 2-92-420 gt m. 
Munictpal Code of Ch~cago, and In rel~ance upon the provlslons of the MBElWBE Program to 
the extent contamed In. and as qual~fied by. the prov~sions of thls Sect~on 11  01. dunng the 
course of the Project, at least the follow~ng percentages of the aggregate hard construction costs 
(as set forth In the Project Budget) shall be expended for contract partlclpatlon by mlnorlty- 
owned bus~nesses ("MBEs") and by women-owned bus~nesses ("WBEs") 

( I )  At least 25 percent by MBEs 
(2) At least five percent by WBEs 

(b) For purposes of t h ~ s  Sect~on 11 .O1 only, the Borrower (and any party to whom a 
contract IS let by the Borrower In connectlon w ~ t h  the Project) shall be deemed a "contractor" and 
t h ~ s  Loan Agreement (and any contract let by the Borrower In connectlon with the Project) shall 
be deemed a "contract" as such terms are defined In Sect~on 2-92-420, Mumcipal Code of 
Ch~cago In add~t~on.  the term "m~nonty-owned bus~ness" or "MBE" shall mean a busmess 
enterprise ~dentlfied In the D~rectory of Cert~fied M~nor~ty  Busmess Enterpnses published by the 
City's Department of Procurement Serv~ces, or otherw~se cert~fied by the Cay's Department of 
Procurement Serv~ces as a mmonty-owned busmess enterpnse, and the term "women-owned 
business" or "WBE" shall mean a busmess enterprise identified in the Directory of Certified 
Women Busmess Enterprises published by the City's Department of Procurement Services. or 



othenv~se certified by the Clty's Department of Procurement Servlces as a women-owned 
busmess enterprise 

(c) Consistent wlth Sect~on 2-92-440. Munlclpal Code of Ch~cago, the Borrower's 
MBEIWBE commltment may be ach~eved In part by the Borrower's status as an MBE or WBE 
(but only to the extent of any actual work performed on the Project by the Borrower) or by ajolnt 
venture w ~ t h  one or more MBEs or WBEs (but only to the extent of the lesser of (I) the MBE or 
WBE partlclpatlon In such jolnt venture or (11) the amount of any actual work performed on the 
Project by the MBE or WBE), by the Borrower utll~zlng a MBE or a WBE as the General 
Contractor (but only to the extent of any actual work performed on the Project by the General 
Contractor), by subcontracting or causlng the General Contractor to subcontract a portlon 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 comblnat~on of the foregoing Those entltles whlch 
constitute both a MBE and a WBE shall not be credlted more than once w ~ t h  regard to the 
Borrower's MBEiWBE comm~tment as descnbed In thls Sect~on 11 01 

(d) The Borrower shall dellver quarterly reports to DOH dunng the Project descnblng a s  
efforts to achleve compllance w ~ t h  thls MBEIWBE commltment Such reports shall Include. 
Inter aha. the name and busmess address of each MBE and WBE sollclted by the Borrower or the -- 
General Contractor to work on the Project. and the responses recelved from such solicitation, the 
name and buslness address of each MBE or WBE actually lnvolved In the Project. a descr~ptlon 
of the w3rk performed or products or servlces suppl~ed, the date and amount of such work, 
product or service, and such other ~ n f o r m n : ~ ~ ~  as may asclst DOH In deteimlnlng.the Borrower's 
compl~aoce w ~ t h  thls MBEIWBE commltment The Borrower shdl  malntaln recolds of all 
relevant data w ~ t h  respect to the utrlizat~on of MBEs and WBEs In connection w~tli  the Project 
for at least five years afier complet~on of the Project, and DOH shall have access to all such 
records malntalned by the Borrower, on five Busmess Days' notlce, to allow the C ~ t y  to revlew 
the Borrower's compllance wlth ~ t s  commltment to MBEIWBE partlclpatlon and the status of any 
MBE or WBE performing any portlon of the Project 

(e) Upon the dlsqual~ficat~on of any MBE or WBE General Contractor or Subcontractor. 
if such status was misrepresented by the dlsquallfied party, the Borrower shall be obligated to 
discharge or cause to be d~scharged the d~squal~fied General Contractor or Subcontractor, and, ~f 
possible. ~ d e n t ~ f y  and engage a qual~fied MBE or WBE as a replacement For purposes of thls 
subsect~on (e), the d~squal~ficat~on procedures are further descnbed In Sect~on 2-92-540, 
Munlc~pal Code of Chlcago 

( f )  Any reduct~on or walver of the Borrower's MBEIWBE commltment as descnbed in 
thls Sect~on l 1 01 shall be undertaken In accordance wlth Sectlon 2-92-450, Mun~c~pal  Code of 
Chlcago 

(g) Pnor to the commencement of the Project, the Borrower shall be required to meet 
w t h  the monitoring staff of  DOH w t h  regard to the Borrower's compliance with its obligations 
tinder t h ~ s  Section 11.01 The General Contractor and all major Subcontractors shall be required 
to attend this pre-construct~on meetlng Dunng s a ~ d  meetlng, the Borrower shall demonstrate to 



DOH its plan to ach~eve ~ t s  obl~gat~ons under this Sect~on 1 1  01, the sufficiency of whlch shall be 
approved by DOH Dunng the Project. the Borrower shall subrn~t the documentat~on requlred by 
this Sect~on 1 1 01 to the monltonng staff of DOH Fallure to subrn~t such documentat~on on a 
tlrnely basls. or a determ~nat~on by DOH, upon analysis of the documentat~on. that the Borrower 
IS not complying w ~ t h  ~ t s  obl~gat~ons under thls Section 11 01. shall. upon the dellvery of unnen 
notlce to the Borrower and Borrower's fallure to comply w~th 11s obl~gat~ons to the satisfact~on of 
DOH w~thln 30 days of such notlce, be deemed an Event of Default Upon the occurrence of any 
such Event of Default, in addlt~on to any other rerned~es prov~ded under any of the Loan 
Documents the City may (1) Issue a wlnen demand to the Borrower to halt the Project, 
(2) withhold any further payment of any Loan proceeds to the Borrower or the General 
Contractor, or (3) seek any other remedies aga~nst the Borrower available at law or In equlty 

SECTION 12 MAINTAINING RECORDSIRIGHTS TO INSPECT 

12 01 The Borrower shall keep and malntaln. until the fifth annlversary of the date of 
repayment of the Loan In full, such books. records and other documents as shall be requlred by 
the City and HUD to reflect and dlsclose fully the amount and d ~ s p o s ~ t ~ o n  of the total cost of 
actlvlties p a ~ d  for In whole or In part, w ~ t h  the Loan proceeds, and the nature of all actlvltles of 
the Borrower In connection w ~ t h  the Prem~ses whlch are supplied or to be suppl~ed by other 
sources All such books, records and other documents shall be available at the offices of the 
Borrower for Inspection. copylng (~ncludlng excerpts and transcnptlons), aud~t and examlnatlon 
at all reasonable tlmes by any author~zed representatlves of the C ~ t y  and HUD 

12 02 Any authonzed representatwe of the C ~ t y  or of HUD shall, at all reasonable tlmes 
upon reasonable notlce, have access to all portlons of the Prem~ses 

12 03 The nghts of access and inspection provided in t h ~ s  Sect~on 12 shall contlnue until 
the fifth annlversary of the date of repayment of the Loan In full 

SECTION 13 HEADINGS 

The headings and tltles of t h ~ s  Loan Agreement are for convenlence only and shall not 
Influence the construction or lnterpretatlon of thls Loan Agreement 

SECTION 14 DISCLAIMER OF RELATIONSHIP 

Nothlng contained In t h ~ s  Loan Agreement. nor any act of the City, shall be deemed or 
construed by any of the partles hereto or by th~rd persons, to create any reiat~onship of th~rd-party 
beneficmy, pnnc~pal, agent, lim~ted or general partnershrp, joint venture, or any assoclatlon or 
relat~onsh~p rnvolvlng the City. 



