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SYNOPSIS 

• An ordinance has been prepared to approve a zoning ordinance map amendment to rezone a portion 
of the subject property from M-1 Light Manufacturing to R-2 Single Family Residence.   

• A resolution has been prepared to permit a final plat of subdivision to consolidate three lots into one 
lot of record for the subject properties at 4200 – 4240 Lacey Road.   

• A special use ordinance has been prepared for a sheltered care facility at 4200 – 4240 Lacey Road. 
• A resolution has been prepared authorizing execution of an agreement between the Village of 

Downers Grove, Delta Development Downers Grove LLC and Downers Grove SLF, LLC. 
 
STRATEGIC PLAN ALIGNMENT 
The goals for 2011-2018 identified Strong, Diverse Local Economy. 
 
FISCAL IMPACT 
N/A    
 
RECOMMENDATION 
Approval on the November 5, 2013 active agenda  
 
BACKGROUND 
The petitioner is proposing to construct a 97,244 square foot, three-story, 120 unit sheltered care facility 
(Supportive Living Facility) for senior citizens located at 4200 – 4240 Lacey Road, on the west side of 
Lacey Road, approximately 330 feet north of Ogden Avenue.  
 
This petition requires several actions:  

• A zoning ordinance map amendment to rezone a portion of the property from M-1, Light 
Manufacturing to R-2, Single Family Residential,  

• A plat of subdivision to consolidate three parcels into a single lot of record and  
• A special use to permit a sheltered care facility for senior citizens in the R-2, Single Family 

Residence district.  
• A resolution authorizing execution of an agreement between the Village of Downers Grove, Delta 

Development Downers Grove LLC and Downers Grove SLF, LLC. 
 
The property currently consists of three lots of record: a northern lot with a single family home, a vacant 
wooded lot and a residentially zoned lot occupied by an excavation contractor. A court order (93 MR 0242) 



permits the excavation contractor’s office to be located on this site.  Should the proposed development be 
approved, the Village and petitioner will together pursue a petition for agreed order to rescind the court 
order for the portion of the proposed development that is bound by the court order. 
 
Agreement to Rescind Consent Degree 
The Village will enter into an agreement with Delta Development, LLC and Downer Grove SLF, LLC to 
provide for timely construction of the supportive living facility and rescind the 1993 Consent Decree that 
currently encumbers the land upon which the proposed supportive living facility is to be built. The 
agreement also provides that the Village will waive any permit and plan review fees associated with the 
construction of the facility, provided that the fees are not out-of-pocket costs to the Village.  Additionally, 
the Village will be waiving its portion of the recapture fees owed to the Village pursuant to a 1998 recapture 
agreement with the Sanitary District in connection with the construction of the sanitary sewer at Lacey Road 
and Ogden Avenue.   
 
Site and Subdivision 
The building would be oriented north-south within the center of the site and will be alarmed and sprinkled in 
conformance with Village code requirements. The building will be primarily clad with a fiber cement 
cladding system with stone accents.  The building will be three stories on the east, south and west elevations 
while a walk-out basement on the north will create a four-story north façade.  The primary building entrance 
will be on the east façade facing Lacey Road.  All service entries will be on the west façade. 
 
Access to the site from Lacey Road will be through two entrances, the southern one of which lines up with 
Janet Street.  A drive aisle extends around the east, south and west sides of the building and ends in a 
hammerhead at the northwest corner of the building.  The hammerhead provides emergency vehicle access 
to the north façade of the building. 
 
Site improvements include a stormwater detention basin and vegetative swales to capture on-site 
stormwater.  All off-site stormwater that currently flows through the site will be bypassed around the 
facility.  The petitioner will be responsible for public improvements, including the installation of a sidewalk 
adjacent to the property, a fee-in-lieu for 17 parkway trees and improving Lacey Road to a 24-foot wide 
edge-to-edge pavement along the entire length of the subject property. The proposed development meets all 
bulk requirements of the R-2 zoning district and those requirements specifically noted in Section 28.1013 of 
the Zoning Ordinance for sheltered care facilities. 
 
The proposed Lacey Road improvements, sidewalk installation and parkway tree donations are consistent 
with the public improvement requirements of the Subdivision Ordinance.  The plat of subdivision to 
consolidate the three lots of record into a single lot of record is consistent with the lot width, depth and area 
requirements of both the Subdivision and Zoning Ordinances as shown in the table below: 
 

 
Lot Width Lot Depth Lot Area 4200 - 4240 

Lacey Road Required Proposed Required Proposed Required Proposed 
Lot 1 85 feet 651 feet 

(No 
change) 

140 feet 270 feet 
(No 

change) 

5 ac 5.77 ac 
(251,341 sq. ft.) 

(No change) 
  

The petitioner undertook a traffic study and found that the proposed use will not significantly impact future 
traffic conditions along Lacey Road.  It is anticipated that due to the close proximity of the site to Ogden 



Avenue the majority of traffic will use Lacey Road and avoid the adjacent street network which does not 
lend itself to cut-through traffic.  Additionally, the expected increase in traffic at the intersection of Lacey 
Road and Ogden Avenue did not warrant improvements to this intersection.   
 
Comprehensive Plan  
The Comprehensive Plan designates the entire property as Corridor Commercial and calls for the creation of 
additional senior housing facilities. The proposed sheltered care facility is consistent with the Corridor 
Commercial designation as the use would serve a dual role by serving the needs of local residents while 
providing services to the larger region as noted in the Corridor Commercial description.  Additionally, the 
sheltered care facility will provide housing opportunities for senior citizens.   
 
The Comprehensive Plan also identifies the center parcel of the project and adjacent properties to the west 
as a catalyst site that could be developed in an automobile context.  However, the Comprehensive Plan 
recommendation does not take into account the significant grade changes which would make a 
comprehensive redevelopment of the entire site difficult.  The proposed sheltered care facility could be 
considered a catalytic type improvement to the neighborhood as it brings stability and may lead to additional 
investment in the neighborhood.  The proposed development meets the goals and intent of the 
Comprehensive Plan. 
 
The Plan Commission considered the petition at their August 5, 2013 meeting.  At the Plan Commission 
meeting, supportive comments were offered along with other concerns, as noted below: 
 

 The size of the building.  As shown above, the building meets all Zoning Ordinance bulk 
requirements for the R-2, Single Family Residential zoning district and those additional bulk 
requirements for a sheltered care facility. 

 A preference to see single family homes on the subject site.  Section 28.504 of the Zoning Ordinance 
notes a sheltered care facility is a permitted Special Use in the R-2 zoning district.   

 An increase in traffic along Lacey Road and at the intersection of Lacey Road and Ogden Avenue. 
The traffic study noted that the increase of traffic due to the development will not significantly 
impact Lacey Road or the adjacent street network.  Additionally, the level of service currently 
experienced at the Lacey Road and Ogden Avenue intersection will remain in an acceptable level of 
service where a local street intersects with an arterial street.      

 The loss of an open wooded space.  The petitioner has included a landscape plan which provides for 
parkway trees and interior and perimeter site landscaping.   

 
The Plan Commission found that the proposed sheltered care facility: 
 

 Is compatible with the Comprehensive Plan. 
 Meets the standards for approval of a Zoning Ordinance Map Amendment in Section 28.1702 of the 

Zoning Ordinance. 
 Meets and exceeds the minimum lot dimension standards for a Plat of Subdivision in Sections 

28.1103(b) and 28.1104(b) of the Zoning Ordinance and Sections 20.101 and 20.301(b) of the 
Subdivision Ordinance. 

 Meets the standards of approval for a Special Use in Section 28.1902 of the Zoning Ordinance.  
 

Based on its findings, the Plan Commission unanimously recommended approval of the Zoning Ordinance 
Map Amendment, Plat of Subdivision and Special Use request.  Staff concurs with the Plan Commission 
recommendations.  



 
ATTACHMENTS 
Aerial Map 
Ordinances 
Resolution Authorizing Final Plat of Subdivision 
Staff Report with attachments dated August 5, 2013 
Draft Minutes of the Plan Commission Hearing dated August 5, 2013 
State of Illinois site approval letter 
Resolution Authorizing Agreement with Delta Development and Downers Grove SLF 
Agreement 
 





Rezone Property - 4200-4240-Lacey
PC-17-13

ORDINANCE NO. _____

AN ORDINANCE AMENDING THE COMPREHENSIVE ZONING ORDINANCE 
OF THE VILLAGE OF DOWNERS GROVE, ILLINOIS, CODIFIED AS 

CHAPTER 28 OF THE DOWNERS GROVE MUNICIPAL CODE, AS AMENDED 
TO REZONE VACANT PROPERTY LOCATED BETWEEN 4200-4240 LACEY ROAD

WHEREAS, the real estate located on the west side of Lacey Road approximately 535 feet north
of Ogden Avenue, hereinafter described has been classified as “M-1 Light Manufacturing District” under
the Comprehensive Zoning Ordinance of the Village of Downers Grove; and,

WHEREAS, the owner or owners of said real estate have requested that such property be rezoned
as hereinafter provided; and

WHEREAS, such petition was referred to the Plan Commission of the Village of Downers
Grove, and said Plan Commission has given the required public notice, has conducted a public hearing
respecting said petition on August 5, 2013 and has made its findings and recommendations respecting
said requested rezoning in accordance with the statutes of the State of Illinois and the ordinances of the
Village of Downers Grove; and, 

WHEREAS, making due allowance for existing conditions, the conservation of property values,
the development of the property in conformance to the official Comprehensive Plan of the Village of
Downers Grove, and the current uses of the property affected, the Council has determined that the
proposed rezoning is for the public good.

NOW, THEREFORE, BE IT ORDAINED by the Council of the Village of Downers Grove, in
DuPage County, Illinois, as follows:

SECTION 1.  The Comprehensive Zoning Ordinance of the Village of Downers Grove, Illinois,
codified as Chapter 28 of the Downers Grove Municipal Code (which ordinance as heretofore amended,
is hereinafter referred to as the "Zoning Ordinance"), is hereby further amended by changing to "R-2,
Single Family Residential District" the zoning classification of the following described real estate, to wit:

PART OF LOT 7 IN LLOYD A. GODING'S ASSESSMENT PLAT, BEING A SUBDIVISION
OF PART OF SECTION 1, TOWNSHIP 38 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND PART SECTION 6, TOWNSHIP 38 NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED MARCH 19, 1958 AS DOCUMENT 873882, DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WEST LINE OF LACEY ROAD, 33
FEET WEST OF THE CENTERLINE, WITH A SOUTHERLY LINE OF AFORESAID LOT 7
AND RUNNING THENCE SOUTH 86 DEGREES 08 MINUTES 52 SECONDS WEST,
ALONG SAID SOUTH LINE, ALSO BEING THE NORTH LINE OF RUSSO’S
RESUBDIVISION ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 20TH
1965, AS DOCUMENT NUMBER 50225, 342.12 FEET, TO THE NORTHWEST CORNER OF
SAID RUSSO’S RESUBDIVISION ALSO BEING THE POINT OF BEGINNING; THENCE
NORTH 27 DEGREES 56 MINUTES 11 SECONDS WEST, 422.00 FEET, TO A POINT ON
THE SOUTHERLY LINE OF LAND TAKEN FOR THE EAST WEST TOLLWAY, (I-88);
THENCE NORTH 62 DEGREES 30 MINUTES 12 SECONDS EAST, ALONG SAID
SOUTHERLY LINE, 55.70 FEET TO A BEND POINT IN SAID LINE; THENCE NORTH 59
DEGREES 20 MINUTES 48 SECONDS EAST, ALONG SAID SOUTHERLY LINE, 94.56



FEET, TO THE NORTH LINE OF SAID LOT 7; THENCE NORTH 86 DEGREES 10
MINUTES 17 SECONDS EAST, ALONG SAID NORTH LINE, 48.65 FEET, TO AN
EASTERLY LINE OF SAID LOT 7 AND THE WEST LINE OF TRACT F IN LLOYD A.
GODING'S SURVEY OF PART OF SECTION 1, TOWNSHIP 38 NORTH, RANGE 10 EAST
OF THE THIRD PRINCIPAL MERIDIAN AND SECTION 6, TOWNSHIP 38 NORTH,
RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED JUNE 27, 1952 AS DOCUMENT 655355 AND CORRECTED BY
CERTIFICATE RECORDED JULY 15, 1955 AS DOCUMENT 765107; THENCE SOUTH 02
DEGREES 18 MINUTES 58 SECONDS EAST, ALONG A EAST LINE OF SAID LOT 7
ALSO BEING SAID WEST LINE OF TRACT F, 450.38 FEET TO SAID POINT OF
BEGINNING, ALL IN DUPAGE COUNTY, ILLINOIS.

Commonly known as: A portion of the Vacant parcel between 4200 – 4240 Lacey Road,
Downers Grove, IL 60515 (PIN 09-06-102-020)

SECTION 2.  The official zoning map shall be amended to reflect the change in zoning
classification effected by Section 1 of this ordinance, subject to the following conditions:

1. Any changes to the conditions represented by the Petitioner as the basis for this petition,
whether those changes occur prior to or after Village approval, shall be promptly
reported to the Village.  The Village reserves the right to re-open its review process upon
receipt of such information; and

2. It is the Petitioner’s obligation to maintain compliance with all applicable Federal, State,
County and Village laws, ordinances, regulations, and policies.

SECTION 3.  All ordinances or parts of ordinances in conflict with the provisions of this
ordinance are hereby repealed. 

SECTION 4.  This ordinance shall be in full force and effect from and after its passage and
publication in pamphlet form as provided by law.

                                                                             
Mayor

Passed:
Published:
Attest:                                                                       

  Village Clerk

1\wp\ord.13\4200-4240-Lacey-Rezone-PC-17-13



4200-4240 Lacey Road
Final Plat of Subdivision

PC-17-13

RESOLUTION                    

A RESOLUTION APPROVING THE FINAL PLAT OF SUBDIVISION
FOR 4200-4240 LACEY ROAD

WHEREAS, application has been made pursuant to the provisions of Chapter 20 of the Downers Grove
Municipal Code for the approval of the Final Plat of Subdivision to consolidate three parcels into one lot for
Delta Development of Downers Grove Subdivision, located on the west side of Lacey Road approximately 330
feet north of Ogden Avenue, commonly known as 4200-4240 Lacey Road, Downers Grove, Illinois, legally
described as follows:

Parcel 2:  The North 200 feet of Tract F of Lloyd A. Goding’s plat of survey of part of Section 1,
Township 38 North, Range 10, East of the Third Principal Meridian, and Section 6, Township 38
North, Range 11, East of the Third Principal Meridian, according to the plat thereof recorded June 27,
1952 as Document 655355, in DuPage County, Illinois.  

Parcel 3:  Part of Lot 7 in Lloyd A. Goding’s Assessment Plat, being a subdivision of part of Section 1,
Township 38 North, Range 10 East of the Third Principal Meridian, and part of Section 6, Township 38
North, Range 11 East of the Third Principal Meridian, according to the plat thereof recorded March 19,
1958 as Document 873882, described as follows:  Beginning at the intersection of the West line of
Lacey Road, 33 feet West of the centerline, with a southerly line of aforesaid Lot 7 and running thence
South 89°-09’-39” West, along said South line, 342.05 feet; thence North 27°-55’-56” West, 422.03
feet, to a point on the southerly line of land taken for the East-West Tollway (I-88); thence North 62°-
30’-59” East, along said southerly line, 55.70 feet to a bend point in said line; then North 59°-21’-35”
East, along said southerly line, 94.56 feet, to the North line of said Lot 7; thence North 86°-11’-04”
East, along said North line, 48.65 feet, to an easterly line of said Lot 7 and the West line of the North
200 feet of Tract F in Lloyd A. Goding’s Survey of part of Section 1, Township 38 North, Range 10,
East of the Third Principal Meridian, and Section 6, Township 38 North, Range 11, East of the Third
Principal Meridian, according to the plat thereof recorded June 27, 1952 as Document 655355 and
corrected by certificate recorded July 15, 1955 as Document 765107; thence South 2°-20’-21” East,
along a East line of said Lot 7 and the aforesaid West line of the North 200 feet, to a North line of said
Lot 7 and the South line of said North 200 feet; thence North 86°-10’-09” East, along said North line
and the aforesaid South line of the North 200 feet, 342.02 feet, to the aforesaid West line of Lacey
Road; thence South 2°-20’-44” East, 250.13 feet, more or less, to the point of beginning, all in DuPage
County, Illinois.

Parcel 4: That part of Section 6, Township 38 North, Range 11 East of the Third Principal Meridian,
described by commencing at a point in the West line of Section 6, which is 1271 feet South of the
Northwest corner thereof; thence South 84 degrees West 346.5 feet; then South 7 degrees East 1708.9
feet to the centerline of Ogden Avenue; thence easterly along the center line of Ogden Avenue 1351.68
feet to the centerline of Lacey Road; thence North 1 degree West along the center line of Lacey Road
233 feet for a place of beginning; thence continuing North 1 degree West along the center line of Lacey
Road 334.7 feet; thence South 87 degrees West 375 feet; then South 1 degree east parallel with the
center line of Lacey Road 341.2 feet to the point of intersection of said line with a line drawn parallel to
and 233 feet North 1 degree West of Ogden Avenue, thence easterly parallel with the center line of
Ogden Avenue 375.32 feet to the place of beginning (excepting therefrom the south 134.0 feet thereof
and also excepting therefrom the west 72 feet thereof and also excepting therefrom the East 33 thereof),
in DuPage County, Illinois.

Commonly known as 4200 – 4240 Lacey Road , Downers Grove, IL 60515



PINs 09-06-102-005, -014 and -020

WHEREAS, notice has been given and a public hearing held on August 5, 2013 regarding this plat
application pursuant to the requirements of the Downers Grove Municipal Code; and,

WHEREAS, the Plan Commission has recommended approval of the Final Plat of Subdivision of Delta
Development of Downers Grove Subdivision, located at 4200-4240 Lacey Road, Downers Grove, Illinois, as
requested, subject to certain conditions.

NOW, THEREFORE, BE IT RESOLVED by the Village Council of the Village of Downers Grove that
the Final Plat of Subdivision of Delta Development of Downers Grove Subdivision, located at 4200-4240 Lacey
Road, Downers Grove, Illinois, be and is hereby approved subject to the following condition:

1. The plat of subdivision shall substantially conform to the plat of subdivision prepared C.M.
Lavoie & Associates, Inc. dated July 18, 2013, except as such plans may be modified to
conform to the Village codes and ordinances.

BE IT FURTHER RESOLVED, that the Mayor and Village Clerk are authorized to sign the final plat.

BE IT FURTHER RESOLVED, that this resolution shall be in full force and effect from and after its
adoption in the manner provided by law.

                                                          
Mayor

Passed:
Attest:                                                   

  Village Clerk

1\wp\res.13\FP-4200-4240-Lacey-PC-17-13



Special Use-4200-4240 Main
PC- 17-13

ORDINANCE NO. ________

AN ORDINANCE AUTHORIZING A SPECIAL USE TO PERMIT 
A SHELTERED CARE FACILITY FOR SENIOR CITIZENS AT 4200-4240 LACEY ROAD

WHEREAS, the following described property, to wit:

Parcel 2:  The North 200 feet of Tract F of Lloyd A. Goding’s plat of survey of part of Section 1,
Township 38 North, Range 10, East of the Third Principal Meridian, and Section 6, Township 38
North, Range 11, East of the Third Principal Meridian, according to the plat thereof recorded June
27, 1952 as Document 655355, in DuPage County, Illinois.  

Parcel 3:  Part of Lot 7 in Lloyd A. Goding’s Assessment Plat, being a subdivision of part of Section
1, Township 38 North, Range 10 East of the Third Principal Meridian, and part of Section 6,
Township 38 North, Range 11 East of the Third Principal Meridian, according to the plat thereof
recorded March 19, 1958 as Document 873882, described as follows:  Beginning at the intersection
of the West line of Lacey Road, 33 feet West of the centerline, with a southerly line of aforesaid Lot
7 and running thence South 89°-09’-39” West, along said South line, 342.05 feet; thence North 27°-
55’-56” West, 422.03 feet, to a point on the southerly line of land taken for the East-West Tollway
(I-88); thence North 62°-30’-59” East, along said southerly line, 55.70 feet to a bend point in said
line; then North 59°-21’-35” East, along said southerly line, 94.56 feet, to the North line of said Lot
7; thence North 86°-11’-04” East, along said North line, 48.65 feet, to an easterly line of said Lot 7
and the West line of the North 200 feet of Tract F in Lloyd A. Goding’s Survey of part of Section 1,
Township 38 North, Range 10, East of the Third Principal Meridian, and Section 6, Township 38
North, Range 11, East of the Third Principal Meridian, according to the plat thereof recorded June
27, 1952 as Document 655355 and corrected by certificate recorded July 15, 1955 as Document
765107; thence South 2°-20’-21” East, along a East line of said Lot 7 and the aforesaid West line of
the North 200 feet, to a North line of said Lot 7 and the South line of said North 200 feet; thence
North 86°-10’-09” East, along said North line and the aforesaid South line of the North 200 feet,
342.02 feet, to the aforesaid West line of Lacey Road; thence South 2°-20’-44” East, 250.13 feet,
more or less, to the point of beginning, all in DuPage County, Illinois.

Parcel 4: That part of Section 6, Township 38 North, Range 11 East of the Third Principal Meridian,
described by commencing at a point in the West line of Section 6, which is 1271 feet South of the
Northwest corner thereof; thence South 84 degrees West 346.5 feet; then South 7 degrees East
1708.9 feet to the centerline of Ogden Avenue; thence easterly along the center line of Ogden
Avenue 1351.68 feet to the centerline of Lacey Road; thence North 1 degree West along the center
line of Lacey Road 233 feet for a place of beginning; thence continuing North 1 degree West along
the center line of Lacey Road 334.7 feet; thence South 87 degrees West 375 feet; then South 1
degree east parallel with the center line of Lacey Road 341.2 feet to the point of intersection of said
line with a line drawn parallel to and 233 feet North 1 degree West of Ogden Avenue, thence
easterly parallel with the center line of Ogden Avenue 375.32 feet to the place of beginning
(excepting therefrom the south 134.0 feet thereof and also excepting therefrom the west 72 feet
thereof and also excepting therefrom the East 33 thereof), in DuPage County, Illinois.

Commonly known as 4200 – 4240 Lacey Road , Downers Grove, IL 60515
PINs 09-06-102-005, -014 and -020



(hereinafter referred to as the "Property") is presently zoned "R-2, Single Family Residence District" under
the Comprehensive Zoning Ordinance of the Village of Downers Grove; and 

WHEREAS, the owner of the Property has filed with the Plan Commission, a written petition
conforming to the requirements of the Zoning Ordinance, requesting that a Special Use per Section 28.504
of the Zoning Ordinance be granted to permit a sheltered care facility for senior citizens at 4200-4240 Lacey
Road; and, 

WHEREAS, such petition was referred to the Plan Commission of the Village of Downers Grove on
August 5, 2013, and said Plan Commission has given the required public notice, has conducted a public
hearing respecting said petition and has made its findings and recommendations, all in accordance with the
statutes of the State of Illinois and the ordinances of the Village of Downers Grove; and, 

WHEREAS, the Plan Commission has recommended approval of the requested Special Use, subject
to certain conditions; and,

WHEREAS, the Village Council finds that the evidence presented in support of said petition, as
stated in the aforesaid findings and recommendations of the Plan Commission, is such as to establish the
following:

1. The proposed use at that particular location requested is necessary or desirable to provide a
service or a facility which is in the interest of public convenience and will contribute to the
general welfare of the neighborhood or community.

2. The proposed use will not, under the circumstances of the particular case, be detrimental to
the health, safety, morals, or general welfare of persons residing or working in the vicinity
or injurious to property values or improvements in the vicinity.

3. The proposed use will comply with the regulations specified in this Zoning Ordinance for
the district in which the proposed use is to be located.

4. The proposed use is one of the special uses specifically listed for the district in which it is
to be located and, if approved with restrictions as set forth in this ordinance, will comply
with the provisions of the Downers Grove Zoning Ordinance regulating this Special Use.

NOW, THEREFORE, BE IT ORDAINED by the Council of the Village of Downers Grove, in
DuPage County, Illinois, as follows:

SECTION 1.  That a Special Use of the Property is hereby granted to permit a sheltered care facility
for senior citizens at 4200-4240 Lacey Road within the R-2 zoning district. 

SECTION 2.  This approval is subject to the following conditions:   

1. The special use shall substantially conform to the staff report dated August 5, 2013,
engineering plans prepared by C.M. Lavoie & Associates, Inc. as revised and dated July 16,
2013; plat of subdivision prepared C.M. Lavoie & Associates, Inc. dated July 18, 2013; and
architectural and landscape plans prepared by Craft Architecture, LLC dated July 8, 2013 and
revised July 18, 2013, except as such plans may be modified to conform to the Village codes
and ordinances.



2. Prior to Village Council consideration, the petitioner shall provide documentation from the
State of Illinois noting their approval of the subject site.

3. The Village and petitioner shall together pursue a petition for agreed order to rescind Court
Order 93 MR 0242 for the portion of the proposed project that is bound by the court order.  

4. At no time shall this site be converted from a sheltered care facility for senior citizens to any
other use.  

5. Decorative fencing is required around each of the proposed detention basin retaining walls.

6. Prior to the issuance of any development permits, the petitioner shall pay a $8,500 fee in lieu
payment for 17 new parkway trees.

7. The driveway beginning at the northeast corner of the building and ending at the northwest
corner of the building along with the hammerhead at the northwest corner of the building shall
be designated as a fire lane.  

8. Fire hydrants shall be provided such that no portion of the building is greater than 600 feet
from a hydrant as measured along an approved route.

9. The building shall include a fire alarm system and sprinkler system that meet the Village’s code
requirements.

SECTION 3.  The above conditions are hereby made part of the terms under which the Special Use is
granted.  Violation of any or all of such conditions shall be deemed a violation of the Village of Downers Grove
Zoning Ordinance, the penalty for which may include, but is not limited to, a fine and or revocation of the
Special Use granted herein.  

SECTION 4.  That all ordinances or parts of ordinances in conflict with the provisions of this ordinance
are hereby repealed.

                                                                        
Mayor

Passed:
Published:
Attest:                                                               

Village Clerk

1\wp\ord.13\SU-4200-4240-Lacey-SLF-PC-17-13



VILLAGE OF DOWNERS GROVE 
REPORT FOR THE PLAN COMMISSION 

AUGUST 5, 2013 AGENDA 
 

 
SUBJECT:                                            TYPE:                                      SUBMITTED BY: 
 
PC 17-13 
4200 – 4240 Lacey Road 
Sheltered Care Facility 

Zoning Ordinance Map 
Amendment, Plat of Subdivision, 
and Special Use for a Sheltered 
Care Facility  

 
 
Stan Popovich, AICP 
Senior Planner 

 
REQUEST 
The petitioner is requesting approval of: 1) a Zoning Ordinance Map Amendment to rezone a portion of the 
property from M-1, Light Manufacturing to R-2, Single Family Residential, 2) a plat of subdivision to consolidate 
three parcels into a single lot of record and 3) a Special Use to permit a sheltered care facility for senior citizens in 
the R-2, Single Family Residence district.   
 
NOTICE 
The application has been filed in conformance with applicable procedural and public notice requirements. 
 
GENERAL INFORMATION 
 

OWNER: Stillwell Real Estate Limited Partnership 
  PO Box 3516 
  Lisle, IL 60532 
 
  Donnegal Excavating, Inc. 
  4240 Lacey Road  
  Downers Grove, IL 60515 
 
APPLICANT: C.M. Lavoie & Associates 
 Attn: Tim Hejny 
 1050 West Route 126 
 Plainfield, IL 60544 

   
PROPERTY INFORMATION 
 

EXISTING ZONING: M-1, Light Manufacturing and R-2 Single Family Residence 
EXISTING LAND USE: Single Family Residence, Undeveloped Woods, and an Excavation Contractor  
   Shop 
PROPERTY SIZE: 5.77 acres 
PINS: 09-06-102-014, -020, -005 
 

 
SURROUNDING ZONING AND LAND USES 

  ZONING    FUTURE LAND USE 
NORTH: R-2, Single Family Residence and Corridor Commercial 
  M-2, Restricted Manufacturing 
SOUTH: R-2, Single Family Residence Corridor Commercial 
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EAST: R-2, Single Family Residence  Single Family Residential 
WEST: R-2, Single Family Residence and 
 M-1, Light Manufacturing Corridor Commercial 
 

ANALYSIS 
 
SUBMITTALS 
This report is based on the following documents, which are on file with the Department of Community 
Development: 
 

1. Application/Petition for Public Hearing 
2. Project Narrative 
3. Plat of Survey 
4. Architectural Plans 
5. Engineering Plans 
6. Stormwater Management Report 
7. Landscape Plan 
8. Photometric Plan 
9. Traffic and Parking Study 
10. Plat of Subdivision 

 
PROJECT DESCRIPTION 
The petitioner is requesting approval of: 1) a Zoning Ordinance Map Amendment to rezone a portion of 
the property from M-1, Light Manufacturing to R-2, Single Family Residential, 2) a plat of subdivision to 
consolidate three parcels into a single lot of record and 3) a Special Use to permit a sheltered care facility 
for senior citizens in the R-2, Single Family Residence district.  The proposed sheltered care facility 
would be located at 4200 – 4240 Lacey Road.  The subject site is located on the west side of Lacey Road, 
approximately 330 feet north of Ogden Avenue.   
 
Existing Conditions 
The existing site consists of three lots of record.  The northernmost parcel is rectangular in shape and is 
zoned R-2, Single Family Residential.  The heavily wooded parcel includes a single family home,  
detached garage and a drainage swale.  The center parcel is an irregular shape that extends from Lacey 
Road on the east to the I-88 tollway on the west.  This eastern two-thirds of the parcel adjacent to Lacey 
Road is zoned R-2, Single Family Residential.  The western third of the parcel adjacent to I-88 is zoned 
M-1, Light Manufacturing.  The center parcel is undeveloped and is heavily wooded with a drainage 
swale running south to north through the center of the parcel.   
 
The southern parcel is rectangular in shape and houses an excavation contractor office and yard.  The 
property contains a one-story office building and a one-story metal shed.  A large paved parking lot and 
yard is located to the west of the office building.  This property is zoned R-2, Single Family Residential.  
A court order (93 MR 0242) permits the excavation contractor’s office to be located on this site.  The 
court order also applies to the property immediately south and west of the southern parcel.  If the 
proposed development is approved, the Village and petitioner will petition the court to have the court 
order rescinded for the subject parcel. 
 
Proposed Conditions 
The petitioner is proposing to demolish all the existing structures on the subject site and construct a three-
story, 120 unit sheltered care facility on the subject site.  The facility would have 60 studio and 60 one-
bedroom (suite) residential units in a 97,244 square foot building and provide senior housing.  The 
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sheltered care facility would be authorized under the State of Illinois’ Supportive Living Facility (SLF) 
program.  This program provides a long-term residence option for senior citizens who need extra help 
with their day to day lives but do not require full-time nursing skills.  The use is similar to an assisted 
living facility.  Residents are offered these standard services: health monitoring; eating, bathing, and 
dressing assistance; medication management; three prepared meals daily; health and exercise programs; 
social and recreational activities; transportation; and housekeeping and laundry services.   
 
The sheltered care building would be oriented north-south within the center of the site.  The building’s 
primary entrance would be located on the east façade with a porte-cochere extending out from the east 
façade to provide a covered entry.  The building is three stories on the east, south and west facades, while 
a walkout basement provides a fourth story on the north façade.  The first level includes the 
administrative offices, dining hall, kitchen, computer and café lounges and 30 living units (14 studio and 
16 suites).  The basement, which is only located in the northern wing, includes a beauty salon, physical 
therapy room, housekeeping facilities, fitness room, movie theater and other ancillary uses.  The second 
and third floors are primarily residential floors with 45 living units (23 studio and 22 suites) and other 
ancillary uses, including an attendant station, multi-purpose rooms and common laundry rooms.  Each of 
the living units includes one bathroom with a shower and a kitchenette.  The kitchenettes include a 
microwave, sink and refrigerator.  As this project is a supportive living facility, primary meal preparation 
and service occurs in the main dining hall located on the lower level. 
 
The exterior building materials will be primarily a fiber cement cladding system with stone accents.  The 
finish will appear as brick, stone and stucco.  The roof is a flat roof with hip elements to appear more 
residential and screen the mechanical units.  Exterior amenities include a gazebo on the southeast side of 
the building, a patio for exterior dining on the west side of the building and a patio to the north of the 
basement overlooking the detention basin.  An emergency generator and transformer pad are located to 
the west of the building.  Service entries to the building, including kitchen deliveries and trash pick-up, 
are located on the west side of the building as well. 
 
Two access points to the site are provided off of Lacey Road and are designed to accomodate to the 
Village’s largest emergency vehicle.  The southern access point is in-line with Janet Street.  The second 
access point is approximately 240 feet north of Janet Street.  A drive aisle wraps around the east, south 
and west sides of the building to provide emergency access to the rear of the building.  A hammerhead is 
located at the northwest corner of the building which provides emergency access to the north façade of 
the building.  The proposed site plan provides 51 parking spaces spread around the east, south and west 
sides of the building where 48 are required.   
 
A wet-bottom stormwater detention basin is located within the northern portion of the lot.  The basin is 
designed to accommodate all stormwater generated on-site.   
 
Due to the site’s grade changes, the building is 35 feet tall from the east elevation (facing Lacey Road).  
The building is taller (46 feet) on the north side of the building where the walkout basement is located.  
For zoning purposes the building height is measured from the east (front) elevation.  As such, the 
proposed building complies with the height requirements.  
 
COMPLIANCE WITH THE COMPREHENSIVE PLAN  
The Comprehensive Plan designates the entire property as Corridor Commercial and a portion of the site 
as Catalyst Site #26.  Corridor Commercial land uses include a blend of neighborhood-oriented 
commercial retail, offices, service uses and multi-family uses.  The Corridor Commercial uses should 
function in a dual role within the Village by serving the needs of local residents while providing services 
to the larger region.  The proposed sheltered care facility is a specific type of senior citizen, multiple-
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family residential development that will serve both local and regional residents who are looking to stay in 
or near their current community as they age. 
 
The Comprehensive Plan identifies the central area of the subject site as being part of Catalyst Site #26.  
Catalyst Site #26 stretches from Ogden Avenue on the south to I-88 on the north and then eastward 
towards Lacey Road.  The Comprehensive Plan notes this site could be developed in an automotive 
context, either a test drive facility or the relocation of an automobile dealership.  The recommendation 
does not take into account the significant grade changes that in essence separate the subject site from the 
larger catalyst site.  The significant grade changes would make a comprehensive redevelopment of the 
entire catalyst site difficult.   
 
The proposed sheltered care facility could be considered a catalytic type improvement to the 
neighborhood.  The construction of a sheltered care facility may bring stability to the area and may also 
lead to additional investment in the neighborhood, especially to the south.  Additionally, the removal of 
an excavation contractor office in this close proximity to the adjacent residential neighborhood may spur 
additional private investment in the area.    
 
The Comprehensive Plan also calls for the creation of additional senior housing facilities in convenient 
locations to allow residents to remain in the community as they age.  The proposed sheltered care facility 
will create an opportunity for local residents to age in the community.  The proposed zoning map 
ordinance amendment, plat of subdivision and special use meet the goals and intent of the Comprehensive 
Plan. 
 
COMPLIANCE WITH ZONING ORDINANCE 
The property is zoned R-2, Single Family Residential and M-1, Light Manufacturing.  The proposed 
development requires three actions: 1) a Zoning Ordinance Map Amendment to rezone a portion of the 
property from M-1, Light Manufacturing to R-2, Single Family Residential, 2) a special use to permit a 
sheltered care facility for senior citizens in the R-2, Single Family Residence district, and 3) a plat of 
subdivision to consolidate three parcels into a single lot of record.     
 
As described above, the supportive living facility is considered a sheltered care facility, which is 
permitted as a special use in the R-2 districts per Section 28.504 of the Zoning Ordinance.  Shelter care 
facilities are also subject to additional regulations outlined in Section 28.1013 of the Zoning Ordinance.  
That section requires a minimum lots size of five acres as well as larger setbacks for the building (50 feet) 
and parking lots (30 feet) in addition to other requirements.    
 
The bulk requirements of the proposed planned development are summarized in the following table: 

 
Zoning Requirements for Sheltered Care Facility 

 Required Provided 
Lot Size 5 ac 5.77 ac 
North Setback (side) 50 ft 183 ft 
East Setback  (front) 50 ft 85 ft 
South Setback (side) 50 ft 88 ft 
West Setback (rear) 50 ft 67 ft 
Building Height 35 ft 35 ft 
Parking Spaces 48 51 
Max Floor Area 130,680 sf 97,244 sf 
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Lot Coverage 25% 7.34% 
   

Zoning Requirements for Parking Lot 
North Setback (side) 30 ft 170 ft 
East Setback (front) 30 ft 55 ft 
South Setback (side) 30 ft 55 ft 
West Setback (rear) 30 ft 30 ft 

 
The petitioner is proposing lighting that is in accordance with the parking lot lighting requirements of the 
Zoning Ordinance.  All lighting will be directed towards the building, driveways and parking areas. 
 
As shown in the table above, the proposal meets all the requirements of the R-2 zoning district and 
Section 28.1013 and is consistent with the Village’s Zoning Ordinance. 
   