SECTIOY I5 LIMITATION OF LIABILITY 

The Borrower expressly agrees that no member. offic~al. employee or agent of the C1t1 
shall be ~nd~ridual ly or personally liable to the Borrower. ~ t s  successors or asslgns In the event of 
any default or breach by the C ~ t y  under t h ~ s  Loan Agreement The C ~ t y  and the Borrower 
expressly agree that the Equ~ty Investor will not have liab~lity to the C ~ t y  In the nature of general 
partner liability resulting from any actlon taken by the Equity Investor pursuant to Partnersh~p 
Agreement unless and untll the Equlty Investor is admlned as a general partner of the Borrower 
to the extent that such actions may be taken by a l~mlted partner under appl~cable partnersh~p law 
without glvlng rlse to general partner liabll~ty 

SECTION 16 ASSIGNMENT 

16 01 The Borrower may not sell. asslgn or transfer t h ~ s  Loan Agreement or any of the 
other Loan Documents w~thout the pnor wrlnen consent of the C ~ t y  

16 02 The Borrower consents to the C~ty's sale, assignment. transfer or other d ~ s p o s ~ t ~ o n  
of thls Loan Agreement and the other Loan Documents at any tlme In whole or In part 

SECTION 17 SIGNS: PROMOTIONAL LITERATURE 

17 01 The Borrower agrees to obtaln. erect and malntaln a sign, of a slze and style 
approved In wrlting by DOH, In a conspicuous locat~on on the Prem~ses durlng the per~od of 
construction or rehabilltat~on, as appl~cable. and rent-up of the Prem~ses lnd~catlng that financing 
has been provided by the City 

17 02 The Borrower further agrees that the C ~ t y  shall have the r~ght to include the name, 
photograph, artlstlc rendering and other pertinent informat~on of the Borrower and the Project In 
the City's promotional literature and communlcatlons 

SECTION 18 NOTICES 

Unless otherwise spec~fied, any notlce. demand or request required hereunder shall be 
glven in wnting at the addresses set forth below. by any of the follow~ng means (a) personal 
servlce, (b) ovem~ght comer, recelpt requested, or (c) registered or cen~fied mail, retum recelpt 
requested 

Department of Housing 
C ~ t y  of Ch~cago 
3 18 South Mich~gan Avenue 
Ch~cago, Ill~nols 60604 
Attention. Commissioner 



Office of the Corporat~on Counsel 
c ~ t y  of Ch~cago 
121 North LaSalle Street 
Room 600 
Ch~cago. Ill~nols 60602 
Anent~on Flnance & Econom~c Development D~v~s lon  

and 

Department of Flnance 
Clty of Ch~cago 
33 North LaSalle Street, 
Suite 600 
Chlcago, Ill~nols 60602 
Anentlon Comptroller 

If to Borrower As spec~fied on Exhlb~t A 

Such addresses may be changed by notice to the other parties grven m the same manner 
prov~ded above Any notlce, demand or request sent pursuant to clause (a) above shall be 
deemed rece~ved upon such personal servlce Any notlce, demand or request sent pursuant to 
clause (b) above shall be deemed rece~ved on the Buslness Day lmmed~ately follow~ng depos~t 
w ~ t h  the ovem~ght couner, and any notlce, demand or request sent pursuant to clause (c) above 
shall be deemed rece~ved three Busmess Days following depos~t In the mall 

SECTION 19 MODIFICATION 

Thls Loan Agreement may not be altered, modlfied or amended except by a wrlnen 
instrument slgned by all the partles hereto 

SECTION 20 INVALIDATION 

If any provlslon of th~s Loan Agreement IS held lnval~d or unenforceable by any court of 
competent j u r l ~ d l ~ t l ~ n ,  such provlslon shall be deemed severed from t h ~ s  Loan Agreement to the 
extent of such ~nval~dlty or unenforceabll~ty, and the rema~nder hereof will not be affected 
thereby, each of the provlslons hereof be~ng severable In any such Instance 

SECTION 21 GOVERNING LAW 

Thls Loan Agreement and the other Loan Documents shall be governed by and construed 
In accordance with the Internal laws of the State of Illino~s wthout regard to its confl~ct of laws 
pnnclples 



SECTION 22 APPROVAL 

Wherever In t h ~ s  Loan Agreement provlslon IS made for the approval or consent of the 
Clt) or any matter 1s to be to the C~ty's sarlsfact~on. or the 11ke. unless spec~fically stated to the 
contrary, such approval. consent, sat~sfact~on or the l ~ k e  shall be made. glven or determ~ned bq 
the Clty In ~ t s  reasonable d~scretlon, subject to revlew by the Corporat~on Counsel 

SECTION 23 TERM OF LOAN AGREEMENT 

Thls Loan Agreement shall be In full force and effect dunng the Loan Term The 
covenants of the Borrower conta~ned In Sect~on 6 01(h) hereof and the nghts described In Sect~on 
12 hereof shall survive the termination of this Loan Agreement. 

SECTION 24 BINDING EFFECT 

T h ~ s  Loan Agreement shall Inure to the benefit of and shall be b ~ n d ~ n g  upon the C~ty,  the 
Borrower and the C~ty's successors and asslgns T h ~ s  Loan Agreement 1s Intended to be and IS 

for the sole and exclusive benefit of the partles hereto and the successors and asslgns of the C ~ t y  

SECTION 25 CONSTRUCTION OF WORDS 

The use of the s~ngular form of any word hereln shall also Include the plural. and vlce 
versa The use of the mascul~ne, f e m ~ n ~ n e  and neuter pronouns for any word here~n shall be fully 
interchangeable 

SECTION 26 COUNTERPARTS 

Thls Loan Agreement may be executed In several counterparts each of wh~ch shall be an 
or~glnal and all of whlch shall constitute but one and the same Instrument 

SECTION 27 DISBURSEMENTS 

Anyth~ng In t h ~ s  Loan Agreement conta~ned to the contrary notw~thstand~ng, ~t IS 

expressly understood and agreed that the Borrower shall cause the Loan to at all tlmes be In 
Balance The Loan shall be deemed to be "In Balance" only rf the total of the Ava~lable Funds 
shall, In the C~ty's judgment, equal or exceed the aggregate of (I) the amount requ~red to pay 
Interest on the Loan to the In~tlal Payment Date and (11) the amount necessary to pay all unpa~d - . .  
Project Costs Incurred or to be Incurred In the cornplet~on of the Project As used hereln, the 
term "Ava~lable Funds" shall mean (I) the und~sbursed proceeds of the Loan, (11) the und~sbursed 
proceeds of the Bndge Loan, the Senlor Permanent Loan, the CHA Jun~or Loan and the Jun~or 
Loan, (111) the und~sbursed amount of the Equ~ty and (IV) any other amounts depos~ted by the 
Borrower pursuant to thls Sectlon 27 In addlt~on, the Loan shall be deemed not to be In Balance 
~f 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 In the total amount of the other l ~ n e  Items In the Project Budget 



,roved by the C ~ t y  In wntlng. In accordance with the terms of this Loan Agreement The 
rrower agrees ~f for any reason the Loan 1s not In Balance. the Borrower shall, w~thln 10 days 
2r request bv the C~ty,  depos~t with the City or the Escrow Agent, cash. cert~ficates of depos~t. 
.ner of credlt or other collateral reasonably sat~sfactory to the Clty In an amount whlch wlll 
ce the Loan In Balance, whlch depos~t shall first be exhausted before any further d~sbwsement 
he proceeds of the Loan shall be made NO d~sbwsement of Loan proceeds shall be made 
ept for the payment of Project Costs as shown on the Project Budget No mod~ficat~on of or 
endment to the Project Budget shall be made without the prior wnnen approval of the Clty, at 
sole dlscret~on 

SECTION 28. INCONSISTENCIES 

If there shall be any lnconslstency between thls Loan Agreement and any of the other 
m Documents, the C ~ t y  shall determine whlch provlslon shall prevall 

SECTION 29 REFERENCES TO STATUTES. ETC 

All references hereln to statutes, regulat~ons. rules, executlve orders, ordlnances, 
olut~ons or notlces or crrculars Issued by any govenunental body shall be deemed to ~nclude 
i and all amendments, supplements and restatements from tlme to tlme to or of such statutes, 
,ulat~ons, rules, executlve orders, ordlnances, resolut~ons, notlces and circulars 

SECTlON 30 CITY RESIDENT EMPLOYMENT REOUIREMENT 

The Borrower agrees for Itself and ~ t s  successors and asslgns, and shall contractually 
llgate the General Contractor and shall cause the General Contractor to contractually obl~gate 
Subcontractors, as applicable, to agree, that durlng the construction of the Project they shall 

nply w ~ t h  the m~nlmum percentage of total worker hours performed by actual res~dents of the 
v as spec~fied In Sect~on 2-92-330 of the Munlc~pal Code of Ch~cago (at least 50 percent of 
total worker hours worked by persons on the slte of the Project shall be performed by actual 

.dents of the Clty), provlded, however, that In addlt~on to complyng wlth t h ~ s  percentage, the 
rrower, the General Contractor and the Subcontractors shall be requ~red to make good fa~th 
Ins to utlllze qualified res~dents of the C ~ t y  In both unskilled and skilled labor posltlons 

The Borrower may request a reduct~on or walver of thls minimum percentage level of 
tlcagoans as  provlded for in Sect~on 2-92-330 of the Munlc~pal Code of Ch~cago In accordance 
th standards and procedures developed by the Ch~ef Procurement Officer of the C ~ t y  (the 
'h~ef  Procwement Officer") 

"Actual res~dents of the C~ty" shall mean persons domlclled w~thln the City. The 
mlclle 1s an lndlvldual's one and only true, fixed and permanent home and pnnc~pal 
.ablishment 

The Borrower, the General Contractor and the Subcontractors shall prov~de for the 
ilntenance of adequate employee residency records to ensure that actual Ch~cago residents are 





EXHIBIT A 

Addlt~onal Loan Documents. ~f any None 

Address of Borrower c/o Draper and Kramer. Incorporated 
33 West Monroe Street. Su~te 1900 
Chicago. Ill~nois 60603 
Attention Forrest D Ba~ley 

w~th  a copy to Somensche~n. Nath & Rosenthal 
8000 Sears Tower 
Chicago. I l l~no~s  60606 
Attent~on Marlene Nat~ons, Esq 

and to Equity SunAmerica Houslng Fund 1085, a Nevada Lim~ted Partnersh~p 
Investor C/O AIG SunAmer~ca Inc 

1 SunAmenca Center, Century C ~ t y  
Los Angeles, California 90067-6022 
Anent~on Michael L Fowler, V ~ c e  Pres~dent 

Arch~tect shall mean (a) Campbell TIU Campbell, w ~ t h  respect to the m~d-rrse bu~ld~ng In the 
Project and with respect to the provision of master architect services. (b) Raymawson, P C , with 
respect to the SIX-flat bu~ld~ngs m the Project and (c) Bauer Latoza. w~th  respect to the 
landscap~ng des~gn of the Project 

Br~dge Loan $6.895.494, or such other amount as shall be reasonably acceptable to the C~ty  

Br~dge Loan Lender shall mean, for purposes of t h ~ s  Agreement, the CHA The CHA and 
SunAmenca Investments. Inc have entered into that certaln Note Issuance Agreement dated as of 
Aprll 1,2003, pursuant to whlch the CHA has agreed to issue and sell. and SunAmerica 
Investments, Inc has agreed to purchase, the CHA's $6,895,494 Multr-Fam~ly Houslng Revenue 
Note, Series 2003 (Lake Park Crescent Assoc~ates I L P Project) Upon the CHA's recetpt 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 April 1,2003 between the CHA and the Owner In the 
form of a bridge loan for the construction and lnterlm financ~ng of the Rental Project 

Bndge Loan Note that certaln Prom~ssory Note dated Apr~l 1,2003 from Borrower to the 
Br~dge Lender 

CHA Junior Assignment that certain Ass~gnment of Rents and Leases dated Apr~l 1,2003, from 
Borrower to the CHA Jun~or Lender 

CHA Jun~or Declarat~on. that certain Declaration of Restrictive Covenants dated April 1,2003, 
from Borrower to the CHA Junior Lender. 



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 wnnen 

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

By LAKE PARK CRESCENT GP I LLC, an Ill~nois limlted 
llab~llty company, ~ t s  general partner 

By DRAPER AND KRAMER, INCORPORATED, an 
Illinols corporatton 

BY 
Forrest D Balley, ~resldeAt 

CITY OF CHICAGO, ILLINOIS, 
actin&and through its Department of Houang 



CHA Junlor Lender the CHA. In its capacit? as lender for the Project 

CHA Junlor Loan $7.000.000 

CHA Junlor Mortgage that certaln Junior Mongage and Assignment of Rents and Leases dated 
Apnl 1 2003, granted by Borrower to the CHA Junior Lender 

CHA Jun~or Note that certaln Promissory Note dated April 1.2003 from Borrower to the CHA 
Junior Lender 

CHA Juntor R&O Agreement that certaln Regulatory and Operating Agreement dated Apr~l I .  
2003, between Borrower and the CHA Jun~or Lender 

Constructlon Contract (a) with respect to the mld-rise building, that certain contract dated March 
24,2003, as amended, between the Borrower and Walsh Construction Company of Ill~nois. and 
(b) wlth respect to the SIX-flat bulldlngs, that certaln contract dated March 24, 2003. as amended. 
between the Borrower and Skender Construction 

Developer Fee $2.909,133 

Environmental Agreement Part~es Borrower. General Partner. Owner 

Escrow Agent Title Services. Inc 

General Contractor (a) wlth respect to the mld-nse bulldlng. Walsh Constructton Company of 
Illlnols. and (b) wlth respect to the SIX-flat buildings, Skender Constructlon 

General Partner Lake Park Crescent GP I LLC, an Illlnois llmlted liability company 

Ground Lease shall mean that certaln Ground Lease Agreement dated Aprll 1. 2003 by and 
between the Borrower and the CHA 

Guaranty Partles General Partner. Owner 

Inltlal Payment Dare Not applicable 

Interest Rate of the Loan Zero percent (0%) per annum 

Junlor Assignment that certain Assignment of Rents and Leases dated Aprll 1,2003 from the 
Borrower to the Jun~or Lender 

Jun~or Lender I l l ~ n o ~ s  Hous~ng Development Authority 

Junior Loan Amount $750,000 



Junlor Mortgage that certain Junlor Mortgage. Security Agreement and Flnanclng Statement. 
dated April 1.2003 granted by the Borrower to the Junlor Lender and secunng the Junlor Note 

Junlor Note that certaln Promissory Note from the Borrower In favor of the Junlor Lender dated 
April 1.2003 In the pnnclpal amount of $750.000 

Junior Regulatory Agreement that certaln Regulatory Agreement dated Apnl 1.2003 between 
the Borrower and the Jun~or Lender 

Loan Amount Not to exceed $10.000.000 

Ord~nance Adoptlon Date October 2, 2002 

Owner Draper and Krarner Incorporated. an I l i~no~s  corporation 

Partnershlp Agreement that cenaln Amended and Restated Agreement of Llmlted Partnershlp of 
Lake Park Crescent Associates I L P . dated April 1,2003, as the same may be amended, 
mod~fied and supplemented In accordance wlth its terms 

Perm~ned Refinanc~ng a refinanclng of the Senlor Permanent Loan from a loan that sat~sfies the 
following cond~tlons (I) the pnnc~pal amount does not exceed the pnnclpal amount of the Senlor 
Permanent Loan at the tlme of refinancing, (2) the interest rate does not exceed the market rate of 
Interest for comparable loans at the tlme of refinanclng; and (3) the repayment schedule IS 

comparable to the rematnlng payment schedule of the Senlor Permanent Loan. 