COMPLIANCE WITH THE SUBDIVISION CONTROL ORDINANCE  
The subject property is made up of three lots of record.  These lots of record are required to be 
consolidated into one lot of record. All new lots in the R-2 Single Family Residential zoning district must 
be at least 85 feet wide, 140 feet deep and a minimum of 15,000 square feet in size.  As mentioned above, 
the minimum lot size for a sheltered care facility is five acres.   The proposed plat of subdivision exceeds 
all of these requirements as shown in the table below:   
 

Lot Width Lot Depth Lot Area 4200 - 4240 
Lacey Road Required Proposed Required Proposed Required Proposed 
Lot 1 85 feet 651 feet 

(No 
change) 

140 feet 270 feet 
(No 

change) 

5 ac 5.77 ac 
(251,341 sq. ft.) 
(No change) 

 
The proposed plat of subdivision includes stormwater easements over all proposed stormwater 
improvements.  These improvements include the detention basin, stormwater piping and vegetative 
swales.  A public utility easement is also proposed over the proposed water main loop in front of the 
proposed building.  These easements meet the Village’s requirements for utility easements.    
 
The subdivision ordinance requires that public improvements be installed in conjunction with the 
proposed plat of subdivision.  The public improvements include street pavement, public sidewalks, and 
parkway trees.  Lacey Road adjacent to the subject site is in poor condition with longitudinal and alligator 
cracking.  The petitioner is required to improve Lacey Road to Village standards immediately adjacent to 
the subject site.  Lacey Road will be improved with a 24-foot wide edge-to-edge pavement with two-foot 
wide concrete ribbons on either side.  The improvements will be tapered to the existing pavement to the 
north and south.   
 
The subject site does not currently have sidewalks installed.  The petitioner has identified the installation 
of a sidewalk adjacent to the subject site within the Lacey Road right-of-way.  The petitioner has also 
provided a sidewalk on-site which connects the building with the proposed and existing sidewalks on 
Lacey Road. 
 
The Village Forester has determined that 17 new parkway tree are required along Lacey Road.  The 
petitioner will pay a $500 fee in-lieu of installation for the 17 trees prior to the Village executing the plat. 
The Village Forester collects the fee and will install the parkway trees at the time of construction.   
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The resulting lot and proposed improvements complies with the Subdivision Control Ordinance.  As such, 
the proposal complies with the Subdivision Control Ordinance.  
 
TRAFFIC & PARKING  
The proposed development includes two access points from Lacey Road.  The southern access point lines 
up with Janet Street to the east while the northern access point is approximately 240 feet to the north.  
Both access points have been designed to accommodate the entry and exit of the Village’s largest 
emergency vehicle.   
 
The proposed development provides 51 parking spaces, including three handicap spaces, where 48 are 
required by code.  There are 11 parking spaces located east of the building that would primarily be used 
by visitors.  Ten parking spaces are located south of the building with the remaining 30 spaces located to 
the west of the building.   
 
A traffic study (attached) was completed to determine current conditions and examine future anticipated 
conditions along Lacey Road and at the intersection of Ogden Avenue and Lacey Road.  In June 2013, 
manual traffic counts at the intersection of Ogden Avenue and Lacey Road were conducted during 
morning (7:00am – 9:00am) and evening (4:00pm – 6:00pm) peak periods.  Additionally, automatic 
traffic recorder counts along Lacey Road were completed.   
 
The study examined future 2019 traffic volumes based on existing conditions and trip generation data for 
senior living facilities from the Institute of Transportation Engineers.  The proposed project is anticipated 
to generate 17 vehicle trips during the morning peak and 26 vehicle trips in the evening peak.  The 
volume of traffic during peak hours is limited due to the employment of shift workers who arrive at off-
peak hours, visitors who also arrive at off-peak hours and retired residents who tend to avoid travel during 
peak hours.  The study determined that the proposed increase of vehicle trips generated by the proposed 
development would have minimal impact on the adjacent road network and would represent a less than 
one percent increase of traffic along Ogden Avenue.   
 
It is anticipated that due to the close proximity of the site to Ogden Avenue the majority of traffic will use 
Lacey Road and avoid the adjacent side streets.  The street network to the east does not easily lend itself 
to cut-through traffic and Lacey Road is the simplest access point to Ogden Avenue.  Additionally, the 
intersection of Ogden Avenue and Lacey Road currently operates at an acceptable level of service and 
will continue to do so in the future.   
 
While the proposed sheltered care building would generate new trips along Lacey Road, the anticipated 
volume would not have any measurable impacts on the operations of Lacey Road.  Based on staff’s 
review of the applicant’s information, the proposed development would not have a significant impact on 
the public street network.   
 
ENGINEERING/PUBLIC IMPROVEMENTS 
There will be significant improvements to the site and public infrastructure.  Water service will be 
provided via a looped water main in front of the building. The proposed main will connect to an existing 
Village water main on the east side of Lacey Road.  The sanitary sewer service will connect with an 
existing sanitary sewer main located to the northwest of the subject site.   
 
As noted above, the portion of Lacey Road adjacent to the subject site will be improved with a 24-foot 
wide street and two-foot wide concrete aprons on either side.  The existing vegetation within the right-of-
way will also be removed and replaced with turf and parkway trees.  At this time, it has not been 
determined if the petitioner will be constructing the Lacey Road improvements or if the Village will 
collect a fee-in-lieu and construct the street.   
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Stormwater management infrastructure will also be constructed.  A wet-bottom detention basin will be 
constructed along the northern edge of the subject site.  The basin will collect all stormwater generated 
on-site.  Vegetative swales are located to the east and northwest of the building to meet Stormwater Best 
Management Practices requirements.  The petitioner is proposing to install storm sewers to collect all off-
site stormwater that currently uses the drainage swale.  All off-site stormwater will be bypassed around 
the south and west side of the property via a pipe and discharge at its current location.  The proposed 
stormwater improvements will be required to meet the Village’s Stormwater Management Ordinance.   
 
PUBLIC SAFETY REQUIREMENTS 
The Fire Department reviewed the proposed plans and determined that the proposed development 
provides sufficient access for emergency vehicles.  The Fire Department would be able to access all four 
sides of the proposed building.   The east façade has full access from the drive aisle in front of the 
building.  The proposed porte-cochere on the east façade provides 14 feet of clearance which is sufficient 
to accommodate all emergency vehicles.  The south and west sides of the building are accessible via the 
drive aisle around the building.  The north façade is accessible via a hammerhead at the end of the drive 
aisle.  As shown in the auto-turn exhibit, the Village’s largest emergency vehicle can back up into the 
hammerhead adjacent to the north façade and reach the entire north façade.     
 
Two fire hydrants are provided adjacent to the east façade.  The fire pump room is located in the 
northwest corner of the building and each stairwell in equipped with standpipes.  Additionally, the 
building itself would include a fire alarm system and sprinkler system that meet the Village’s code 
requirements.   
 
NEIGHBORHOOD COMMENT 
Notice was provided to all property owners 250 feet or less from the property in addition to posting the 
public hearing notice sign and publishing the legal notice in the Downers Grove Reporter.  Staff has 
spoken to a few residents regarding the proposed project.  The concerns expressed to staff regarded the 
planning process and the inclusion of the excavation contractor’s property in the project.   
 
The petitioner invited nearby property owners to an informational open house on July 11, 2013.  The 
petitioner noted those in attendance inquired about traffic impacts, the type of SLF housing and the long 
term use of the building.  The petitioner noted a traffic study was completed and documented the traffic 
issues.  Additionally, the petitioner noted the SLF will not be Section 8 housing and explained that the 
SLF can not be converted to apartments due to building code, licensing and financial requirements.  A 
summary of the neighborhood meeting is attached. 
 
FINDINGS OF FACT 
The applicant is requesting approval of 1) a Zoning Ordinance Map Amendment to rezone a portion of 
the property from M-1, Light Manufacturing to R-2, Single Family Residential, 2) a plat of subdivision to 
consolidate three parcels into a single lot of record and 3) a Special Use to permit a sheltered care facility 
for senior citizens in the R-2, Single Family Residence district.  The development meets the standards for 
granting a zoning ordinance map amendment, a final plat of subdivision and a special use for a sheltered 
care facility as outlined below: 
 
Section 28.1702 Standards for Approval of Amendments to the Zoning Ordinance 
Village Council and Plan Commission consideration and approval of any amendment, whether text or 
map, is a matter of legislative discretion that is not controlled by any one standard.  However, in making 
its decisions and recommendations regarding map amendments, the Village Council and Plan 
Commission shall consider the following factors: 
 



PC-17-13  4200-4240 Lacey Road  Page 8 
August 5, 2013 
 
(1) The existing uses and zoning of nearby property. 
 The portion of the subject site that is zoned M-1, Light Manufacturing is the western third of the 

center parcel.  The subject zoning area is a wooded area that is currently undeveloped. To the east, 
south and west of this area are undeveloped pieces of property that are heavily wooded.  To the 
north is the I-88 tollway.   The zoning adjacent to the subject area is R-2, Single Family Residential 
to the east; M-1, Light Manufacturing to the south and west; and M-2, Restricted Manufacturing to 
the north.  The rezoning of the area to R-2 would create a single zoning classification for the center 
parcel within the proposed development.  Based on existing topographical conditions, the subject 
area is cut-off from the rest of the M-1, Light Manufacturing district and is better aligned with the 
adjacent R-2 zoning classifications.  This standard has been met. 

 
(2)   The extent to which the particular zoning restrictions affect property values. 
 The proposed rezoning will not negatively affect property values.  In fact, the rezoning and 

proposed development may benefit property values in the residential neighborhood as the removal 
of an excavation company from the site and the development of a vacant piece of property may lead 
to additional investment in the existing single family housing stock.  This standard has been met.  

 
(3)   The extent to which any determination in property value is offset by an increase in the public 

health, safety and welfare. 
 The proposed rezoning will not impact property values or the public health, safety and welfare of 

the community or neighborhood.  This standard has been met. 
 
(4)   The suitability of the subject property for the zoned purposes. 
 The subject property is not suitable for the current M-1, Light Manufacturing zoning designation.  

Based on topographic conditions, the subject area is considerable lower than the adjacent M-1 
zoned properties to the south and west.  Access to the site would be only permitted through the R-2 
zoned portion of the parcel to the east.  Additionally, the triangular shape of the parcel would make 
any manufacturing use difficult to place within the subject area.  The subject area is suitable for 
residential development.  This standard has been met. 

 
(5)   The length of time that the subject property has been vacant as zoned, considering the context of 

land development in the vicinity. 
 The property is currently and has historically been an undeveloped wooded area.  The rezoning will 

allow the subject property to be consistent with the R-2 zoning classification that is already in place 
over the other two thirds of the subject parcel.  The rezoning will assist in the development of a 
sheltered care facility to provide senior housing in the community, which is a goal of the 
Comprehensive Plan.   The R-2 zoning is more appropriate for the subject area.  This standard has 
been met.   

 
(6)   The value to the community of the proposed use. 
 The Comprehensive Plan has a goal of creating additional senior housing facilities to allow 

residents to remain in the community as they age.  The rezoning of this parcel to R-2 Single Family 
Residential would assist in meeting this goal.    This standard has been met. 

 
(7)   The standard of care with which the community has undertaken to plan its land use 

development. 
 The Village has carefully planned its land use development as evidenced by the recent adoption of 

the Comprehensive Plan.  This standard has been met. 
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Plat of Subdivision  
The proposed Final Plat of Subdivision to consolidate the subject property from three lots of record into 
one new lot of record meets and exceeds the minimum lot dimension standards of Sections 28.1103(b) 
(lot area) and 28.1104(b) (lot width) of the Zoning Ordinance and Sections 20.101 (definitions) and 
20.301(b) (lot dimensions) of the Subdivision Ordinance. The proposal is consistent with surrounding 
uses and lot sizes. The request is consistent with the Comprehensive Plan and meets the requirements of 
the Zoning and Subdivision Ordinances of the Village.  
 
Section 28.1902 Standards for Approval of Special Uses 
The Village Council may authorize a special use by ordinance provided that the proposed Special Use is 
consistent and in substantial compliance with all Village Council policies and land use plans, including but 
not limited to the Comprehensive Plan, the Future Land Use Plan and Master Plans and the evidence 
presented is such as to establish the following: 
 
(a) That the proposed use at that particular location requested is necessary or desirable to provide a 

service or a facility which is in the interest of public convenience and will contribute to the general 
welfare of the neighborhood or community.  
The proposed sheltered care facility is desirable and will contribute to the general welfare of the 
neighborhood and community.  The Comprehensive Plan notes the need for additional senior living 
facilities in the community to allow Downers Grove residents to age in place.  The proposed sheltered 
care facility meets this need identified in the Comprehensive Plan.  This standard is met.  
 

(b) That such use will not, under the circumstances of the particular case, be detrimental to the health, 
safety, morals, or general welfare of persons residing or working in the vicinity or injurious to 
property values or improvements in the vicinity. 

 The proposed sheltered care facility will not have a negative impact on the health, safety, moral or 
general welfare of the general vicinity.  The proposed use, a sheltered care facility for senior citizens, 
is an allowable special use in the R-2 zoning district where the property contains at least five acres.  
The proposed site would meet this requirement.  In addition, the building would comply with all 
zoning regulations.  The facility will contribute to the general welfare of the community by providing 
housing opportunities for senior residents who wish to age in their community.  The development of 
senior housing in the community is a goal of Comprehensive Plan.  As such, this standard is met. 

 
(c) That the proposed use will comply with the regulations specified in this Zoning Ordinance for the 

district in which the proposed use is to be located or will comply with any variation(s) authorized 
pursuant to Section 28-1802. 

 As detailed above, the proposed development complies with all bulk and lot requirements of the Zoning 
Ordinance.  No variations are necessary for this development.  This standard is met. 

 
(d) That it is one of the special uses specifically listed for the district in which it is to be located. 

The proposed sheltered care facility is listed in Section 28.504 of the Zoning Ordinance as an allowed 
special use in the R-2 zoning district. Additionally, the proposed sheltered care facility meets the specific 
requirements of Section 28.1013 of the Zoning Ordinance for sheltered care facilities.  As such, this 
standard is met.    

 
RECOMMENDATIONS 
 

The proposed Zoning Ordinance Map Amendment, Plat of Subdivision and Special Use for a sheltered 
care facility are consistent with the Comprehensive Plan and surrounding zoning and land use 
classifications. Based on the findings listed above, staff recommends the Plan Commission recommend 
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the Village Council approve the Zoning Ordinance Map Amendment, Plat of Subdivision and Special 
Use for a sheltered care facility and as requested in case PC-17-13 subject to the following conditions: 
 

1. The special use, plat of subdivision and zoning ordinance map amendment shall substantially 
conform to the staff report, engineering plans prepared by C.M. Lavoie & Associates, Inc. as 
revised and dated July 16, 2013; plat of subdivision prepared C.M. Lavoie & Associates, Inc. 
dated July 18, 2013; and architectural and landscape plans prepared by Craft Architecture, LLC 
dated July 8, 2013 and revised July 18, 2013, except as such plans may be modified to conform to 
the Village codes and ordinances. 

2. Prior to Village Council consideration, the petitioner shall provide documentation from the State 
of Illinois noting their approval of the subject site. 

3. The Village and petitioner shall together pursue a petition for agreed order to rescind Court Order 
93 MR 0242 for the portion of the proposed project that is bound by the court order.   

4. At no time shall this site be converted from a sheltered care facility for senior citizens to any 
other use.   

5. Decorative fencing is required around each of the proposed detention basin retaining walls. 
6. Prior to the issuance of any development permits, the petitioner shall pay a $8,500 fee in lieu 

payment for 17 new parkway trees. 
7. The driveway beginning at the northeast corner of the building and ending at the northwest corner 

of the building along with the hammerhead at the northwest corner of the building shall be 
designated as a fire lane.   

8. Fire hydrants shall be provided such that no portion of the building is greater than 600 feet from a 
hydrant as measured along an approved route. 

9. The building shall include a fire alarm system and sprinkler system that meet the Village’s code 
requirements. 

 
  
Staff Report Approved By: 
 
 
___________________________ 
Tom Dabareiner, AICP 
Director of Community Development  
 
TD:sp 
-att 
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VILLAGE OF DOWNERS GROVE 
PLAN COMMISSION MEETING 

PUBLIC HEARING 
 

AUGUST 5, 2013, 7:00 P.M. 
 
 
Chairman Webster called the August 5, 2013 meeting of the Plan Commission to order at 7:00 p.m. 
and led the Plan Commissioners and the public in the recital of the Pledge of Allegiance.   
 
ROLL CALL:  
 
PRESENT: Chairman Webster, Mr. Beggs, Mr. Cozzo, Mr. Matejczyk, Mr. Quirk, Mrs. Rabatah, 

Mr. Rickard, Ms. Urban 
 
ABSENT:   Mr. Waechtler 
 
STAFF  PRESENT:  Community Development Planning Dir. Tom Dabareiner; Village Senior 

Planner Stan Popovich and Village Planner Damir Latinovic 
 
VISITORS: Susan Ive, 1726 Carol St., Downers Grove; Sherrill Chillo, 1700 Virginia, Downers 

Grove; Jackie and John Wimmer, 4144 Lee St., Downers Grove; Alice Dornan, 5125 
Blodgett, #317, Downers Grove; Sheila Pollock Bowlin, 4130 Lee Ave., Downers 
Grove; Shondra Bowlin, 4130 Lee Ave., Downers Grove; John Bell with Starbucks, 
Chicago, IL; Katie Gorin with Norr Architects, 325 N. LaSalle St., Chicago, IL; Ed 
Gebauer, Insite Real Estate, 1400 16th St. Oak Brook, IL; Stephen and Sharon Laisch, 
1734 Janet St., Downers Grove; Lynn Means with Sam Shwartz Engineering, 3100 
W. Higgins, Hoffman Estates; Corina Abdul, 4326 Prince St., Downers Grove; Chris 
Lavoie with Lavoie & Associates, 1050 Illinois St., Plainfield, IL; Marge Earl, 
4720 Florence, Downers Grove; Chris Bobowski, Bobowski Commercial Real Estate, 
Naperville, IL; Tracy and Nick Janowitz, 4225 Lacey, Downers Grove; Garrett and 
Donna Anderson, 1723 Janet St., Downers Grove; Rick and Bobbie Janske, 1729 W. 
Janet, Downers Grove; Greg and Susan Wall, 1743 Virginia; Downers Grove; L. Hou, 
4207 Lee, Downers Grove; Robert Joneyer, 4123 Northcutt Ave., Downers Grove; 
Karina Radu, 356 N. River Glen, Elmhurst, IL; and Dawn Rhodes with the Chicago 
Tribune  

 
 
New commissioner, Mr. Rickard, was welcomed by Chairman Webster. 
 
APPROVAL OF THE JULY 1, 2013 MINUTES 
 
THE MINUTES OF JULY 1, 2013 WERE APPROVED ON MOTION BY 
MR. MATEJCZYK, SECONDED BY MR. COZZO.  ROLL CALL:  
 
AYE: MR. MATEJCZYK, MR. COZZO, MR. BEGGS, MR. QUIRK, MRS. RABATAH, 

MS. URBAN, CHAIRMAN WEBSTER 
NAY: NONE 
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ABSTAIN:  MR. RICKARD 
 
MOTION PASSED.  VOTE:  7-0-1 
 
A review of the meeting’s protocol followed.   
 
Chairman Webster swore in those individuals that would be speaking on the following petition. 
 
PC 17-13  A petition seeking approval of a Special Use to permit a Sheltered Care Facility for 
senior citizens in the R-2 zoning district, a Zoning Ordinance Map Amendment to rezone a portion 
of the property from M-1, Light Manufacturing to R-2, Single Family Residential, and a Plat of 
Subdivision to consolidate three lots into a single lot of record.   The property is located on the west 
side of Lacey Road, approximately 330 feet north of Ogden Avenue, commonly known as 4200 and 
4240 Lacey Road, Downers Grove, IL (PIN 09-06-102-014, -020, -005).  C.M. Lavoie & 
Associates, Inc., Petitioner; Stillwell Real Estate Limited Partnership and Donegal Excavating, Inc., 
Owners. 
 
Village Planner Stan Popovich briefly reviewed the three requests from the petitioner and located 
the site on the aerial photograph, noting the site consists of three lots of record -- two parcels zoned 
R-2 and a third parcel zoned both R-2 and M-1.  Structures located on the various parcels were 
pointed out.  Per a 1993 court order, Mr. Popovich reported that a contractor’s office was allowed in 
the R-2 zoning district.  Next steps pertaining to the court order followed.   
 
Proposed was the construction of a state-authorized supportive living facility (“SLF”) consisting of 
a three-story, 120-unit sheltered care facility to house 60 studio and 60 one-bedroom units.  
Renderings were provided, noting the north facade included a walk-out basement which would look 
as if four stories existed.  Building materials included fiber cement cladding with stone accents – 
appearing as brick, stone and stucco.  The building would be flat-roofed and have a maximum 
height of 35 feet.  Service doors were pointed out and were located on the west elevation.   
 
Mr. Popovich pointed out the two access points to the site, the drive aisle, and the emergency 
hammerhead for emergency vehicles.  Parking spaces were pointed out on the site plan, as well as 
the wet bottom stormwater detention basin.  The proposal met the Comprehensive Plan.  Staff noted  
the center parcel as a catalytic site in the village’s Comprehensive Plan; however, significant grade 
changes from the primary M-1 site to the center parcel was an issue and it would be difficult to 
develop the site as a whole.  However, the proposed facility could be considered a catalytic-type 
improvement to the neighborhood and bring stability to the area as well as future investment. 
 
Continuing, the bulk requirements of the zoning ordinance were being met, with no variations, and 
all requirements under the village’s Subdivision Ordinance were being met.  Required public 
improvements were referenced, as well as the traffic report included in the commissioners’ packets. 
Specific traffic findings followed with Mr. Popovich stating that staff believed traffic would not be 
a significant issue at the site.  Water, sanitary sewer, Lacey Road improvements, and stormwater 
management and drainage details also followed.   
 
Per Mr. Popovich, the fire department reviewed the plans and were fine with the proposal as 
presented.  The building would be alarmed and sprinklered, as required by code.  Proper public 
notice was made regarding this proposal and a few residents inquired about the site.  A 
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neighborhood meeting was held by the petitioner with key points being traffic and Section 8 
housing. 
 
Mr. Popovich proceeded to review the Standards of Approval, concluding that the proposed Zoning 
Ordinance Map Amendment, Plat of Subdivision and Special Use for the facility were consistent 
with the Comprehensive Plan and surrounding zoning and land use classifications.    
 
Per Mr. Matejczyk’s question, Mr. Popovich explained in further detail the 1993 court order and 
confirmed there was no action being taken on the southern parcel (the L-shaped parcel) of the court 
order.  Mr. Popovich confirmed that the zoning on the L-shaped parcel would not change as it is not 
a parcel under consideration.   Community Development Director Dabareiner also added that any 
action the Plan Commission took tonight was not creating an unbuildable lot but would allow 
Swallow Construction to remain in place with no change.   Mr. Popovich explained what activities 
could take place on the L-shaped parcel even though it was located very close to the proposed 
senior facility.   
 
Mr. Beggs confirmed with staff that the commission had jurisdiction to hear the court order case, 
stating the village attorney reviewed it and, in fact, provided the language in staff’s report. 
 
Commissioner questions followed regarding the discharge of stormwater and where exactly it 
would discharge, the mention of an aerator, who would improve Lacey Road, and the site 
management procedures.  Regarding Condition No. 5 in staff’s report, as it related to decorative 
fencing around the detention areas, Mr. Popovich clarified he was asking that it be included as a 
safety feature.   
 
Petitioner, Mr. Christopher Lavoie, C.M. Lavoie & Associates, Inc., 1050 W. 126th Street, 
Plainfield, Illinois, was invited to speak.  Mr. Lavoie stated that the project had evolved through the 
collective efforts of staff and the residents and due to the input received, he believed what was 
being presented was a positive for everyone involved.  He introduced his development team for the 
proposal and recalled for the commissioners that his first proposal before this commission did not 
include the Donegal excavation property, which he believed was a “misfit” property.  However, 
through input received from the residents, he believed the proposal would work.  Mr. Lavoie stated 
he was working with the owners of Donegal Excavation to relocate their business.  For the record, 
Mr. Lavoie confirmed that all of staff’s conditions listed in its report had been accepted by the 
developer. 
 
Per Mrs. Rabatah, Mr. Lavoie stated he did consider purchasing the property that was part of the 
court order but it became a cost issue.   
 
Chairman Webster invited the public to speak on this matter. 
 
Nick Janowitz, 4225 Lacey Road, stated his residence is closest to the proposal and he supported 
the proposal very much, given the noise coming from the excavation business.  He inquired if a 
traffic light would be installed if traffic increased and asked to ensure that drainage issues were 
addressed.  Mr. Popovich addressed Mr. Janowitz’s concerns. 
 
Mr. Rich Jansky, 1739 W. Janet, Downers Grove, discussed the negative changes he saw in his 
neighborhood over the past seven years and emphasized that the nearby Donegal excavation 
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business was a 24/7 business operation and he asked that the commission support the senior 
proposal because it was an improvement to the neighborhood. 
 
Mr. Greg Wall, 1743 Virginia, Downers Grove, agreed that while the site will look better than what 
currently exists, he reminded the residents that there will be a negative impact to the area and he 
wanted to know that impact.   
 
Mr. John Wimmer, 4144 Lee Ave., Downers Grove expressed concern about traffic exiting onto 
Ogden Avenue.  
 
Mr. Robert Homeyer, 4123 Northcott, Downers Grove, was not sure that the senior facility was 
going to be the best proposal for the neighborhood and preferred that single-family homes be built 
there instead.  He asked why the developer did not purchase the last parcel that backed up to the 
tollway. 
 
Mr. Ernest Anderson, 1723 Janet St., Downers Grove, asked if there was a traffic speed study done 
and whether historic data existed regarding accidents, citations, etc. on Janet, Lacey, and Downers 
Drive.  He had safety concerns.  Mr. Anderson asked if consideration could be made for the 
displacement of animals living in the nearby woods. 
 
In response to the questions, Mr. Lavoie clarified that speed was not considered in the traffic study 
but it focused on existing conditions, traffic counts, time of day, and peak hours, with the 
conclusion that the traffic increase will be less than one percent.  Responding to Mr. Wimmer’s 
question about traffic signals, Mr. Lavoie explained that as signals relate to his proposal, the traffic 
warrants were not being met at this time at the location he suggested.   As to acquiring the north 
parcel, Mr. Lavoie stated he tried to purchase the site but the owner was content where he lived. 
 
Ms. Susan Wall, 1743 Virginia, Downers Grove, was concerned about the noise the senior factility 
would hear since the site was near I-88.  She believed the facility would impact her area since she 
lived near the woods and enjoyed the nature that lived there.  Traffic would affect her street.   
 
Ms. Alice Dornan, 5125 Blodgett, Downers Grove, noted that of all the meetings she attended on 
this matter, no one mentioned that such a facility was needed in Downers Grove, and she was a 
senior citizen.   She cited the voices against a previous senior development near the First Christian 
Church, which ended up not being constructed.   
 
Mr. Robert Homeyer, 4123 Northcott, Downers Grove, stated that ambulances would be traveling 
down the street.  He asked if the sirens would be on, wherein Mr. Lavoie felt there would be lights 
but the sirens would probably be toned down while traveling through the residential neighborhood.  
 
Mr. Lavoie then proceeded to discuss how the site lighting, as it related to the village’s ordinance, 
would be met.  He discussed the “light” traffic that would travel to and from the facility, the 
deliveries that would circulate to the west, behind the residential neighborhood, and explained how 
sound travelled from the wall barriers and from the expressway.  He discussed the steps that would 
take place under the construction site management and stated the site would be supervised by a 
contractor.  Operations of the actual facility were also addressed. 
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Ms. Shondra Bowlin, 4130 Lee Ave., Downers Grove, supported the facility but not in a residential 
location.  She preferred a single-family home in its place.   
 
Hearing no further comments, Chairman Webster closed public participation. 
 
Mr. Beggs commented on his visit to Marion Joy on Saratoga Avenue and asked if Mr. Lavoie 
made any comparisons to that facility as it related to traffic, wherein Mr. Lavoie stated he did visit 
the facility but did not look at the facility in that sense because it was a rehab facility.  He 
commented that even with the study he did, some of the facilities shared sites with nursing homes or 
with other medical facilities, etc. and sometimes it was difficult to assess the shared parking.  
Mr. Beggs appeared to concur.  Mr. Lavoie reminded the committee that the proposed facility was a 
permanent residence.   
 
Asked if the commissioners had questions for the public, none responded.  Mr. Lavoie had no 
questions for the public; however, he did thank the residents for their input and believed the project 
was good for this particular site.  He stated the use was allowable under the special use in R-2 
zoning and the facility was designed to fit into a residential neighborhood. 
 
Mr. Popovich confirmed that the sheltered care facility was an allowable special use in the zoning 
district, as proposed, and that all standards were met by the applicant.   
 
Ms. Urban closed by voicing her observations between the comprehensive plan and staff’s report, 
noting that the site was zoned for Corridor Commercial in the Future Land Use Plan, and what was 
being proposed was a residential use but it fit within the Corridor Commercial definition in the 
Comprehensive Plan and in staff’s report.  She reminded the commissioners that future residents 
would be residing in this facility, receiving mail, and having family visits.   It was a good transition 
between Residential and the M-1 zoning and it was consistent with the Comprehensive Plan. 
 
Mr. Matejczyk agreed that turning onto Ogden Avenue from Lacey was a challenge and the fact that 
there was a need for this type of facility in the village.  He was disappointed that the “L-shaped” 
property was not included.  Mrs. Rabatah concurred and reminded the commissioners that what was 
under consideration was the rezoning of a small piece of property, a plat to consolidate, and a 
special use.  And, as stated earlier by staff, all standards were met.  Mr. Cozzo also concurred with 
his fellow commissioners and added that the stormwater seemed to be reasonably addressed for on-
site as well as off-site.  He believed the light, noise, and traffic issues were being addressed and 
would be minimal.   
 
Mr. Quirk, upon reading staff’s Condition No. 5, suggested replacing “decorative fencing” with 
“functional fencing” but the chairman pointed out the plans stated that a “guard rail” would be 
installed.  He agreed with the earlier comments on the challenges of exiting onto Ogden Avenue.  
He commended the petitioner for responding to all of the residents’ questions. 
 
Mr. Beggs shared his comments that it appeared there was much positive input from the public, 
along with construction challenges, but the opposition was somewhat undecided.   
 
WITH RESPECT TO PC FILE NO.  17-13, MR. MATEJCZYK MADE A MOTION THAT 
THE PLAN COMMISSION FORWARD A POSTIVIE RECOMMENDATION TO THE 
VILLAGE COUNCIL, SUBJEC TO THE FOLLOWING CONDITIONS: 
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1. THE SPECIAL USE, PLAT OF SUBDIVISION AND ZONING ORDINANCE MAP 

AMENDMENT SHALL SUBSTANTIALLY CONFORM TO THE STAFF REPORT, 
ENGINEERING PLANS PREPARED BY C.M. LAVOIE & ASSOCIATES, INC. AS 
REVISED AND DATED JULY 16, 2013; PLAT OF SUBDIVISION PREPARED C.M. 
LAVOIE & ASSOCIATES, INC. DATED JULY 18, 2013; AND ARCHITECTURAL 
AND LANDSCAPE PLANS PREPARED BY CRAFT ARCHITECTURE, LLC 
DATED JULY 8, 2013 AND REVISED JULY 18, 2013, EXCEPT AS SUCH PLANS 
MAY BE MODIFIED TO CONFORM TO THE VILLAGE CODES AND 
ORDINANCES. 

2. PRIOR TO VILLAGE COUNCIL CONSIDERATION, THE PETITIONER SHALL 
PROVIDE DOCUMENTATION FROM THE STATE OF ILLINOIS NOTING 
THEIR APPROVAL OF THE SUBJECT SITE. 

3. THE VILLAGE AND PETITIONER SHALL TOGETHER PURSUE A PETITION 
FOR AGREED ORDER TO RESCIND COURT ORDER 93 MR 0242 FOR THE 
PORTION OF THE PROPOSED PROJECT THAT IS BOUND BY THE COURT 
ORDER.   

4. AT NO TIME SHALL THIS SITE BE CONVERTED FROM A SHELTERED CARE 
FACILITY FOR SENIOR CITIZENS TO ANY OTHER USE.   

5. DECORATIVE FENCING IS REQUIRED AROUND EACH OF THE PROPOSED 
DETENTION BASIN RETAINING WALLS. 

6. PRIOR TO THE ISSUANCE OF ANY DEVELOPMENT PERMITS, THE 
PETITIONER SHALL PAY A $8,500 FEE IN LIEU PAYMENT FOR 17 NEW 
PARKWAY TREES. 

7. THE DRIVEWAY BEGINNING AT THE NORTHEAST CORNER OF THE 
BUILDING AND ENDING AT THE NORTHWEST CORNER OF THE BUILDING 
ALONG WITH THE HAMMERHEAD AT THE NORTHWEST CORNER OF THE 
BUILDING SHALL BE DESIGNATED AS A FIRE LANE.   

8. FIRE HYDRANTS SHALL BE PROVIDED SUCH THAT NO PORTION OF THE 
BUILDING IS GREATER THAN 600 FEET FROM A HYDRANT AS MEASURED 
ALONG AN APPROVED ROUTE. 

9. THE BUILDING SHALL INCLUDE A FIRE ALARM SYSTEM AND SPRINKLER 
SYSTEM THAT MEET THE VILLAGE’S CODE REQUIREMENTS. 

 
SECONDED BY MRS. RABATAH.  ROLL CALL: 
 
AYE: MR. MATEJCZYK, MRS. RABATAH, MR. BEGGS, MR. COZZO, MR. QUIRK, 

MR. RICHARD, MS. URBAN, CHAIRMAN WEBSTER 
 
NAY: NONE 
 
MOTION CARRIED.  VOTE:  8-0 
 
(The Plan Commission took a five minute recess at 9:00 p.m. and reconvened at 9:07 p.m.) 
 
Chairman Webster swore in those individual who would be speaking on the petition below. 
 





 

 

 ORDINANCE NO. _______ 

AN ORDINANCE AUTHORIZING THE ISSUANCE OF THE VILLAGE OF 
DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS MULTIFAMILY HOUSING 
REVENUE BONDS (DOWNERS GROVE SLF), SERIES 2013 IN THE 
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $20,000,000 IN 
CONNECTION THEREWITH; AUTHORIZING THE EXECUTION AND 
DELIVERY OF A LOAN AGREEMENT BETWEEN THE VILLAGE OF 
DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS AND THE BORROWER; 
AUTHORIZING THE EXECUTION AND DELIVERY OF A TRUST 
INDENTURE SECURING SAID BONDS; AUTHORIZING THE EXECUTION 
AND DELIVERY OF A REGULATORY AGREEMENT; AUTHORIZING THE 
EXECUTION AND DELIVERY OF A BOND PURCHASE CONTRACT; AND 
RELATED MATTERS. 

WHEREAS, the Village of Downers Grove, DuPage County, Illinois (the "Village") is a  

municipal corporation and a home rule unit of local government and is authorized and empowered by 

the provisions of Section 6 of Article VII of the Illinois Constitution of 1970 and the Downers Grove 

Revenue Bond Ordinance constituting Chapter 27 of the Downers Grove Municipal Code (the "Act") 

to issue its Revenue Bonds and to finance or refinance in whole or in part the cost of the acquisition, 

purchase, construction, reconstruction, improvement, betterment or extension of any economic 

development project in order to encourage economic development of the Village; and 

WHEREAS, as a result of negotiations between the Village and  Downers Grove SLF, LLC, 

an Illinois limited liability company (the "Borrower"), the Borrower has requested that the Village 

issue its revenue bonds for the purpose of (i) making a first mortgage loan to the Borrower to provide 

funds for the payment and reimbursement of the costs of acquiring, constructing and equipping a 

120-unit supportive living/multifamily housing facility located in the Village (the "Project"),  

(ii) fund the Debt Service Reserve Fund Requirement, (iii) pay capitalized interest on the Bonds (as 

hereinafter defined), and (iv) the payment of costs related to the issuance thereof; and 
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WHEREAS, the Project will be of the character and will accomplish the purposes provided 

by the Act; and the Village is willing to issue its revenue bonds to finance the Project, as set forth in 

the details and provisions of a Loan Agreement dated as of November 1, 2013 by and between the 

Village and the Borrower (the "Loan Agreement"); and 

WHEREAS, it is estimated that the costs of the Project, including costs relating to the costs 

of issuance of the revenue bonds herein authorized, will not exceed $20,000,000; and 

WHEREAS, it is necessary and proper for the Village for the benefit of the inhabitants of the 

Village to authorize the financing of the Project and issuance of revenue bonds hereinafter authorized 

and designated "Multifamily Housing Revenue Bonds (Downers Grove SLF), Series 2013" (the 

"Bonds") in the aggregate principal amount of not to exceed $20,000,000; and 

WHEREAS, the Bonds will be sold directly to a purchaser (the "Purchaser") pursuant to a 

Bond Purchase Contract (the "Bond Purchase Contract") or other agreement, dated as of date of 

delivery, between the Issuer, the Borrower and the Purchaser, or, if applicable, to an underwriter , its 

successors and their assigns (the "Underwriter") as set forth in the Bond Purchase Contract; and 

WHEREAS, it is necessary to authorize the execution of a Loan Agreement between the 

Village and the Borrower under the terms of which the Village will lend the proceeds of the sale of 

the Bonds to the Borrower to reimburse the Borrower for costs related to the Project, the payments to 

be paid by the Borrower to the Village in repayment of the loan to be sufficient to pay at maturity the 

principal of, premium, if any, and interest on the Bonds; and 

WHEREAS, it is necessary for the Village to execute and deliver an Indenture of Trust to 

Amalgamated Bank of Chicago, as Trustee (the "Trustee") or, if applicable, to the direct Purchaser of 

the Bonds, for the holder(s) from time to time of the Bonds pursuant to which the Bonds will be 

issued; and 
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WHEREAS, it is necessary for the Village to authorize the execution of a Regulatory 

Agreement; and 

WHEREAS, a  Preliminary Limited Offering Memorandum, if applicable, (collectively, with 

the final Limited Offering Memorandum, the "Limited Offering Memorandum") may be prepared in 

connection with the Bonds; and 

WHEREAS, it is necessary to authorize the sale of the Bonds and to execute a Bond Purchase 

Contract as hereinafter defined in connection therewith; and 

WHEREAS, the Village has caused to be prepared and presented to this meeting the 

following documents, which the Village proposes to enter into: 

1. The Loan Agreement dated as of November 1, 2013, between the Village and the 

Borrower (the "Loan  Agreement"); 

2. The Indenture of Trust dated as of November 1, 2013 (the "Indenture"), between the 

Village and the Trustee and/or the Purchaser, setting forth terms, conditions and security 

requirements for the proposed bond issue and containing the form of the Bonds; and 

3. The Regulatory Agreement dated November 1, 2013 (the "Regulatory Agreement") 

among the Village, the Borrower and the Trustee and/or the Purchaser; and 

NOW, THEREFORE, BE IT ORDAINED BY THE VILLAGE COUNCIL OF THE 

VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS, AS FOLLOWS: 

Section 1. Pursuant to the Act, in order to relieve the conditions of unemployment and to 

encourage the increase of economic development, the Project shall be and is hereby authorized to be 

financed as described herein.  It is hereby found and declared that the financing of the Project and the 

use thereof by the Borrower as hereinafter provided is necessary to accomplish the public purposes 

described in the preamble hereto and in the Act. 
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Section 2. That the form, terms and provisions of the proposed Loan Agreement and 

Indenture be, and they hereby are, in all respects approved, and that the Mayor and the Village Clerk 

of the Village be, and they are hereby authorized, empowered and directed to execute and deliver 

such instruments in the name and on behalf of the Village, to cause the Loan Agreement to be 

delivered to the Borrower and to cause the Indenture to be delivered to the Trustee and/or the 

Purchaser; that the Indenture shall constitute a lien for the security of the Bonds and upon all right, 

title and interest of the Village in and to the Loan Agreement (except for certain rights of the Village 

to notice, indemnification and payment of expenses) and in and to the payments, revenues and 

receipts payable to the Village pursuant thereto, and said revenues are hereby and in the Indenture 

pledged for such purpose; that the Loan Agreement and the Indenture are to be in substantially the 

respective forms submitted to this meeting and are hereby approved, with such changes therein as 

shall be approved by the officials of the Village executing the same, their execution thereof to 

constitute conclusive evidence of their approval of any and all changes or revisions therein from the 

forms of the Loan Agreement and the Indenture hereby approved; and that from and after the 

execution and delivery of such instruments, the officials, agents and employees of the Village are 

hereby authorized, empowered and directed to do all such acts and things and to execute all such 

documents as may be necessary to carry out and comply with the provisions of such instrument as 

executed. 