Project the lease of the Premlses by the Borrower for an lnlt~al term of 99 years and the 
construction by Borrower on the Premises of 148 res~dent~al rental dwelling unlts In mult~ple SIX 

flat bulld~ngs and one mld-nse bullding and related parking fac~ll t~es on the Premlses by the 
Borrower Of the 148 unlts. 60 shall be subject to the CHA Junior Declaration and the CHA 
Jun~or R&O Agreement and leased to publlc hous~ng residents. 52 unlts shall be leased to low- 
income households and 36 unlts shall be leased at market rates 

Repayment Terms and Matunty Date of the Loan 

No monthly installments of prlnclpal and Interest are requlred The 
entlre pnnclpal balance outstand~ng, together wlth accrued and unpa~d 
Interest thereon, ~f any, and any other sums due under any of the Loan 
Documents, shall be due and payable In full on the earllest (the 
"Matunty Date") of (I) the date, ~f any, on whlch all outstand~ng 
pnnclpal of and accrued and unpald Interest, ~f any, on the Senlor 
Permanent Loan shall be due and payable In full, or (11) January 1,2045 
(being the scheduled matunty date of the Senior Permanent Loan); 
provided, however, that the term "Maturity Date" shall also mean such 
earller date as of which the principal of and interest on the Loan may 



become due and paqable because of accelerat~on or prepajment as 
prov~ded in an! of the Loan Documents 

Senlor Permanent Loan $5.28 1 .SO0 

Senior Permanent Loan Ass~gnment of Contracts that certaln Ass~gnment of Contracts and 
Documents from Borrower to the Senlor Permanent Loan Lender 

Senlor Permanent Loan Assignment of Rents that certaln Ass~gnment of Rents and Leases from 
Borrower to the Senlor Permanent Loan Lender 

Senlor Permanent Loan Lender PFC Corporat~on, a Delaware corporation. or such other entlty as 
shall be reasonably acceptable to the C ~ t y  

Senlor Permanent Loan Mortgage that certaln Mortgage granted by Borrower to the Senlor 
Permanent Loan Lender 

Senlor Permanent Loan Note that certaln Prom~ssory Note from Borrower to the Senlor 
Permanent Loan Lender 

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

Tltle Company Tltle Sew~ces. Inc.. as agent for Stewart Guaranty T~ t l e  Company 

Legal Descr~pt~on of Premises See E x h ~ b ~ t  A to C ~ t y  Mortgage 

Address Commonly Known as See E x h ~ b ~ t  A to C ~ t y  Mortgage 

Permanent Index No See E x h ~ b ~ t  A to C ~ t y  Mortgage 





EXHIBIT B 

BORROWER'S COUNSEL'S OPINION 

Clty of Chlcago 
Department of Houslng 
3 18 South Michlgan Avenue 
Chicago. Illinois 60604 

Ladies and Gentlemen 

We have acted as counsel for . an I l l~no~s  llmlted 
partnership (the "Borrower"), . an Illlnols corporation 
and ~ t s  sole general partner (the "General Partner"). and . an Illlnols 
corporatlon and sole owner of the General Partner (the "lndemn~tor"), In connection wlth a loan to 
the Borrower ~n the pnnclpal sum of Dollars ($ ) (referred to here~n as the 
"Loan") made thls day by the Clty of Chlcago, l l l~no~s  (the "City") The Borrower. the General 
Partner and the Indemnltor have requested that thls oplnion be fumlshed to the Clty The Loan 1s 
made pursuant to the provlslons of a Houslng Loan Agreement dated as of the date hereof by and 
between the Clty and the Borrower (the "Loan Agreement"). ev~denced by a note dated the date 
hereof (the "Note") made by rhe Borrower to the order of the Clty, and secured by a Junlor 
Mortgage, Security Agreement and Flnanclng Statement aated as of the date hereof (the 
"Mortgage") made by the Borrower to the Cliy on certaln real property sltuated In Chlcago, Cook 
County. Illlno~s. and more particularly described on Schedule A attached hereto and hereby made a 
part hereof (the "Property") The Loan 1s further secured by an Ass~gnment of Rents and Leases 
dated as of the date hereof made by the Borrower to the Clty (the "Ass~gnment of Rents") and an 
Assignment of Contracts and Documents dated as of the date hereof made by the Borrower to the 
Clty (the "Ass~gnment of Contracts") 

In so acting as counsel for the Borrower. the General Partner and the lndemnltor we have 
examlned 

A the executed onglnal of the Note. 

B an executed onglnal of the Loan Agreement, 

C an executed or~glnal of the Mortgage, 

D an executed onglnal 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; 



an executed orlglnal of the Assignment of Contracts, 

an executed orlginal of the Escrow Agreement (the "Escrow Agreement") dated as 
of the date hereof among the Borrower, the Clty, (the "Senlor 
Lender"), (the "Junior Lender") and 

an executed onglnal of the Envlronmental Indemn~ty Agreement dated as of the 
date hereof among the Borrower. the General Partner, the Indemnltor and the Clty 
(the "Envlronmental ~greement");  

an executed onglnal of the Guaranty dated as of the date hereof by the General 
Partner and the Indemnltor In favor of the City (the "Guaranty"), 

a certaln UCC-1 financing statement wlth respect to certaln property described In 
the Mortgage (the "Financing Statement") and authonzed by the Borrower, 

the onginal of the [INSERT NAME OF PARTNERSHIP AGREEMENT] dated - 
, ~n respect of the Borrower (the "Partnershlp Agreement"), 

the Certlficate of Llm~ted Partnershlp In respect of the Borrower filed with the 
Secretary of State of the State of Illlno~s. and recorded In the Office of the 
Recorder of Deeds of Cook County, Illinois, 

Pol~cy for Title Insurance No , dated (the "Tltle Policy"), 
Issued by [INSERT NAME OF TITLE COMPANY], In respect of the Property, 

the Articles of Incorporatlon. lncludlng all amendments thereto, of the General 
Partner, as furn~shed and certlfied by the Secretary of State of the State of Illlnols, 

the By-Laws of the General Partner, as certlfied by the Secretary of the General 
Partner as of the date hereof, 
the Certificate of Good Standing dated .-lssued by the Office of the 
Secretary of State of the State of Illlno~s, as to the good standlng of the General 
Partner, 

the Artlcles of Incorporatlon, including all amendments thereto, of the Indemnltor, 
as fumlshed and cert~fied by the Secretary of State of the State of Illlnols, 

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

the Certificate of Good Standlng dated ,-, lssued by the Office of the 
Secretary of State of the State of Illino~s as to the good standing of the Indemnitor. 