Section 3. That the form, terms and provisions of the proposed Regulatory Agreement, a 

copy of which is before this meeting, be, and it hereby is, in all respects approved, and that the 

Mayor and the Village Clerk of the Village be, and they hereby are, authorized, empowered and 

directed to execute the Regulatory Agreement in the name and on behalf of the Village and 

thereupon to cause the Regulatory Agreement to be delivered to the Borrower and the Trustee, or, if 
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applicable, the Purchaser, that the Regulatory Agreement is to be in substantially the form thereof 

submitted to this meeting and hereby approved, with such changes therein as shall be approved by 

the officials of the Village executing the same, their execution thereof to constitute conclusive 

evidence of their approval of a Regulatory Agreement shall be entered into with the Borrower and 

the Trustee or, if applicable, the Purchaser; and that from and after the execution and delivery of such 

instrument, the officials, agents and employees of the Village are hereby authorized, empowered and 

directed to do all such acts and things necessary to carry out and comply with the provisions of such 

instrument as executed. 

Section 4. That the issuance of the Bonds in the aggregate principal amount of not to 

exceed $20,000,000 to mature on the date and with an interest rate, with such interest rate being 

either fixed or variable in nature at a rate not to exceed twelve percent (12%), to be as determined in 

accordance with the Indenture is hereby approved and the Mayor and the Village Clerk of the Village 

be and are hereby authorized, empowered and directed to cause to be prepared the Bonds in the form 

and having the other terms and provisions specified in the Indenture (as executed and delivered); that 

the Bonds shall be executed in the name of the Village with the manual or facsimile signature of its 

Mayor and the manual or facsimile signature of its Village Clerk and the seal of the Village shall be 

impressed or reproduced thereon, and that the Mayor or any other officer of the Village shall cause 

the Bonds, as so executed and attested, to be delivered to the Trustee for authentication and the 

Trustee is hereby requested to authenticate the not to exceed $20,000,000 aggregate principal amount 

of Bonds; and the form of the Bonds submitted to this meeting as the same appears in the Indenture, 

subject to appropriate insertion and revision in order to comply with the provisions of said Indenture 

be, and the same hereby is, approved, and when the same shall be executed on behalf of the Village 
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in the manner contemplated by the Indenture and this Ordinance in the aggregate principal amount of 

not to exceed $20,000,000, it shall represent the approved form of the Bonds of the Village. 

Section 5. That the distribution and use of the Preliminary Limited Offering 

Memorandum, if applicable, (with such changes therein as shall be required or approved by counsel 

to the Village) by the Underwriter is hereby authorized to be approved and the distribution and use of 

a Limited Offering Memorandum (in substantially the form of the Preliminary Limited Offering 

Memorandum but with appropriate variations to reflect the final terms of the Loan Agreement, the 

Regulatory Agreement, the Indenture, the Bonds and the Bond Purchase Contract) is hereby 

authorized.  The Mayor is hereby authorized, empowered and directed to certify that, if applicable, 

the portions of the Preliminary Limited Offering Memorandum and the Limited Offering 

Memorandum relating to the Village is in a form deemed final by the Village. 

Section 6. That the sale of the Bonds, upon the terms and conditions set out in the Bond 

Purchase Contract, be, and is, in all respects authorized and approved. 

Section 7. That from and after the execution and delivery of the Loan Agreement, the 

Indenture, the Regulatory Agreement and the Bond Purchase Contract, the proper officials, agents 

and employees of the Village are hereby authorized, empowered and directed to do all such acts and 

things and to execute all such documents as may be necessary to carry out and comply with the 

provisions of said documents as executed and to further the purposes and intent of this Ordinance, 

including the preamble hereto.  The Mayor and the Village Clerk be, and they are hereby, further 

authorized and directed for and on behalf of the Village, to execute all papers, documents, 

certificates and other instruments that may be required for the carrying out of the authority conferred 

by this Ordinance or to evidence said authority, including without limitation the signing of IRS Form 

8038 and the filing thereof as therein required and the certifications relating to Section 148 of the 
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Code and the regulations promulgated thereunder and changes in the documents approved hereby as 

approved by the officials of the Village executing the same, and to exercise and otherwise take all 

necessary action to the full realization of the rights, accomplishments and purposes of the Village 

under the Loan Agreement, the Regulatory Agreement, the Indenture, the Limited Offering 

Memorandum, if applicable, and the Bond Purchase Contract and to discharge all of the obligations 

of the Village thereunder.  For purposes of certifying to matters of arbitrage, the Mayor is hereby 

designated an officer responsible for issuing the Bonds. 

Section 8. That all acts and doings of the officials of the Village which are in conformity 

with the purposes and intent of this Ordinance and in furtherance of the issuance and sale of the 

Bonds in the aggregate principal amount of not to exceed $20,000,000  and the financing of the 

Project hereby are, in all respects, approved and confirmed. 

Section 9. That the Bonds shall be issued in compliance with and under the authority of 

the provisions of the Act, this Ordinance and the Indenture. 

Section 10. The Bonds may be initially issued in book-entry form and registered in the 

name of either the Purchaser or The Depository Trust Company, New York, New York ("DTC"), or 

its nominee, as securities depository for the Bonds.  The Mayor is hereby authorized, empowered and 

directed to execute and deliver an agreement with the Purchaser or DTC and any other necessary 

parties in order to effect such book-entry registration. 

Section 11. That the provisions of this Ordinance are hereby declared to be separable, and 

if any section, phrase or provision shall, for any reason, be declared to be invalid, such declaration 

shall not affect the validity of the remainder of the sections, phrases or provisions. 

Section 12. That all ordinances, resolutions, orders or parts thereof in conflict with the 

provisions of this Ordinance are, to the extent of such conflict, hereby superseded. 
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Section 13. This Ordinance shall be in full force and effect from and after its passage and 

approval, in accordance with law.  

Section 14. The Bonds, including but not limited to the principal of, premium, if any, 

interest thereon and any expenses thereto shall be limited obligations of the Village, payable solely 

and only from the revenues and receipts derived by the Village pursuant to the Loan Agreement and 

shall be otherwise secured as provided in the Loan Agreement and the Indenture.  The Bonds shall 

not in any respect be a general obligation of the Village, nor shall they be payable in any manner 

from funds of the Village raised by taxation.  The Bonds shall state that they do not constitute an 

indebtedness of the Village or a loan of credit thereof within the meaning of any constitutional or 

statutory provision.  Nothing in this Ordinance, the Loan Agreement, the Indenture, the Regulatory 

Agreement, the Bond Purchase Contract, the Limited Offering Memorandum, if applicable, or the 

form of the Bonds (hereinafter referred to collectively as the "Financing Documents") or in any 

document or agreement required hereby and thereby, shall be construed as an obligation or 

commitment by the Village to expend any of its funds other than (i) the proceeds derived from the 

sale of the Bonds, (ii) the revenues and receipts derived from the Loan Agreement, and (iii) any 

monies arising out of the investment or reinvestment of said proceeds, income, revenues, receipts or 

monies. 
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PASSED this _______ day of ______________, 2013. 

APPROVED this _______ day of ______________, 2013. 

 

 
______________________________ 
Mayor 
 

ATTEST: 

____________________________ 
Village Clerk 

 

AYES: ___________________________________________________________ 

NAYS: ___________________________________________________________ 

ABSENT: _________________________________________________________ 

 

C/189420.3 
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LOAN AGREEMENT 

between 

VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS 
as Issuer 

and 

DOWNERS GROVE SLF, LLC,  
an Illinois limited liability company, 

as Borrower 
 

Relating to 
Not to Exceed: 

 
$20,000,000 
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The interest of the Village of Downers Grove, DuPage County, Illinois (the "Issuer") in 
this Loan Agreement has been assigned (except for "Unassigned Rights of the Issuer" defined in 
the Indenture) pursuant to the Trust Indenture (the "Indenture") dated as of the date hereof from 
the Issuer to Amalgamated Bank of Chicago, an Illinois state banking corporation, as trustee (the 
"Trustee"), and is subject to the security interest of the Trustee thereunder. 
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LOAN AGREEMENT 

This LOAN AGREEMENT (this "Agreement" or "Loan Agreement"), dated as of 
November 1, 2013, is entered into by the VILLAGE OF DOWNERS GROVE, DUPAGE 
COUNTY, ILLINOIS, a municipal corporation and a home rule unit of local government duly 
organized and existing under the laws of the State of Illinois (the "Issuer"), and DOWNERS 
GROVE SLF, LLC, an Illinois limited liability company (the "Borrower"). 

W I T N E S S E T H: 

WHEREAS, the Issuer is authorized by the provisions of Section 6 of Article VII of the 
Illinois Constitution of 1970 and the Downers Grove Revenue Bond Ordinance constituting 
Chapter 27 of the Downers Grove Municipal Code (the "Act") to finance or refinance in whole 
or in part the cost of the acquisition, purchase, construction, reconstruction, improvement, 
betterment or extension of any economic development project in order to encourage economic 
development of the Issuer; and 

WHEREAS, in order to further the purposes of the Act, the Issuer is issuing its 
Multifamily Housing Revenue Bonds (Downers Grove SLF), Series 2013, in the aggregate 
principal amount of not to exceed $20,000,000 (the "Bonds") to loan the proceeds to the 
Borrower to (a) finance all or a portion of the costs of acquisition, construction and furnishing of 
a 120-unit supportive living multifamily housing facility and certain functionally-related 
improvements located at 4200 – 4240 Lacey Road in Downers Grove, Illinois (the "Project"), as 
further described in Exhibit A attached hereto, (b) fund the Debt Service Reserve Fund 
Requirement, (c) pay capitalized interest on the Bonds, and (d) pay a portion of the costs of 
issuance of the Bonds; and 

WHEREAS, the Bonds will be issued in multiple Advances (as defined in the Indenture) 
under the terms of a Trust Indenture (the "Indenture") of even date herewith between the Issuer 
and Amalgamated Bank of Chicago, as trustee (the "Trustee"); and 

WHEREAS, the Borrower's obligation to repay the loan is evidenced by this Agreement 
and the Borrower's execution and delivery to the Issuer of a promissory note (the "Note") 
concurrent herewith; and 

WHEREAS, the Bonds are secured by (i) an assignment and pledge by the Issuer to the 
Trustee of this Agreement and the Note, and (ii) the Mortgage, the Assignment of Rents and the 
Assignment of Contracts in favor of the Trustee for the benefit of the owners from time to time 
of the Bonds; 

NOW, THEREFORE, in consideration of the respective representations and agreements 
herein contained, the parties hereto agree as follows (provided, that in the performance of the 
agreements of the Issuer herein contained, any obligation it may thereby incur shall not 
constitute a debt, liability or obligation of the State of Illinois, or any instrumentality thereof, 
including, without limitation, the Issuer and shall never be payable from tax revenues or other 
public or general funds or assets of the State of Illinois (the "State") or the Issuer, except to the 
extent the Bonds shall be a special, limited obligation of the Issuer payable solely out of the 
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revenues and receipts derived from this Agreement, the Note, the sale of the Bonds, and the 
income from the temporary investment, all as herein provided): 

ARTICLE I. 
 

DEFINITIONS 

Section 1.1. Definitions.  All words and phrases defined in Article I of the Indenture 
shall have the same meanings when used in this Loan Agreement.  In addition, the following 
words and phrases shall have the following meanings: 

"Construction Budget" means the budget for acquisition, construction and equipping of 
the Project attached as Exhibit C as modified to the date of reference pursuant to Section 3.3. 

"Debt Service Coverage Ratio" means for any consecutive twelve (12) month period, 
the ratio of (a) Revenues minus Operating Expenses for such consecutive twelve (12) month 
period other than depreciation determined in accordance with generally accepted accounting 
principles, divided by (b) the sum of the Bond Service Charges plus the regularly scheduled 
principal of and interest on other Indebtedness of the Borrower for any bank debt or equipment 
leases entered into in the normal course of business under Section 6.19(a) hereof for such 
consecutive twelve (12) month period. 

"Disbursement Agreement" means the Purchase Contract with respect to the Bonds 
dated _____ __, 2013, among the Borrower, the Issuer and the Purchaser. 

"Fiscal Year" means the fiscal year of the Borrower which commences January 1 and 
ends on the succeeding December 31, or any other consecutive twelve month period which the 
Borrower shall designate in writing to the Issuer and the Trustee. 

"Force Majeure" means that term as it is defined in Section 7.1 hereof. 

"Indebtedness" means (i) all the indebtedness of the Borrower for borrowed money or 
that has been incurred in connection with the acquisition of assets, excluding, however, (a) 
indebtedness incurred in connection with a gift, bequest or devise of Property that is secured by a 
lien, charge or other encumbrance on such property and liability for which is effectively limited 
to the property subject to such lien, charge or other encumbrance with no recourse, directly or 
indirectly, to any other Property of the Borrower, (b) all unsecured indebtedness of Borrower, 
and (c) the making of a bridge loan or the additional bridge loan to the Borrower by the Investor 
Member, the Managing Member or a third party, (ii) the capitalized value of the liability under 
any lease of real or personal property which is properly capitalized on the balance sheet of the 
Borrower in accordance with generally accepted accounting principles consistently applied, and 
(iii) any guaranties by the Borrower of the Indebtedness of any other Person. 

"Indenture" means the Trust Indenture, dated as of November 1, 2013, from the Issuer to 
Amalgamated Bank of Chicago, as trustee, under which the Bonds are being issued, as amended, 
restated, supplemented or otherwise modified from time to time. 
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"Independent Insurance Consultant" means a person who or firm which is not a 
director, trustee, employee or officer of the Borrower or a director, trustee, employee or 
commissioner of the Issuer, appointed by an authorized officer of the Borrower and satisfactory 
to the Borrower, qualified to survey risks and to recommend insurance coverage for such Project 
and having a favorable reputation for skill and experience in such surveys and such 
recommendations, and who may be a broker or agent with whom the Borrower transacts business. 

"Issuer Documents" means this Loan Agreement, the Indenture, the Disbursement 
Agreement, the Regulatory Agreement and the Tax Agreement and all certificates executed and 
delivered by the Issuer with respect to the issuance of the Bonds. 

"Investor Member" means ________________________, and its successors, affiliates 
and assigns. 

"Managing Member" means ______________, LLC, an _______ limited liability 
company, as the managing member of the Borrower. 

"Operating Agreement" has the meaning given in Section 4.9 hereof. 

"Permitted Encumbrances" means those title exceptions listed more specifically on 
Schedule B attached hereto and made a part hereof and as of any particular time, any of the 
following: 

 (a) Liens for taxes and special assessments on the Project not then due or 
delinquent; (b)  Liens arising under the Borrower Documents; (c) purchase money 
security interests with respect to any item of equipment related to the Project; (d) utility, 
access, and other easements and rights-of-way, mineral rights and reservations, 
restrictions and exceptions which would not in the aggregate (i) materially interfere with 
or impair any present use of the Project or any reasonably probable future use of the 
Project, or (ii) materially reduce the value which would be reasonably expected to be 
received for the Project upon any sale (including any foreclosure of the mortgage granted 
by the Mortgage); (e) mechanics’ and materialmen’s Liens related to the Project when 
payment of the related bill is not overdue; (f) judgment Liens against the Borrower so 
long as such judgment is being contested and execution thereon is stayed or while the 
period for responsive pleading has not lapsed, provided the Borrower has established 
cash reserves relating to such Lien to the extent required under generally accepted 
accounting principles or has otherwise bonded over or caused the title company to insure 
against; (g) (1) rights reserved to or vested in any municipality or public authority by the 
terms of any right, power, franchise, grant, license or permit, or provision of law, 
affecting the Project, to (A) terminate such right, power, franchise, grant, license or 
permit, provided that the exercise of such right would not materially impair the use of the 
Project or materially and adversely affect the value thereof, or (B) purchase, condemn, 
appropriate, or recapture, or designate a purchaser of, the Project; (2) Liens on the Project 
for taxes, assessments, levies, fees, water and sewer charges, and other governmental and 
similar charges not yet due or delinquent; (3) currently existing easements, rights-of-way, 
servitudes, restrictions and other minor defects, encumbrances and irregularities in the 
title to the Project which do not materially impair the use of the Project or materially and 
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adversely affect the value thereof; or (4) rights reserved to or vested in any municipality 
or public authority to control or regulate the Project or to use the Project in any manner, 
which rights do not materially impair the use of the Project or materially and adversely 
affect the value thereof; and (h) Liens on the Project and/or the Revenues (subordinate to 
the Indenture and the Mortgage and subject to a subordination agreement acceptable to 
the Purchaser [and the Trustee] in its reasonable discretion) to secure payment of 
Indebtedness subordinate to the obligations of the Borrower under this Agreement. 

"Preliminary Expenditure" means Preliminary Expenditure as defined in Regulation 
§1.150-2(f)(2); or an amount not in excess of the lesser of $100,000 or five percent (5%) of the 
proceeds of the issue.  The term "Preliminary Expenditure" includes architectural, engineering, 
surveying, soil testing and similar costs that are incurred prior to commencement of acquisition 
or construction of the Project, other than land acquisition, site preparation, and similar costs 
incident to commencement of construction.  Preliminary Expenditures are limited to twenty 
percent (20%) of the aggregate issue price of the Bonds that finance, or are reasonably expected 
to finance, the capital facility for which the Preliminary Expenditure was paid. 

"Project" means a 120-unit supportive living multifamily housing facility and certain 
functionally-related improvements located at _______________ in Downers Grove, Illinois, 
which facility and the real property on which it is located is described on Exhibit A hereto.  The 
term "Project" includes the "Project Site", the "Project Equipment" and the "Project 
Facilities" as described in Exhibit A. 

"Purchaser" means ________________, a national banking association, in its capacity as 
initial purchaser of the Bonds. 

"Qualified Portion" means the portion of the Project which is a qualified residential 
rental project as defined in Section 142 of the Code. 

"Regulatory Agreement" means the Regulatory Agreement and Declaration of 
Restrictive Covenants in the form of Exhibit G attached hereto, filed in the office of the 
Recorder of Deeds of DuPage County, Illinois, which restricts the use of the Qualified Portion of 
the Project to that of a qualified residential rental property as described in Section 142 of the 
Code. 

The terms "herein," "hereunder," "hereby," "hereto," "hereof" and any similar terms 
refer to this Loan Agreement; the term "heretofore" means before the date of execution of this 
Loan Agreement; and the term "hereafter" means after the date of execution of this Loan 
Agreement. 

Section 1.2. Interpretation.  Words importing persons include firms, associations 
and corporations.  Words of the masculine gender shall be deemed and construed to include 
correlative words of the feminine and neuter genders.  Words importing the singular number 
shall include the plural number and vice versa unless the context shall otherwise indicate. 
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ARTICLE II. 
 

REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the Issuer.  The Issuer makes the 
following representations and warranties as the basis for the undertakings on its part herein 
contained: 

(a) The Issuer is a municipal corporation and a home rule unit of local government 
duly organized and validly existing under the laws of the State.  Under the provisions of the Act 
and the ordinance adopted by the Issuer, the Issuer is authorized to enter into this Agreement, the 
Regulatory Agreement, the Mortgage and the Indenture and the transactions contemplated 
hereunder and thereunder and to carry out its obligations hereunder and thereunder.  By proper 
action of its Village Council, the Issuer has been duly authorized to execute and deliver the 
Issuer Documents and to issue and sell the Bonds. 

(b) To provide funds to loan to the Borrower for the purposes described in this 
Agreement, the Issuer has authorized its Bonds in the aggregate principal amount of not to 
exceed $20,000,000 to be issued upon the terms set forth in the Indenture, under the provisions 
of which the Issuer's interest in this Agreement and the payments of principal, premium, if any, 
interest and other revenues hereunder (other than Unassigned Rights) and under the Note are 
pledged and assigned to the Trustee as security for the payment of the principal of, premium, if 
any, and interest on the Bonds.  The Issuer covenants that it has not and will not pledge or assign 
its interest in this Agreement, or the revenue and receipts derived pursuant to this Agreement, 
excepting Unassigned Rights, other than to the Trustee under the Indenture to secure the Bonds. 

(c) The Issuer hereby finds and determines that financing the Project by the issuance 
of the Bonds will further the public purposes of the Act. 

(d) To the best of its knowledge, no member or director of the Issuer, nor any other 
official or employee of the Issuer, has any interest, financial, employment or other, in the 
Borrower, the Project or in the transactions contemplated hereby. 

(e) The Issuer makes no representation or warranty, express or implied, that the 
proceeds of the Bonds will be sufficient to finance the acquisition, renovation and equipping of 
the Project or that the Project will be adequate or sufficient for the Borrower's intended purposes. 

(f) There is no action, suit, proceeding, inquiry or investigation pending or, to the 
knowledge of the Issuer, threatened against the Issuer by or before any court, governmental 
agency or public board or body, which (i) affects or questions the existence or the title to office 
of any member of the Issuer; (ii) affects or seeks to prohibit, restrain or enjoin the execution and 
delivery of any of the Issuer Documents, or the issuance, execution or delivery of the Bonds; (iii) 
affects or questions the validity or enforceability of any of the Issuer Documents or the Bonds; 
(iv) questions the exclusion from gross income for federal income taxation of interest on the 
Bonds; or (v) questions the power or authority of the Issuer to perform its obligations under any 
of the Issuer Documents or the Bonds or to carry out the transactions contemplated by any of the 
Issuer Documents or the Bonds. 



 

 
- 6 - 

 
C/189673.4 

Section 2.2. Representations, Warranties and Certain Covenants of the 
Borrower.  The Borrower represents, warrants and covenants as of the date of issuance of the 
Bonds as follows: 

(a) The Borrower is a limited liability company duly organized and validly existing 
under the laws of the State of Illinois, is in good standing and duly authorized to conduct its 
business in the State and is duly authorized and has full power under all applicable laws and its 
operating agreement to create, issue, enter into, execute and deliver, as the case may be, the 
Borrower Documents.  There has been no event of dissolution of the Borrower under its 
operating agreement or applicable law. 

(b) The execution and delivery of the Borrower Documents on the Borrower's part 
have been duly authorized by all necessary action, and neither the Borrower's execution and 
delivery of the Borrower Documents, the Borrower's consummation of the transactions 
contemplated hereby or thereby, nor the Borrower's fulfillment of or compliance with the terms 
and conditions hereof or thereof, conflicts with or results in a material breach of the operating 
agreement of the Borrower or any material agreement or instrument to which the Borrower is 
now a party or by which it or any of its property is bound (except for any such breaches for 
which the Borrower has obtained a waiver or a required consent), or constitutes a material 
default (or would constitute a material default with due notice or the passage of time or both) 
under any of the foregoing, or, except as described in the Borrower Documents, results in the 
creation or imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the 
property or assets of the Borrower under the terms of any material instrument or agreement to 
which the Borrower is now a party or by which it, or any of its property, is bound. 

(c) The Borrower Documents have been duly authorized by all necessary action by 
the Borrower, executed and delivered and constitute the valid and binding obligations of the 
Borrower, enforceable in accordance with their terms, except as such enforcement may be 
limited by applicable bankruptcy, insolvency or other similar laws affecting the rights and 
remedies of creditors generally.  No authorization or approval of any other governmental body or 
agency is required for the execution by the Borrower of the Borrower Documents or the 
performance by the Borrower of its obligations under the Borrower Documents or the 
transactions contemplated thereby. 

(d) The Borrower will not use any of the proceeds of the Bonds in such a manner as 
to impair the exclusion from gross income of the interest on the Bonds from federal income 
taxation or take or fail to take any action that would so impair such exclusion.  The Borrower 
will comply fully with its covenants and agreements under the Borrower Documents and the Tax 
Agreement. 

(e) The Project is of the type authorized and permitted by the Act and will, from the 
Closing Date forward, be operated in compliance with the provisions of the Act and the 
provisions of the Code applicable thereto.  The Borrower will use due diligence to cause the 
Project to be operated in accordance with the Act and all other applicable laws, rulings, 
regulations and ordinances of any applicable Governmental Authority and the departments, 
agencies and political subdivisions thereof.  The Borrower has obtained or will cause to be 
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obtained all requisite approvals of the Issuer and of any applicable Governmental Authority or 
other federal and local governmental bodies required for the operation of the Project. 

(f) Compliance by the Borrower with the provisions of the Bond Documents and the 
Borrower Documents will not involve, to the extent applicable, any prohibited transaction within 
the meaning of the Employee Retirement Income Security Act of 1974, as amended (sometimes 
referred to in this subparagraph 2.02(i) as "ERISA"), or Section 4975 of the Code.  No 
"employee pension benefit plans", that are subject to Title IV of ERISA (sometimes referred to 
in this subparagraph 2.02(i) as "Plans"), maintained by the Borrower, nor any trust created 
thereunder, have incurred any "accumulated funding deficiency" as defined in Section 302 of 
ERISA, to the extent applicable and the present value of all benefits vested under all Plans, if any, 
did not exceed, as of the last annual valuation date, the value of the assets of the Plans allocable 
to such vested benefits. 

(g) With respect to the construction and equipping of the Project with proceeds of the 
Bonds, the Borrower has complied with and will comply with the Illinois Prevailing Wage Act, 
820 ILCS 130/1 to 130/12, to the extent required by applicable state laws. 

(h) The Borrower intends to cause the residential units in the Project to be rented or 
available for rental on a basis, which satisfies the requirements of the Regulatory Agreement, 
including all applicable requirements of the Act and the Code, and pursuant to leases, which 
comply with all applicable laws. 

(i) The Borrower shall, through the term of this Agreement and at no expense to the 
Issuer, promptly comply or cause compliance with all applicable laws, ordinances, orders, rules, 
regulations and requirements of duly constituted public authorities which may be applicable to 
the Project or to the repair and alteration thereof, or to the use or manner of use of the Project, 
including, but not limited to, the Americans with Disabilities Act, Illinois Accessibility Code, all 
Federal, State and local environmental, health and safety laws, rules, regulations and orders 
applicable to or pertaining to the Project, Federal Worker Adjustment and Retraining 
Notification Act and Illinois Prevailing Wage Act. 

(j) As of the date hereof, the Borrower is in full compliance with all of the terms and 
conditions of this Loan Agreement, the Borrower Documents and the Bonds and no "Event of 
Default" has occurred and is continuing with respect thereto and no event has occurred and is 
continuing which with the lapse of time or the giving of notice or both would constitute such an 
"Event of Default". 

(k) All amounts of Project Costs to be paid from proceeds of the Bonds shown in 
Section 7.3 of the Tax Agreement are costs of a project eligible to be financed by bonds issued 
by the Issuer under the Act.  None of the proceeds of the Bonds will be used directly or indirectly 
as working capital or to finance inventory. 

(l) The availability of financial assistance from the Issuer as provided herein and in 
the Indenture has induced the Borrower to proceed with the Project.  The Borrower does not 
intend to lease the Qualified Portion of the Project, except to residents in the living units 
contained in the Project or otherwise in the ordinary course of business of the Borrower. 
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(m) The Borrower has good and marketable title in fee simple to the Project Site, 
sufficient for the purposes of this Loan Agreement, subject only to Permitted Encumbrances. 

(n) The Borrower has obtained a standard American Land Title Association 
("ALTA") title insurance policy from a title insurance company in an amount at least equal to 
the face amount of the Bonds insuring the Issuer and the Trustee on behalf of the Bondholders as 
their respective interests may appear, and containing only such exceptions as listed on Schedule 
B. 

(o) The Project is in material compliance with all applicable federal, state and local 
laws and ordinances relating to zoning, building, safety and those environmental laws and 
regulations that are applicable to the Project. 

(p) The representations and covenants contained in the Tax Agreement are true and 
correct and are incorporated herein by this reference and shall have the same effect as if such 
representations and covenants were actually contained in this Loan Agreement. 

(q) No portion of the proceeds of the Bonds will be used for costs paid prior to sixty 
days before the date of the Declaration of Official Intent adopted by the Issuer or paid eighteen 
(18) months prior to the Issuance Date other than a Preliminary Expenditure. 

(r) No property shall be substituted for the property described in Exhibit A unless an 
opinion is received from Bond Counsel to the effect that such substitution will not cause interest 
on the Bonds to become subject to Federal income taxation. 

(s) No litigation, proceedings or investigations are pending or, to the knowledge of 
the Borrower, threatened against the Borrower seeking to restrain, enjoin or in any way limit the 
approval or issuance and delivery of the Borrower Documents or which would in any manner 
challenge or adversely affect the corporate existence or powers of the Borrower to enter into and 
carry out the transactions described in or contemplated by or the execution, delivery, validity or 
performance by the Borrower of the Borrower Documents.  In addition, no litigation, 
proceedings or investigations are pending or, to the knowledge of the Borrower, threatened in 
writing against the Borrower, except litigation, proceedings or investigations involving claims 
for which the probable ultimate recoveries and the estimated costs and expenses of defense, in 
the opinion of management of the Borrower (i) will be entirely within the applicable insurance 
policy limits (subject to applicable deductibles) or are not in excess of the total of the available 
assets held under applicable self-insurance programs or (ii) will not have a material adverse 
effect on the operations or condition, financial or otherwise, of the Borrower. 

(t) The Borrower has filed or caused to be filed all federal, state and local tax returns 
which are required to be filed, and has paid or caused to be paid all taxes as shown on said 
returns or on any assessment received by it, to the extent that such taxes have become due. 

(u) The Borrower is not in default in the performance, observance or fulfillment of 
any of the obligations, covenants or conditions contained in any material agreement or 
instrument to which it is a party. 
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(v) The Qualified Portion consists of buildings or structures that contain complete 
living facilities which are to be used on other than a transient basis and facilities which are 
functionally related and subordinate to the living facilities.  No actions will be taken by the 
Borrower which will in any way adversely affect the use of the residential rental portion of the 
Project for such purposes. 

(w) The information furnished, or to be furnished, by the Borrower and filed, or to be 
filed, by the Issuer with the Internal Revenue Service pursuant to Section 149(e) of the Code was 
or will be true and correct in all material respects as of the date of filing said information. 

(x) The average maturity of the Bonds does not exceed 120 percent of the average 
reasonably expected economic life of the Project. 

(y) None of the proceeds of the Bonds were or will be used in such a manner as to 
cause the Bonds to be "federally guaranteed" within the meaning of Section 147(b) of the Code. 

(z) The prior owner of the real estate on which the Project is to be constructed (prior 
to acquisition by affiliated parties to the Borrower in anticipation of the construction of the 
Project) are not related persons to the Borrower under the Code after applying any of the 
ownership attribution rules established in the Code, including Section 267 of the Code.  The 
Project has been and will continue to be operated in compliance with the Code, and the Borrower 
shall take all actions which would cause the non-compliance of such laws to be remedied. 

(aa) The purchase of the Project by the Borrower, as further described above in (z), 
was negotiated by the parties at arms- length and the cost of acquiring the Project financed by 
Bond proceeds is not less than fair market value. 

(bb) The information used in the preparation of the financial statements, this Loan 
Agreement, the Tax Agreement and any other written statement furnished by the Borrower to the 
Issuer do not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements contained therein or herein not misleading.  There is no fact 
which the Borrower has not disclosed to the Issuer in writing which materially adversely affects 
or, so far as the Borrower can now foresee, will materially adversely affect the financial 
condition of the Borrower, the ability of the Borrower to own and operate the Project or the 
Borrower's ability to make payments on the Note and under this Loan Agreement when and as 
the same become due and payable. 

(cc) The Borrower has or will have any and all necessary licenses and permits to 
occupy and operate their existing facilities and has obtained, will obtain or will cause to be 
obtained all necessary licenses and permits to acquire, occupy and operate the Project, as they 
become required. 

(dd) Except as otherwise provided by Section 3.3 of this Loan Agreement or 
Section 5.3 of the Indenture, no amounts shall be withdrawn from the Bond Proceeds Account of 
the Construction and Acquisition Fund except to pay, or to reimburse the Borrower for, any 
Costs of the Project or, to the extent permitted by the Code, Costs of Issuance. 
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(ee) The Managing Member of the Borrower has entered into a management 
agreement with __________________, as Managing Agent, a certified copy of which has been 
delivered and made part of the closing transcript.  It provides for a maximum fee not to exceed 
[five percent (5.0%)] of the annual gross revenues of the Project. 

(ff) The proceeds of the sale of the Bonds shall be used exclusively to acquire, 
construct and equip the Qualified Portion, to fund [capitalized interest and] necessary reserves 
and to pay a portion of the Costs of Issuance of the Bonds.  The Project will be operated in 
compliance with the Code.  The Borrower will take all commercially reasonable actions 
necessary to remedy any non-compliance with the Code arising in connection with the operation 
of the Project. 

(gg) When recorded, the Regulatory Agreement shall be valid and enforceable in 
accordance with its terms subordinate, however, to the Mortgage and the Assignment. 

(hh) The Borrower shall use or cause the Project to be used as an authorized project for 
a purpose and use as provided for under the Act until payment in full of the Bonds.  The 
Borrower hereby acknowledges and agrees that the Project is to be owned, managed and 
operated as "a qualified residential rental project" within the meaning of Section 142(d) of the 
Code and shall comply with the Act.  Subject to the exceptions provided in regulations 
promulgated under the Code, the Borrower agrees to execute and, for the Qualified Project 
Period or until the Bonds are no longer Outstanding, whichever is later, comply with the terms 
and provisions of the Regulatory Agreement, to insert into any deed of conveyance transferring 
any interest in the Project provisions requiring compliance with the Regulatory Agreement 
during the Term (as defined in the Regulatory Agreement) thereof by any transferee and to 
obtain from such transferee an agreement to comply with the Regulatory Agreement during the 
Term thereof.  The representations, warranties, and covenants of the Borrower made in the 
Regulatory Agreement are incorporated herein and made a part hereof.  The Borrower will file or 
record the Regulatory Agreement at the place or places specified therein and assure the re-
recording of the Regulatory Agreement if required under the laws of the State to continue the 
effectiveness of the original filings and recordings. 

Section 2.3. Bond Counsel May Rely on Representations and Warranties.  The 
Issuer and the Borrower agree that Bond Counsel shall be entitled to rely upon the factual 
representations and warranties of the Issuer and the Borrower set forth in this Article II in 
connection with the delivery of its opinion. 

Section 2.4. Inspections of Project.  The Borrower agrees that during the term of this 
Loan Agreement, the Issuer, the Trustee, the Purchaser and their duly authorized agents shall 
have the right, but shall be under no duty or obligation to exercise this right, during regular 
business hours, with reasonable notice, to enter upon the premises and examine and inspect the 
Project, subject to such limitations, restrictions and requirements as the Borrower may 
reasonably prescribe. 

Section 2.5. Financial Records and Statements. 



 

 
- 11 - 

 
C/189673.4 

(a) The Borrower will keep true books of record and account in which full, true and 
correct entries will be made of all dealings or transactions in relation to its business and activities 
on an accrual basis. 

(b) Pursuant to the Continuing Disclosure Agreement, the Borrower is required to and 
the Borrower hereby agrees to, do the following:   

(i) Prior to the completion of construction of and receipt of a certificate of 
occupancy for the Project ("Project Completion"), a copy of which shall be provided to 
the Purchaser [and the Trustee] by the Borrower, the Borrower shall submit to the 
Purchaser [and the Trustee] and the Issuer monthly construction reports regarding 
expenditures relative to the budget for the Project, including explanations for deviations 
from the budget; and 

(ii) From and after Project Completion, the Borrower shall furnish to the 
Trustee and to the Issuer the information in (A) and (B) below and also to the Trustee the 
information in (C) and (D) below:  

(A) monthly information relating to waiting lists for the Project and 
monthly move-ins, as well as overall occupancy for the Project, in the form set 
forth as Exhibit H hereto, 

(B) annual audited financial and operating statements as soon as 
practicable after the end of each fiscal year of the Borrower, and in any event 
within one hundred twenty (120) days thereafter, prepared in accordance with 
generally accepted accounting principles, together with the Compliance 
Certificate referenced in (iii) below and a Debt Service Coverage Ratio 
calculation, 

(C) quarterly unaudited financial and operating statements within thirty 
(30) days after the end of each quarter, including a comparison of quarterly and 
year-to-date actual to budgeted results for the Project and explanations as to 
variations in actual to budgeted results, and  

(D) a monthly statement on or before ten (10) days after the end of 
each month, setting forth the balances on deposit in each fund or account created 
under the Indenture or the Loan Agreement and a statement of cash flows for the 
Medicaid Receivables Cash Flow Fund, including the amount of Outstanding 
Medicaid Receivables. 

(iii) The Borrower shall deliver to the Purchaser [and the Trustee] with the 
audited financial statements provided pursuant to (b)(ii)(B) above a written statement (the 
"Compliance Certificate") signed by an Authorized Borrower Representative stating, as 
to the signer thereof, that (A) a review of the activities of the Borrower during such year 
and performance under the Borrower Documents has been made under such 
Representative's supervision, (B) to the best of the knowledge of such Representative, 
based on such review, the Borrower has fulfilled all its obligations under the Borrower 
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Documents throughout such year, or if there has been a default in the fulfillment of any 
such obligation, specifying each such default known to such Representative and the 
nature and status thereof, and (C) the audited financial statements of the Borrower fairly 
represent the financial position and results of operation of the Borrower at and for the 
period indicated. 

(iv) The Borrower shall notify the Purchaser [and the Trustee] in writing of the 
occurrence of any Event of Default hereunder or any event which, with the passage of 
time or service of notice, or both, would constitute an Event of Default hereunder or 
under the Indenture, specifying the nature and period of existence of such event and the 
actions being taken or proposed to be taken with respect thereto.  Such notice shall be 
given promptly, and in no event less than ten (10) Business Days after the Borrower 
receives notice or knowledge of the occurrence of any such event.  The Borrower further 
agrees that it will give prompt written notice to the Purchaser [and the Trustee] if 
insurance proceeds or condemnation awards are received with respect to the Project and 
are not used to repair or replace the Project, which notice shall state the amount of such 
proceeds or award. 

(v) After Project Completion, the Borrower shall deliver to the Purchaser [and 
the Trustee] not later than the forty-fifth (45th) day preceding each fiscal year of the 
Borrower, its budget for such fiscal year, which shall include, on a monthly basis, all 
Operating Expenses, capital expenditures (as determined in accordance with generally 
accepted accounting principles) to be made with respect to the Project and all Bond 
Service Charges, together with rents and other income projected to be produced by the 
Project.  Such budget may be amended from time to time by the Borrower and any 
amended annual budget shall be promptly provided to the Purchaser [and the Trustee]. 

(vi) After Project Completion, the Borrower shall provide to the Purchaser 
[and the Trustee] not later than the thirtieth (30th) day after the end of each quarter of its 
fiscal year, and annually not later than the thirtieth (30th) day after the end of each fiscal 
year, an occupancy report stating the occupancy rate, turnover and waiting list for the 
Project for such quarter or fiscal year, as applicable, including the amount of Medicaid 
payments versus private payments. 

(c) The Borrower will furnish to the Issuer and agencies of the State such periodic 
reports or statements as are required under the Act, or as such agencies may otherwise 
reasonably require of the Issuer or Borrower throughout the term of this Agreement. 

Section 2.6. Modification with Respect to Excludability of Interest from Gross 
Income and the Act. 

(a) This Loan Agreement may not be amended, changed, modified, altered or 
terminated except as permitted herein and by the Indenture and with the written consent of the 
Borrower, the Investor Member and the Issuer.  Anything contained in this Loan Agreement or 
the Indenture to the contrary notwithstanding, the Issuer and the Borrower hereby agree to 
amend this Loan Agreement as is in the opinion of Bond Counsel required or reasonably 
desirable in order for interest on the Bonds to remain excludable from gross income for federal 
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income tax purposes under Section 103 of the Code or to comply with any provision of the Act 
applicable to the Borrower or the Project.  The party requesting such amendment shall notify the 
other party to this Loan Agreement and the Trustee of the proposed amendment, and shall deliver 
a copy of such requested amendment to Bond Counsel.  After review of such proposed 
amendment, Bond Counsel shall render to the Trustee an opinion as to the effect of such 
proposed amendment upon the excludability of interest on the Bonds in the income of the 
recipient thereof for federal income tax purposes or compliance with the Act, one or both, as 
applicable, and shall send a copy of such opinion to the Borrower.  The Borrower shall pay the 
reasonable fees and disbursements of Bond Counsel for reviewing any such proposed 
amendment and rendering any such opinion. 

(b) The Borrower and the Issuer shall execute, deliver and, if applicable, file or 
record any and all documents and instruments, including without limitation, any amendment to 
the Regulatory Agreement necessary to effectuate the intent of this Section 2.6, and both the 
Borrower and the Issuer hereby appoint the Trustee as their true and lawful attorney-in-fact to 
execute, deliver and, if applicable, file or record on behalf of the Borrower or the Issuer, as is 
applicable, any such document or instrument (in such form as approved by Bond Counsel) if 
either the Borrower or the Issuer defaults in the performance of its obligation under this 
subsection (b); provided, however, that the Trustee shall take no action under this subsection (b) 
without first notifying the Borrower or the Issuer, or both, as is applicable, of its intention to take 
such action and providing the Borrower or the Issuer, or both, as is applicable, a reasonable 
opportunity to comply with the requirements of this Section 2.6.  The Trustee shall have no 
obligation to act under this Section 2.6 unless (i) directed to do so in writing by the Borrower or 
the Issuer, and (ii) all fees and expenses to be incurred by the Trustee shall be paid by the 
Borrower. 

ARTICLE III. 
 

ISSUANCE OF THE BONDS; APPLICATION OF 
THE BOND PROCEEDS AND BORROWER DEPOSITS 

Section 3.1. Issuance of the Bonds; Deposit of Bond Proceeds and Borrower 
Deposits.  To provide funds to make the Loan, the Issuer will, on the Issuance Date, issue, sell 
and deliver the Bonds to the Purchaser.  The Loan shall be advanced from time to time by 
making deposits into the Construction and Acquisition Fund, and subject to the satisfaction of 
the conditions set forth in the [Disbursement Agreement], disbursed and applied as provided 
therein.  The Bonds will be issued pursuant to the Indenture in the aggregate principal amount, 
will bear interest, will mature, will be subject to redemption and will contain such other terms as 
are set forth in the Bonds and the Indenture and will be limited obligations of the Issuer payable 
solely from the sources described in the Indenture.  The Borrower hereby approves the terms and 
conditions of the Indenture and the Bonds, and the terms and conditions under which the Bonds 
will be issued, sold and delivered.  On the Issuance Date, the proceeds from the sale of the Bonds 
will be loaned to the Borrower and deposited directly with the Trustee who is hereby directed to 
apply such proceeds as described in the Indenture and herein. 

Section 3.2. Investment of Funds and Arbitrage.  Any moneys held as a part of any 
of the funds established under the Indenture shall be invested or reinvested by the Trustee as 
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directed by the Authorized Borrower Representative in accordance with the Indenture.  The 
Borrower covenants to the Issuer and to and for the benefit of the purchasers and owners of the 
Bonds from time to time outstanding that so long as any of the Bonds remain outstanding, 
moneys on deposit in any fund established under the Indenture in connection with the Bonds, 
whether or not such moneys were derived from the proceeds of the Bonds or from any other 
sources, will not be used in a manner which will cause the Bonds to be classified as "arbitrage 
bonds" within the meaning of Section 148 of the Code.  The Borrower covenants and agrees to 
comply with the provisions of the Tax Agreement and to timely make any deposits required 
thereunder. 

Section 3.3. Agreement to Acquire, Construct and Equip the Project; 
Disbursement of Construction and Acquisition Fund. 

(a) The Borrower agrees that the Bond proceeds will be applied to the various funds 
and accounts as set forth in Schedule A hereto which, not to the exclusion of the other accounts, 
provides that up to $_________ in the Bond Proceeds Account of the Construction and 
Acquisition Fund, as defined in the Indenture, shall be used for the purpose of paying the costs of 
acquiring, constructing or equipping the Project or reimbursing the Borrower for any such costs 
paid by the Borrower.  All such funds will be used in accordance with the Construction Budget 
and the outline specifications supplied to the Issuer and attached to the Regulatory Agreement 
incorporated hereto as Exhibit G.  The Borrower shall make and enter into all contracts required 
for such acquisition and construction.  The Borrower will cause the acquisition and construction 
of the Qualified Portion to be completed with reasonable dispatch and in no event later than two 
(2) years from the Issuance Date. 

(b) Pursuant to the Indenture, the Trustee shall disburse funds from the Construction 
and Acquisition Fund to pay the cost of acquisition, equipping and construction pursuant to the 
Construction Budget or to reimburse the Borrower for any such costs paid by the Borrower.  
Disbursements from the Construction and Acquisition Fund shall be made only by means of a 
requisition in the form set forth in Exhibit D hereto executed by the Authorized Borrower 
Representative and only to the extent the amount requested is available pursuant to the relevant 
line-item in the Construction Budget.  The Trustee shall not be responsible for verifying the 
accuracy of the information contained in the requisition.  The Borrower shall cause such 
requisitions to be directed to the Trustee as may be necessary to effect payments from the 
Construction and Acquisition Fund in accordance with the terms of this Section 3.3 and the 
Indenture.  The Trustee shall retain a record of all requisitions.  If applicable, the Borrower shall 
provide with each requisition appropriate waivers of any statutory liens by the party that 
performed the work and a detailed requisition form as provided by the general contractor or for 
the work completed.  In making any payments from the Construction and Acquisition Fund, the 
Trustee may conclusively rely on any requisitions and certificates delivered pursuant hereto. 

(c) The Borrower will be entering into a Construction Loan Escrow Disbursing 
Agreement (the "Escrow Agreement") with _____________ (the "Title Company") which sets 
forth certain requirements pertaining to the disbursement of funds for the construction of the 
Project.  The Trustee shall disburse funds from the Construction and Acquisition Fund to the 
Title Company as directed by the Borrower and approved by the "Architect" as provided therein.  
No change to the Escrow Agreement shall be made without the written consent of the Trustee. 
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(d) Any changes to the Construction Budget including allocations from one line item 
to another, shall be made only with the written approval of the Borrower and a Majority of 
Holders; provided that the Borrower may allocate an amount up to the greater of $10,000 or 10% 
of a line item in the original Construction Budget to another line item without such approval 
upon submitting an affidavit to the Purchaser [and the Trustee] stating that the amount 
reallocated will not be required for the purpose originally allocated. 

(e) Within ninety (90) days after the completion of all items in the Construction 
Budget, the Borrower shall submit to the Purchaser [and the Trustee] a certificate (the 
"Completion Certificate") signed by the Authorized Borrower Representative certifying that all 
portions of the work provided for in the Construction Budget have been fully completed 
substantially in accordance with the Construction Budget, the construction contracts therefor and 
any outline specifications for such work.  Upon delivery of such certificate, all funds then 
remaining in the Bond Proceeds Account of the Construction and Acquisition Fund shall be 
transferred to the Bond Fund. 

(f) If the money in the Construction and Acquisition Fund available for payment of 
the construction and repair costs of the Project shall not be sufficient to make such payment in 
full, the Borrower agrees to pay directly, or to deposit (or cause to be deposited) moneys in the 
Construction and Acquisition Fund for the payment of, such costs as may be in excess of the 
moneys available therefor in the Construction and Acquisition Fund.  THE ISSUER DOES NOT 
MAKE ANY WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, 
THAT THE MONEYS WHICH WILL BE DEPOSITED INTO THE CONSTRUCTION AND 
ACQUISITION FUND, AND WHICH UNDER THE PROVISIONS OF THE LOAN 
AGREEMENT WILL BE AVAILABLE FOR PAYMENT OF THE CONSTRUCTION COSTS 
OF THE PROJECT, WILL BE SUFFICIENT TO PAY ALL OF THE COSTS WHICH WILL 
BE INCURRED IN CONNECTION THEREWITH.  The Borrower agrees that if, after 
exhaustion of the moneys in the Construction and Acquisition Fund, the Borrower should pay, or 
deposit moneys in the Construction and Acquisition Fund for the payment of, any portion of the 
costs of the Project pursuant to the provisions hereof, it shall not be entitled to any 
reimbursement therefor from the Issuer, the Trustee, or from the owners of any of the Bonds, nor 
shall it be entitled to any diminution of the amounts payable under Article IV hereof. 

Section 3.4. Replacement Reserve Account.  The Replacement Reserve Account of 
the Project Fund shall be established to pay amounts requisitioned by the Borrower to pay for 
capital repairs and restoration of the Project.  The Borrower shall pay or cause to be paid to the 
Trustee, pursuant to Section 5.7(b)(vii) of the Indenture, for deposit in the Replacement Reserve 
Account the amount of $_____ per month, commencing _______ __, 20__, subject, however, to 
any greater amount as provided by a notice by the Borrower. The Borrower shall provide to the 
Purchaser [and the Trustee] annually at least thirty (30) days prior to the commencement of each 
Fiscal Year of Borrower, a budget showing all costs and expenses expected to be paid from the 
Replacement Reserve Account for the following Fiscal Year of the Borrower.  Disbursements 
shall be made from the Replacement Reserve Account solely to pay the costs and expenses 
provided for in the budget based on a requisition signed by the Authorized Borrower 
Representative, certifying with respect to each payment, (i) the name and address of the person 
to whom payment is due (which may be the Borrower if the payment is to reimburse the 
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Borrower for amounts previously paid and the Borrower provides evidence of prior payment), 
(ii) the line item of the approved budget to which the payment relates, (iii) the unexpended 
budgeted amount remaining in regard to such line item before the payment requested, (iv) the 
amount to be paid, and (v) that the obligation to be paid has been properly incurred in regard to 
the Project and is a proper charge against the Replacement Reserve Account.  Notwithstanding 
the foregoing, however, the Trustee shall, upon the written request of the Borrower, make 
unanticipated disbursements from the Replacement Reserve Account for emergency repairs to 
the Project affecting essential mechanical and/or structural elements of the Project and/or the 
health and safety of the Project residents and/or staff. 

Section 3.5. No Warranty by Issuer.  THE BORROWER RECOGNIZES THAT 
THE ISSUER HAS NOT MADE AN INSPECTION OF THE PROJECT OR OF ANY 
FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THEREOF, AND THE ISSUER 
MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED OR 
OTHERWISE, WITH RESPECT TO THE SAME OR THE LOCATION, USE, DESCRIPTION, 
DESIGN, MERCHANTABILITY, FITNESS FOR USE FOR ANY PARTICULAR PURPOSE, 
CONDITION OR DURABILITY THEREOF.  THE BORROWER FURTHER RECOGNIZES 
THAT THE ISSUER HAS NO TITLE INTEREST TO ANY PART OF THE PROJECT AND 
THAT THE ISSUER MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND 
AS TO THE BORROWER'S TITLE THERETO OR OWNERSHIP THEREOF OR 
OTHERWISE, IT BEING AGREED THAT ALL RISKS INCIDENT THERETO ARE TO BE 
BORNE BY THE BORROWER.  IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF 
ANY NATURE IN THE PROJECT OR ANY FIXTURE OR OTHER ITEM CONSTITUTING 
A PORTION THEREOF, WHETHER PATENT OR LATENT, THE ISSUER SHALL HAVE 
NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.  THE PROVISIONS 
OF THIS SECTION HAVE BEEN NEGOTIATED AND ARE INTENDED TO BE A 
COMPLETE EXCLUSION AND NEGATION OF ANY WARRANTIES OR 
REPRESENTATIONS BY THE ISSUER, EXPRESS OR IMPLIED, WITH RESPECT TO THE 
PROJECT OR ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THEREOF, 
WHETHER ARISING PURSUANT TO THE UNIFORM COMMERCIAL CODE OF THE 
STATE OR ANY OTHER LAW NOW OR HEREAFTER IN EFFECT OR OTHERWISE. 

Section 3.6. Limitation of Issuer's Liability.  All obligations of the Issuer incurred 
under any of the Bond Documents shall be limited obligations of the Issuer, payable solely and 
only from the Trust Estate (as defined in the Indenture).  The Bonds shall be payable solely from 
the Revenues (as defined in the Indenture) and other funds pledged under the Indenture for the 
payment of the Bonds, and no owner or owners of any of the Bonds shall ever have the right to 
compel any exercise of the taxing power of the Issuer, the State or any political subdivision or 
other public body of the State, nor to enforce the payment of the Bonds against any development 
of Issuer, the State or any such political subdivision or other public body, except as provided in 
the Indenture.  No Commissioner, officer, agent, director, employee, or attorney of the Issuer, 
including any person executing this Loan Agreement or the Indenture on behalf of Issuer, shall 
be liable personally under this Loan Agreement or the Indenture for any reason relating to the 
issuance of the Bonds.  No recourse shall be had for the payment of the principal of, premium, if 
any, or the interest on the Bonds, or for any claim based on the Bonds, or otherwise in respect of 
the Bonds, or based in or in respect of this Loan Agreement or any amendment to this Loan 
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Agreement, against any commissioner, officer, agent, director, employee or attorney of the Issuer, 
as such, of the Issuer or any successor whether by virtue of any constitution, statute or rule of 
law, or by enforcement of any assessment or penalty or otherwise; all such liability is, by 
acceptance of this Loan Agreement and as part of the consideration for the issuance of Bonds, 
expressly waived and released. 

ARTICLE IV. 
 

THE LOAN AND OTHER COVENANTS OF THE BORROWER 

Section 4.1. The Loan.  The Bonds will be sold to the Purchaser pursuant to the 
Disbursement Agreement.  The Issuer agrees, upon the terms and subject to the conditions 
hereinafter set forth, to utilize the proceeds of the Bonds to cause the Loan to be made to the 
Borrower in multiple Advances.  The Issuer shall pledge its interest in the Loan and other 
documents related to the Loan (other than the Unassigned Rights, as defined in the Indenture) to 
the Trustee, all pursuant to the Indenture. The Issuer retains the right to enforce any or all of the 
Unassigned Rights, and may take independent action to so enforce such Unassigned Rights. 

Section 4.2. Borrower's Repayment Obligation.  The Borrower promises to pay to 
Trustee, as assignee of the Issuer, on the basis specified herein and in the Indenture and the Note, 
with interest, the principal sum of not to exceed $20,000,000 and equal to the Principal Amount.  
Interest shall be determined, and principal and interest on the Loan shall be payable, as set forth 
herein and in the Note.  The Borrower shall in all events pay the entire principal amount 
outstanding on the Bonds together with any accrued but unpaid interest upon the final maturity 
of the Bonds and shall pay any redemption premium applicable in the event of any optional or 
other redemption of the Bonds that requires the payment of redemption premium to owners of 
the Bonds.  The Borrower waives presentment for payment, notice of dishonor, demand, protest, 
notice of protest, and all demand, notice and suretyship defenses generally in connection with the 
delivery, acceptance, performance, default or endorsement of this repayment obligation and 
specifically assents to any extension or postponement of the time for payment or other 
indulgence and/or to the addition or release of any other party or person primarily or secondarily 
liable. 

The Borrower agrees to deposit with the Trustee on receipt all Revenues, and to use 
commercially reasonable efforts to direct the Department to make all payments under the SLF 
Agreement directly to the Trustee.  Absent direct payments from the Department to the Trustee, 
the Borrower shall transfer such SLF Payments to the Trustee within two Business Days of 
receipt, in order to secure payment of the Loan and of the following amounts and agrees to pay, 
to the extent not paid from the funds held under the Indenture, the following amounts: 

(a) Notwithstanding any other provision of this Loan Agreement to the contrary 
contained herein or in the Note, this Loan Agreement evidences, and the Borrower agrees to pay, 
the principal of, redemption premium, if any, and interest on the Bonds issued pursuant to the 
Indenture, as said principal, redemption premium, if any, and interest becomes due.  Payments of 
principal, redemption premium, if any, and interest due under this Loan Agreement shall be 
made in lawful money of the United States of America to the Trustee at the address set forth in 



 

 
- 18 - 

 
C/189673.4 

the Indenture or at such other place as any assignee of this Loan Agreement may designate by a 
notice in writing given to the Borrower. 

(b) The Borrower agrees to pay: (i) all costs and other expenses incurred by the Issuer 
including, but not limited, to fees of Bond Counsel, Counsel to the Issuer or of consultants 
retained by the Issuer in connection with the authorization, issuance, sale, preparation, execution 
and delivery of any and all documents required in connection with this financing, payable at or 
before Closing; and (ii) such other amounts required to pay or reimburse the Issuer's reasonable 
costs and expenses including, but not limited to, consultants fees, attorney's fees, etc., incurred 
from time to time in connection with the making by the Issuer of the Loan to the Borrower of the 
proceeds of the Bonds and all other services or actions of the Issuer in connection with this 
Agreement, all such payments to be made within thirty (30) days of submission of invoices for 
same.  The Issuer shall not be responsible for payment of any such fees or expenses. 

(c) The Borrower agrees to pay to the Bond Registrar, the Paying Agent and the 
Trustee (i) the initial acceptance fee of the Trustee and the costs and expenses, including 
reasonable attorneys' fees, incurred by the Trustee in entering into and executing the Indenture, 
and (ii) during the term of this Loan Agreement (A) an amount equal to the annual fee of the 
Trustee for the ordinary services of the Trustee, as trustee, rendered and its ordinary expenses 
incurred under the Indenture, including reasonable attorneys' fees, as and when the same become 
due, (B) the reasonable fees, charges and expenses of the Trustee, the Bond Registrar, and 
Paying Agent, as and when the same become due, and (C) the reasonable fees, charges and 
expenses of the Trustee for the necessary extraordinary services rendered by it and including 
reasonable attorneys' fees, as and when the same become due. 

(d) The Borrower agrees to pay to the United States of America all amounts due and 
owing as arbitrage rebate on the Bonds in accordance with the Tax Agreement and the Code and 
applicable regulations thereunder. 

(e) The Borrower agrees to pay with respect to the Project all taxes, assessments and 
related governmental charges and all insurance premiums (including public liability insurance 
and insurance against damage to or destruction of the Project) concerning or in any way related 
to the Project required to maintain the insurance coverage on the Project provided for herein and 
in the Mortgage. 

(f) The Borrower agrees to pay all amounts referenced in Schedule A hereto to the 
Trustee by the dates and in the amounts set forth therein. 

Section 4.3. Additional Covenants of the Borrower.  The Borrower covenants and 
agrees that it will, throughout the term of this Agreement, (1) comply with all applicable laws, 
regulations, ordinances, rules, and orders relating to the Project Site or the Project Equipment as 
provided in the Borrower Documents, (2) maintain and insure the Project Site and the Project 
Equipment and pay all taxes, payments-in-lieu-of-taxes, assessments and other governmental 
charges in accordance with the Borrower Documents, (3) not cause or permit the Project Site or 
the Project Equipment to become or remain a public nuisance, and (4) not allow any material 
change in the nature of the occupancy, use or operation of the Project Site or the Project 
Equipment which is substantially inconsistent with the Borrower's application for assistance to 
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the Issuer, except that the Borrower may after notice to the Issuer permit any such change which 
does not disqualify the Project as an authorized project under the Act and the Code as in effect 
on the date hereof.  Nothing in this Section is intended to require the Borrower to operate the 
Project Site or the Project Equipment in such manner as, in the good faith judgment of the 
Borrower, shall materially and adversely impair the operating results of the Borrower in 
connection with the use of the Project Site or the Project Equipment. 

Section 4.4. Assignment and Pledge of the Issuer's Rights; Obligations of the 
Borrower Hereunder Unconditional.  As security for the payment of the Bonds, the Issuer will 
assign and pledge to the Trustee all rights, title and interest of the Issuer in and to this Loan 
Agreement and the Note, including the right to receive payments hereunder and thereunder 
(except its Unassigned Rights, including without limitation, the right to receive payment of 
expenses, fees, indemnification and the rights to make determinations and receive notices as 
herein provided), and hereby directs the Borrower to make said payments directly to the Trustee.  
The Borrower herewith assents to such assignment and pledge and will make payments directly 
to the Trustee without defense or set-off by reason of any dispute between the Borrower and the 
Issuer or the Trustee, and hereby agrees that its obligation to make payments hereunder and to 
perform its other agreements contained herein are absolute and unconditional.  Until the principal 
of and interest on the Bonds shall have been fully paid or provision for the payment of the Bonds 
made in accordance with the Indenture, the Borrower (a) will not suspend or discontinue any 
payments provided for in this Loan Agreement, (b) will perform all its other duties and 
responsibilities called for by this Loan Agreement, and (c) will not terminate this Loan 
Agreement for any cause including any acts or circumstances that may constitute failure of 
consideration, destruction of or damage to the Project, commercial frustration of purpose, any 
change in the laws of the United States or of the State or any political subdivision of either or 
any failure of the Issuer to perform any of its agreements, whether express or implied, or any 
duty, liability or obligation arising from or connected with this Loan Agreement. 

Section 4.5. Non-Recourse Obligation of the Borrower.  The Borrower and its 
members shall only be liable upon the indebtedness evidenced by this Loan Agreement, or sums 
or amounts to accrue or to become payable hereunder or under the Note or either of them, to the 
full extent (but only to the extent) of the security granted for the Loan and the Note and the funds 
held pursuant to the Indenture.  If a default occurs in the timely and prompt payment of all or any 
part of said indebtedness, sums or amounts, any judicial proceedings or enforcement of the 
remedies under this Loan Agreement and the Note against the Borrower and/or its members shall 
be limited to the preservation, enforcement and foreclosure, or any thereof, of the liens, estates, 
assignments, titles, rights and security interests now or at any time hereafter acquired in such 
security and no judgment, attachment, execution or other writ of process shall be sought, issued 
or levied upon the assets, property or funds of the Borrower and/or its members other than the 
properties, rights, estates and interests of the Borrower as are identified as security for the Loan 
and the Note.  In the event of a foreclosure or other disposition as provided for in the Mortgage 
and the Assignment or the Indenture of such liens, estates, assignments, titled, rights and security 
interests, whether by judicial proceedings or the exercise of the power of sale, no judgment for 
the deficiency of such indebtedness, sums and amounts shall be sought or obtained against the 
Borrower and/or its members. 
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Notwithstanding the foregoing provisions of this Section, nothing herein contained shall 
limit or restrict the ability of the Issuer or the Trustee to seek or obtain a judgment against the 
Borrower for damages caused by the Borrower as a direct consequence of the occurrence of any 
of the events set forth below (collectively, "Recourse Events"): 

(a) fraud or any material misrepresentation made by the Borrower or any officer, 
agent or employee of the Borrower in any material writing or contained in any of the provisions 
of this Loan Agreement, the Mortgage, the Security Agreement and the Assignment or any 
related document or Borrower Document; 

(b) material breach of any covenant contained in the Mortgage and the Assignment of 
Rents, relating to the failure by the Borrower to pay, satisfy and discharge all general and special 
city, county and state taxes or special assessments or encumbrances, charges and liens which are 
or may be prior to or superior to the lien of the Mortgage; 

(c) intentional misapplication of (i) proceeds paid under any insurance policies by 
reason of damage, loss or destruction to any portion of the Project to the full extent that such 
proceeds are payable or should be payable to the Trustee under the terms of the Mortgage; or (ii) 
proceeds or awards resulting from the condemnation or other taking in lieu of condemnation, 
relating to any portion of the Project to the full extent of any such proceeds or awards which are 
payable or should be paid to the Trustee under the terms of the Mortgage; 

(d) failure by the Borrower to cause to be maintained upon the Project such insurance 
coverages as are required hereunder or under the Mortgage; 

(e) the occurrence of willful acts or omissions of the Borrower which result in waste 
to or of the Project; 

(f) failure by the Borrower to remit to the Trustee the Revenues held by Borrower 
promptly upon demand; and 

(g) the incurrence of any expenses, damages, or liabilities including, without 
limitation, all reasonable attorneys' fees, whether incurred by the Issuer or the Trustee prior to or 
following foreclosure of the Mortgage and whether the Issuer or the Trustee shall be in the status 
of a lienholder or an owner of the Project following foreclosure, directly or indirectly arising out 
of or attributable to use, generation, storage, release, threatened release, discharge, disposal, or 
presence on, under, or about the Project of any materials, wastes, or substances defined or 
classified as hazardous or toxic under any federal, state or local laws, regulations or otherwise 
resulting from the breach by the Borrower of any of the environmental covenants contained in 
the Mortgage. 

Section 4.6. Security Interest.  As security for the Loan, the Note and all other debts, 
liabilities and obligations of Borrower to the Issuer now or hereafter arising (collectively, the 
"Obligations"), Borrower hereby grants the Issuer a perfected lien on and security interest in the 
Project, all monies held in certain funds and accounts established under the Indenture, all 
Revenues, including the SLF Payments, gross revenues from the Project, all rents and leases 
from the Project, all equipment, furniture, fixtures and machinery located at the Project of any 
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kind, nature or description, and all additions to, substitutions of and replacements of or 
accessories to same, wherever located, and all attachments, components, parts, equipment and 
accessories installed thereon or affixed thereto, and all receipts, revenues, income and other 
moneys, whether in the form of cash, securities or other personal property and all insurance 
proceeds and proceeds of the foregoing, derived from same (collectively, the "Collateral").  The 
granting of any security interest hereby is in addition to and does not supersede the mortgage, 
assignments and security interests granted pursuant to the other Borrower Documents. 

Section 4.7. Recording and Maintenance of Liens. 

(a) The Borrower will, at its own expense, take all necessary action to maintain and 
preserve the liens and security interest in the Collateral so long as any principal, premium, if any, 
or interest on the Bonds remains unpaid. 

(b) The Borrower will, forthwith after the execution and delivery of the Bond 
Documents and thereafter from time to time, cause the Bond Documents, including any 
amendments thereof and supplements thereto, and any financing statements in respect thereof to 
be filed, registered and recorded in such manner and in such places as may be required by law in 
order to publish notice of and fully to perfect and protect (i) the lien and security interest thereof 
upon and the title of the Borrower to the Project, and (ii) the lien and security interest therein 
granted to the Trustee or the Investor Member, if any, to the rights, if any, of the Issuer assigned 
under the Bond Documents, and from time to time will perform or cause to be performed any 
other act as provided by law.  Except to the extent it is exempt therefrom, the Borrower will pay 
or cause to be paid all filing, registration and recording fees incident to such filing, registration 
and recording, and all expenses incident to the preparation, execution and acknowledgment of 
such instruments of further assurance, and all Federal or State fees and other similar fees, duties, 
imposts, assessments and charges arising out of or in connection with the execution and delivery 
of the Bond Documents and such instruments of further assurance. 

(c) The Issuer shall have no responsibility for the preparation, filing or recording of 
any instrument, document or financing statement or for the maintenance of any security interest 
intended to be perfected thereby.  The Issuer will execute such instruments provided to it by the 
Borrower as may be reasonably necessary in connection with such filing or recording. 

Section 4.8. Annual Certificate.  For each year that this Loan Agreement remains in 
effect, the Borrower will furnish to the Issuer, the Purchaser [and the Trustee] on or before 
February 28 of each succeeding year, a certificate of the Borrower, signed by an Authorized 
Borrower Representative, stating that (i) the Borrower has made a review of its activities during 
the preceding calendar year for the purpose of determining whether or not the Borrower has 
complied with all of the terms, provisions and conditions of this Loan Agreement, (ii) the 
Borrower has kept, observed, performed and fulfilled each and every covenant, provision and 
condition of this Loan Agreement on its part to be performed in all material respects, and (iii) the 
Borrower is not in default in the performance or observance of any of the covenants, provisions 
or conditions hereof, or if the Borrower shall be in default, such certificate shall specify all such 
defaults and the nature thereof. 
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Section 4.9. Maintenance of Existence and Qualification.  Unless the Borrower 
complies with the following provisions of this Section 4.9, the Borrower agrees that as long as 
any Bonds are outstanding it will maintain its existence, will not dissolve, liquidate or otherwise 
dispose of all or substantially all of its assets, and will not consolidate with or merge into another 
entity or permit one or more other entities to consolidate with or merge into it.  Any dissolution, 
liquidation, disposition, consolidation or merger shall be subject to the following conditions: 

(a) the Borrower provides a certificate to the Issuer and the Purchaser [and the 
Trustee], in form and substance satisfactory to such parties, to the effect that no Event of Default 
exists hereunder or under the Indenture and that no Event of Default will be caused by the 
dissolution, liquidation, disposition, consolidation or merger; 

(b) the entity surviving the dissolution, liquidation, disposition, consolidation or 
merger assumes in writing and without condition or qualification the obligations of the Borrower 
under each of the Borrower Documents; 

(c) the Borrower or the entity surviving the dissolution, liquidation, disposition, 
consolidation or merger, within ten (10) days after execution thereof, furnishes to the Issuer, the 
Purchaser [and the Trustee] a true and complete copy of the instrument of dissolution, liquidation, 
disposition, consolidation or merger; 

(d) neither the validity nor the enforceability of the Bonds, the Indenture or any 
agreements to which the Borrower is a party is adversely affected by the dissolution, liquidation, 
disposition, consolidation or merger; 

(e) the exclusion of the interest on the Bonds from gross income for federal income 
tax purposes is not adversely affected by the dissolution, liquidation, disposition, consolidation 
or merger, and the provisions of the Act, the Indenture and the Borrower Documents are 
complied with concerning the dissolution, liquidation, disposition, consolidation or merger; 

(f) no rating on the Bonds, if the Bonds are then rated, is reduced or withdrawn as a 
result of the dissolution, liquidation, disposition, consolidation or merger; 

(g) the Project continues to be as described herein; 

(h) any successor to the Borrower shall be qualified to do business in the State and 
shall continue to be qualified to do business in the State throughout the term hereof; and 

(i) the Issuer has executed a certificate acknowledging receipt of all documents, 
information and materials required by this Section 4.9.   

As of the effective date of the dissolution, liquidation, disposition, consolidation or 
merger, the Borrower (at its cost) shall furnish to the Issuer and the Trustee (i) an opinion of 
Bond Counsel, in the form and substance satisfactory to such parties, as to items (d) and (e) 
above, and (ii) an opinion of Independent Counsel, in form and substance satisfactory to such 
parties, as to the legal, valid and binding nature of item (b) above. 
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In addition, no such transaction described in this Section 4.9 shall be permitted without 
the written consent of a Majority of Holders, provided that the consent of the Majority of 
Holders shall not be required in connection with the following: 

(i) the sale, transfer, conveyance or pledge of investor member interests in 
Borrower; 

(ii) the sale, transfer, conveyance or pledge of any member interest in the 
Investor Member; 

(iii) the appointment by the Investor Member of an additional or substitute 
Managing Member of the Borrower in accordance with the Borrower's operating agreement 
(the "Operating Agreement"), provided that the Managing Member delivers prior notice 
thereof to the Purchaser [and the Trustee] and the Issuer and any additional or substitute 
Managing Member of the Borrower is reasonably acceptable to the Issuer and is selected 
with reasonable promptness; 

(iv) the dilution of the Managing Member's interest in cash flow and/or 
capital transaction proceeds in the Borrower in accordance with the terms of the 
Operating Agreement; and 

(v) any amendment to the Operating Agreement other than an amendment that 
(i) changes the amount of the capital contributions or timing (other than adjustments 
which are contemplated in the Operating Agreement); (ii) causes any change that would 
affect the sale or dissolution of the Project; or (iii) would contravene Section 6.22 of this 
Loan Agreement. 

Section 4.10. Nature of Project and Public Purpose.  The Borrower represents to the 
Issuer that it will use the proceeds of the Bonds to acquire, construct, improve and equip the 
Project substantially as described in Exhibit A hereto. 

Section 4.11. Covenants Respecting Arbitrage.  Unless an opinion is rendered by 
Bond Counsel to the effect that the following actions are not required in order to maintain the 
exclusion from gross income of interest on the Bonds for purposes of federal income taxation, 
the Borrower covenants that it will: 

(a) expend all proceeds of the Bonds and the investment income thereon 
(excluding amounts in the Rebate Bond) within three years of the date of issuance of the 
Bonds; 

(b) invest all amounts held in the Bond Proceeds Account of the Construction 
and Acquisition Fund, Medicaid Receivables Cash Flow Fund, Initial Lease-Up Reserve 
Fund, Insurance/Tax Account, Operating Expense Account and Borrower Account 
(including investment income) in taxable obligations having a yield not materially higher 
than the yield on the Bonds or in obligations the interest on which is excludable from 
gross income for purposes of federal income taxation under Section 103(a) of the Code; 
and 
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(c) make the payments, if any, required to be made to the United States 
pursuant to the Code in order to establish or maintain the exclusion from gross income of 
interest on the Bonds for purposes of federal income taxation.  In this regard, the 
Borrower will maintain books and records complying with any related requirements of 
the Code. 

ARTICLE V. 
 

DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 5.1. No Abatement of Payments.  If the Project shall be damaged or either 
partially or totally destroyed, or if title to or the temporary use of the whole or any part of the 
Project shall be taken or condemned by a competent authority for any public use or purpose, 
there shall be no abatement or reduction in the amounts payable under this Loan Agreement. 

Section 5.2. Application of Proceeds.  If the Project shall be damaged or either 
partially or totally destroyed, or if title to or the temporary use of the whole or any part of the 
Project shall be taken or condemned by a competent authority for any public use or purpose, the 
Borrower shall immediately notify the Trustee and each Interested Beneficial Holder of such 
event in writing and, within ninety (90) days after the occurrence of such event shall certify to 
the Purchaser [and the Trustee] in writing its decision regarding the restoration of the Project. If 
the Borrower certifies to the Purchaser [and the Trustee] that it does not intend to restore the 
Project, all proceeds of insurance or condemnation, net of any expenses of recovering such 
amounts, shall be paid immediately on receipt to the Trustee for deposit in the Bond Fund.  If the 
Borrower certifies to the Purchaser [and the Trustee] that it intends to restore the Project and that 
no Event of Default has occurred under this Loan Agreement or any of the Borrower Documents, 
the Borrower shall restore the Project to substantially the same condition as existed prior to the 
event causing the damage or destruction or the condemnation and may apply the proceeds of any 
insurance or condemnation to the payment or reimbursement of the costs of such repair or 
restoration, provided (i) such proceeds are sufficient to keep the Loan in balance and rebuild the 
Project in a manner that provides adequate security to the Issuer for repayment of the Loan or if 
such proceeds are insufficient, Borrower shall, at its sole cost and expense, fund any deficiency, 
and (ii) Trustee (as directed by a Majority of Holders) shall have the right to approve, in its 
reasonable discretion, any and all plans and specifications for any major rebuilding (expenditures 
in excess of $1,000,000) and the right to approve disbursements of insurance or condemnation 
proceeds for rebuilding under a construction escrow or similar arrangement. 

ARTICLE VI. 
 

SPECIAL COVENANTS 

Section 6.1. Preservation of Project.  The Borrower will preserve and protect the 
Project in decent, safe and sanitary condition and from time to time will make, or will cause to be 
made, all reasonably required, proper repairs, renewals, replacements, betterments and 
improvements thereto.  The Borrower shall have the privilege of remodeling the Project or 
making substitutions, additions, modifications and improvements to the Project from time to time 
as the Borrower, in its discretion, may deem to be desirable for the Borrower's use for its 
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purposes, the costs of which remodeling, substitutions, additions, modifications and 
improvements shall be paid by the Borrower, and the same shall be subject to the Mortgage and 
the Assignment of Contracts. 

Notwithstanding the foregoing, the Borrower shall not make any material change to the 
overall scope of the Project without the approval of a Majority of Holders. 

Section 6.2. Insurance Required.  The Borrower agrees to insure the Project or 
cause it to be insured with insurance companies licensed to do business in the State in such 
amounts and in such manner and against such loss, damage and liability, including liability to 
third parties, as is customary with entities in the same or similar business, including without 
limitation: 

(a) Fire and extended coverage property damage insurance, including, but not limited 
to all risk insurance, in an amount equal to the full replacement value of the Project, without 
coinsurance or deduction for depreciation, containing a waiver of subrogation clause and a 
deductible amount not to exceed $100,000 per occurrence; 

(b) Public liability insurance, and umbrella liability insurance, in such form, amount 
and deductible as is customary for supportive living facilities in Illinois, and naming Trustee as 
additional insured covering Trustee's interest in the Project; 

(c) Workmen's compensation insurance for employees of the Borrower or other 
operator of the Project as required by the laws of the State; 

(d) Business interruption or rent loss insurance endorsement in an amount at least 
equal to 100% of the sum of:  Bond Service Charges for the current Bond Year, annual debt 
service on any other permitted financing, ground rents, if any, and operating expenses, including, 
without limitation, real estate taxes and assessments and insurance, for the Project; 

(e) To the extent that the Project lies within the boundaries of the 100 year flood 
plain, flood insurance required by and obtainable through the National Flood Insurance Program 
sufficient to cover any damage which may be anticipated in the event of flood unless Borrower 
has provided Trustee evidence satisfactory to Trustee that no portion of the Project is located 
within the boundaries of the 100 year flood plain; and 

(f) Boiler and machinery insurance when risks covered thereby are present. 

The insurance coverages described in subsections (a), (c), (d) and (e) above shall name 
the Trustee under a standard noncontributory mortgagee clause or otherwise directly insure the 
Trustee's interest in the Project.  All losses under said insurance shall be payable to the Trustee 
as its interests appear.  All policies of insurance required hereunder shall be with a company or 
companies with a policy rating of A- and financial rating of at least Class VII in the most current 
edition of Best's Insurance Reports and authorized to do business in the State of Illinois.  All 
policies of insurance shall provide that they will not be canceled or modified without thirty (30) 
days' prior written notice to the Purchaser [and the Trustee].  True copies of the above mentioned 
insurance policies or evidence of such insurance (in the form of Accord Form 27) shall be 
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delivered to and held by the Trustee.  True copies of all renewal and replacement policies or 
evidences of such insurance forms (Accord Form 27) thereof shall be delivered to the Purchaser 
[and the Trustee] at least thirty (30) days before the expiration of the expiring policies.  If any 
renewal or replacement policy is not obtained as required herein, the Trustee is authorized to 
obtain the same in the Borrower's name and at the Borrower's expense.  The Trustee shall not by 
the fact of failing to obtain any insurance, incur any liability for or with respect to the amount of 
insurance carried, the form or legal sufficiency of insurance contracts, solvency of insurance 
companies, or payment or defense of lawsuits, and the Borrower hereby expressly assumes full 
responsibility therefor and all liability, if any, with respect thereto. 

Not less than once every two (2) years, with the first such report filed no later than 
[December 1, 2014], the Borrower shall cause the Independent Insurance Consultant to prepare 
and file a report with the Trustee certifying as to the adequacy of the Borrower's insurance 
program.  To the extent any such report recommends changes to the existing program, the 
Borrower agrees to follow such recommendation to the extent feasible. 

Section 6.3. Further Contribution of Borrower.  The Borrower acknowledges that 
the moneys available from the proceeds of the sale of the Bonds may not be sufficient to pay 
Project Costs and Issuance Costs in full and that the Borrower shall pay or cause to be paid all 
moneys necessary to pay Project Costs and Issuance Costs in excess of the moneys available 
therefor from such proceeds.  The Borrower shall not be entitled to any reimbursement from the 
Issuer or the Trustee for any moneys the Borrower is obligated to pay or cause to be paid 
pursuant to this Section, nor shall it be entitled by virtue of such payment to any diminution in or 
postponement of the payments required to be paid by the Borrower under this Loan Agreement.  
At the closing the Borrower will contribute such additional funds to the Trustee to fund the 
accounts as set forth in Schedule A hereto. 

Section 6.4. Issuer and Borrower Representatives.  Whenever under the provisions 
of this Loan Agreement the approval of the Issuer or the Borrower is required to take some 
action at the request of the other, such approval or such request shall be given for the Issuer by 
an Authorized Issuer Representative and for the Borrower by an Authorized Borrower 
Representative, and any party hereto and the Trustee shall be authorized to act on any such 
approval or request, which approval or request shall not be unreasonably withheld. 

Section 6.5. Additional Payments.  The Borrower will pay the following within 30 
days after receipt of a bill therefor: 

(a) (i) the reasonable fees and expenses of the Trustee and all other fiduciaries 
and agents serving under the Indenture (including any expenses in connection with any 
redemption of the Bonds), and (ii) all fees and expenses, including attorneys' fees, of the Trustee 
for any extraordinary services rendered by it under the Indenture. All such fees and expenses are 
to be paid directly to the Trustee or other fiduciary or agent for its own account as and when such 
fees and expenses become due and payable; and 

(b) all other reasonable fees and expenses incurred in connection with the issuance of 
the Bonds. 
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Section 6.6. Indemnification. 

(a) The Borrower (the "Indemnitor") hereby agrees to release the Issuer and its 
respective officers, directors, agents, officials, employees, commissioners of its governing body 
and any person who controls the Issuer within the meaning of the Securities Act of 1933 (the 
"Issuer Indemnified Parties") and the Trustee from, and covenants and agrees to indemnify, 
hold harmless and defend the Issuer Indemnified Parties and the Trustee from and against any 
and all losses, claims, damages, liabilities and expenses (including reasonable attorneys’ fees and 
expenses, litigation and court costs, costs incurred in connection with any audit by the Internal 
Revenue Service, amounts paid in settlement by or with the approval of the Borrower and 
amounts paid to discharge judgments), taxes, causes of action, suits, demands and judgments of 
any nature, joint or several, by or on behalf of any person arising out of: 

(i) the approval of financing for the Project, or the making of the Loan; 

(ii) the issuance and sale or resale of any Bonds or any certifications or 
representations made by any person other than the party seeking indemnification in 
connection therewith, including, but not limited to, any (A) statement or information 
made by the Borrower with respect to the Borrower or the Project in any offering 
document or materials regarding the Bonds, the Project or the Borrower or in the Tax 
Agreement or in any other certificate executed by the Borrower which, at the time made, 
is misleading, untrue or incorrect in any material respect; (B) untrue statement or alleged 
untrue statement of a material fact relating to the Borrower or the Project, which is made 
as approved by the Borrower and is contained in any offering material relating to the sale 
of the Bonds, as from time to time amended or supplemented, or arising out of or based 
upon the omission or alleged omission to state in such offering material a material fact 
relating to the Borrower or the Project required to be stated in such offering material or 
necessary in order to make the statements in such offering material not misleading; or (C) 
failure to properly register or otherwise qualify the sale of Bonds or failure to comply 
with any licensing or other law or regulation which would affect the manner in which or 
to whom the Bonds could be sold; 

(iii) the interpretation, performance, enforcement, breach, default or 
amendment of the Bond Documents or any other documents relating to the Project or the 
Bonds or in connection with any federal or state tax audit, or any questions or other 
matters arising under such documents; 

(iv) the Borrower’s failure to comply with any requirement of the Loan 
Agreement, or the Regulatory Agreement; 

(v) the condition of the Project (environmental or otherwise), including any 
violation of any law, ordinance, court order or regulation affecting the Project or any part 
of it; 

(vi) any damage or injury, actual or claimed, of whatsoever kind, cause or 
character to the Project (including loss of use of the Project) or persons, occurring or 
allegedly occurring in, on or about the Project or arising out of any action or inaction of 
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the Borrower or any of its agents, servants, employees or licensees, whether or not related 
to the Project, or resulting from the acquisition, construction, design, repair, operation, 
use or management of all or any part of the Project; 

(vii) any and all claims arising in connection with the operation of the Project, 
or the conditions, environmental or otherwise, occupancy, use, possession, conduct or 
supervision of work done in or about, or from the planning, design, construction, repair or 
equipping of, the Project or any part of it, including, but not limited to, the Americans 
with Disabilities Act; and 

(viii) to the extent not mentioned in any of the preceding subsections of this 
Section 6.6, any cause whatsoever in connection with transactions provided for in this 
Agreement and the other Bond Documents or otherwise in connection with the Project, 
the Bonds or the execution or amendment of any document relating to the Bonds or the 
Project. 

This indemnification shall extend to and include, without limitation, all reasonable costs, 
counsel fees, expenses and liabilities incurred in connection with any such claim, or proceeding 
brought with respect to such claim, except to the extent such damages are caused by the gross 
negligence or willful misconduct of the Issuer. 

 
(b) If any claim shall be made or any action shall be brought against the Issuer in 

respect of which indemnity can be sought against the Borrower pursuant to this Section 6.6 or 
otherwise, the Issuer shall promptly notify the Borrower in writing, and the Borrower shall 
promptly assume the defense of such claim or action, including the employment of counsel 
chosen by the Borrower and approved by the Issuer, the payment of all expenses and the right to 
negotiate a settlement with the consent and approval of the Issuer; if the Borrower shall have 
failed to assume the defense of such action or to retain counsel reasonably satisfactory to the 
Issuer within a reasonable time after notice of the commencement of such action, the Borrower 
shall pay the reasonable fees and expenses of counsel retained by the Issuer.  If the Issuer is 
advised in a written opinion of counsel that there may be legal defenses available to the Issuer 
which are adverse to or in conflict with those available to the Borrower or that the defense of 
the Issuer should be handled by separate counsel, the Borrower shall not have the right to 
assume the defense of the Issuer, but shall be responsible for the reasonable fees and expenses 
of counsel retained by the Issuer in assuming its own defense.  Notwithstanding the foregoing, 
the Issuer shall have the right to employ separate counsel with respect to any such claim or in 
any such action and to participate in the defense thereof, but the Issuer shall pay the fees and 
expenses of such counsel unless the employment of such counsel has been specifically 
authorized by the Borrower or unless the provisions of the immediately preceding sentence are 
applicable. The Borrower shall not be liable for any settlement of any such action effected 
without the consent of the Borrower, but if such claim or action is settled with the consent of the 
Borrower, or if there is a final judgment for the plaintiff in any such action with or without 
consent, the Borrower agrees to indemnify and hold harmless the Issuer from and against any 
loss, liability or expense by reason of such settlement or judgment. 

(c) The Borrower shall also indemnify the Issuer for all reasonable costs and 
expenses, including reasonable counsel fees, incurred in: (i) enforcing any obligation of the 
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Borrower under this Agreement or any related agreement, (ii) taking any action requested by the 
Borrower, (iii) taking any action required by this Agreement or any related agreement, or (iv) 
taking any action considered necessary by the Issuer and which is authorized by this Agreement 
or any related agreement. If the Issuer is to take any action under this Agreement or any other 
instrument executed in connection herewith for the benefit of the Borrower, it will do so if and 
only if (a) the Issuer is a necessary party to any such action or proceeding, and (b) the Issuer has 
received specific written direction from the Borrower, as required under this Agreement or 
under any other instrument executed in connection with this Agreement, as to the action to be 
taken by the Issuer. 

(d) All amounts payable to the Issuer under this Agreement shall be deemed to be 
fees and expenses payable to the Issuer for the purposes of the provisions of this Agreement, 
and of the Indenture dealing with assignment of the Issuer's rights under this Agreement. The 
Issuer and its commissioners, officers, agents, employees and their successors and assigns shall 
not be liable to the Borrower for any reason. 

(e) Any provision of this Agreement or any other instrument or document executed 
and delivered in connection therewith to the contrary notwithstanding, the Issuer retains the 
right to (i) enforce any applicable Federal or State law or regulation or resolution of the Issuer, 
and (ii) enforce any rights accorded to the Issuer by Federal or State law or regulation of the 
Issuer, and nothing in this Agreement shall be construed as an express or implied waiver thereof. 

Section 6.7. Limitations on Liability of Issuer and Trustee.  The Issuer and the 
Trustee shall each be entitled to the advice of counsel (who may also be counsel for the Trustee 
or the holder of a Bond or Bond Counsel) and shall be wholly protected as to action taken or 
omitted in good faith in reliance on such advice.  Each may rely conclusively on any 
communication or other document furnished to it hereunder or under any other Bond Documents 
and reasonably believed by it to be genuine.  Neither shall be liable for any action (a) taken by it 
in good faith and reasonably believed by it to be within the discretion or powers conferred upon 
it, or (b) in good faith omitted to be taken by it because reasonably believed to be beyond the 
discretion or powers conferred upon it, or (c) taken by it pursuant to any direction or instruction 
by which it is governed under any Bond Document, nor shall either of them be responsible for 
the consequences of any error of judgment reasonably made by it.  Neither shall in any event be 
liable for the application or misapplication of funds, or for other acts or defaults, by any person, 
except its own directors, officers, officials or employees, its liability with respect to acts or 
defaults of any kind of agents appointed by it being limited to liability for any, if any, willful 
malfeasance in the appointment of such agent.  When any consent or other action by any one of 
them is called for by Borrower Documents, it may defer such action pending receipt of such 
evidence (if any) as it may require in support thereof.  Except as otherwise provided in the 
Indenture in regard to the Trustee, neither shall be required to take any remedial action (other 
than the giving of notice) unless indemnity is furnished by the person or persons requiring such 
action for any expense or liability to be incurred thereby, and the furnishing of indemnity to the 
reasonable satisfaction of the Trustee, or of the Issuer, as the case may be, is hereby made a 
condition, which the Trustee, or the Issuer, as the case may be, may but need not assert, to the 
undertaking of such remedial action.  Each shall be entitled to reimbursement for expenses 
reasonably incurred or advances reasonably made, with interest at the rate per annum announced 
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by the Trustee from time to time as its prime rate, as such prime rate may change from time to 
time, in the exercise of its rights or the performance of its obligations to the extent that it acts 
without previously obtaining indemnity.  No permissive right or power to act which any one of 
them may have shall be construed as a requirement to act; and no delay in the exercise of a right 
or power shall affect the subsequent exercise of the right or power.  No recourse shall be had by 
the Borrower, the Trustee or any Bondholder for any claim based on this Loan Agreement, the 
Bonds, the Indenture or any other Borrower Documents against any director, commissioner, 
officer, attorney, agent or employee, past, present or future, of the Issuer or of any successor 
body as such, either directly or through the Issuer or any such successor body, under any 
constitutional provision, statute or rule of law or by the assessment or penalty or by any legal or 
equitable proceeding or otherwise, unless such claim is based upon the willful dishonesty of or 
intentional violation of law by such person.  No covenant, stipulation, obligation or agreement of 
the Issuer contained in this Loan Agreement, the Bonds, the Indenture or any other Borrower 
Documents or in any document to which the Issuer is a party shall be deemed to be a stipulation, 
obligation or agreement of any present or future director, commissioner, officer, agent or 
employee of the Issuer in his individual capacity, and any director, commissioner, officer, agent 
or employee of the Issuer executing the Bonds shall not be liable personally thereon or subject to 
any personal liability or accountability by reason of the issuance thereof. 

Section 6.8. Borrower's Approval of Issuance of Bonds by Issuer.  The Borrower 
hereby approves the Issuer's issuance of the Bonds pursuant to the Indenture.  Except as 
otherwise provided in the Indenture, the Indenture shall not be modified or amended except with 
the written consent of the Borrower. 

Section 6.9. Tax Exempt Status of the Bonds.  The Borrower and the Issuer, as the 
case may be, hereby represent, warrant and agree that: 

(a) The Borrower will not take or permit, or omit to take or cause to be taken, any 
action that would adversely affect the excludability from gross income for purposes of Federal 
income taxation of the interest on the Bonds and if the Borrower should take or permit, or omit 
to take or cause to be taken, any such action, the Borrower shall take all lawful actions necessary 
to rescind or correct such actions or omissions promptly upon having knowledge thereof; 

(b) Upon the request of the Issuer or the Trustee, the Borrower will take such action 
or actions as may be reasonably necessary, in the written opinion of Bond Counsel, to comply 
fully with all applicable rules, rulings, policies, procedures, regulations or other official 
statements promulgated, proposed or made by the Department of the Treasury or the Internal 
Revenue Service pertaining to obligations issued under Section 142 of the Code; 

(c) The Borrower and the Issuer agree that they will not make any use of the proceeds 
from the sale of the Bonds in any manner which will cause the Bonds to be "arbitrage bonds" 
within the meaning of the Code and the applicable regulations thereunder; and 

(d) The Borrower and the Issuer agree that they will not take or permit to be taken 
any action in connection with the Project which would jeopardize the status of the Project as a 
"qualified residential rental project" within the meaning of Section 142 of the Code. 
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Section 6.10. Assignment, Selling and Leasing.  This Loan Agreement may not be 
assigned and the Project or interest therein may not be leased or sold, as a whole or in part (other 
than leases for occupancy of individual units by residential tenants or leases of commercial space, 
if any), by the Borrower unless the Borrower satisfies each of the following conditions: 

(a) An opinion of Bond Counsel is delivered to the effect that such assignment, lease 
or sale does not adversely affect the exclusion from gross income of the interest on the Bonds for 
Federal income tax purposes; 

(b) The assignee, purchaser or lessee shall assume the obligations of the Borrower 
hereunder to the extent of the interest assigned or leased; 

(c) The Borrower shall, within thirty (30) days after the delivery thereof, furnish or 
cause to be furnished to the Issuer and the Trustee a true and complete copy of each assignment, 
assumption of obligation, contract of sale, or lease, as the case may be; and 

(d) The written consent of a Majority of Holders. 

Notwithstanding the foregoing, the Borrower may transfer property or assets (i) in the 
ordinary course of business to the extent that such property is worn out or is no longer useful or 
necessary in connection with the operation of the Project, (ii) to the extent that such property is 
replaced with property of equal value and utility, or (iii) so long as the aggregate fair market 
value of any property removed other than pursuant to (i) or (ii) above does not exceed $250,000 
annually. 

For the purposes of this Section, neither of the following in and of itself shall be deemed 
an assignment: (i) any foreclosure or conveyance in lieu of foreclosure by or to the Trustee 
pursuant to the terms of any deed to secure debt, mortgage or security agreement securing the 
Borrower Documents; and (ii) any other transfer to the Trustee or to a nominee or assignee of the 
Trustee. 

Section 6.11. Compliance with Applicable Laws.  The Borrower shall, through the 
term of this Loan Agreement and at no expense to the Issuer, promptly comply or cause 
compliance with all applicable laws, ordinances, orders, rules, regulations and requirements of 
duly constituted public authorities which may be applicable to the Project or to the repair and 
alteration thereof, or to the use or manner of use of the Project, including, but not limited to, the 
Americans with Disabilities Act, Illinois Accessibility Code, all Federal, State and local 
environmental, health and safety laws, rules, regulations and orders applicable to or pertaining to 
the Project and the Federal Worker Adjustment and Retraining Notification Act and Illinois 
Prevailing Wage Act. 

Section 6.12. Environmental Representation and Indemnity.  Except as set forth in 
Exhibit E attached hereto: 

(a) To the best of the Borrower's knowledge, after reasonable due inquiry: (i) no 
dangerous, toxic or hazardous pollutants, contaminants, chemicals, wastes, materials or 
substances, as defined in or governed by the provisions of any applicable law, statute, code, 
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ordinance, regulation, requirement or rule relating thereto (hereinafter collectively called 
"Environmental Regulations"), and also including urea-formaldehyde, polychlorinated 
biphenyls, asbestos, asbestos-containing materials, nuclear fuel or waste, radioactive materials, 
explosives and carcinogens, or any other waste, material, substance, pollutant or contaminant 
which would subject the owner of the Project to any damages, penalties or liabilities under any 
applicable Environmental Regulation (hereinafter collectively called "Hazardous Substances") 
are now or have ever been stored, located, generated, produced, processed, treated, transported, 
incorporated, discharged, emitted, released, deposited or disposed of in, upon, under, over or 
from the Project; (ii) no threat exists of a discharge, release or emission of a Hazardous 
Substance upon or from the Project into the environment; (iii) the Project has not ever been used 
as or for a mine, a landfill, a dump or other disposal facility, industrial or manufacturing 
purposes, or a gasoline service station; (iv) no underground storage tank is now located in the 
Project or has previously been located therein but has been removed therefrom; (v) no violation 
of any Environmental Regulation now exists in, upon, under, over or from the Project, no notice 
of any such violation or any alleged violation thereof has been issued or given by any 
governmental entity or agency, and there is not now nor has there ever been any investigation or 
report involving the Project by any governmental entity or agency which in any way relates to 
Hazardous Substances; (vi) no person, party or private or governmental agency or entity has 
given any notice of or asserted any claim, cause of action, penalty, cost or demand for payment 
or compensation, whether or not involving any injury or threatened injury to human health, the 
environment or natural resources, resulting or allegedly resulting from any activity or event 
described in (i) above; (vii) there are not now, nor have there ever been, any actions, suits, 
proceedings or damage settlements relating in any way to Hazardous Substances, in, upon, under, 
over or from the Project; (viii) the Project is not listed in the United States Environmental 
Protection Agency's National Priorities List of Hazardous Waste Sites or any other list of 
Hazardous Substance sites maintained by any federal, state or local governmental agency; and 
(ix) the Project is not subject to any lien or claim for lien or threat of a lien in favor of any 
governmental entity or agency as a result of any release or threatened release of any Hazardous 
Substance. 

(b) Except in accordance with applicable law and in the ordinary course of business, 
the Borrower shall not store, locate, generate, produce, process, treat, transport, incorporate, 
discharge, emit, release, deposit or dispose of any Hazardous Substance in, upon, under, over or 
from the Project, shall not permit any Hazardous Substance to be stored, located, generated, 
produced, processed, treated, transported, incorporated, discharged, emitted, released, deposited, 
disposed of or to escape therein, thereupon, thereunder, thereover or therefrom, shall cause all 
Hazardous Substances found thereon to be properly removed therefrom and properly disposed of 
in accordance with all applicable Environmental Regulations, shall not install or permit to be 
installed any underground storage tank therein or thereunder, and shall comply with all 
Environmental Regulations which are applicable to the Project.  At any time and upon 
reasonable belief by the Borrower, the Trustee or the Issuer that a violation of this section has 
occurred or is occurring, if the Trustee or the Issuer so requests, the Borrower shall have an 
environmental review, audit, assessment and/or report relating to the Project heretofore provided 
by the Borrower to the Trustee and the Issuer updated, at the Borrower's sole cost and expense, 
by an engineer or scientist acceptable to the Trustee and the Issuer, or shall have such a review, 
audit, assessment and/or report prepared for the Trustee and the Issuer, if none has previously 
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been so provided.  The Borrower shall indemnify the Trustee and Issuer against, shall hold 
Trustee and Issuer harmless from, and shall reimburse the Trustee and the Issuer for, any and all 
claims, demands, judgments, penalties, liabilities, costs, damages and expenses, including court 
costs and attorneys' fees directly or indirectly incurred by the Trustee or the Issuer (prior to trial, 
at trial and on appeal) in any action or proceeding involving the Trustee or the Issuer, resulting 
from any breach of the foregoing covenants, from the incorrectness or untruthfulness of any 
warranty or representation set forth herein, or from the discovery of any Hazardous Substance in, 
upon, under or over, or emanating from, the Project, whether or not the Borrower is responsible 
therefor, it being the intent of the Borrower and the Issuer that the Issuer and the Trustee shall 
have no liability or responsibility for damage or injury to human health, the environment or 
natural resources caused by, for abatement and/or clean-up of, or otherwise with respect to, 
Hazardous Substances by virtue of indemnity the interest of the Issuer and the Trustee in the 
Project created hereby or as the result of the Issuer and the Trustee exercising any of its rights or 
remedies with respect thereto hereunder, including, but not limited to, becoming the owner 
thereof by foreclosure or conveyance in lieu of foreclosure; provided, however, that the 
Borrower need not indemnify the Trustee for any claims, demands, judgments, penalties, 
liabilities, costs, damages and expenses which arise solely as a result of the gross negligence or 
willful misconduct of the Trustee.  The foregoing representations, warranties and covenants in 
this section shall be deemed continuing covenants, representations and warranties for the benefit 
of the Issuer and the Trustee, and any successors and assigns of the Issuer and the Trustee, 
including, but not limited to, any purchaser at a foreclosure sale, any transferee of the title of the 
Issuer and the Trustee or any other purchaser at a foreclosure sale, and any subsequent owner of 
the Project, and shall survive the satisfaction or release of this mortgage, any foreclosure of this 
mortgage and/or any acquisition of title to the Project or any part thereof by the Issuer and the 
Trustee, or anyone claiming by, through or under the Issuer and the Trustee, by deed in lieu of 
foreclosure or otherwise.  Any amounts covered by the foregoing indemnification shall bear 
interest from the date incurred at the prime interest rate publicly announced from time to time by 
the Trustee as a commercial bank plus 2% and shall be payable on demand, and shall be secured 
hereby. 

(c) The Borrower agrees to immediately notify the Issuer and the Trustee in the event 
the Borrower becomes aware of any condition on the Project which does not comply with any 
Environmental Regulation regarding asbestos remediation.  This includes notice to the Issuer and 
the Trustee of the creation of any lien pursuant to Illinois law or any similar federal laws or 
regulations.  At its own cost, the Borrower will take all actions which are required by law to 
remediate, encapsulate or remove any and all asbestos and/or asbestos containing material 
affecting the Project or its improvements including, but not limited to, the removal, 
encapsulation, containment or any other remedial action required by Issuer or any appropriate 
governmental authorities.  In connection therewith, the Borrower hereby agrees, unconditionally 
and absolutely, to provide the Issuer and the Trustee with such indemnification as set forth in 
subsection (b) of this provision. 

Section 6.13. Tax Agreement.  In order to maintain the exclusion from gross income 
for Federal income tax purposes of interest on the Bonds and to assure compliance with the laws 
of the State of Illinois, the Act, and certain additional requirements of the Issuer, the Borrower 
hereby affirms that it has executed and delivered the Tax Agreement. 
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The Borrower shall comply with every term of the Tax Agreement, and the Borrower 
hereby acknowledges that in the event of a default under the Tax Agreement which is not cured 
for a period of thirty (30) days after receipt by the Borrower of notice thereof, the Loan may be 
accelerated. 

Section 6.14. Obligation to Hire Independent Consultants.  Promptly upon the 
occurrence of the following, the Borrower shall hire an independent consultant, approved by the 
Trustee, to prepare and issue, at the Borrower's expense, an appropriate report and to distribute 
each report to the Trustee, the Issuer and all holders of Bonds: 

Beginning in Fiscal Year [2017], if the Debt Service Coverage Ratio for any Fiscal Year 
is less than 1.10, the Borrower shall, at the request of a Majority of Holders, hire an independent 
consultant with recognized expertise in the area of assisted/supportive living facilities to 
recommend in a written report, appropriate steps to increase coverage, and improve the 
operations and the value of the Project.  Such report shall be provided within sixty (60) days after 
receipt of such report.  The Debt Service Coverage Ratio shall be tested annually (commencing 
with the Fiscal Year ending on [December 31, 2017]), for the preceding Fiscal Year. 

The Borrower shall have a period of twelve calendar months to implement each 
recommendation of the independent consultant to the extent reasonably feasible, permitted by 
law, and not in conflict with any Regulatory Agreement.  Within twelve (12) months after the 
submission of its initial report, the independent consultant shall submit to the Purchaser [and the 
Trustee] a follow-up report indicating whether or not the recommendations contained in its initial 
report are being complied with. 

Section 6.15. Change of Management.  The Borrower may not retain new 
management for the Project without the consent of a Majority of Holders.  If requested by a 
Majority of the Holders, the Borrower shall be required to retain new management for the Project 
if (i) management does not implement the recommendation of a consultant retained pursuant to 
Section 6.14 hereof, and (ii) the Debt Service Coverage Ratio for any Bond Year commencing 
not less than twelve (12) months after delivery of the report is less than 1.00.  Such new 
management shall be satisfactory to a Majority of Holders, and shall be compensated with a 
management fee of not more than five percent (5.0%) of Revenues.  For purposes of this Section 
6.15, the term "management" shall refer exclusively to ________________, as "Agent" under 
that certain Supportive Living Facility Management Agreement of even date herewith between 
the Borrower and _________________, or to any successor agent designated by the Borrower 
under any subsequent agreement to manage the property. 

Section 6.16. Permits and Licenses.  The Borrower covenants and agrees that in the 
renovation and operation of the Project it will comply with all federal, state and local statutes, 
laws, ordinances, building codes, regulations and rulings applicable to the Project. 

Section 6.17. Taxes and Liens.  The Borrower hereby agrees that it will promptly pay, 
or cause to be paid, all taxes, assessments or other governmental charges which may lawfully be 
levied or assessed upon the income or profits of the Borrower, or upon any property, real, 
personal or mixed, belonging to the Borrower or upon any part thereof, and also any lawful 
claims for labor, material and supplies which, if unpaid, might become a lien or charge against 
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such property (including the Project); provided, however, the Borrower, shall not be required to 
pay any such, tax, assessment, charge, levy or claim that shall be actively contested in good faith, 
but shall be paid forthwith upon the commencement of any proceedings to foreclose any lien 
securing the same, unless a surety bond, in an amount satisfactory to the Purchaser [and the 
Trustee], is obtained and delivered to the Trustee. 

Section 6.18. Covenants in Regulatory Agreement.  The Borrower agrees to comply 
with its covenants in the Regulatory Agreement including (without limitation) those in Sections 
6 and 8 of the Regulatory Agreement. 

Section 6.19. Additional Indebtedness.  The Borrower covenants that it will not incur, 
assume, guarantee or otherwise become liable in respect of any Indebtedness other than (a) up to 
[$500,000] of bank debt or equipment leases entered into in the normal course of business; (b) 
indebtedness that is outstanding on the Issuance Date (including ________); (c) Indebtedness 
related to any Additional Bonds or subordinated bonds under Article XII of the Indenture; (c) 
any indebtedness (including, without limitation, any loans from any member of the Borrower, 
any Guarantor, or any other entity or person affiliated with the Borrower or any Guarantor), 
provided that such indebtedness is payable solely out of excess cash flow deposited in the 
Borrower Account of the Project Fund under the Indenture; and (d) deferred developer or general 
contractor or fees. 

Section 6.20. Payment of Taxes and Claims.  The Borrower shall, prior to the time 
penalties shall attach thereto, pay and discharge or cause to be paid and discharged all taxes, 
assessments and governmental charges or levies lawfully imposed upon it or upon its income or 
profits or upon any of the Project or the Revenues from the Project and all lawful claims or 
obligations that, if unpaid, would become a lien upon the Project, real or personal, or upon any 
part thereof or the revenues from the Project; provided, however, that the Borrower shall not be 
required to pay any such tax, assessment, charge, levy, claim or obligation if it is being contested 
in good faith by the Borrower.  The Borrower shall promptly pay or cause to be paid any valid, 
final judgment enforcing any such tax, assessment, charge, levy or claim and cause the same to 
be satisfied of record unless such judgment is then the subject of a good faith contest as 
referenced above.  

Section 6.21. Liens.  The Borrower shall not create or suffer to exist or permit any 
Lien upon or with respect to any of its properties or leasehold interests, except for Permitted 
Encumbrances. 

"Lien" means any mortgage, pledge, security interest, hypothecation, collateral 
assignment, lien (statutory or other), or preference, priority or other security agreement, 
preferential arrangement or encumbrance which has the practical effect of constituting a security 
interest (including, without limitation, any conditional sale or other title retention agreement, any 
financing lease having substantially the same economic effect as any of the foregoing, and the 
filing of any financing statement under the Uniform Commercial Code or comparable law of any 
jurisdiction). 

Section 6.22. Single Purpose Entity.  The Borrower will operate as a single purpose 
entity and, as such, agrees and represents as follows:  (i) the Borrower is operating solely for the 
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purpose of owning and implementing the Project; (ii) to hold itself out as a separate legal entity, 
conduct business in its own name, hold regular meetings, use separate stationery, invoices, 
checks and logos and observe all other entity-level formalities; (iii) not to commingle its assets 
or funds with those of any other Person; (iv) maintain books, records and accounts separate and 
apart from any other entity; (v) pay its obligations and expenses from its own funds and, to the 
extent not otherwise provided in the Management Agreement, allocate fairly any employees or 
overhead shared with affiliates; (vi) transact business with affiliates on an arm’s-length basis 
pursuant to agreements between the parties; (vii) not amend its organizational documents with 
respect to the requirements set forth herein without the consent of a Majority of Holders; (viii) 
engage in any business or activity other than the ownership, operation and maintenance of the 
Project, and activities incidental thereto; and (x) acquire or own any material assets other than 
(A) its interest in the Project and related property, and (B) such incidental personal property as 
may be necessary for the ownership and maintenance of the Project. 

Section 6.23. Hedges.  The Borrower will not enter into any hedge, interest rate swap, 
interest rate cap, futures contract, forward contract, float agreement or option, without the 
consent of a Majority of Holders. 

Section 6.24. Waiver of Borrower Covenants.  The Borrower acknowledges that a 
Majority of Holders may, with the consent of the Borrower, waive or modify any affirmative or 
negative covenants contained in this Agreement, without the need to go through the formal 
amendment process provided by the Indenture. 

Section 6.25. Change in Control of Managing Member.  ____________ shall 
maintain, directly or through one or more of its wholly-owned affiliates, at least a 51% 
ownership interest in the Managing Member, except with the written consent of a Majority of 
Holders. 

ARTICLE VII. 
 

DEFAULTS AND REMEDIES 

Section 7.1. Events of Default.  Upon the expiration of all applicable notice and cure 
periods, if any, any one or more of the following events shall constitute an Event of Default 
hereunder (an "Event of Default"): 

(a) Except as specified in subsection (d) hereof, failure by the Borrower to observe 
and perform any covenant, condition or agreement herein or in the Note, the Mortgage, the 
Assignment of Contracts, the Assignment of Rents and the SLF Agreement on its part to be 
observed or performed for a period of thirty (30) days after written notice specifying such failure 
has been given by the Trustee to the Borrower and the Investor Member, unless the Trustee shall 
agree in writing to an extension of such time prior to its expiration; provided, however, if the 
Borrower can show to the reasonable satisfaction of the Trustee that the failure stated in the 
notice cannot be corrected within the applicable period (but can be corrected within such longer 
period), and the Borrower initiates corrective action within said period, and diligently, 
continually, and in good faith works to effect a cure as soon as possible, the Trustee will not 
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unreasonably withhold its consent to a reasonable extension of such time not to exceed ninety 
(90) days. 

(b) The entry of a decree or order for relief by a court having jurisdiction in the 
Project in respect of the Borrower in an involuntary case under the federal bankruptcy laws, as 
now or hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or 
other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator 
(or similar official) of the Borrower or for any substantial part of its property, or ordering the 
winding-up or liquidation of its affairs and the continuance of any such decree or order unstayed 
and in effect for a period of ninety (90) consecutive days. 