The Note. the Loan Agreement. the Moflpage. the Regulatory Agreement. the Asslgnrnent of 
Rents, the Assignment of Contracts. the Escro* 4preement. the Envlronrnental Agreement and the 
Flnanclng Statements are herelnafter collectl\ely referred to as the "Loan Documents " 

In our capaclty as counsel. we have also examined such other documents or Instruments as 
we have deemed relevant for the purposes of rendering the oplnlons herelnafter set forth 

We have also assumed. but have no reason to question. the legal capaclty authorlt) and the 
genuineness of the signatures of and due and proper execution and dellvery by the respectlve partles 
other than the Borrower. the General Partner and the Indemnltor whlch have made. executed or 
delivered or w ~ l l  make. execute and dellver the agreements and documents evamlned by us 

We express no oplnlon as to (I) the laws of any state or ~urlsdlct~on other than the State of 
Illlnols (and any political subdlvlslons thereof) and the Unlted States of Amerlca. and (11) any 
matters pertalnlng or relatlng to the secuntles laws of the Unlted States of Amerlca. the State of 
Illlnols, or any other state 

Based upon and subject to the assumptions and quallficatlons here~n stated. ~t 1s our oplnlon 
that 

1 The Borrower 1s a llmlted partnership duly organized and valtdly exlstlng under 
the la-.i of the State of Illlnols, has made all fillngs requlred by the laws of the 
Stat: of Ill~nols In respect of 11s formation and continuing exlstepce, and has all 
requlslte authonty to cany on 11s busmess as descrlbed In the Partnershlp 
Agreement and to execute and dellver, and to consummate the transactions 

contemplated by, each of the Loan Documents 

2 The General Partner and the Indemnltor are each a corporation duly organized, 
valldly exlstlng and In good standlng under the laws of the State of I l l~no~s,  and 
have all requlslte authonty to carry on thelr respectlve businesses as descrlbed In 
thelr respectlve Articles of Incorporat~on and to execute and dellver the 
Envlronrnental Agreement and the Guaranty 

3 Under the Partnership Agreement, the General Partner has requlslte power and 
authonty to execute and dellver each of the Loan Documents on behalf of the 
Borrower and all other documents requlred to be executed by the Borrower In 
connection wlth the Loan and to perform 11s 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, valld and blndlng 
obllgatlon of the Borrower enforceable agalnst the Borrower In accordance wlth 
11s respective terms, except to the extent that enforcement of any such terms may 
be llmited by (a) applicable bankruptcy, reorganization, debt arrangement, 
insolvency or other similar laws generally affecting creditors' nghts, or (b) judicial 



and publ~c policy l ~ m ~ t a t ~ o n s  upon the enforcement of certaln remed~es ~nclud~ng 
those wh~ch a court of equ~ty may In 11s dlscret~on decllne to enforce 

5 The Env~ronmental Agreement and the Guaranty hale each been executed and 
del~vered by the General Partner and the Indemn~tor and each constitutes a legal, 
va l~d and b~ndlng obllgat~on of both the General Partner and the Indemn~tor 
enforceable agalnst each such party. jolntly and severally. In accordance w~th  ~ t s  
respectwe terms, except to the extent that enforcement of any such terms may be 
11m1ted by (a) appl~cable bankruptcy, reorganlzat~on. debt arrangement. 
~nsolvency or other slm~lar laws generally affecting cred~tors' rlghts. or (b) judlclal 
and publ~c pollcy l ~ m ~ t a t ~ o n s  upon the enforcement of certa~n remedles ~nclud~ng 
those wh~ch a court of equlty may In ~ t s  d~scret~on decl~ne to enforce 

6 The Mortgage creates, as secunty for the Note. a val~d mortgage hen of record on 
the Property subject to the exceptlons d~sclosed and the l ~ m ~ t a t ~ o n s  and provlslons 
set forth In the T~t le  Pol~cy 

7 The Mortgage creates, as secunty for the Note, a vahd perfected secunty Interest 
In the fixtures descr~bed there~n pursuant to the Ill~nols Un~form Commerc~al 
Code, and has been filed In the appropriate offices of the Cook County Recorder 
of Deeds Upon the fillng of the F~nanc~ng Statement In the appropnate offices of 
the State of Ill~nols. the Mortgage and the F~nanc~ng Statement shall create, as 
secunty for the Note, a vahd perfected secunty interest In the personLl property 
descrtbed there~n pursuant to the Ill~nois Un~form C~mmerc~a l  Code It IS not 
necessary to file any other financ~ng statements pursuant to the I l l~no~s  Un~form 
Commerc~al Code In order to perfect s a ~ d  secunty Interest In such fixtures and 
personal property other than the Mortgage. the F~nanclng Statement and 
continuation statements 

8 None of the transact~ons contemplated by the Loan Documents IS ~n v~olat~on of 
any statute or rule of law of any applicable jurlsdlct~on regard~ng Interest or usury 

9 There 1s no actlon, s u ~ t  or proceed~ng at law or In equlty pend~ng, nor to our 
knowledge threatened, agalnst or affect~ng the Borrower or the Prem~ses (as 
defined in the Mortgage), before any court or before any governmental or 
admln~stratlve agency, wh~ch ~f adversely determ~ned could mater~ally and 
adversely affect the Borrower's a b ~ l ~ t y  to perform under the Loan Documents or 
any of ~ t s  busmess or propertles or financ~al or other cond~t~ons 

10 There IS no action. sult or proceed~ng at law or In equlty pend~ng, nor to our 
knowledge threatened, agalnst or affect~ng the General Partner or the Indemn~tor, 
before any court or before any governmental or adm~nistrat~ve agency, which d 
adversely determined could materially and adversely affect the ability of the 
General Partner or the Indernn~tor to perform under the Environmental Agreement 
or the Guaranty or any of the~r  respective businesses or propertles or financial or 



other condltlons or matenall) and adverse\) affect the abllit) 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 Ill~nois 

12 The execution and dellvery of the Loan Documents and the consummat~on of the 
transactlons contemplated thereby w111 not constltute 

A a vlolatlon or breach of (I) the Partnership Agreement. (11) any provision of 
any contract or other Instrument to whlch the Borrower 1s a party or by 
whlch the Borrower or the Premises are bound. or (111) any order wr~t ,  
injunction, decree. statute, rule or regulat~on blndlng on the Borrower or 
the Premises, or 

B. a breach of any of the provlslons of, or constltute a default under. or result 
in the creatlon or lmposltion of any llen or encumbrance (other than the 
hens of the Clty. the Jumor Lender and the Senior Lender under the Loan 
Documents, the Junior Loan Documents (as defined In the Loan 
Agreement) and the Senlor Loan Documents (as defined In the Loan 
Agreement)) upon any of the property of the Borrower, lncludlng the 
Premises. pursuant to, any agreement or other Instrument to whlch the 
Borrowe! is a party or by whlch the Borrower or the Premise: are bound. 

13 The execution and delrvery of the Enviroiunental Agreement and the Guaranty 
and the consurnmatlon of the transactlons contemplated thereby will not 
constltute 

A. a v~olatlon or breach of (I) the Artlcles of Incorporation of the General 
Partner or of the Indemnltor, (11) the By-Laws of the General Partner or of 
the Indemnitor. (111) any provlslon of any contract or other Instrument to 
whlch the General Partner or the Indemnitor IS bound, or (IV) any order, 
wnt, Injunction, decree. statute. rule or regulat~on blndlng on the General 
Partner or the Indemnltor, or 

B a breach of any of the provlslons of, or constltute a default under, or result 
In the creatlon or ~mposltion of any hen or encumbrance upon any of the 
propeny of the General Partner or the Indernn~tor pursuant to, any 
agreement or other Instrument to whlch the General Partner or the 
Indemnitor is a party or by whlch the General Partner or the Indewtor  1s 
bound. 

14. No action of, or filing wth,  any governmental or public body is required to 
authorize, or is o themse  required for the validity of, the execution, delivery and 
performance of any of the Loan Documents 



15 The Regulatory Agreement and the Assignment of Rents each create a val~d 
encumbrance of record on the Property 

T h ~ s  oplnlon IS fumlshed for your benefit and for the benefit of any holder or owner of all or 
any portlon of the Loan from tlme to tlme. and may be rel~ed upon by you and any such other party 
In connection wlth the Loan, but may not be del~vered to or relied upon by any other person or entlty 
w~thout wnnen consent from the unders~gned firm 

Very truly yours, 





SCHEDULE A 

LEGAL DESCRIPTION 

ADDRESS COMMONLY KNOWN AS 

PERMANENT MDEX NO 





EXHIBIT C 

EXISTING HAZARDOUS MATERIALS 

Existing Materials Include the presence of any Hazardous Materials on the Premises prior to the 
date of t h ~ s  Agreement that were not lnltlally deposited onto the Premlses by any lndemnltor. 
including, wlthout Ilmltation, those Hazardous Materials Identified In the following reports 

1. "Phase I Environmental Site Assessment. Proposed Lake Park Crescent. 40th Street, 
12nd Place, Lake Park  Ave., Oakenwald Ave., Chicago, Illinois" 
Prepared by Camow, Conibear & Assoc . Lrd Dated June 15.2001 

2. "Phase I1 Environmental Site Assessment. Lake Park Crescent Redevelopment. 
Chicago, Illinois" 
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. Chlcago, Illinois. Volume 1 of 2" 
Prepared by URS Corporation Dated July 2002 

5. "Comprehensive Site Investigatiorr Report and Remedial Objectives Report for Lake 
Park Crescent Redevelopment. Chicago, Illinors. Volume 2 of 2 - Appendices" . - 
Prepared by URS Corporation Dated J ~ I ~  2002 

6. "Remed~al Action Plan for Lake Park Crescent Redevelopment. Chicago, Illinoisn 
Prepared by URS Corporation Dated July 2002 

7. "Green Space Supplemental S ~ t e  Investigation Report. Lake Park Crescent 
Redevelopment. Chicago, Illinois" 
Prepared by URS Corporat~on Dated July 2002 

8. "Draft Soils Management Plan. Lake Park Crescent Redevelopment. Chlcago, 
Illinois" 
Prepared by URS Corporat~on Last updated March 2003. 





EXHIBIT D 

BORROWER'S EOUITY 

Borrower's total equlty requirement IS $13.449.097 Borrower shall make an lnltlal capltal 
contrtbutton of $50,000 Thereafter. Borrower shall make a Ftrst Add~tronal Capttal Contrtbutton of 
$10,669,278, a Second Addltlonal Capltal Contrlbutlon of $1.364.910, and a Thlrd Addltlonal 
Capttal Contrlbutlon of $1,364,909, as described and in accordance wlth Sectlon 5 l(c) of the Lake 
Park Crescent Associates 1 L P Amended and Restated Agreement of Llmited Partnership dated as 
of Apnl 1,2003 





EXHIBIT E 

FORMS OF ARCHITECT CERTIFICATES 

Date 

ARCHITECT'S CERTIFICATE lOPENING) 

The unders~gned, ("Architect") 
hereby cert~fies to the C ~ t y  of Ch~cago. Illlno~s ("Lender"), as follows (any term whlch 1s 
cap~tal~zed but not specifically defined here~n shall have the same meanlng as set forth In that 
certaln Hous~ng Loan Agreement ("Agreement") dated . by and between Lender 
and ("Borrower")) 

1 Arch~tect 1s an arch~tect llcensed and in good standing in the State of Illino~s. 

2 Arch~tect has prepared the Plans and Spec~ficat~ons, and same are. and the Project 
will be when completed In accordance therewtth. In full compl~ance w ~ t h  all appl~cable bulld~ng. 
zonlng and other laws, statutes, codes. regulat~ons and ord~nances (collect~vely. "Laws"), ~ncludlng, 
w~thout I~mltat~on, all applicable pollut~on control and env~ronmental protection regulai~ons 

3 Tine Project, when completed ~n accordance w ~ t h  the Plans and Specli.cat~ons, 
will not encroach upon any recorded or vls~ble easement In effect w ~ t h  respect to the Prem~ses 

4 The Plans and Spec~ficat~ons are complete ~n all respects and were prepared ~n 
accordance w ~ t h  accepted arch~tectural practices, contalnlng all deta~l requlslte for the Project 
wh~ch, when bu~lt and equ~pped In accordance therew~th, shall be ready for occupancy 

5 In the aggregate, the Construct~on Contract and the exlstlng Subcontracts contaln 
all detail necessary to prov~de for all labor, mater~al and equipment requlred by the Plans and 
Spec~ficat~ons 

6 All necessary perrnlts and other governmental approvals necessary for the 
construction of the Project and the Intended occupancy, use and operation thereof have been 
obta~ned as of the date of t h ~ s  Cert~ficate or, ~f not so obta~ned, Arch~tect has no reason to belleve 
same wlll not be obtalned as and when so requ~red Such permlts and other necessary governmental 
approvals are descnbed In Exhib~t A anached to t h ~ s  Cert~ficate 

7 To our knowledge, there are no petltlons, actlons or proceed~ngs pend~ng or 
threatened to revoke, rescind, alter or declare lnval~d (in any manner adverse to the Project or the 
interest of Lender), any Laws, permits or other necessary governmental approvals relat~ng to the 
Real Property (as defined in the Mortgage) or the Project thereon 



Adequate Ingress and egress to the Project over publ~c streets and r~ghts of way H I I I  be 
ava~lable dunng the perlod of construction of the Project and thereafter 

8 All exlstlng foundation and subsurface work conforms to the Plans and Spec~fi- 
catlons and all portlons of the Project conslstlng of subsurface work has been completed 

9 Thls Cert~ficate IS made wlth the lntent that ~t may be rel~ed upon by Lender as a 
condtt~on to the funding of certaln ~roceeds of the Loan 

10 Arch~tect has executed and delivered to Lender the Statement of Compl~ance ~n 
the form attached hereto as E x h ~ b ~ t  B 

ARCHITECT 

BY 
Its 





EXHIBIT A 

Governmental Aoorovals 





EXHIBIT B 

Statement of Com~l~ance  

I have prepared. or caused to be prepared under my dlrect supervision. the attached plans and 
spec~ficat~ons and state that. to the best of my knowledge and bellef and to the extent of my 
contractual obligat~on, they are In compl~ance w ~ t h  the Environmental Barr~ers Act. (410 ILCS 2511 

, as supplemented. amended and restated from tlme to t~me), and the Illlnols Access~b~l~ty 
Code. 71 I11 Adm Code 400 

SEAL 
NO 

S~gned 

Arch~tect/Eng~neer 

ILLINOIS REGISTRATION 

Date 



Date .300 - 

ARCHITECT'S CERTIFICATE (INTERIM) 

The undersigned. ("Architect") 
hereby certifies to the C ~ t y  of Chlcago, Illlno~s ("Lender"). as follows (any term whlch 1s 
cap~tal~zed but not spec~fically defined hereln shall have the same meanlng as set forth In that 
certaln Houslng Loan Agreement ("Agreement") dated , by and between Lender 
and ("Borrower")) 

(a) Architect is an architect llcensed and In good standlng In the State of l l l~no~s  