(c) The commencement by the Borrower of a voluntary case under the federal 
bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state 
bankruptcy, insolvency or other similar law, or the consent by the Borrower to the appointment 
of or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or 
other similar official) of the Borrower or for any substantial part of the property of the Borrower 
or the making by it of any assignment for the benefit of creditors, or the failure of the Borrower 
generally to pay its debts as such debts become due, or the taking of action by the Borrower in 
furtherance of any of the foregoing. 

(d) Except as otherwise provided in Section 4.9 of this Loan Agreement, any 
dissolution, termination, partial or complete liquidation, merger or consolidation of the Borrower.  
Notwithstanding anything to the contrary in the Borrower Documents, the following shall not 
constitute a default under the Borrower Documents: (i) the sale, transfer, conveyance or pledge 
of investor member interests in Borrower; (ii) the sale, transfer, conveyance or pledge of any 
member interest in the Investor Member; (iii) the appointment by the Investor Member of an 
additional or substitute Managing Member of the Borrower in accordance with the Borrower's 
Operating Agreement, provided that the Managing Member delivers prior notice thereof to the 
Purchaser [and the Trustee] and the Issuer and any additional or substitute Managing Member of 
the Borrower is reasonably acceptable to the Issuer and is selected with reasonable promptness; 
(iv) the dilution of the Managing Member's interest in cash flow and/or capital transaction 
proceeds in the Borrower in accordance with the terms of the Operating Agreement; and (v) any 
amendment to the Operating Agreement which does not affect the capital contribution or 
guaranty obligations of the members of guarantors under the Operating Agreement, and does not 
otherwise adversely affect the security interest of the Trustee in the Project. 

(e) An Event of Default caused by the Borrower under the Indenture or any of the 
Borrower Documents. 

(f) Any failure to pay principal of, redemption premium, if any, or interest on the 
Note or the Bonds pursuant to Section 4.2(a) hereof or to pay any of the other amounts set forth 
in Section 4.2 hereof on the due date thereof. 

(g) The making of any representation or warranty by the Borrower in a Borrower 
Document or certificate, disbursement request or notice delivered pursuant thereto or executed in 
connection therewith which is false or misleading in any material respect when made or deemed 
made. 
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(h) For any semi-annual period, measured from [January 1 to June 30 and July 1 to 
December 31], respectively, commencing with the semi-annual period beginning [January 1, 
2017 through June 30, 2017] and each subsequent semi-annual period thereafter, the Revenues 
deposited in the Revenues Account less Operating Expenses of the Project are less than 100% of 
the amounts required to be transferred to the Bond Fund pursuant to Section 5.7(b)(iii) of the 
Indenture during such semi-annual period, unless amounts from the Borrower Account, the 
Initial Lease-Up Reserve Fund or the Medicaid Receivables Cash Flow Fund are transferred to 
make up the shortfall. 

(i) The Borrower shall fail to make any payment in respect of any Indebtedness 
(other than any subordinate obligations issued in connection with subordinated bonds reissued 
pursuant to Section 12.4 of the Indenture) in an amount exceeding $100,000 which it has 
incurred and which shall remain outstanding (other than any amount due under or pursuant to 
this Agreement) when due and payable (subject to any applicable grace period). 

(j) A final and non-appealable judgment or judgments for the payment of money in 
excess of $100,000 shall be rendered against the Borrower, and the same shall remain unpaid for 
a period of thirty (30) or more consecutive days from the date of entry thereof. 

(k) Any grant of a Lien to the Trustee on the collateral having a value in excess of 
$100,000 contained in the Borrower Documents shall cease to be a perfected Lien with the 
priority purported to be created thereby; provided, however, that the Borrower shall have thirty 
(30) days after knowledge or constructive knowledge to cure any such cessation.  

The foregoing provisions of this Section are subject to the following limitations: if by 
reason of Force Majeure the Borrower is unable in whole or in part to carry out its agreement on 
its part herein contained, other than the obligations on the part of the Borrower contained in 
Section 4.2 hereof, the Borrower shall not be deemed in default under Section 7.1(a) hereof 
during the continuance of such inability.  The term "Force Majeure" as used herein shall mean, 
without limitation, the following: acts of God; acts of public enemies; orders or restraints of any 
kind of the government of the United States of America or of the State or of any of their 
departments, agencies, or officials, or of any civil or military authority; insurrections; riots; 
landslides; earthquakes; fires; storms; droughts; floods; explosions, breakage or accident to 
machinery, transmission pipes or canals; or any other similar cause or event not reasonably 
within the control of the Borrower.  The Borrower agrees, however, to use its best efforts to 
remedy the cause or causes preventing the Borrower from carrying out its obligations hereunder. 

The following actions shall not constitute an Event of Default under the Borrower 
Documents: 

(a) the making of a bridge loan or the additional bridge loan to Borrower by the 
Investor Member or a third party; and 

(b) the pledge to the Investor Member by the Managing Member of the Managing 
Member's interest in the Operating Agreement, as security for the performance of all of the 
Managing Member's obligations under the Operating Agreement. 
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Section 7.2. Remedies.  Upon the occurrence of an Event of Default pursuant to 
Section 7.1, the Trustee shall notify all holders of Bonds and all Interested Beneficial Holders 
thereof promptly after the Trustee learns of such occurrence, and at any time during the 
continuance of such Event of Default, the Trustee may (and shall if required by Section 8.2 of 
the Indenture), pursue any action at law or in equity, appointing a receiver, collecting the 
payments then and thereafter due or enforcing performance and observance of any obligation, 
agreement or covenant of the Borrower thereunder, hereunder, or under any documents securing 
the Note. 

The Investor Member shall have the right, but not the obligation, to cure any Event of 
Default existing under the Borrower Documents which right must be exercised by the later of (i) 
the cure period provided in the Borrower Documents or (ii) 15 days after receipt of written notice 
of default by the Investor Member (which 15 day period may be extended to 30 days in the event 
a remedy cannot reasonably be accomplished within said 15 day period, provided the Investor 
Member tries to accomplish the remedy within the 15 day period and diligently pursues such 
remedy.) For the Investor Member to exercise effectively its cure rights, the Investor Member 
must fully pay the amount past due or perform the defaulted obligations, including the payment 
of any amounts due for legal expenses incurred in connection with the default.  Notwithstanding 
anything to the contrary in the Borrower Documents, upon the occurrence of an Event of Default 
arising out of (i) the bankruptcy, insolvency or assignment of assets for the benefit of creditors 
by the Managing Member of Borrower or by any guarantor, or (ii) the withdrawal from Borrower 
of the Borrower's Managing Member, or the death or incapacity of a Managing Member or 
guarantor, or (iii) a breach of the representations concerning such Managing or any guarantor, 
the Investor Member shall have the option, but not the obligation, within 45 days of receipt of 
written notice of such Event of Default from the Trustee or the Issuer, to cure any such default 
by appointing a substitute or additional Managing Member or guarantor that is an affiliate of the 
Investor Member to act as such Managing Member or guarantor. 

If the Trustee shall have proceeded to enforce the rights of the Issuer under this Loan 
Agreement and such proceedings shall have been discontinued or abandoned for any reason or 
shall have been determined adversely to the Trustee, then the Borrower, the Issuer and the 
Trustee shall be restored respectively to their several positions and rights hereunder, and all 
rights, remedies and powers of the Borrower, the Issuer and the Trustee shall continue as though 
no such proceedings had taken place. 

Section 7.3. Additional Remedies.  In addition to the above remedies, if the 
Borrower commits a breach of this Loan Agreement the Trustee shall have the right and remedy, 
without posting bond or other security, to have the provisions of this Loan Agreement 
specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed 
that any such breach will cause irreparable injury to the Issuer and that money damages will not 
provide an adequate remedy thereto. 

Section 7.4. No Remedy Exclusive.  No remedy herein conferred or reserved to the 
Issuer or the Trustee is intended to be exclusive of any other available remedy or remedies, but 
each and every such remedy shall be cumulative and shall be in addition to every other remedy 
given under this Loan Agreement and the Indenture now or hereafter existing at law or in equity 
or by statute.  No delay or omission to exercise any right or power accruing upon any default or 



 

 
- 40 - 

 
C/189673.4 

Event of Default shall impair any such right or power or shall be construed to be a waiver thereof, 
but any such right and power may be exercised from time to time and as often as may be deemed 
expedient. 

Section 7.5. No Additional Waiver Implied by One Waiver.  In the event any 
agreement contained in this Loan Agreement should be breached by any party and thereafter 
waived by any other party, such waiver shall be limited to the particular breach so waived and 
shall not be deemed to waive any other breach hereunder. 

Section 7.6. Waiver of Extension, Appraisement, Stay, Laws.  To the extent 
permitted by law, the Borrower will not during the continuance of any Event of Default 
hereunder insist upon or plead, or in any manner whatever claim or take any benefit or advantage 
of, any stay or extension law wherever enacted, now or at any time hereafter in force, which may 
affect the covenants and terms of performance of Article IV of this Loan Agreement; nor claim, 
take or insist upon any benefit or advantage of any law now or hereafter in force providing for 
the valuation or appraisement of the Project prior to any sale or sales thereof which may be made 
pursuant to any provision herein contained, or pursuant to the decree, judgment or order of any 
court of competent jurisdiction; nor after any such sale or sales, claim or exercise any right under 
any statute heretofore or hereafter enacted by the United States of America or by any state or 
territory, or otherwise, to redeem the Project so sold or any part thereof, and the Borrower hereby 
expressly waives all benefits or advantage of any such law or laws and covenants not to hinder, 
delay or impede the execution of any power herein granted or delegated to the Issuer, but to 
suffer and permit the execution of every power as though no such law or laws had been made or 
enacted. 

ARTICLE VIII. 
 

MISCELLANEOUS 

Section 8.1. Notice.  Unless otherwise specifically provided herein, any notice, 
request, complaint, demand, communication or other paper shall be sufficiently given and shall 
be deemed given when the same is: (i) deposited in the United States mail and sent by first class 
mail, postage prepaid, or (ii) delivered, in each case to the parties at the addresses set forth below 
or at such other address as a party may designate by notice to the other parties: 

If to the Issuer: Village of Downers Grove 
801 Burlington Ave 
Downers Grove, IL 60515 
Attention:  Village Manager 

With a copy to: [] 
 

If to the Borrower: Downers Grove SLF, LLC 
8 South Michigan Ave 
Chicago, IL 60603 
Attention:  John Fiandaca 
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With a copy to: [Borrower's Counsel] 
[Address] 
[City], Illinois [60---] 
Attention:  [Contact] 
 

If to the Trustee: Amalgamated Bank of Chicago 
One West Monroe, 3rd Floor 
Chicago, IL 60603 
Attention:  Corporate Trust 

If to the Investor Member: [] 
c/o __________ 
[Address] 
[Address] 
Attention:  [] 

With a copy to: [Investment Member Counsel] 
[Address] 
[Address] 
Attention:  [Contact] 

If to the Managing Member: [] 
[Address] 
[City], Illinois  [60---] 
Attention:  Greg Stec 
 

With a copy to: [Managing Member Counsel] 
[Address] 
[City], Illinois  [60---] 
Attention:  [Contact] 
 

Section 8.2. Concerning Successors and Assigns.  All covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shall 
survive the financing herein contemplated and shall continue in full force and effect so long as 
the obligations hereunder are outstanding and unpaid.  Whenever in this Loan Agreement any of 
the parties hereto is referred to, such reference shall be deemed to include the successors and 
assigns of such party; and all covenants, promises and agreements by or on behalf of the 
Borrower which are contained in this Loan Agreement shall bind its successors and assigns and 
inure to the benefit of the successors and assigns of the Issuer. 

Section 8.3. Governing Law.  This Loan Agreement and the Exhibits attached hereto 
shall be construed in accordance with and governed exclusively by the internal laws of the State 
of Illinois without regard to conflicts of laws principles, except to the extent that the laws of the 
United States of America may prevail. 

Section 8.4. Amendments to Borrower Documents.  Subject to provisions of the 
Indenture, modification or waiver of any provisions of this Loan Agreement or any other 
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Borrower Document, or consent to any departure by the Borrower therefrom, shall in no event be 
effective unless the same shall be in writing approved by the parties thereto and the Investor 
Member, and then such waiver or consent shall be effective only in the specific instance and for 
the purpose for which given and in all cases subject to the terms of Article XI of the Indenture.  
No notice to or demand on the Borrower in any case shall entitle it to any other or further notice 
of demand in the same circumstances. 

Section 8.5. Further Assurances and Corrective Instruments.  The Issuer and the 
Borrower agree that they will, from time to time, execute, acknowledge and deliver, or cause to 
be executed, acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required and agreed upon for correcting any inadequate or incorrect 
description of the provisions of this Loan Agreement. 

Section 8.6. Captions.  The section headings contained herein are for reference 
purposes only and shall not in any way affect the meaning or interpretation of this Loan 
Agreement. 

Section 8.7. Severability.  In the event any provision of this Loan Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision thereof; provided, however, that no 
finding of illegality or unenforceability shall require payment by the Issuer of any funds from 
any source other than revenues derived hereunder. 

Section 8.8. Counterparts.  This Loan Agreement may be signed in any number of 
counterparts with the same effect as if the signatures thereto and hereto were upon the same 
instrument. 

Section 8.9. Amounts Remaining in Bond Fund or Other Funds.  It is agreed by 
the parties hereto that any amounts remaining in the Bond Fund or other funds established under 
the Indenture upon expiration or sooner termination of the term hereof, as provided below, after 
payment in full of the Bonds (or provisions for payment thereof having been made in accordance 
with the provisions of the Indenture) and the fees and expenses of the Issuer, the Trustee and any 
Paying Agents in accordance with the Indenture, shall be paid in accordance with the Indenture. 

Section 8.10. Effective Date and Term.  This Loan Agreement shall be in full force 
and effect from the date hereof, and shall continue in effect until the payment in full of all 
principal of, premium, if any, and interest on the Bonds, or provision for the payment thereof 
shall have been made pursuant to Section 7.1 of the Indenture; all fees, charges, indemnities and 
expenses of the Issuer and the Trustee have been fully paid or provision made for such payment 
(the payment of which fees, charges, indemnities and expenses shall be evidenced by a written 
certification of the Borrower that it has fully paid or provided for all such fees, charges, 
indemnities and expenses); and all other amounts due hereunder and under the Note have been 
duly paid or provision made for such payment.  All representations, certifications and covenants 
by the Borrower as to the indemnification of various parties and the payment of fees and 
expenses of the Issuer as described in Section 6.6 hereof, and all matters affecting the tax-exempt 
status of the Bonds shall survive the termination of this Loan Agreement. 
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Section 8.11. Default by Issuer; Limited Liability.  Notwithstanding any provision 
or obligation to the contrary hereinbefore set forth, no provision of this Loan Agreement shall be 
construed so as to give rise to a pecuniary liability of the Issuer or to give rise to a charge upon 
the general credit of the Issuer; the liability of the Issuer hereunder shall be limited to its interest 
in the Project, this Loan Agreement, the Note, and all other related documents and collateral and 
the lien of any judgment shall be restricted thereto.  In the performance of the agreements of the 
Issuer herein contained, any obligation it may incur for the payment of money shall not be a debt 
of the Issuer, nor shall the Issuer be liable on any obligation so incurred.  The Issuer does not 
assume general liability for the repayment of the Bonds or for the costs, fees, penalties, taxes, 
interest, omissions, charges, insurance or any other payments recited herein, and shall be 
obligated to pay the same only out of the amounts payable by the Borrower hereunder.  The 
Issuer shall not be required to do any act whatsoever or exercise any diligence whatsoever to 
mitigate the damages to the Borrower if a default shall occur hereunder. 

Section 8.12. Indenture Provisions.  The Indenture provisions concerning the Bonds 
and the other matters therein are an integral part of the terms and conditions of the Loan made by 
the Issuer to the Borrower pursuant to this Loan Agreement and the execution of this Loan 
Agreement shall constitute conclusive evidence of approval of the Indenture by the Borrower to 
the extent it relates to the Borrower.  Additionally, the Borrower agrees that, whenever the 
Indenture by its terms imposes a duty or obligation upon the Borrower, such duty or obligation 
shall be binding upon the Borrower to the same extent as if the Borrower were an express party 
to the Indenture, and the Borrower hereby agrees to carry out and perform all of its obligations 
under the Indenture as fully as if the Borrower were a party to the Indenture. 

Section 8.13. Third Party Beneficiary.  The Issuer and the Borrower hereby agree 
that the Trustee and, with respect to Sections 4.9 and 7.2 hereof, the Investor Member are third 
party beneficiaries to this Loan Agreement. 

Section 8.14. Payment.  At such time as the principal of, premium, if any, and interest 
on all Bonds outstanding under the Indenture shall have been paid, or shall be deemed to be paid 
in accordance with the Indenture, and all other sums payable by the Borrower under this Loan 
Agreement and the Indenture shall have been paid, the Loan shall be deemed to be fully paid, 
and the Borrower upon request is entitled to receive acknowledgment of such payment in full 
from Trustee. 

Section 8.15. Counterparts.  This Loan Agreement may be executed in any number of 
counterparts, each of which, when so executed and delivered, shall be an original; but such 
counterparts shall together constitute but one and the same agreement, and, in making proof of 
this Loan Agreement, it shall not be necessary to produce or account for more than one such 
counterpart. 

Section 8.16. Notice of Changes in Fact.  Promptly after the Borrower becomes 
aware of the same, the Borrower will notify the Trustee of (a) any change in any material fact or 
circumstance represented or warranted by the Borrower in this Loan Agreement or in connection 
with the issuance of the Bonds, and (b) any default or event which, with notice or lapse of time 
or both, could become a default under this Agreement or the Indenture, specifying in each case 
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the nature thereof and what action the Borrower has taken, is taking and proposes to take with 
respect thereto. 

Section 8.17. No Agency Relationship.  The Borrower agrees that neither the Issuer 
nor the Trustee is the agent, representative, joint venturer or partner of the Borrower, and without 
limitation of the foregoing, neither this Loan Agreement nor any other related document shall 
make the Issuer or the Trustee liable to material suppliers, contractors, craftsmen, laborers or 
others for goods delivered to or services performed by them upon the Project, or for debts or 
claims accruing to such parties against the Borrower, and there is no contractual relationship, 
either expressed or implied between the Issuer or the Trustee and any material suppliers, 
subcontractors, craftsmen, laborers or any other person supplying any work, labor or materials 
for the improvement of the Project. 

Section 8.18. Services to Benefit Issuer Only.  Any inspections or other services 
rendered by the Issuer or on behalf of the Issuer, whether or not paid for by Borrower, shall be 
rendered solely for the protection and the benefit of the Issuer, as the case may be, and the 
Borrower or any Bondholder shall not be entitled to claim any loss or damage against the Issuer, 
or against any agent or employee of either, for failure properly to discharge their duties with 
respect to such inspections or other services.  The Issuer shall not be responsible to the Borrower 
or any other party for failure to carry out or cause to be carried out or for negligence in carrying 
out or causing to be carried out, any inspection permitted or required hereunder, nor for failure to 
notify or protect the Borrower or any other party from any negligence or malfeasance of the 
Borrower or any other party, whether or not such negligence or malfeasance is (or should have 
been) actually discovered by any such inspection. 

Section 8.19. Limitation of Liability. The parties to the Borrower Documents 
acknowledge and agree that the Investor Member will not have liability to the other parties or to any 
third party as a general partner or managing member of the Borrower resulting from any action 
taken by the Investor Member pursuant to the Operating Agreement, unless and until the Investor 
Member is admitted to the Borrower entity as a managing member. 

[Remainder of this Page Intentionally Left Blank; Signature Page Follows] 
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IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Agreement to 
be executed in their respective official names and their respective official seals to be hereunto 
affixed and attested by their duly authorized officers, all as of the date first above written. 

VILLAGE OF DOWNERS GROVE,  
DUPAGE COUNTY, ILLINOIS 
as Issuer 
 

 
By: ______________________________________ 
       Martin Tully, Mayor 
 

Approved as to form: 
 
 
By:        
       April Holden, Village Clerk 
 
 
 

[SIGNATURE PAGE TO LOAN AGREEMENT – 
SIGNATURES CONTINUED ON NEXT PAGE] 
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DOWNERS GROVE SLF, LLC, 
an Illinois limited liability company  
 
By: ________________, an Illinois limited liability 
company, its managing member 
 
By: ________________, an Illinois limited liability 
company, its controlling member 
 
By: ______________________, its sole member 
 
 
By:  ______________________________________ 
Name:  Greg Stec 
Title:   
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EXHIBIT A 
 

PROJECT DESCRIPTION 

Project Site 
 
 [To Come] 
 
Project Facilities 
 

The Project will be a 120-unit supportive living multifamily housing facility and certain 
functionally-related improvements located at ___________ in Downers Grove, Illinois in a 
single, to-be-constructed, _-story, designed to LEED Certified standards containing __ studio 
apartments and __ one bedroom apartments.  The _____ square foot building will sit on a _____ 
square foot site (___ acres) and contain __ on-site parking spaces. Approximately _____ square 
feet of community space serving the social and wellness needs of residents are included 
throughout the building. 
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EXHIBIT B 
 

NOTE 

Not to exceed $20,000,000 _____, 2013 ___________, Illinois 

For Value Received, Downers Grove SLF, LLC, an Illinois limited liability company (the 
"Borrower"), promises to pay to the order of the Village of Downers Grove, DuPage County, 
Illinois (the "Issuer"), the principal sum of not to exceed Twenty Million and 00/100 Dollars 
($20,000,000), together with interest on so much thereof as is from time to time outstanding and 
unpaid, at the rate stated herein, from the date of the first advance of the principal evidenced 
hereby.  Capitalized terms not otherwise defined herein shall have the meanings assigned thereto 
in the Indenture (as defined herein). 

This Note (the "Note") shall bear interest from time to time, at a rate which is equal to the 
interest accruing on and payable with respect to the Issuer's Multifamily Housing Revenue 
Bonds (Downers Grove SLF), Series 2013, in the aggregate original principal amount of not to 
exceed $20,000,000 (the "Bonds"), issued under and pursuant to a Trust Indenture, dated as of 
November 1, 2013 (the "Indenture"), between the Issuer and Amalgamated Bank of Chicago, as 
trustee (the "Trustee"), which Indenture and Bonds are incorporated herein by reference and 
made a part hereof.  Said interest shall be payable on the first Business Day of each calendar 
month, commencing ___________ __, 2013 and the Maturity Date. 

The principal of this Note shall be payable on [________ 1, 20__] or on such earlier dates 
and in such amounts as the principal becomes due on the Bonds pursuant to the Indenture. 

This Note also evidences the obligation of the Borrower to pay the other amounts 
provided for in the Loan Agreement, dated as of November 1, 2013, between the Borrower and 
the Issuer (the "Loan Agreement") and the Indenture as such amounts become due. 

If the date when any of the payments required to be made hereunder is not a Business 
Day, then such payments may be made on the next Business Day with the same force and effect 
as if made on the nominal due date, and no interest shall accrue for the period after such date. 

The Borrower shall have the option to make advance payments of amounts due hereunder, 
from time to time, which advance payments shall be deposited with the Trustee in the Bond Fund 
established by the Indenture and shall be applied as provided in the Loan Agreement and the 
Indenture. 

All payments shall be made in coin or currency of the United States of America in 
immediately available funds at the principal corporate trust office of the Trustee, or at the 
principal corporate trust office of any successor Trustee. 

If the Borrower fails to pay any installment of principal, redemption premium, if any, and 
interest when due under this Note, or upon the occurrence of any one or more of the Events of 
Default specified in the Loan Agreement, the Trustee then, or at any time thereafter, may under 
certain conditions and subject to certain notice and core rights specified in Article VIII of the 
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Indenture and Article VII of the Loan Agreement give notice to the Borrower declaring all 
unpaid amounts then outstanding hereunder or under the Loan Agreement (including all fees), to 
be due and payable, and thereupon, without further notice or demand, all such amounts shall 
become and be immediately due and payable.  Failure to exercise this option shall not constitute 
a waiver of the right to exercise the same at any time in the event of any continuing or 
subsequent default. 

Except as specifically set forth in the Loan Agreement, the undersigned waives demand, 
protest, presentment for payment and notice of nonpayment and agrees to pay all reasonable 
costs of collection when incurred, including reasonable attorneys' fees and expenses, and to 
perform and comply with each of the covenants, conditions, provisions and agreements of the 
undersigned contained in every instrument evidencing or securing the indebtedness evidenced 
hereby.  No extension of the time for the payment of this Note shall operate to release, discharge, 
modify, change or affect the original liability under this Note, either in whole or in part, of the 
undersigned if not a party to such agreement. 

This Note is issued under and is subject to the terms and conditions of the Indenture and 
Loan Agreement.  All terms, conditions, rights and provisions set forth in the Indenture and Loan 
Agreement are hereby incorporated herein in their entirety including without limitation the 
provisions of Section 2.5 of the Indenture and Section 4.5 of the Loan Agreement.  This Note is 
secured by a Mortgage and Assignment of Contracts, Absolute Assignment of Leases and Rents, 
and any ancillary documents thereto, all of which are of even date herewith. 

THE BORROWER ACKNOWLEDGES THAT THE TRANSACTIONS TO WHICH 
THIS NOTE RELATES ARE COMMERCIAL TRANSACTIONS.  THE BORROWER 
HEREBY VOLUNTARILY AND KNOWINGLY WAIVES ITS RIGHTS TO NOTICE AND 
HEARING UNDER ANY STATE OR FEDERAL LAW, IN EFFECT ON THE DATE 
HEREOF, OR AS OTHERWISE ALLOWED BY ANY STATE OR FEDERAL LAW OR 
PROCEDURAL RULE WITH RESPECT TO ANY PREJUDGMENT REMEDY OR OTHER 
RIGHT OR REMEDY THAT THE ISSUER MAY ELECT TO USE OF WHICH IT MAY 
AVAIL ITSELF.  THE BORROWER FURTHER WAIVES, TO THE GREATEST EXTENT 
PERMITTED BY LAW, THE BENEFITS OF ALL PRESENT AND FUTURE VALUATION, 
APPRAISEMENT, EXEMPTION, STAY, REDEMPTION AND MORATORIUM LAWS.  
THE BORROWER FURTHER WAIVES ANY REQUIREMENT THAT THE ISSUER 
OBTAIN A BOND OR OTHER SIMILAR DEVICE IN CONNECTION WITH THE 
EXERCISE OF ANY REMEDY OR THE ENFORCEMENT OF ANY RIGHT HEREUNDER. 

THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY 
ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS 
AGREEMENT OR UNDER ANY AGREEMENT, INSTRUMENT OR OTHER DOCUMENT 
CONTEMPLATED HEREBY OR RELATED HERETO AND IN ANY ACTION DIRECTLY 
OR INDIRECTLY RELATED TO OR CONNECTED WITH THE OBLIGATIONS OR THIS 
AGREEMENT, OR ANY CONDUCT RELATING TO THE ADMINISTRATION OR 
ENFORCEMENT OF THE OBLIGATIONS OR ARISING FROM THE DEBTOR/CREDITOR 
RELATIONSHIP OF THE BORROWER AND THE ISSUER.  THE BORROWER 
ACKNOWLEDGES THAT THIS WAIVER MAY DEPRIVE IT OF AN IMPORTANT RIGHT 
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AND THAT SUCH WAIVER HAS BEEN KNOWINGLY AND VOLUNTARILY MADE BY 
THE BORROWER. 

IN WITNESS WHEREOF, the Borrower has caused this Note to be executed and 
delivered on its behalf on the date first written above. 

 
DOWNERS GROVE SLF, LLC, 
an Illinois limited liability company  
 
______________, LLC, an Illinois limited liability 
company 
 
 
By: ______________________________________ 
Its:  Managing Member 
 
______________________, an Illinois limited 
liability company 
 
 
By: ______________________________________ 
Its:  Controlling Member 
 
 
_________________, a _______ limited liability 
company, its sole member 
 
 
By:  ______________________________________ 
Name:  Greg Stec 
Title:   
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ASSIGNMENT 

THE VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS (the 
"Issuer"), hereby irrevocably assigns, without recourse, the foregoing Note (exclusive of the 
Unassigned Rights of the Issuer) to AMALGAMATED BANK OF CHICAGO, as trustee 
under the within-mentioned Indenture, and its successors, as Trustee (the "Trustee") under a 
Trust Indenture dated as of November 1, 2013 (the "Indenture"), with the Issuer and hereby 
directs DOWNERS GROVE SLF, LLC to make all payments of principal of, and interest 
thereon directly to the Trustee at its designated office in Chicago, Illinois, or at such other place 
as the Trustee may direct in writing.  Such assignment is made as security for the payment of the 
Issuer's not to exceed $20,000,000 Multifamily Housing Revenue Bonds, Series 2013 (Downers 
Grove SLF), issued pursuant to the Indenture. 

VILLAGE OF DOWNERS GROVE, 
DUPAGE COUNTY, ILLINOIS 
 
 
By:       
Name:         
Title:        
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EXHIBIT C 
 

CONSTRUCTION BUDGET 

Category Budget 

Total Land Acquisition $_________ 

Construction Costs plus site work $________ 

Capitalized Professional Fees $________ 

Construction Period Costs, Taxes, Insurance, 
   Marketing 

$________ 

Cost for Reports $________ 

Financing Fees and Expenses $________ 

Tax Credit and Syndication Fees $________ 

Development Fees $________ 

Reserves  

Reserve for Initial Deficits during Lease-Up/IOD $________ 
Medicaid Cash Flow Reserve $________ 
Initial Deposit to Replacement Reserves $________ 
Bond Debt Service Reserve Fund $________ 
Initial Tax and Insurance Escrows $________ 

TOTAL PROJECT COSTS AND BASIS $_________ 
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EXHIBIT D 
 

CONSTRUCTION AND ACQUISITION FUND REQUISITION 

To: Amalgamated Bank of Chicago 
 

From: Downers Grove SLF, LLC 
 

Re: Village of Downers Grove, DuPage County, Illinois Multifamily 
Housing Revenue Bonds (Downers Grove SLF), Series 2013 
 

Requisition No.: No. _____ – Construction and Acquisition Fund 
 

 
The undersigned, on behalf of Downers Grove SLF, LLC (the "Borrower"), hereby 

requests payment, from the Bond Proceeds Account of the Construction and Acquisition Fund 
for the Project identified above, the total amount shown below as payment or reimbursement for 
costs incurred or expenditures made in connection with said Project. 

__________ paid via wire transfer to escrow account for the project held at [Title 
Company] according to the following instructions: 

 

 

The payee(s), the purpose and the amount of the disbursement requested are as indicated 
on the attached Owner's Sworn Statement and Statement detailing the costs or expenditures to be 
paid under this Construction and Acquisition Fund Requisition. 

The Borrower hereby certifies as follows:  Each obligation mentioned herein has been 
properly incurred and is a proper charge against the Construction and Acquisition Fund.  None of 
the items for which payment is requested has been reimbursed previously from the Construction 
and Acquisition Fund, and none of the payments herein requested will result in a breach of the 
representations and agreements in the Loan Agreement relating to the Project. 

None of the costs requested constitute Costs of Issuance in accordance with the Loan 
Agreement. 
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Dated:  _____________, 20__ 

 
DOWNERS GROVE SLF, LLC, 
an Illinois limited liability company  
 
By: _________________, an Illinois limited 
liability company, its managing member 
 
By: __________________, an Illinois limited 
liability company, its controlling member 
 
By: ___________________, its sole member 
 
 
By:  ______________________________________ 
Name:  Greg Stec 
Title:   
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EXHIBIT E 
 

VIOLATIONS OF ENVIRONMENTAL REGULATIONS 

None 
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EXHIBIT F 
 

EXCEPTIONS TO QUALIFIED RESIDENTIAL RENTAL PROJECT 

 
None 

 



 

 
G - 1 

C/189673.4 

EXHIBIT G 
 

COPY OF REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE 
COVENANTS 
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EXHIBIT H  
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SCHEDULE A 
 

FUNDS OR ACCOUNTS AS ESTABLISHED BY INDENTURE 

Except as set forth herein, on or before the Issuance Date, the Borrower shall cause the following 
amounts to be deposited into the funds and accounts set forth below: 

Account Amount 

Bond Fund 
     Capitalized Interest Account 

$________ 

Cost of Issuance Fund $________ 

Construction and Acquisition Fund 
     Bond Proceeds Account 

$________ 

Project Fund 
     Operating Expense Account 

$________ 

  

From Borrower Funds:  

Project Costs 
     (deposited with Title Company) 

$________ 

 
[Need to insert description of obligation to deposit proceeds of (a) ____________, (b) 

__________ and (c) Investor Member capital contributions, to the extent such will be used to 
fund any Indenture fund or to pay Project Costs.]
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SCHEDULE B 
 

PRO FORMA TITLE POLICY 

See attached Pro Forma Title Policy 
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Recording Requested By and 
When Recorded Send to: 
Ice Miller LLP 
200 West Madison Street 
Suite 3500 
Chicago, Illinois 60606 
Attention:  James Snyder 
 
 
 
 
 

REGULATORY AGREEMENT AND 
DECLARATION OF RESTRICTIVE COVENANTS 

 
by and among 

 
DOWNERS GROVE SLF, LLC, 

an Illinois limited liability company 
 

and 
 

[AMALGAMATED BANK OF CHICAGO], 
as Trustee 

 
and 

 
VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS 

a municipal corporation and home rule unit of local government duly organized and existing 
under the laws of the State of Illinois 

 
 

Relating to 
Not to Exceed: 

 
$20,000,000 

VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS 
MULTIFAMILY HOUSING REVENUE BONDS 

(DOWNERS GROVE SLF), SERIES 2013 
 

Dated as of November 1, 2013 
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REGULATORY AGREEMENT AND 
DECLARATION OF RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS, 
dated as of November 1, 2013 (this “Agreement”), is entered into by and among DOWNERS 
GROVE SLF, LLC, an Illinois limited liability company, and any approved successor or assignee 
to its rights and obligations (the “Borrower”), AMALGAMATED BANK OF CHICAGO, an Illinois 
state banking corporation having its principal corporate trust office in Chicago, Illinois, as trustee 
(the “Trustee”) under the Indenture (as defined in this Agreement), and the VILLAGE OF 
DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS, a municipal corporation and a home rule unit of 
local government duly organized and existing under the laws of the State of Illinois (the 
“Issuer”) under the circumstances summarized in the following recitals. 

W I T N E S S E T H: 

WHEREAS, pursuant to the provisions of Section 6 of Article VII of the Illinois 
Constitution of 1970 and the Downers Grove Revenue Bond Ordinance constituting Chapter 27 
of the Downers Grove Municipal Code (the “Act”), the Issuer has authorized the issuance of its 
Multifamily Housing Revenue Bonds (Downers Grove SLF), Series 2013, in the aggregate 
principal amount of not to exceed $20,000,000 (the “Bonds”), in order to finance a portion of the 
costs of acquiring, constructing and equipping the Development (as defined below) and to pay 
certain costs of issuing the Bonds; and 

WHEREAS, pursuant to a Loan Agreement, dated as of November 1, 2013, 
between the Issuer and the Borrower (as amended, restated, supplemented or otherwise modified 
from time to time, the “Loan Agreement”), the proceeds of the Bonds will be loaned (the 
“Loan”) by the Issuer to the Borrower to (i) fund the Bond Proceeds Account of the 
Construction and Acquisition Fund to finance all or a portion of the costs of the acquisition of 
land located at 4200 – 4240 Lacey Road, Downers Grove, Illinois, within the territorial 
jurisdiction of the Issuer and legally described on Exhibit A to this Agreement (the “Real 
Estate”), and all or a portion of the costs of acquisition, renovation and furnishing of a 120-unit 
supportive living multifamily housing facility and certain functionally-related improvements (the 
“Project”; the Real Estate and the improvements on the Real Estate related to the housing 
development are referred to in this Agreement as the “Development”); (ii) fund the Debt Service 
Reserve Fund Requirement; (iii) pay capitalized interest; and (iv) pay certain costs of issuance of 
the Bonds; and 

WHEREAS, in connection with the Loan, the Borrower has agreed to rent or lease 
at least 40% of the dwelling units in the Development to families or individuals whose income is 
60% or less of area median gross income, all for the public purpose of assisting persons of low 
and moderate income to afford the costs of decent, safe and sanitary housing; and 

WHEREAS, the Code and the Regulations (as those terms are defined below) 
prescribe that the use and operation of the Development be restricted in certain respects in order 
to assure the continuing tax-exempt status of the interest on the Bonds, and in order to ensure 
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that the Development will be acquired, constructed, used and operated in accordance with such 
requirements of the Code, the Regulations and the Act, the Trustee, the Issuer and the Borrower 
have determined to enter into this Agreement in order to set forth certain terms and conditions 
relating to the acquisition, construction, occupancy, use and operation of the Development. 

NOW, THEREFORE, in consideration of the Loan and the mutual covenants and 
undertakings set forth in this Agreement, and other good and valuable consideration, the receipt 
and sufficiency of which are acknowledged, the parties covenant, agree and declare as follows: 

Section 1. Definitions and Interpretations.  Except as otherwise defined in 
this Agreement, the terms used in this Agreement, including its preambles and recitals, shall for 
all purposes have the meanings specified in the preceding language of this Agreement or 
Article I of the Trust Indenture, dated as of November 1, 2013, between the Issuer and the 
Trustee, pursuant to which the Bonds are being issued (as amended, restated, supplemented or 
otherwise modified from time to time, the “Indenture”), or Article I of the Loan Agreement, 
unless the context clearly requires otherwise.  In addition, unless the context clearly requires 
otherwise, the following terms used in this Agreement shall have the following meanings: 

“Borrower” means the Borrower defined in the first paragraph of this Agreement, 
or the Person or Persons who shall succeed to the ownership of all or any part of the 
Development in accordance with the provisions of the Loan Agreement. 

“Certificate of Continuing Program Compliance” means the certificate from 
the Borrower in substantially the form and covering the matters set forth in Exhibit C to this 
Agreement. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Low and Moderate Income Tenants” means and includes individuals or 
families with adjusted income, calculated in the manner prescribed in Regulation 
Section 1.167(k)-3(b)(3) as it shall be in effect on the date on which the Bonds are issued (or, if 
not issued on the same date, the earliest issuance date of the Bonds ), which does not exceed 
sixty percent (60%) of the median gross income for the area in which the Development is 
located, determined in a manner consistent with determinations of median gross income made 
under the leased housing program established under Section 8 of the United States Housing Act 
of 1937, as amended, or, if that program is terminated, under that program as in effect 
immediately before termination.  That determination shall include adjustments for family size.  
In no event, however, will the occupants of a unit of the Development be considered to be Low 
and Moderate Income Tenants if all the occupants are students, no one of whom is entitled to file 
a joint return for federal income tax purposes. 

“Person” means natural persons, firms, partnerships, associations, corporations, 
limited liability companies, trusts and public bodies. 

“Qualified Development Period” means the period beginning on the date on 
which ten percent (10%) of the units in the Development are first occupied and ending on the 
latest of the date (i) which is fifteen (15) years after the date on which at least fifty percent (50%) 
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of the residential units in the Development are occupied, (ii) which is the first date on which no 
tax-exempt private activity bond issued with respect to the Development is outstanding, or 
(iii) on which any assistance presently provided with respect to the Development under Section 8 
of the United States Housing Act of 1937, as amended, terminates. 

“Regulations” means the United States Treasury Regulations promulgated with 
respect to the Code. 

“Tenant Income Certificate” means a sworn and notarized certificate in 
substantially the form and covering the matters set forth in Exhibit B to this Agreement or 
another form of certificate as may be utilized from time to time by the Village of Downers Grove 
for the annual income certificate of tenants under Section 142 of the Code. 

The rules of interpretation set forth in Section 13.8 of the Indenture shall apply 
equally to this Agreement.  This Agreement and all of its terms and provisions shall be construed 
to effectuate the purposes set forth in and to sustain the validity of this Agreement. 

Section 2. The Development to be Residential Rental Property.  The 
Borrower represents, agrees, covenants and warrants as follows: 

(a) The Development is being acquired and constructed for the purpose of 
providing a “qualified residential rental project,” within the meaning of the Code.  The Borrower 
will own, manage and operate the Development as a “residential rental project” comprised of 
residential units and facilities functionally related and subordinate to them, in accordance with 
Section 142(d) of the Code and Section 1.103-8(b)(4) of the Regulations, as the same may be 
amended from time to time, to the extent applicable to the Bonds.  Upon the completion of the 
construction, the Development will consist of a 120-unit supportive living multifamily housing 
facility and certain functionally-related improvements located on the Real Estate.  The 
Development will consist of one building containing residential units and functionally related 
and subordinate facilities of a size and character commensurate with the size and character of the 
residential units, as provided in the Regulations.  Acquisition, construction and equipping of the 
residential units and the functionally related and subordinate facilities are being funded in part by 
the Bonds.  The building, when completed, will be discrete edifices or other person-made 
constructions with (i) independent foundations, (ii) independent outer walls, and 
(iii) independent roofs, containing similarly constructed units. 

(b) Each residential unit in the Development does and shall contain separate 
and complete facilities for living, sleeping, eating, cooking and sanitation. 

(c) None of the residential units in the Development are or shall at any time 
be used on a transient basis and no portion of the Development shall ever be used as a hotel, 
motel, dormitory, fraternity house, sorority house, rooming house, hospital, nursing home, 
sanitarium, rest home or trailer park or court.  No part of the Development is or will be used as 
an airplane, a skybox or other luxury box, a health club facility, a facility primarily used for 
gambling, or a store the principal business of which is the sale of alcoholic beverages for 
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consumption off-premises.  No part of the Development is or will at any time be owned by a 
cooperative housing corporation or other form of cooperative ownership. 

(d) The Borrower shall not give preference in renting residential units in the 
Development to any particular class or group of persons, other than as required by the Issuer or 
to comply with HOME regulations, to Low and Moderate Income Tenants as provided in this 
Agreement, to comply with eligibility standards in place as a result of the fact that the 
Development shall operate as required by law. 

(e) At no time shall the Borrower occupy a residential unit in the 
Development, provided that a Person employed by the Borrower to assist in the management of 
the Development who has no ownership or other interest in the Borrower may occupy a 
residential unit. 

(f) Any functionally related and subordinate facilities (e.g., parking garages 
or other areas, swimming pools, tennis courts, etc.) which are to be included as part of the 
Development will be made available to all tenants on an equal basis.  Fees will only be charged 
with respect to the use of those facilities if the charging of fees is customary for the use of such 
facilities and, in any event, any fees charged will not be discriminatory or exclusionary as to the 
Low and Moderate Income Tenants. 

Section 3. Continuous Rental. 

(a) The Borrower represents, covenants, agrees and warrants that at all times 
during the Qualified Development Period, each unit in the Development will be rented or 
available for rental to members of the general public on a continuous basis, except as allowed by 
Section 2 above, and that it will not grant any commercial leases or permit commercial uses for 
any space in the Development, unless the Trustee is provided with an opinion of Bond Counsel, 
which opinion is acceptable to the Trustee, that the lease or use will not adversely affect the 
exclusion of interest on any of the Bonds from gross income of their holders for federal income 
tax purposes. 

(b) The Borrower shall not make any change in use of any portion of the 
Development except upon approval of the Issuer or upon receipt by the Trustee of an opinion of 
Bond Counsel, acceptable to the Trustee, that the change will not adversely affect the exclusion 
of interest on any of the Bonds from gross income of their holders for federal income tax 
purposes. 

Section 4. Low and Moderate Income Tenants.  To the end of satisfying the 
requirements of Section 142(d)(2)(B) of the Code and related Regulations relating to individuals 
of low and moderate income during the Qualified Development Period, the Borrower represents, 
covenants, agrees and warrants as follows: 

(a) At all times during the Qualified Development Period, at least forty 
percent (40%) of the completed residential units shall be occupied by Low and Moderate Income 
Tenants.  For purposes of satisfying that requirement, a unit occupied by an individual or family 
who at the commencement of occupancy is a Low and Moderate Income Tenant shall be treated 
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as occupied by such an individual or family during their tenancy in such unit, even though that 
individual or family subsequently ceases to be a Low and Moderate Income Tenant.  The 
preceding sentence shall, however, cease to apply to any resident whose income as of the most 
recent determination exceeds one hundred forty percent (140%) of the sixty percent (60%) 
income limitation amount if, after such determination, but before the next determination, any 
residential unit of comparable or smaller size in the Development is occupied by a new resident 
whose income exceeds that sixty percent (60%) limitation.  A unit treated as occupied by a Low 
and Moderate Income Tenant shall be treated as occupied after it is vacated until reoccupied 
(other than for a temporary period not to exceed 31 days), at which time the character of the unit 
shall be redetermined. 

(b) If necessary, the Borrower shall refrain from renting residential units to 
persons other than Low and Moderate Income Tenants in order to avoid violating the 
requirement that at all times during the Qualified Development Period at least forty percent 
(40%) of the occupied residential units in the Development shall be occupied by Low and 
Moderate Income Tenants. 

(c) The Borrower shall determine annually the current income of each tenant 
treated as a Low and Moderate Income Tenant. 

(d) The Borrower shall obtain a Tenant Income Certificate with respect to 
each occupant in the Development who is intended to be a Low and Moderate Income Tenant 
signed by the tenant or tenants (i.e., the person or persons whose names appear on the lease).  
The Borrower shall obtain such a Tenant Income Certificate prior to such tenant or tenants 
signing a lease with respect to a unit and commencing occupancy in it and also shall obtain such 
a Tenant Income Certificate for each subsequent year the tenant lives in the Development, signed 
by such person or persons and obtained at such time or times, all as may be required by 
applicable rules, rulings, procedures, official statements, regulations or policies now or later 
promulgated or proposed by the Department of the Treasury or the Internal Revenue Service 
with respect to obligations issued under Section 142(d) of the Code.  The Borrower shall 
maintain on file all Tenant Income Certificates. 

(e) The Borrower shall prepare and submit to the Trustee and the Issuer on or 
before the first day of each March, June, September and December of each year during the 
Qualified Development Period, a Certificate of Continuing Program Compliance executed by an 
Authorized Borrower Representative. 

(f) The Borrower shall submit to the Secretary of the Treasury an annual 
certification as to whether the Development continues to meet the low and moderate income 
occupancy requirements set forth in the Code.  Failure to comply with the requirements set forth 
in the preceding sentence shall not constitute a default under this Agreement, but may subject the 
Borrower to a penalty as provided in Section 6652(j) of the Code. 

Section 5. Tenants and Tenant Leases.  In addition to the requirements 
contained in other Sections of this Agreement, the Borrower represents, covenants, agrees and 
warrants as follows: 
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(a) All tenant lists, applications, certificates and waiting lists relating to the 
Development shall at all times be kept separate and identifiable from any other business of the 
Borrower which is unrelated to the Development and shall be maintained in a reasonable 
condition for proper audit and subject to examination during business hours by representatives of 
the Issuer or Trustee.  Failure to keep such lists and applications or to make them available to the 
Issuer or the Trustee shall be a default under this Agreement. 

(b) Each tenant lease for a Low and Moderate Income Tenant shall require the 
tenant to submit annual Tenant Income Certificates and to provide further information as the 
Borrower may reasonably require concerning such a Tenant Income Certificate, and shall 
provide that a failure to comply with these requirements or the filing of a false Tenant Income 
Certificate shall be a violation of a substantial obligation of his or her tenancy.  The provisions of 
this Section 5 shall apply throughout the Qualified Development Period. 

Section 6. Transfer Restrictions.  During the Qualified Development Period, 
the Borrower shall not do any of the following: sell, transfer, assign, convey, change title to or 
otherwise dispose of the Development (a “Transfer”), in whole or in part, unless: (1) the 
purchaser or assignee shall execute any necessary or appropriate document reasonably requested 
by the Trustee with respect to assuming its obligations under this Agreement and the Loan 
Agreement (the “Assumption Agreement”), which document shall be recorded in the DuPage 
County Recorder’s Office; (2) the Trustee or the Issuer shall have received an opinion of Bond 
Counsel, which opinion is acceptable to such recipient, to the effect that such transfer will not 
adversely affect the exclusion of interest on any of the Bonds from gross income of their holders 
for purposes of federal income taxation; (3) the Borrower shall deliver to the Trustee and the 
Issuer an opinion of counsel to the transferee that the transferee has duly assumed the obligations 
of the Borrower under this Agreement and that such obligations and this Agreement are binding 
on the transferee; and (4) such other conditions are met as are set forth in or referred to in the 
Loan Agreement or as the Trustee or the Issuer may reasonably impose (upon advice of Bond 
Counsel) as part of the Assumption Agreement to protect the exclusion from gross income of 
interest on the Bonds for federal income tax purposes. 

Section 7. Tax-Exempt Status of the Bonds.  The Borrower, the Issuer and 
the Trustee each represent, agree and warrant that to the best of their ability and knowledge: 

(a) It will not take or permit, or omit to take or cause to be taken, as is 
appropriate, any action that would adversely affect the exclusion of the interest on the Bonds 
from the gross income of their holders for federal income tax purposes and, in particular, the 
Borrower will not permit any Person to obtain an ownership interest in the Borrower unless, 
upon advice of Bond Counsel, the Trustee or the Issuer concludes that the exclusion of the 
interest on the Bonds from gross income for federal income tax purposes is not adversely 
affected by such Person obtaining such ownership interest.  If it should take or permit, or omit to 
take or cause to be taken, any such action, it will take all lawful actions necessary to rescind or 
correct such actions or omissions promptly upon obtaining knowledge of them. 

(b) It will take such action or actions as may be necessary, in the written 
opinion of Bond Counsel filed with the Trustee or the Issuer, to comply fully with all applicable 
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rules, rulings, policies, procedures, Regulations or other official statements promulgated, 
proposed or made by the Department of the Treasury or the Internal Revenue Service pertaining 
to obligations the exemption from federal income taxation of interest on which depends upon 
continuing compliance with Section 142(d) of the Code and the Regulations under that Section. 

(c) It will file or record such documents and take such other steps as are 
necessary, in the written opinion of Bond Counsel filed with the Trustee or the Issuer, in order to 
ensure that the requirements and restrictions of this Agreement will be binding upon all owners 
of the Development. 

Section 8. Notice of Noncompliance; Corrective Action.  As soon as is 
reasonably possible, the Borrower shall notify the Trustee and the Issuer of the existence of any 
situation or the occurrence of any event of which the Borrower has knowledge, the existence or 
occurrence of which would violate any of the provisions of this Agreement or cause the interest 
on the Bonds to become includable in gross income of their holders for federal income tax 
purposes unless promptly corrected.  The Trustee shall promptly notify the Issuer of such event 
or situation upon receipt of notice from the Borrower.  The Borrower covenants to commence 
appropriate corrective action within a reasonable period of time, but in no event later than thirty 
(30) days after such noncompliance is first discovered or should have been discovered by the 
exercise of reasonable diligence. 

Section 9. Reliance; Compliance.  The Borrower recognizes and agrees that 
the representations, warranties, agreements and covenants set forth in this Agreement may be 
relied upon by all Persons interested in the legality and validity of the Bonds and in the exclusion 
of the interest on the Bonds from gross income of their holders for federal income tax purposes.  
In performing their respective duties and obligations under this Agreement, the Trustee and the 
Issuer may rely upon statements and certificates of the Borrower and tenants, and upon audits of 
the books and records of the Borrower pertaining to the Development.  In addition, the Trustee 
may consult with counsel, and the written opinion of such counsel shall be full and complete 
authorization and protection in respect of any action taken or suffered by the Trustee under this 
Agreement in good faith and in conformity with such opinion. 

Section 10. Non-discrimination.  The Borrower shall not, in the selection of 
tenants, in employment, in the provision of services or in any other manner, discriminate against 
any person on the ground of race, color, national origin, religion, creed, sex, handicap, family 
status or marital status or by reason of the fact that there are children in a prospective tenant’s 
family. 

Section 11. Term.  This Agreement shall become effective upon its execution 
and delivery.  Unless the Trustee and the Issuer shall have received a written opinion of Bond 
Counsel addressed to such party to the effect that early termination of this Agreement will not 
adversely affect the exclusion of the interest on all of the Bonds from gross income of their 
holders for federal income tax purposes, this Agreement shall remain in full force and effect for a 
term equal to the Qualified Development Period, it being expressly agreed and understood that 
the provisions of this Agreement are intended to survive the retirement of the Bonds and 
expiration of the Indenture and the Loan Agreement.  Notwithstanding the immediately 
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preceding sentence, this Agreement, and all and several of the terms of it, shall terminate and be 
of no further force and effect in the event of (x) involuntary noncompliance with the provisions 
of this Agreement caused by fire, seizure, requisition, foreclosure or delivery of a deed in lieu of 
foreclosure, change in a federal law or an action of a federal agency after the date of this 
Agreement which prevents the Trustee or the Issuer from enforcing the requirements of this 
Agreement, condemnation or other similar event and (y) the payment in full and retirement of the 
Bonds within a reasonable period after that event.  However, the preceding sentence shall cease 
to apply and the restrictions contained in this Section shall be automatically reinstated if, at any 
time subsequent to the foreclosure or the delivery of a deed in lieu of foreclosure or similar 
event, the Borrower or any “related person” (within the meaning of Section 147 of the Code), 
obtains an ownership interest in the Development for federal income tax purposes.  Upon the 
termination of all and several of the terms of this Agreement, the parties agree to execute, deliver 
and record appropriate instruments of release and discharge of the terms of this Agreement.  
However, the execution and delivery of such instruments shall not be a necessary prerequisite to 
the termination of this Agreement in accordance with its terms. 

Section 12. Covenants to Run With the Development.  The Borrower 
subjects the Development to the covenants, reservations and restrictions set forth in this 
Agreement.  The Borrower declares its express intent that the covenants, reservations and 
restrictions set forth in this Agreement shall be deemed covenants running with the Real Estate 
and the Development to the extent permitted by law and shall pass to and be binding upon the 
successors in title to the Development throughout the term of this Agreement.  Each and every 
contract, deed, mortgage, assignment, sub-lease or other instrument executed covering or 
conveying the Development or any portion of it shall conclusively be held to have been 
executed, delivered and accepted subject to such covenants, reservations and restrictions, 
regardless of whether such covenants, reservations and restrictions are set forth in such contract, 
deed or other instrument. 

Section 13. Enforcement.  If the Borrower defaults in the performance or 
observation of any covenant, agreement or obligation of the Borrower set forth in this 
Agreement, and if such default remains uncured for a period of thirty (30) days after written 
notice of the default shall have been given to the Borrower [and the Investor Member] by the 
Issuer or the Trustee, then the Issuer, or the Trustee, acting on behalf of the Bondholders or on 
behalf of the Issuer, shall declare an “Event of Default” to have occurred, and, at its option, may 
take any one or more of the following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity, 
including injunctive relief, require the Borrower to perform its obligations and covenants under 
this Agreement or enjoin any acts or things which may be unlawful or in violation of the rights of 
the Issuer or the Trustee under this Agreement; 

(b) have access to and inspect, examine and make copies of all the books and 
records of the Borrower pertaining to the Development; or 
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(c) take such other action at law or in equity as may appear necessary or 
desirable to specifically enforce, or prohibit violations of, the obligations, covenants and 
agreements of the Borrower under this Agreement. 

The Trustee shall have the right, in accordance with this Section and the 
provisions of the Indenture, without the consent, approval or knowledge of the Issuer or any 
Person to exercise any or all of the rights or remedies under this Agreement.  All reasonable fees, 
costs and expenses of the Trustee incurred in taking any action pursuant to this Section shall be 
the sole responsibility of the Borrower. 

Notwithstanding the preceding paragraph, if the failure stated in the written notice 
cannot be corrected within such thirty (30) day period, the Trustee may consent in writing to an 
extension of such time period, which consent shall not be unreasonably withheld, if corrective 
action is instituted within such thirty (30) day period and diligently pursued to completion and if 
such extension does not, in the Trustee’s judgment, in reliance on an Opinion of Bond Counsel, 
adversely affect the interests of the Bondholders. 

Section 14. Bankruptcy.  In the case of an involuntary petition, action or 
proceeding for an adjudication in bankruptcy, or for the appointment of a receiver or trustee of 
the property of the Borrower or any other owner of the Development, not initiated by the 
Borrower or any other owner of the Development, the Borrower or such other owner of the 
Development shall have ninety (90) days after the service of such petition or the commencement 
of such action or proceeding, as the case may be, within which to obtain a dismissal of such 
petition, action or proceeding. 

Section 15. Recording and Filing.  The Borrower shall cause this Agreement 
and all amendments and supplements to it to be recorded and filed in the conveyance and real 
property records of DuPage County, Illinois.  The Borrower shall pay all fees and charges 
incurred in connection with any such recording. 

Section 16. Indemnification.  The Borrower shall be required and agrees to 
pay, indemnify and hold the Trustee, the Issuer and its respective officers, officials and 
employees (except for claims arising out of acts or omissions of the Trustee or the Issuer, as 
applicable, resulting from its gross negligence or willful misconduct) harmless from, any and all 
loss, damage, cost, expense, suit, judgment, action, injury or liability which they, or any of them, 
may suffer or incur (including, without limitation, any costs, fees and expenses, including 
attorneys’ fees, costs and expenses) by reason of any violation of the restrictions or provisions of 
this Agreement. 

Section 17. Agent of the Trustee.  The Trustee shall have the right to appoint 
an agent or administrator to carry out any of its duties and obligations under this Agreement, and 
shall inform the other parties to this Agreement of any such agency appointment by written 
notice. 

Section 18. No Conflict With Other Documents.  The Borrower warrants that 
it has not executed and will not execute any other agreement with provisions contradictory to, or 
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in opposition to, the provisions of this Agreement, and that, in any event and except to the extent 
expressly provided in this Agreement, the requirements of this Agreement are paramount and 
controlling as to the rights and obligations in this Agreement set forth and supersede any other 
requirements in conflict with this Agreement. 

Section 19. Interpretation.  Any terms not defined in this Agreement, or 
defined as provided in this Agreement, shall have the same meaning as terms defined for 
purposes of Section 142(d) of the Code and in the Regulations. 

Section 20. Amendments.  This Agreement shall be amended only by a 
written instrument executed by the parties to it or their successors in title, and duly recorded in 
the real property records of DuPage County, Illinois, the county in which the Development is 
located.  The Borrower shall pay all fees and charges incurred in connection with any such 
recording. 

No amendment to this Agreement concerning matters governed by the Code or 
the Regulations shall be effective unless there shall have been filed with the Issuer and the 
Trustee a written opinion of Bond Counsel to the effect that (a) such amendment will not cause 
or result in interest on the Bonds becoming includable in gross income of their holders for 
federal income tax purposes, and (b) compliance with the terms and provisions of the 
Agreement, as so amended, will be sufficient to ensure full compliance with the requirements of 
Section 142(d) of the Code and all then-applicable rules, rulings, policies, procedures, portions 
of the Regulations, or other statements promulgated, proposed or made by the Department of the 
Treasury or the Internal Revenue Service pertaining to obligations the exclusion of interest from 
gross income on which depends on continuing compliance with Section 142(d) of the Code. 

Section 21. Notices.  Any notice, demand or other communication required or 
permitted under this Agreement shall be in writing and shall be deemed to have been given if and 
when personally delivered and receipted for, or, if sent by private courier service or sent by 
overnight mail service, shall be deemed to have been given if and when received (unless the 
addressee refuses to accept delivery, in which case it shall be deemed to have been given when 
first presented to the addressee for acceptance), or on the first day after being sent by telegram, 
or on the third day after being deposited in United States registered or certified mail, return 
receipt requested, postage prepaid.  Any such notice, demand or other communication shall be 
addressed to a party at its address set forth below or to such other address as the party to receive 
such notice may have designated to all other parties by notice in accordance with this 
Agreement: 

If to the Issuer:  Village of Downers Grove 
801 Burlington Ave 
Downers Grove, Illinois 60515 
Attention:  Village Manager 

 
With a copy to:  [] 
 
If to the Borrower:  Downers Grove SLF, LLC 
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c/o ______________ 
[Address] 
[City], Illinois  [60___] 
Attention:  Greg Stec 
 

With a copy to:  [Borrower's Counsel] 
     [Address] 
     Attention: [Contact] 
 
If to the Trustee:  Amalgamated Bank of Chicago 

One West Monroe, 3rd Floor 
Chicago, IL 60603 
Attention:  Corporate Trust 
 

If to the Investor Member: [IF ANY] 
    c/o _____________ 
    [Address] 
    Attention:  

 
With a copy to:  [Investment Member Counsel] 
    [Address] 

Attention:  [Contact] 
 

Section 22. Binding Successors.  This Agreement shall bind, and the benefits 
shall inure to, the respective parties to this Agreement, their legal representatives, executors, 
administrators, successors in office or interest, and assigns, provided that the Borrower may not 
assign this Agreement or any of its obligations under it without the prior written approval of the 
Issuer. 

Section 23. Captions.  The captions used in this Agreement are inserted only 
as a matter of convenience and for reference and in no way define, limit or describe the scope or 
the intent of this Agreement. 

Section 24. Severability.  If any provision of this Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired. 

Section 25. Governing Law.  This Agreement shall be construed in 
accordance with and governed by the internal laws of the State of Illinois, other than the choice 
of law rules of the State of Illinois and, where applicable, the laws of the United States of 
America. 

Section 26. Limited Recourse.  Notwithstanding any provisions of this 
Agreement to the contrary, enforcement of the provisions of this Agreement shall not result in 
any claim against the Development, the Loan or Loan proceeds in connection with the Loan, or 
the rents or other income from the Development.  Notwithstanding any other provision of this 
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Agreement, any monetary obligation created under this Agreement shall not be enforceable 
personally against the Borrower or any partner or member of the Borrower, their successors and 
assigns, or against the assets of the Borrower, its successors or assigns. 

[Remainder of this Page Intentionally Left Blank; Signature Page Follows] 
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IN WITNESS WHEREOF, the Trustee, the Borrower and the Issuer have each 
caused this Regulatory Agreement and Declaration of Restrictive Covenants to be duly executed 
and attested in their respective names by their duly authorized representatives, all as of the day 
and year first above written. 
  VILLAGE OF DOWNERS GROVE, 

DUPAGE COUNTY, ILLINOIS, as Issuer 
 
 
By:  
Its:  Mayor 

   
[SEAL] 

Attest: 

By:  
Its:  Village Clerk 

  

   
  AMALGAMATED BANK OF CHICAGO, 

   as Trustee 

By:  
Authorized Officer 

   
[SEAL] 

Attest: 

By:  
Authorized Officer 
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DOWNERS GROVE SLF, LLC, 
an Illinois limited liability company  
 
By: [________________, an ________ limited 
liability company], its managing member 
 
By: [________________, an ________ limited 
liability company], its controlling member 
 
By: [________________, an ________ limited 
liability company], its sole member 
 
 
By:  ______________________________________ 
Name:  Greg Stec 
Title:   
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STATE OF ILLINOIS ) 
    )  SS. 
COUNTY OF DUPAGE ) 

I, _______________, a Notary Public in and for the County and State aforesaid, 
CERTIFY that ____________, personally known to me to be the ___________ of DOWNERS 
GROVE SLF, LLC, an Illinois limited liability company, and personally known to me to be the 
same person whose name is subscribed to the foregoing instrument, appeared before me this day 
in person and acknowledged that he signed and delivered the foregoing instrument as her or his 
own free and voluntary act and as the free and voluntary act of the limited liability company for 
the uses and purposes set forth in such instrument. 

GIVEN under my hand and Notarial Seal this ______ day of _________, 2013. 

  
Notary Public 
in and for DuPage County, Illinois 

(SEAL) 
My Commission Expires: 
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STATE OF ILLINOIS ) 
    )  SS. 
COUNTY OF DUPAGE ) 

I, _______________, a Notary Public in and for the County and State aforesaid, 
CERTIFY that __________, personally known to me to be the Mayor of the VILLAGE OF 
DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS, and personally known to me to be the same 
person whose name is subscribed to the foregoing instrument, appeared before me this day in 
person and acknowledged that he signed and delivered the foregoing instrument as his own free 
and voluntary act and as the free and voluntary act of the Authority for the uses and purposes set 
forth in such instrument. 

GIVEN under my hand and Notarial Seal this ______ day of _________, 2013. 

  
Notary Public 
in and for DuPage County, Illinois 

(SEAL) 
My Commission Expires: 
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STATE OF ILLINOIS ) 
    )  SS. 
COUNTY OF DUPAGE ) 

I, _______________, a Notary Public in and for the County and State aforesaid,  
CERTIFY that ____________________, personally known to me to be an Assistant Vice 
President of Amalgamated Bank of Chicago, as Trustee, and personally known to me to be the 
same person whose name is subscribed to the foregoing instrument, appeared before me this day 
in person and acknowledged that she signed and delivered the foregoing instrument as her or his 
own free and voluntary act and as the free and voluntary act of the Trustee for the uses and 
purposes set forth in such instrument. 

GIVEN under my hand and Notarial Seal this _____ day of ___________, 2013. 

  
Notary Public 
in and for DuPage County, Illinois 

(SEAL) 
My Commission Expires: 
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Exhibit A 

Legal Description 
 
[INSERT LEGAL DESCRIPTION] 
 
P.I.Ns:   [INSERT PINS] 
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Exhibit B 

FORM OF TENANT INCOME CERTIFICATE 

 ANNUAL INCOME CERTIFICATION/RECERTIFICATION 
(TO BE COMPLETED BY OWNER/MANAGEMENT) 

TENANT INCOME CERTIFICATION 
 ¨ Initial Certification ¨ Recertification ¨ Other __________ 

 
Effective Date: ___________________ 
 
Move-in Date: ___________________ 
(MM/DD/YYYY) 

PART I - DEVELOPMENT DATA 
 
Property Name: _____________________________ TC #:________________________ 
 
BIN #: ____________________ County : __________________ Unit Number: _______ # Bedrooms: ____________ 

 
PART II. HOUSEHOLD COMPOSITION 

Last Name 

First 
Name & 
Middle 
Initial 

Relationshi
p to Head 

of 
Household 

Date of 
Birth 

(MM/D
D/YYY

Y) 

F/
T 

Stu
de
nt 
(Y 
or 
N) 

Social 
Security 
or Alien 

Reg. 
No. 

  HEAD    
      
      
      
      
      
      

 
PART III. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 

H
H
 
M
b
r 
#

(A) 
Employment or Wages 

(B) 
Soc. Security/Pensions 

(C) 
Public 

Assistance 

(D) 
Other Income 

     
     
     
     
     
T
O
T
A
L
S

$ $ $ $ 

Add totals from (A) through (D), above TOTAL INCOME (E): $ 

 
PART IV. INCOME FROM ASSETS 

(F) 
Type of Asset 

(H) 
Cash Value of Asset 

(I) 
Annual Income from 

Asset 
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TOTALS: $ $ 
 Enter Column (H) Total  Passbook Rate 
  If over $5000 $________________  X 
 2.00% = (J) Imputed Income $ 
Enter the greater of the total of column I, or J: imputed income TOTAL INCOME FROM ASSETS 
(K) 

$ 

  

(L) Total Annual Household Income from all Sources [Add (E) + (K)] $ 
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PART V.  DETERMINATION OF INCOME ELIGIBILITY 

Household Meets 
Income Restriction 

at: 

RECERTIFICATION ONLY: 
Current Income Limit x 140%: 

   $                                         

TOTAL ANNUAL HOUSEHOLD INCOME 
FROM ALL SOURCES: 

From item (L) on page 1 

 

   ¨ 60%  ¨ 50% 
   ¨ 40%  ¨ 30% 
   ¨ Other ____% 

Household Income exceeds 140% 
at recertification: 

              ¨  Yes      ¨  No 
Current Income Limit per Family Size: $                               

Household Income At Move-in: $                             Household Size at Move-in:                                                 

 
PART VI.  RENT 

   
Tenant Paid Rent $                              Rent Assistance:  $                          
Utility Allowance $                              Other non-optional charges: $                          

   
Unit Meets Rent Restriction at: GROSS RENT FOR UNIT: 

(Tenant paid rent plus Utility Allowance & 
other non-optional charges) 

 

î 60% î 50% î 40% î 30% î     %  
   

Maximum Rent Limit for this unit: 
(as of recertification effective date) 

$                               

 
PART VII.  STATUS 

   
ARE ALL OCCUPANTS FULL TIME STUDENTS? 

 ¨ yes  ¨ no 

If yes, Enter student explanation* 
      (also attach documentation) 

*Student Explanation: 
1   TANF assistance 
2   Job Training Program 
3   Single parent/dependent child 
4   Married/joint return 

 Enter 
1-4 
 

 

 
PART VIII.  PROGRAM TYPE 

Mark the program(s) listed below (a. through e.) for which this household’s unit will be counted toward the property’s occupancy 
requirements.  Under each program marked, indicate the household’s income status as established by this certification/ 
recertification. 
 
a.  Tax Credit ¨ b.  HOME ¨ c.  Tax Exempt ¨ d.  AHDP ¨ e.  Other _________ ¨ 

(Name of Program) 
See Part V above. Income Status Income Status Income Status  
 ¨ = 50% AMGI ¨ 50% AMGI ¨ 50% AMGI Income Status 
 ¨ = 60% AMGI ¨ 60% AMGI ¨ 80% AMGI ¨    
 ¨ = 80% AMGI ¨ 80% AMGI ¨ OI** ¨    
 ¨ OI** ¨ OI**  ¨ OI** 
     
** Upon recertification, household was determined over-income (OI) according to eligibility requirements of the program(s) 

marked above. 
 
 
 

 

 
$ 

 
$ 
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HOUSEHOLD CERTIFICATION & SIGNATURES 

The information on this form will be used to determine maximum income 
eligibility.  I/we have provided for each person(s) set forth in Part II acceptable 
verification of current anticipated annual income.  I/we agree to notify the 
landlord immediately upon any member of the household moving out of the unit 
or any new member moving in.  I/we agree to notify the landlord immediately 
upon any member becoming a full time student. 

 

Under penalties of perjury, I/we certify that the information presented in this 
Certification is true and accurate to the best of my/our knowledge and belief.  
The undersigned further understands that providing false representations herein 
constitutes an act of fraud.  False, misleading or incomplete information may 
result in the termination of the lease agreement. 

 

________________________________ _______________
 ________________________________ _______________ 
 Signature (Date) 
 Signature (Date) 
 
________________________________ _______________
 ________________________________ _______________ 
 Signature (Date) 
 Signature (Date) 
 

 

SIGNATURE OF OWNER/REPRESENTATIVE 
 

Based on the representations herein and upon the proofs and documentation 
required to be submitted, the individual(s) named in Part II of this Tenant 
Income Certification is/are eligible under the provisions of Section 42 of the 
Internal Revenue Code, as amended, and the Land Use Restriction 
Agreement (if applicable), to live in a unit in this Project. 
 
 
________________________________________________
 _______________________ 
SIGNATURE OF OWNER/REPRESENTATIVE  DATE 
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EXHIBIT C 
 

FORM OF CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

The undersigned, the _____________ of Downers Grove SLF, LLC, an Illinois 
limited liability company (the “Borrower”), has read and is thoroughly familiar with the 
provisions of the various Bond Documents associated with the Borrower’s participation in the 
financing by the Village of Downers Grove, DuPage County, Illinois (the “Issuer”) of the 
acquisition of land and construction thereon, and equipping of the Downers Grove SLF, such 
documents including: 

1. the Regulatory Agreement and Declaration of Restrictive Covenants, 
dated as of _______ 1, 2013 (as amended, restated, supplemented or otherwise modified from 
time to time, the “Regulatory Agreement”), by and among the Borrower, the Issuer and 
Amalgamated Bank of Chicago, as Trustee (the “Trustee”); 

2. the Loan Agreement, dated as of ________ 1, 2013, between the Issuer 
and the Borrower; 

As of the date of this Certificate of Continuing Program Compliance (the 
“Certificate”), the following number of residential units in the Development (i) are occupied by 
Low and Moderate Income Tenants (as such term is defined in the Regulatory Agreement) or (ii) 
were previously occupied by Low and Moderate Income Tenants and have been vacant and not 
reoccupied except for a temporary period of no more than 31 days, as indicated: 

Number of units occupied by Low and 
Moderate Income Tenants 

 
  

Number of units previously occupied by Low 
and Moderate Income Tenants (vacated and not 
reoccupied except for a temporary period of no 
more than 31 days) 

 
 
 
  

Total Number of Low and Moderate 
Income Tenant Units 

 
  

The total number of occupied 
residential units in the Development is 
______________________________ 

 
 
  

 
  Except as otherwise defined in this Certificate, the terms used in this Certificate 
shall for all purposes have the meanings specified in the Trust Indenture dated as of _______ 1, 
2013 between the Issuer and the Trustee. 

                                                 
* The number of Low and Moderate Income Tenants shown above is ___% of the total number of occupied 
units. 
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The undersigned certifies that the Borrower is not in default under any of the 
terms and provisions of the above documents. 

Dated: _____________ ___, ______. 

 DOWNERS GROVE SLF, LLC, 
   an Illinois limited liability company  

By:  _________________, an ________ 
corporation, its managing member 

By:     
         ______________, President 
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TRUST INDENTURE 

By and Between 

VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS 
as Issuer 

and 

[AMALGAMATED BANK OF CHICAGO], 
as Trustee 

 

Relating to 
Not to Exceed: 

 
$20,000,000 

VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS 
MULTIFAMILY HOUSING REVENUE BONDS 

(DOWNERS GROVE SLF), SERIES 2013 

 

 

Dated as of November 1, 2013 
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TRUST INDENTURE 

THIS TRUST INDENTURE, dated as of November 1, 2013 (this "Indenture"), by and 
between the VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS  (the 
"Issuer"), a municipal corporation and a home rule unit of local government duly organized and 
existing under the laws of the State of Illinois (the "State"), and AMALGAMATED BANK OF 
CHICAGO, an Illinois state banking corporation having its principal corporate trust office in 
Chicago, Illinois, as Trustee (together with its successors and assigns, the "Trustee"). 

RECITALS 

Certain of the terms and words used in these Recitals, and in the following Granting 
Clauses and Agreements, are defined in Article I of this Indenture. 