(b) Arch~tect has prepared the Plans and Spec~ficatrons and supe~ l sed  the 
performance of the constructlon of the Project and. In connectlon wlth the supervlslon of such 
constructlon. 11 has made such vls~ts to the Project and undertaken such other lnspectlons of the 
constructlon as are necessary or appropriate In connectlon w ~ t h  the rendenng by ~t of the 
certificat~on contalned hereln 

(c) The construction of the Project to the date of this Cert~ficate 1s belng d~llgently 
prosecuted In accordance wlth the approved Const~ctlon Schedule and the qual~ty, deslgn and 
constructlon of the Pwect  1s m all matenal respects IF accordance ~81th the approved Plans and 
Spec~ficat~ons and In compliance wlth all appllcable laws, statutes, regulations, codes, pennlts and 
other governmental requirements 

(d) Nelther the Real Property (as defined In the Mortgage) nor the construction of the 
Project to thls date, nor any exlstmg or proposed use of the Real Property or the Project v~olates or 
will v~olate any exlstlng appllcable zonlng. bulldlng. env~ronmental protection, or other statutes, 
ord~nances, laws or regulat~ons (collect~vely, "Laws"). and the Plans and Speclficat~ons approved by 
Lender comply w ~ t h  all exlstlng laws, code and other appl~cable governmental regulat~ons 

(e) All necessary permlts and other governmental approvals necessary for the 
constructlon of the Project and the Intended occupancy, use and operatlon thereof have been 
obtalned as of the date of thls Certlficate or. ~f not so obtalned, Archltect has no reason to belleve 
same wlll not be obtalned as and when so requlred Such permlts and other necessary governmental 
approvals are descnbed m E x h ~ b ~ t  A attached to t h ~ s  Cert~ficate 

( f) To our knowledge. there are no petltlons, actions or proceedings pending or 
threatened to revoke, rescmd, alter or declare invalid (In any manner adverse to the Project or the 
Interest of Lender), any Laws, permits or other necessary governmental approvals relatlng 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 wlth all appllcable local, state and federal laws, ordinances 



and regulations. or. ~f not so installed. Architect has no reason to belleve same v.111 not be installed 
and connected prlor 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 Spec~fications and within the 
onginally estimated budget of construction costs and construction tlme schedule approved by 
Lender (as establ~shed in the Project Budget and the Construction Schedule) 

This Certificate IS made with the Intent that it may be relled upon by Lender as a condition to 
the funding of certain proceeds of the Loan 

ARCHITECT: 



under the provlslons of the Document except from distributable Surplus Cash. as such term 
1s defined In. and In accordance w~th  the condltlons prescribed In the HUD Regulatory 
Agreement. unless othenvlse spec~fically permitted In wltlng bl HUD Faliure to pay. when 
due, any such requlred amount due to lack of dlstnbutable 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 unacceierated maturlty date of the Note. 
wh~chever shall first occur 

R-7 In the event of the appointment by any court of any person, other than HUD or the 
Mortgagee, as a recelver. as a mortgagee or party In possesslon. or In the event of any 
enforcement of any assignment of leases, rents, Issues, profits, or contracts contamed In the 
Document, wlth or wlthout court actlon, no rents, revenue or other Income of the Project 
collected by the recelver, person In possesslon or person pursulng enforcement as aforesaid, 
shall be utilized for the payment of ~nterest, pnncipal or any other amount due and payable 
under the provlslons of the Document except from d~str~butable Surplus Cash In accordance 
wlth the HUD Regulatory Agreement The recelver, person In possesslon or person pursulng 
enforcement shall operate the Project In accordance with all provlslons of the HUDlFHA 
Loan Documents 

R-8 A duplicate of each notlce glven. whether requlred or perm~tted to be glven. under the 
provlslons of the Document shall also be glven to 

Department of Houslng and Urban Development 
77 West Jackson Blvd 
Ch~cago, IL 60604 
Attention Dlrector of Multi-Famlly Houslng 

Project No 071-35700 

HUD may designate any further or different addresses for such dupl~cate notlces 

R-9 Notwlthstandlng anythlng In the Document to the contrary, the Borrower and 11s successors 
and asslgns may sell. convey. transfer. lease, sublease or encumber the Project or any part 
thereof provlded ~t obtains the pnor wrltten consent of HUD to any such sale, conveyance, 
transfer, lease. sublease or encumbrance The Borrower may make appllcatlon to HUD for 
approval of a Transfer of Physrcal Assets In accordance w ~ t h  HUD regulations. dlrectlves 
and pol~cles A dupl~cate copy of such appl~cat~on shall be served on the Subordlnate 
Lender Wlthln 90 days after such servlce, the Subordlnate Lender shall serve wlnen notlce 
of ~ t s  approval of such transfer. or of 11s requirements for approval of such transfer, on 
HUD, the Mortgagee and the Borrower No such transfer shall occur or be effectwe until the 
Subordlnate Lender's requirements shall have been satisfied In the event the Subordlnate 
Lender falls to serve such notlce on HUD, the Mortgagee and the Borrower wlthln s a ~ d  tlme, 
then any consent by HUD to such transfer shall be conclus~vely deemed to be the 
Subordlnate Lender's pnor wnnen consent to such transfer and consummation of such 
transfer shall not be a default under the Document. 



R-10 The Document and all covenants and provlslons thereln and all lien rights created thereby. ~f 
any, shall automatically termmate In the event of a deed In lleu of foreclosure of any 
mortgage Insured or held by HUD wlth respect to the Project or any portion thereof Upon 
such termlnatlon. Subordinate Lender shall fumlsh to HUD and the Mortgagee such releases 
and other documentat~on as HUD or the Mortgagee shall deem necessary or convenient to 
confirm or evldence such termlnatlon 

R-l l Notw~thstanding anythlng In the Document to the contrary. the provisions of t h ~ s  HUD- 
Requlred Prov~sions h d e r  are for the benefit of and are enforceable by HUD and the 
Mortgagee 



Date ,200 - 

ARCHITECT'S CERTIFICATE (FINAL) 

The undersigned, ("Architect") 
hereby cert~fies to the C ~ t y  of Ch~cago, Illlnols ("Lender"), as follows (any term wh~ch 1s 
capltallzed but not spec~fically defined hereln shall have the same meanlng as set forth In that 
certaln Houslng Loan Agreement ("Agreement") dated , by and between Lender 
and ("Borrower")) 

(a) Architect IS an arch~tect llcensed and In good standlng In the State of I l l~no~s  

(b) The construct~on of the Project has been "substant~ally completed" as of the date 
of thls Cert~ficate In accordance wlth the approved Plans and Spec~ficat~ons For purposes hereof, 
the Project belng "substantially completed" means that the Project 1s usable In ~ t s  present 
condlt~on for ~ t s  Intended purpose Arch~tect's detenninatlon of the total cost to complete the 
constructlon of such of the Project as may be unfin~shed 1s $ 

(c) Ne~ther the Real Property (as defined in the Mortgage) nor the constmctlon of the 
Project vlolates or will vlolate any exlstlng applicable zonlng. bulldlng, env~ronmental protection or 
other statates. ord~nances. laws or regulat~ons (collect~vely, "Laws") 

(d) All necessary permlts and other governmental approvals necessary for the 
constructlon of the Project and the Intended occupancy. use and operation thereof have been 
obtalned as of the date of thls Cert~ficate Such pennlts and other necessary governmental approvals 
are descr~bed In Exhlb~t A attached to thls Cert~ficate 

(el To our knowledge, there are no petltlons, actlons or proceedings pend~ng or 
threatened to revoke, resand, alter or declare lnvalld (In any manner adverse to the Project or the 
Interest of Lender), any Laws, pennlts or other necessary governmental approvals relatlng to the 
Real Property or the Project thereon 



Thls Cert~ficate 1s made with the Intent that ~t may be rel~ed upon by Lender as a condltlon to 
the funding of certa~n proceeds of the Loan 

BY 
Its 





EXHIBIT A 

Governmental Aoorovals 





EXHIBIT F 

HUD-REQUIRED PROVISIONS RIDER 

THIS RIDER IS attached to and made a part of that certaln Houslng Loan Agreement (the 
'-Document"). dated as of Apnl 1,2003, entered Into by and between the C ~ t y  of Ch~cago. llllno~s. 
an Illino~s munlc~pal corporation (the "Subordinate Lender"), through ~ t s  Department of Hous~ng 
("DOH"). havlng ~ t s  offices at 3 18 South Mich~gan Avenue. Ch~cago. I l l~no~s  60604 and Lake Park 
Crescent Assoc~ates I L P . an Illlnols l ~ m ~ t e d  partnersh~p ("Borrower") relatlng to certaln sltes 
generally located north of East 42nd Street. west of the Illlno~s Central rail I~ne, south of East 40Ih 
Street and east of S Lake Park Avenue in the C ~ t y  of Chlcago. Illlno~s In the event of any conflict. 
lnconslstency or amb~gu~ty  between the provlslons of t h ~ s  k d e r  and the provisions of the 
Document, the provlslons of t h ~ s  R~der  shall control All cap~tal~zed terms used hereln and not 
othenv~se defined hereln shall have the meanlng glven to such terms in the Document As used 
herem. the term "HUD" shall mean the United States Department of Houslng and Urban 
Development, the term "FHA" shall mean the Federal Houslng Adm~n~strat~on. an organ~zat~onal 
unlt w ~ t h ~ n  HUD, the term "Project" shall have the same meanlng as In the HUD Regulatory 
Agreement descr~bed below, and the term "HUDEHA Loan Documents" shall mean the follow~ng 
documents relat~ng to the HUD-msured mortgage loan for the Project (Project No 071-35700). 

A Comm~tment for Insurance dated October 25,2002, as rev~sed and amended, Issued by the 
Secretary of HUD pursuant to Section 221(d)(4) to Draper and Kramer, Inc and later 
ass~gned to PFC Corporat~on ("PFC") ("Mortgagee"), 

B Bu~ldlng Loan Agreement dated Apnl 1 . 2 0 0 3 ,  between the Borrower and Mortgagee, 

C Mortgage Note dated Apnl 1,2003, made by the Borrower payable to the order of 
Mortgagee In the prlnc~pal amount of $5.281,800 (the "Mortgage Note"), 

D Mortgage dated Apnl 1,2003, made by Borrower In favor of Mortgagee and encumber~ng 
the Project as securlty for the Mortgage Note (the "Mortgage"), 

E Secur~ty Agreement (Chattel Mortgage) dated Aprll 1.7003, between the Borrower. as 
debtor, and Mortgagee and/or the Secretary of HUD as thetr Interests may appear. as secured 
Party, 

F Financ~ng Statements made by the Borrower, as debtor, In favor of Mortgagee and/or the 
Secretary of HUD as the~r  Interests may appear. as secured party recorded w ~ t h  the Cook 
County Recorder's Office and to be filed w t h  the I l l~no~s  Secretary of State, 

G Regulatory Agreement for Mult~famlly Houslng Pro~ects, dated Apnl 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 , . . , 



I Asslgnrnent of Contracts and Documents from Borrower to Mortgagor - dated as of Aprll 1 
2003 

R-1 Notwithstanding anything In the Document to the contray. the provlslons of the Document 
are subordinate to all appllcable Federal Statutes. HUD mortgage Insurance regulatlons and 
related HUD dlrectlves and admlnlstratlve requlrements other than those HUD Mortgage 
Insurance regulatlons. related HUD dlrectlves or admlnlstratlve requlrements which have 
been waived In wntlng by HUD wlth respect to the Project The provlslons of the Document 
are also expressly subordinate to the HUDIFHA Loan Documents In the event of any 
confllct between the Document and the orovlslons of a ~ ~ l l c a b l e  Federal Statutes. HUD . . 
mortgage msurance regulatlons. related HUD dlrectlves and admlnlstratlve requlrements. or 
HUDIFHA Loan Documents, the Federal statutes. HUD mortgage Insurance regulatlons. 
related HUD dlrectlves and admlnlstratlve requlrements and HUDIFHA Loan Documents 
shall control, except for those HUD mortgage Insurance regulatlons. related HUD dlrectlves 
or administrative requlrements whlch have been waived In wrltrng by HUD wlth respect to 
the Project 

R-2 Fallure on the part of the Borrower to comply wlth the covenants contalned In the 
Document shall not serve as a basls for default on any HUD-lnsured or HUD-held mortgage 
on the Project 

R-3 Compliance by the Borrower wlth the provlslons and covenants of the Document and 
enforcement of the provisions and covenants contalned i!l the Document. ~ncludlng. but not 
limited to, any indernnlficatlon provlslons or covenants, w l l  not and shall not result In any 
c l am or lien against the Project, any asset of the Project. the proceeds of the Mortgage, any 
reserve. or deposlt required by HUD In connection w t h  the Mortgage transaction or the rents 
or other Income from the Project, other than dlstr~butable "Surplus Cash" (as that term 
"Surplus Cash" 1s defined In the HUD Regulatory Agreement) 

R-4 No amendment to the Document made after the date of the ~nltlal HUD endorsement of the 
Mortgage Note shall have any force or effect until and unless such amendment 1s approved 
In wntlng by HUD No amendment made after the aforesaid date to any HUDIFHA Loan 
Document shall be blndlng upon the Subordlnate Lender unless the Subordlnate Lender has 
consented thereto in writlng 

R-5 Unless walved In wnting by HUD wlth respect to the Project, any actlon of the Borrower 
whlch 1s prohibited or required by HUD pursuant to appllcable Federal law. HUD 
regulatlons, HUD directives and adminlstratlve requlrements or the HUDIFHA Loan 
Documents shall supersede any confllctlng provlslon of the Document, and the performance 
or fallure to perform of the Borrower In accordance wlth such laws, regulatlons, directives, 
admlnlstratlve requlrements or HUDFHA Loan Documents shall not constitute an event of 
default under the Document 

R-6 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 
elther of the foregoing shall not and are not permlned to pay any amount requlred to be pald 



R-10 The Document and all covenants and provlslons thereln and all l ~ e n  nghts created thereby. ~f 
any, shall automat~cally termmate In the event of a deed m lreu of foreclosure of any 
mortgage Insured or held by HUD with respect to the Project or any portlon thereof Upon 
such termlnatlon. Subordinate Lender shall fum~sh to HUD and the Mortgagee such releases 
and other documentat~on as HUD or the Mortgagee shall deem necessary or convenient to 
confirm or ev~dence such term~natlon 

R-1 1 Notwlthstandlng anythlng In the Document to the contrary. the provlslons of t h ~ s  HUD- 
Requlred Provisions h d e r  are for the benefit of and are enforceable by HUD and the 



Executed as of the date set forth above. 

LAKE PARK CRESCENT ASSOCIATES I L P . an Illlnols 
llmited partnership 

By. LAKE PARK CRESCENT GP I LLC, an Illinois I~mited 
llab~lity company, ~ t s  general partner 

By DRAPER AND KRAMER, INCORPORATED. an Illlnols 
corporation 

BY. 
Forrest D. Bailey, president( i 



L 
The foregoing HUD-Requ~red Prov~sions Rlder is hereby acknowledged and consented to by 

the undersigned as of the 1st day of Apnl. 2003 

CITY OF CHICAGO, ILLINOIS 
by and through its Department of Hous~ng 

By: 
~ohq'  G.  Markowslu 