WHEREAS, the Issuer is authorized by the provisions of Section 6 of Article VII of the 
Illinois Constitution of 1970 and the Downers Grove Revenue Bond Ordinance constituting 
Chapter 27 of the Downers Grove Municipal Code (the "Act") to issue its revenue bonds in 
multiple Advances (as hereinafter defined) and to finance or refinance in whole or in part the 
cost of the acquisition, purchase, construction, reconstruction, improvement, betterment or 
extension of any economic development project in order to encourage economic development of 
the Village; and 

WHEREAS, Downers Grove SLF, LLC, an Illinois limited liability company (the 
"Borrower"), has now requested the Issuer to make a loan to the Borrower to (i) finance all or a 
portion of the costs of acquisition, construction and furnishing of a 120-unit supportive living 
multifamily housing facility located at 4200 – 4240 Lacey Road in Downers Grove, Illinois (the 
"Project"), as more fully described in Exhibit A to the Agreement (as hereinafter defined), 
(ii) fund the Debt Service Reserve Fund Requirement, (iii) pay capitalized interest on the Bonds 
(as hereinafter defined), and (iv) pay certain costs of issuance of the Bonds; and 

WHEREAS, the Issuer is authorized by the Act to finance the Project for the Borrower by 
issuing its bonds and loaning the proceeds thereof to the Borrower, and, to that end, the Issuer 
has adopted an ordinance on November 5, 2013 (the "Ordinance") duly authorizing and 
directing the issuance, sale and delivery of its bonds to be known generally as the Village of 
Downers Grove, DuPage County, Illinois Multifamily Housing Revenue Bonds (Downers Grove 
SLF), Series 2013, in the aggregate principal amount of not to exceed $20,000,000 (the 
"Bonds"), to be issued as fully registered bonds and to secure payment of the principal thereof 
and of the interest and premium, if any, thereon and the performance and observance of the 
covenants and conditions herein contained, the Issuer has authorized the execution and delivery 
of this Indenture; and 

WHEREAS, the Bonds will be sold to ______________ (the "Purchaser"); and 

WHEREAS, all Bonds issued under this Indenture will be secured by a pledge and 
assignment of certain rights of the Issuer under the Loan Agreement; and 

WHEREAS, the execution and delivery of this Indenture and the issuance and sale of the 
Bonds have been in all respects duly and validly authorized by the Ordinance duly adopted by 
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the Issuer and all things necessary to make the Bonds, when authenticated by the Trustee and 
issued as provided in this Indenture, the valid, binding and legal obligations of the Issuer 
according to the import thereof, and to constitute this Indenture as a valid assignment and pledge 
of the amounts pledged to the payment of the principal of, redemption premium, if any, and 
interest on the Bonds, and to constitute this Indenture a valid assignment of certain of the rights 
of the Issuer under the Loan Agreement, have been done and performed, and the creation, 
execution and issuance of the Bonds, subject to the terms thereof, have in all respects been duly 
authorized.  All initially capitalized terms used herein which are not otherwise defined shall have 
the meanings set forth in Article I below. 

GRANTING CLAUSES 

NOW, THEREFORE, in consideration of the premises and the acceptance by the Trustee 
of the trusts hereby created and of the purchase and acceptance of any or all of the Bonds issued 
and sold by the Issuer from time to time under this Indenture by those who shall hold the same 
from time to time, and of the sum of one dollar, lawful money of the United States of America, 
duly paid to the Issuer by the Trustee at or before the execution and delivery of these presents, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, in order to secure the payment of the principal of and interest on the Bonds 
according to their tenor and effect and the performance and observance by the Issuer of all the 
covenants expressed or implied herein and in the Bonds and the payment and performance of all 
other of the Issuer's Obligations, the Issuer does hereby grant, bargain, sell, convey, pledge and 
assign, without recourse, unto the Trustee and unto its successors in trust forever, and grants to 
the Trustee and to its successors in trust, a security interest in, the following (such property being 
herein referred to as the "Trust Estate"): 

(a) All right, title and interest of the Issuer in and to any monies held under this Indenture 
by the Trustee, including the proceeds of the Bonds and the interest, profits and other income 
derived from the investment thereof;  

(b) All right, title and interest of the Issuer in and to the Loan Agreement (except for the 
Unassigned Rights) and any successor thereto, and the Note, including but without limiting the 
generality of the foregoing, the right to receive, collect or make claim for any of the amounts 
payable or receivable thereunder, to bring actions and proceedings thereunder or for the 
enforcement thereof, and to do any and all things which the Issuer is or may become entitled to 
do under the Loan Agreement (other than Unassigned Rights) and the Note;  

(c) All Revenues, including the SLF Payments, and other amounts pledged pursuant to 
Section 4.6 of the Loan Agreement; and  

(d) All moneys, securities and earnings thereon held from time to time by the Trustee 
under the terms of this Indenture, including the funds and accounts held by the Trustee, except 
the Rebate Account. 

PROVIDED, HOWEVER, that there shall be excluded from the granting clauses of this 
Indenture all the Unassigned Rights of the Issuer, including all amounts paid or collected by the 
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Issuer in connection therewith, all amounts on deposit in the Rebate Account, which shall be 
held for the sole benefit of the United States of America; 

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or 
hereafter acquired, unto the Trustee and its respective successors in said trusts and assigns 
forever. 

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal 
and proportionate benefit, security and protection of all present and future owners of the Bonds 
without privilege, priority or distinction as to the lien or otherwise of any of the Bonds over any 
of the other Bonds (except as may be otherwise provided herein). 

ARTICLE I 
 

DEFINITIONS 

Certain terms used in this Indenture are defined in the Loan Agreement and when and if 
used herein, such terms shall have the meanings given to them by the Loan Agreement unless the 
context clearly indicates otherwise.  In addition, when used in this Indenture, the following terms 
shall have the meanings given to them in this Section unless the context clearly indicates another 
or different meaning and intent: 

"Act" means the act as set forth in the preambles of this Indenture. 

"Act of Bankruptcy" means the filing of a voluntary or involuntary petition under the 
Bankruptcy Code or the other commencement of bankruptcy or similar proceedings by or against 
the Issuer or the Borrower and/or a member of the Borrower under any applicable bankruptcy, 
insolvency, reorganization or similar law, as now or hereafter in effect, unless such petition or 
proceeding shall have been dismissed and such dismissal shall be final and not subject to appeal. 

"Additional Bonds" means the issuance of additional bonds pursuant to Section 12.1 of 
this Indenture. 

"Advance" shall mean an advance of proceeds of the Bonds requested by the Borrower 
and made by the Purchaser under [the Disbursement Agreement].  In no event may the total 
amount of all Advances exceed the State Principal Amount. 

"Arbitrage Rebate Consultant" means a firm of recognized expertise in the area of 
arbitrage rebate calculations and its requirements engaged by Borrower after prior notice to the 
authority and Trustee and which is acceptable to the Issuer and Trustee. 
 

"Assignment of Contracts" means the Assignment of Contract Rights and Interest in 
Licenses, Permits and Agreements, dated even date herewith, between the Borrower and the 
Trustee. 

"Assignment of Rents" means the Absolute Assignment of Leases and Rents, dated as of 
even date herewith, from the Borrower to the Trustee, given to secure the payment of the Note. 
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"Authorized Borrower Representative" means such person or persons duly designated 
by the Borrower to act on behalf of the Borrower in a writing delivered to the Trustee. 

"Authorized Denominations" means [$100,000 principal amount or any integral 
multiple of $5,000 in excess thereof.] 

"Authorized Issuer Representative" means such person or persons duly designated by 
the Issuer to act on its behalf. 

"Bankruptcy Code" means Title 11 of the United States Code, as amended. 

"Bond" or "Bonds" means the Issuer's not to exceed $20,000,000 Multifamily Housing 
Revenue Bonds (Downers Grove SLF), Series 2013, authorized to be issued by and outstanding 
under this Indenture and, to the extent provided in Section 12.1 hereof, any Additional Bonds 
issued hereunder. 

"Bond Counsel" means the firm of Ice Miller LLP, or any designated firm of attorneys of 
nationally recognized expertise with respect to the tax-exempt obligations of political 
subdivisions, selected by the Issuer. 

"Bond Documents" mean collectively, the Issuer Documents and the Borrower 
Documents. 

"Bond Fund" means the Bond Fund established and created by Section 5.2 of this 
Indenture. 

Bond Ordinance" means the bond ordinance adopted by the Issuer on _________, 2013, 
authorizing and approving the issuance and sale of the Bonds and authorizing and approving the 
execution and delivery of the Indenture, the Loan Agreement, the Regulatory Agreement, the 
Disbursement Agreement and certain other documents, making certain appointments and 
determining certain details with respect to the Bonds. 

"Bond Proceeds Account" means the Bond Proceeds Account established in the 
Construction and Acquisition Fund by Section 5.4 of this Indenture. 

"Bond Registrar" means the Trustee or any successor or successors to such position 
under this Indenture. 

""Bond Service Charges" means during any period of time, principal of and interest and 
any redemption premium due on the Bonds for that period or payable at that time, as the case 
may be. 

"Bond Year" means, during the period while any of the Bonds are outstanding, the 
annual period commencing on January 2 in any year and ending on the next succeeding 
January 1; provided that the first Bond Year shall be a short year commencing on the Issuance 
Date and ending on January 1, 2014 unless another date is selected by the Borrower. 
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"Bondholder" or "Holder" or "Owner of the Bonds" or "Registered Owner" when 
used with respect to any Bond, initially means the Purchaser and thereafter means any other 
registered owner of any Bond. 

"Book-Entry Only System" means a system under which (i) the ownership of beneficial 
interests in the Bonds may be transferred only through a book entry and (ii) physical bond 
certificates in fully registered form are registered only in the name of a Securities Depository or 
its nominee as holder, with the physical bond certificates "immobilized" in the custody of the 
Securities Depository. 

"Borrower" means Downers Grove SLF, LLC, an Illinois limited liability company, its 
successors and/or assigns. 

"Borrower Account" means the Borrower Account in the Project Fund created and 
established pursuant to Section 5.7 of this Indenture. 

"Borrower Documents" (1) when used with respect to the Borrower, means all 
documents and agreements executed and delivered by the Borrower as security for or in 
connection with the issuance of the Bonds including, but not limited to the Loan Agreement, the 
Note, the Mortgage, the Assignment of Contracts, the Assignment of Rents, the Disbursement 
Agreement, the Regulatory Agreement, the Tax Agreement, the Continuing Disclosure 
Agreement and the SLF Agreement, and (2) when used with respect to the Issuer, means any of 
the foregoing documents and agreements to which the Issuer is a direct party.  The Borrower 
Documents do not include any documents or agreements to which the Borrower is not a direct 
party, including the Bonds or this Indenture. 

"Business Day" means any day other than a Saturday or Sunday or a day on which 
banking institutions in the State of Illinois or the State of New York, or in the city in which the 
principal corporate trust office of the Trustee is located, are required or authorized by law or 
executive order to remain closed. 

"Capitalized Interest Account" means the Capitalized Interest Account established in 
the Bond Fund by Section 5.2 of this Indenture. 

"Closing Date" shall mean _________ __, 2013 the date of initial issuance and delivery 
of the Bonds against the initial Advance, if applicable. 

"Code" means, as applicable, the Internal Revenue Code of 1986, as amended from time 
to time, and with respect to a specific section of such Code, such reference shall be deemed to 
include the Regulations promulgated under such section. 

"Completion Bonds" means those bonds issued in connection with the completion of the 
Project as set forth in Section 12.1 of this Indenture. 

"Construction and Acquisition Fund" means the Construction and Acquisition Fund 
established and created by Section 5.4 of this Indenture. 
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"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement 
dated _________, 2013 between the Borrower and the Trustee. 

"Costs of Issuance" means (a) the fees, costs and expenses of (1) the Issuer, the Issuer's 
counsel and the Issuer's financial advisor, if any, (2) the Purchaser of the Bonds incurred in the 
issuance and sale of the Bonds and the Purchaser's counsel, (3) Bond Counsel, (4) the Trustee 
and the Trustee's counsel, and (5) the Borrower's counsel and the Borrower's financial advisor, if 
any, (b) the costs of preparing the cash flow projections, and (c) all other fees, costs and 
expenses directly associated with the authorization, issuance, sale and delivery of the Bonds, 
including, without limitation, rating agency fees, printing costs, costs of reproducing documents 
and filing and recording fees. 

"Debt Service Coverage Ratio" shall have the meaning set forth in the Loan Agreement. 

"Debt Service Reserve Fund" means that Debt Service Reserve Fund established and 
created by Section 5.1 of this Indenture. 

"Debt Service Reserve Fund Requirement" means on the Issuance Date the amount of 
$_______, and with respect to any Additional Bonds issued under Article XII hereunder, an 
amount that does not exceed the lesser of (i) the maximum annual debt service on such 
Additional Bonds, (ii) 125% of the average annual debt service on such Additional Bonds; or 
(iii) ten percent of the proceeds from the sale of such Additional Bonds.  Notwithstanding the 
foregoing, no calculations of the Debt Service Reserve Fund Requirement shall take into account 
the final maturity of the Additional Bonds issued hereunder with a back loaded principal 
payment on such final maturity date. 

"Department" means the Illinois Department of Healthcare and Family Services. 

"Depository" means any bank, trust company, savings and loan association or other 
financial institution selected by the Trustee as a depository of monies and securities held under 
the provisions of this Indenture, and may include the Trustee. 

"Determination of Taxability" means either (a) the entry by a court of a final, non-
appealable judgment or order or the promulgation by the Internal Revenue Service of a ruling or 
decision, in either such case to the effect that the interest on the Bonds (other than interest on any 
Bond for any period during which such Bonds are held by a "substantial user" of any facility 
financed with the proceeds of the Bonds or a "related person," as such terms are used in Section 
147(a) of the Code) is includable for federal income tax purposes in the gross income of all 
recipients thereof subject to federal income taxes or (b) receipt by the Trustee and the Borrower 
of a certificate of the Issuer stating that a violation of the Tax Agreement has occurred 
(specifying the same) and is continuing, that not less than 60 days has elapsed since written 
notice has been given to the Borrower specifying such violation and demanding that it be cured, 
and that such violation has not been cured, accompanied by an opinion of Bond Counsel to the 
effect that, under the circumstances described in such certificate, interest on the Bonds (other 
than interest on any Bond for any period during which such Bonds are held by a "substantial 
user" of any facility financed with the proceeds of the Bonds or a "related person," as such terms 
are used in Section 147(a) of the Code) is or will no longer be excludable from the gross income 
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of the owners thereof for federal income tax purposes.  For purposes of this definition, a 
judgment or order of a court or a ruling or decision of the Internal Revenue Service described 
above shall be considered a Determination of Taxability regardless of whether such judgment, 
order, ruling or decision is final or whether any appeal or other action for judicial or 
administrative review is available. 

"Disbursement Agreement" shall have the meaning set forth in the Loan Agreement. 

"DTC" means The Depository Trust Company. 

"DTC Participant" means those broker-dealers, banks and other financial institutions 
reflected on the books of DTC. 

"Equity Account" means the Equity Account established in the Construction and 
Acquisition Fund by Section 5.4 of this Indenture. 

"Event of Default" means any occurrence or event specified and defined in, or pursuant 
to, Section 8.1 of this Indenture. 

"Federal Obligations" means (i) any direct and general obligations of, or any obligations 
guaranteed by, the United States of America, (ii) any obligations of any state or political 
subdivision of a state (collectively, "Municipal Bonds"), which Municipal Bonds are fully 
secured as to principal and interest by an irrevocable pledge of moneys or direct and general 
obligations of, or obligations guaranteed by, the United States of America, which moneys or 
obligations are segregated in trust and pledged for the benefit of the holders of the Municipal 
Bonds, and (iii) certificates of ownership of the principal or interest of direct and general 
obligations of, or obligations guaranteed by, the United States of America, which obligations are 
held in trust by a commercial bank which is a member of the Federal Reserve System. 

"Fiduciary" means the Trustee and any Paying Agent for the Bonds. 

"Fixed Rate" means the fixed rate or respective fixed interest rates per annum applicable 
until the maturity or earlier redemption of the Bonds as provided in Section 2.3 of this Indenture. 

The terms "herein", "hereunder", "hereby", "hereto", "hereof" and any similar terms 
refer to this Indenture; the term "heretofore" means before the date of execution of this 
Indenture; and the term "hereafter" means after the date of execution of this Indenture. 

"Indenture" means this Trust Indenture and any amendments hereof and supplements 
hereto. 

"Independent Counsel" means an attorney duly admitted to practice law before the 
highest court of the State who is not a full-time employee of the Issuer, the Borrower, or the 
Trustee. 

"Initial Lease-Up Reserve Fund" means the Initial Lease-Up Reserve Fund established 
and created by Section 5.1 of this Indenture. 
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"Initial Lease-Up Reserve Fund Deposit" means $_________. 

"Insurance/Tax Account" means the account established in the Project Fund under 
Section 5.7 of this Indenture. 

"Interest Payment Date" means the first Business Day of each calendar month, 
commencing with ________ __, 2013, and ending with the Maturity Date of the Bonds. 

"Interested Beneficial Holder" shall mean the Purchaser of the Bonds and any 
subsequent beneficial owners each owning $1,000,000 or more in aggregate principal amount of 
the Bonds who have given written notice to the Trustee that they are an Interested Beneficial 
Holder, and have provided the Trustee with their address for notice purposes. 

"Investment Agreement" means any investment agreement that may be entered into for 
the investment of moneys on deposit in the Construction and Acquisition Fund, the Bond Fund, 
the Debt Service Reserve Fund or the Project Fund between the Trustee and a provider providing 
for the investment of moneys; provided that any Investment Agreement shall be approved by a 
Majority of Holders. 

"Investment Obligations" or "Permitted Investments" means any of the following 
which at the time are legal investments for the Issuer under applicable State laws, for the monies 
held hereunder then proposed to be invested therein: 

(a) Federal Obligations; 

(b) Obligations of, or obligations guaranteed as to principal and interest by, 
agencies or instrumentalities of the United States of America which are backed by the full 
faith and credit of the United States of America or interests in money market or mutual 
funds comprised solely of such obligations; 

(c) Federal Funds, certificates of deposit, time deposits and bankers' 
acceptances  (in each case having maturities of not more than 365 days) of any bank the 
debt obligations of which (or, in the case of the principal bank in a bank holding 
company, debt obligations of the bank holding company) have been rated at the time of 
purchase A-1+ by S&P or MIG-1 or VMIG-1 by Moody's; 

(d) Deposits or money market accounts which are fully insured by the Federal 
Deposit Insurance Corporation ("FDIC") or a fund administered by the FDIC; 

(e) Investments in money market funds which are rated at the time of 
purchase AAAm or AAAm-G; which may be money market funds administered by the 
Trustee; 

(f) Any Investment Agreement; 

(g) Interest-bearing time deposits, repurchase agreements, rate guarantee 
agreements or similar banking arrangements with a bank or trust company having capital 
and surplus aggregating at least $50 million or with a government bond dealer reporting 
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to, trading with or recognized as a primary dealer by, the Federal Reserve Bank of New 
York having capital aggregating at least $50 million or with any corporation which is 
subject to registration with the Board of Governors of the Federal Reserve System 
pursuant to the requirements of the Bank Holding Act of 1956 and whose unsecured or 
uncollateralized long-term debt obligations are assigned a rating by S&P's or Moody's of 
"AA-/A3" or better for agreements of more than three years, and "AA-1/A-1+" or better 
for agreements of more than one year but less than three years or whose unsecured and 
uncollateralized short-term debt obligations are assigned a rating by S&P's or Moody's of 
"A-1+" or better for agreements of one year or less, provided that each interest-bearing 
deposit, repurchase agreement, guarantee agreement or other similar banking 
arrangement shall permit moneys so placed to be available for use of the time provided 
with respect to investment or reinvestment of such moneys; 

(h) interest bearing obligations of any county, township, city, village, 
incorporated town, municipal corporation or school district organized and existing under 
the laws of the United States of America, which obligations are registered in the name of 
the Trustee or held under a custodial agreement at a bank, if such obligations at the time 
of purchase are in one of the three highest general classifications established by a rating 
service of nationally recognized expertise in rating bonds of states and their political 
subdivisions; or 

(i) Any other investments permitted by the Illinois Statutes, provided that the 
Trustee may rely conclusively on the Borrower's determination that an investment is 
permitted by this clause (i). 

"Investor Member" means __________________, and its successors, affiliates and 
assigns. 

"Issuance Date" means ________ __, 2013, the date of the initial issuance and delivery 
of the Bonds. 

"Issuer" means the Village of Downers Grove, DuPage County, Illinois. 

"Issuer Documents" shall have the meaning set forth in the Loan Agreement. 

"Issuer Indemnified Party" or "Issuer Indemnified Parties" means the Issuer, the past, 
present and future officers and commissioners of the Issuer, executives, employees and agents, 
individually and collectively. 

"Issuer's Obligations" means the obligations of the Issuer under the Bonds, this 
Indenture, and the other Issuer Documents to (a) pay the principal of and interest on the Bonds 
(including supplemental interest), when and as the same shall become due and payable (whether 
at the stated maturity thereof, or by acceleration of maturity or after notice of prepayment or 
otherwise) solely from the sources identified herein and, (b) timely perform, observe and comply 
with all of the terms, covenants, conditions, stipulations, and agreements, express or implied, 
which the Issuer is required, by the Bonds, this Indenture, or any of the other Issuer Documents, 
to perform and observe. 
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"Loan" means the first mortgage loan being made to the Borrower with the proceeds of 
the Bonds pursuant to the Loan Agreement. 

"Loan Agreement" or "Agreement" means the Loan Agreement dated as of the date of 
this Indenture with respect to the Bonds by and between the Issuer and the Borrower, as 
amended in accordance with the terms hereof and thereof, pursuant to which the Loan is being 
made to the Borrower. 

"Majority of Holders" means the holders of a majority in aggregate principal amount of 
the Bonds then outstanding. 

"Maturity Date" means the date or dates specified in Section 2.3 of this Indenture as the 
maturity date or dates of the Bonds or any earlier redemption date. 

"Medicaid Receivables Cash Flow Fund" means the Medicaid Receivables Cash Flow 
Fund established and created under Section 5.6 of this Indenture. 

“Moody’s” means Moody’s Investors Service, Inc., and its successors  

"Mortgage" means the Mortgage, Assignment of Contracts and Fixture Financing 
Statement, executed by Borrower in favor of the Trustee, encumbering the Project and securing 
the Borrower's obligations under the Note, as amended, restated, supplemented or otherwise 
modified from time to time. 

"MRCFF Requirement" means $_______ (commencing with its funding from the third 
installment of the Investor Member’s capital contributions), $__________ (upon the deposit of 
funds from a portion of the fourth installment of the Investor Member’s capital contribution) and 
$__________ (from and after the final deposit of funds from a portion of the fifth installment of 
the Investor Member’s capital contribution). 

"Note" means the promissory note of the Borrower dated the Issuance Date evidencing 
and securing its obligations under the Loan Agreement in the form attached to the Loan 
Agreement as Exhibit B, and any amendments, Supplements or modifications thereto, which 
Note has been assigned by the Issuer to the Trustee. 

"Notice by Mail" or "notice" of any action or condition "by Mail" (except as otherwise 
expressly provided herein) shall mean a written notice meeting the requirements of this Indenture 
mailed by first-class mail to the Registered Owners at the addresses shown in the registration 
books maintained pursuant to this Indenture; provided, however, that if, because of temporary or 
permanent suspension of mail service, it is impossible or impracticable to mail notices in the 
manner herein described, then such notification in lieu thereof as shall be made with the approval 
of the Trustee (or, if there be no trustee hereunder, the Issuer) shall constitute a sufficient giving 
of such notice. 

"Operating Expense Account" shall mean the Operating Expense Account in the Project 
Fund created and established pursuant to Section 5.7 of this Indenture. 
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"Operating Expenses" shall mean customary operating expenses of the Project for the 
relevant period on a cash basis, including, without limitation, amounts required to be deposited 
pursuant to subsections (ii), (v), (vi) and (vii) of Section 5.7(b) of this Indenture (but excluding 
for purposes of this definition the amounts required to be deposited pursuant to subsections (i), 
(iii), (iv) and (viii) of Section 5.7(b)) for such period. 

"Outstanding" or "Bonds outstanding" means all Bonds which have been authenticated 
and delivered by the Trustee under this Indenture, except: 

(a) Bonds canceled after purchase in the open market or because of payment 
at or redemption prior to maturity; 

(b) Bonds for the payment of which cash or Federal Obligations shall have 
been theretofore deposited with the Trustee (whether upon or prior to the maturity or 
redemption date of any such Bonds) and which are deemed paid within the meaning of 
Article VII hereof; and 

(c) Bonds in lieu of which others have authenticated under Sections 2.9, 2.10 
or 2.11 hereof. 

"Outstanding Medicaid Receivables" means for any date the amount, based on 
application of generally accepted accounting principles, of accrued accounts receivable due to 
the Borrower for Medicaid services provided under the SLF Agreement through the last day of 
the preceding month. 

"Paying Agent" means those institutions designated as such in or pursuant to 
Section 9.10 hereof. 

"Principal Amount" means the sum of all Advances minus any prepayments or 
redemptions or other payments made on the Bonds, all as shown on the Table of Advances and 
the Amortization Schedule attached to the form of Bond, which sum shall not exceed Twenty 
Million Dollars ($20,000,000). 

"Principal Office" when used with respect to a Fiduciary, means the principal corporate 
trust, or head or principal trust, office of such Fiduciary. 

"Project" means the project described in Exhibit A-1 to the Loan Agreement. 

"Project Fund" means the Project Fund established and created pursuant to Section 5.7 
of this Indenture, consisting of the Rebate Account, the Revenues Account, the Trustee/Issuer 
Expense Account, the Insurance/Tax Account, the Replacement Reserve Account, the Operating 
Expense Account, and the Borrower Account. 

"Project Site" means the project site described in Exhibit A-1 to the Loan Agreement. 

"Rebate Account" means the Rebate Account in the Project Fund established pursuant to 
Section 5.7 of this Indenture. 
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"Record Date" or "Regular Record Date" means with respect to any Interest Payment 
Date the fifteenth day of the month which precedes the next succeeding Interest Payment Date 
or, if such date is not a Business Day, then the next Business Day. 

"Redemption Price" shall mean the redemption price for Bonds to be redeemed as 
specified in Article III of this Indenture. 

"Refunding Bonds" shall have the meaning specified in Section 12.1 of this Indenture. 

"Regulatory Agreement" means the Regulatory Agreement and Declaration of 
Restrictive Covenants dated as of the same date as the Indenture by and among the Issuer, the 
Trustee and the Borrower relating to the Bonds and containing certain occupancy and income 
restrictions on the Project required by the Code, and any and all modifications thereof, 
amendments and Supplements thereto and substitutions therefor. 

"Replacement Reserve Account" means the Replacement Reserve Account in the 
Project Fund established and created by Section 3.4 of the Loan Agreement and Section 5.7 of 
this Indenture. 

"Representation Letter" shall mean the Blanket Issuer Letter of Representations by and 
between the Issuer and DTC. 

"Revenues" means all gross income, interest income (including interest income received 
by the Trustee and deposited into the Revenues Account pursuant to Section 5.7 of this 
Indenture) and revenue received by the Borrower from the ownership or operation of the Project, 
including, but not limited to, all residential rents and income from the Project and all commercial 
rents and income, if any, from the Project (except in each instance deposits held as security) 
received in connection with leases or occupancy or services or otherwise received from or in 
regard to tenants of the Project, and any additional money deposited by the Borrower from time 
to time into the Project Fund created under the Indenture not required or mandated by the Bond 
documents or law for other purposes and, after certification of the Project by the Illinois 
Department of Health and Family Services (the “Department”), the payments (the “SLF 
Payments”) made to or at the direction of the Borrower pursuant to the Long Term Care 
Provider Agreement – Supportive Living Facility between the Borrower and the Department (the 
“SLF Agreement”), any casualty or business interruption insurance proceeds and condemnation 
awards, and all rights to receive the same whether in the form of accounts, accounts receivable, 
general intangibles, contract rights, chattel paper, instruments or other rights and the proceeds 
thereof, whether now existing or hereafter coming into existence and whether not owned or held 
or hereafter acquired by the Borrower and any other moneys, revenues or receipts which are 
specifically included in such definition by the terms of any supplemental indenture. 

"Revenues Account" means the account established under the Project Fund pursuant to 
Section 5.7 of this Indenture. 

"SLF Agreement" means the Long Term Care Provider Agreement, Supportive Living 
Facility to be entered into between the Borrower and the Department upon completion and final 
approval of the Project. 
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"SLF Payments" means payments made to or at the direction of the Borrower by the 
Department pursuant to the SLF Agreement. 

"S&P" means Standard & Poor’s Financial Services LLC, and its successors. 

"Special Record Date" means the date and time established by the Trustee for 
determination of which Registered Owners shall be entitled to receive overdue interest on the 
Bonds pursuant to Section 2.4(b)(iii) hereof. 

"State" means the State of Illinois. 

"Supplemental Indenture" and "Supplemental Loan Agreement" shall mean those 
documents executed in connection with the issuance of Additional Bonds pursuant to 
Sections 12.3 and 12.5, respectively, of this Indenture. 

"Table of Advances" means the schedule by that name attached to the Specimen Bond 
showing the history of Advances and prepayments of the Bonds.  

"Tax Agreement" means the Tax Agreement executed by the Borrower, the Issuer and 
the Trustee in connection with the issuance of the Bonds and dated as of the Issuance Date, and 
any exhibits, schedules, amendments and supplements to the foregoing. 

"Trust Estate" has the meaning given such term in the Granting Clauses of this Trust 
Indenture. 

"Trustee" means Amalgamated Bank of Chicago, Chicago, Illinois, and any qualified 
entity at the time serving as successor trustee hereunder. 

"Trustee/Issuer Expense Account" means the account established under the Project 
Fund pursuant to Section 5.7 of this Indenture. 

"Unassigned Rights" and "Unassigned Rights of the Issuer" means the rights of the 
Issuer consisting of:  (a) all rights which the Issuer Indemnified Parties may have under this 
Indenture, the Loan Agreement and other Bond Documents to indemnification by the Borrower 
and by any other persons and to payments for expenses incurred by the Issuer itself, or its 
officers, directors, officials, agents or employees; (b) the right of the Issuer to give and receive 
notices, reports or other information, make determinations and grant approvals hereunder and 
under the Bond Documents; (c) the right of the Issuer to give and withhold consents and 
approvals hereunder and under the Bond Documents; (d) the right of the Issuer to give and 
receive its fees and expenses pursuant to the Loan Agreement and the Regulatory Agreement; (e) 
all rights of the Issuer not otherwise assigned to the Trustee to enforce the representations, 
warranties, covenants and agreements of the Borrower pertaining in any manner or way, directly 
or indirectly to the requirements of the Act or any requirements imposed by the Issuer with 
respect to the Project, or necessary to assure that interest on the Bonds is excluded from gross 
income for federal income tax purposes, as are set forth in any of the Bond Documents or in any 
other certificate or agreement executed by the Borrower; (f) all rights of the Issuer in connection 
with any amendment to or modification of the Bond Documents; and (g) all enforcement 
remedies with respect to the foregoing. 
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ARTICLE II 
 

THE BONDS 

Section 2.1 Authorized Amount of Bonds.  No Bonds may be issued under the 
provisions of this Indenture except in accordance with this Article II.  The total principal amount 
of Bonds other than Additional Bonds that may be issued is expressly limited to $20,000,000 
(the "Stated Principal Amount"), subject to multiple Advances pursuant to the draw provisions as 
set forth in the Bonds. 

Section 2.2 Issuance of Bonds.  The Bonds shall be designated "Village of Downers 
Grove, DuPage County, Illinois Multifamily Housing Revenue Bonds (Downers Grove SLF), 
Series 2013."  The Maturity Date of the Bonds shall be as set forth in Section 2.3 below.  

Each Bond shall be dated as of the Issuance Date, shall be subject to prior redemption, 
shall be issued as fully registered bonds without coupons in Authorized Denominations, and shall 
be numbered consecutively from R-l upward. 

Each Bond shall bear interest as provided in Section 2.3 of this Indenture.   

The principal of, redemption premium, if any, and interest on the Bonds shall be payable 
in any coin or currency of the United States of America which, at the respective dates of payment 
thereof, is legal tender for the payment of public and private debts, and such principal, 
redemption premium, if any, and interest shall be payable at the Principal Office of the Paying 
Agent. 

Section 2.3 Interest Rate on Bonds.  The Bonds shall be issued on the Issuance Date 
and shall bear interest as provided below and in Section 2.4(b) hereof.  The Bonds shall bear 
interest, until paid, at the rate per annum set forth below (the "Fixed Rate").  Interest on the 
Bonds shall be computed on the basis of a 360-day year, consisting of twelve 30-day months. 

The Bonds shall mature on ____________, 20___ (subject to prior redemption as 
provided in Section 3.1 hereof) and shall bear interest at the interest rate per annum of ___%. 

Section 2.4 Manner of Paying for Bonds. 

(a) The principal or redemption price of each Bond shall be payable upon surrender 
of such Bond at the Principal Office of the Trustee.  Payments of principal or redemption price of 
the Bonds shall be payable in immediately available funds in the city where the Principal Office 
of the Trustee is located.  Such payments shall be made to the Registered Owner of the Bond so 
surrendered, as shown on the registration books maintained by the Registrar on the date of 
payment.  Any Holder of the Bonds in an aggregate principal amount of $1,000,000 or more 
shall also have the right to have payment of the principal of and redemption premium on its 
Bonds to be made by wire transfer in accordance with, and by the procedures set forth in 
Section 2.4(b)(iv) of this Indenture; provided that such Holder shall still be required to present 
and surrender its Bonds as provided in the first sentence of this Section before any payment of 
principal or redemption premium (whether by wire transfer or otherwise) shall be made, except 
that such Holder shall not be required to present and surrender its Bonds in connection with a 
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regular, scheduled sinking fund redemption that does not represent the final maturity of the 
Bonds. 

(b) Subject to the further provisions of this Section 2.4, each Bond shall bear interest 
and be payable as to interest as follows: 

(i) Interest on the outstanding principal amount of the Bond shall accrue from 
the date of each Advance, if applicable; provided that the Bonds shall bear interest at a 
Fixed Rate [or Variable Rate] (A) from the date of authentication, if authenticated on the 
Issuance Date or an Interest Payment Date to which interest has been paid or provided 
for, or (B) from the last preceding Interest Payment Date to which interest has been paid 
or provided for (or the date of original issuance of the Bonds if no interest thereon has 
been paid) in all other cases. 

(ii) Subject to the provisions of subparagraph (iii) below, the interest due on 
any Bond on any Interest Payment Date shall be paid to the Registered Owner of such 
Bond as shown on the registration books kept by the Bond Registrar on the Regular 
Record Date. 

(iii) If the available funds under this Indenture are insufficient on any Interest 
Payment Date to pay the interest then due, the Regular Record Date shall no longer be 
applicable with respect to the Bonds.  If sufficient funds for the payment of such overdue 
interest thereafter become available, consistent with Section 8.1 of this Indenture the 
Trustee shall promptly establish a special interest payment date for the payment of the 
overdue interest and a Special Record Date (which shall be a Business Day) for 
determining the Registered Owners entitled to such payments.  Notice of each date so 
established shall be mailed by the Trustee to each Registered Owner at least ten days 
prior to the Special Record Date, but not more than thirty days prior to the special interest 
payment date.  The overdue interest shall be paid on the special interest payment date to 
the Registered Owners, as shown on the registration books kept by the Bond Registrar as 
of the close of business on the Special Record Date. 

(iv) All payments of interest on the Bonds shall be paid to the Registered 
Owners entitled thereto pursuant to Section 2.4(b)(ii) or (iii) above by the Trustee on the 
Interest Payment Date or special interest payment date, as applicable, by check or draft 
mailed by first class mail on the Interest Payment Date to the Registered Owners entitled 
thereto at such address appearing in the registration books of the Bond Registrar or at 
such other address as has been furnished to the Trustee in writing by such Registered 
Owners, but only from the Revenues and any other monies made available to the Issuer 
for such purpose.  The foregoing notwithstanding, if a Holder of Bonds in an aggregate 
principal amount of $1,000,000 or more shall have given the Trustee notice of the wire 
transfer address in the continental United States of such Holder at least one day prior to a 
Record Date, then, for all Interest Payment Dates thereafter until such notice is revoked 
or modified in writing given to the Trustee, payment of the interest on the Bonds of that 
Holder shall be made by the Trustee by wire transfer to the wire transfer address set forth 
in such notice.  Such notice is hereby provided with respect to the Purchaser as the initial 
Bondholder.  The wire transfer address for the Purchaser; 
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________________________ 
________________________ 
________________________ 

 
Section 2.5 Execution; Limited Obligation.  The Bonds may be signed on behalf of 

the Issuer by such persons who, at the time of the execution of such Bonds, are duly authorized 
or hold the appropriate office of the Issuer, although on the date of the Bonds such persons were 
not so authorized or did not hold such offices. The Bonds shall be executed on behalf of the 
Issuer by the manual or facsimile signature of the Mayor of the Issuer, and the seal of the Issuer 
or a facsimile thereof shall be impressed or otherwise reproduced thereon and attested by the 
manual or facsimile signature of the Village Clerk of the Issuer.  In case any authorized officer of 
the Issuer whose signature or a facsimile of whose signature shall appear on any of the Bonds 
shall cease to be an authorized officer of the Issuer before the delivery of such Bonds, such 
signature or such facsimile shall nevertheless be valid and sufficient for all purposes, the same as 
if such authorized officer of the Issuer had remained in office until delivery.  Furthermore, it 
shall not be necessary that the same authorized officer of the Issuer sign all of the Bonds that 
may be issued hereunder at any one time or from time to time. 

The Bonds, together with all principal and interest thereon and premium, if any, with 
respect thereto, are special, limited obligations of the Issuer secured by the Loan Agreement and 
the Note and shall be payable solely from the Revenues and income derived from the Loan 
Agreement and the Note (except to the extent paid out of moneys attributable to proceeds of the 
Bonds, the income from the temporary investment thereof or payments made pursuant to or 
derived from the other Borrower Documents), are and shall always be a valid claim of the 
owners thereof only against the Revenues and income derived from the Loan Agreement and the 
Note, which Revenues and income shall be used for no other purpose than to pay the principal 
installments of, premium, if any, and interest on the Bonds, except as may be expressly 
authorized otherwise in this Indenture or the Bond Ordinance and in the Loan Agreement. 

The Bonds and the obligation to pay premium, if any, and interest thereon do not now 
and shall never constitute an indebtedness or an obligation of the Issuer, the State of Illinois or 
any political subdivision thereof, within the purview of any constitutional limitation or provision, 
or a charge against the general credit or taxing powers, if any, of any of them, but shall be 
secured as aforesaid, and shall be payable solely from the revenues and income derived from the 
Loan Agreement, and the Note.  No owner of the Bonds shall have the right to compel the 
exercise of the taxing power, if any, of the Issuer, the State of Illinois or any political subdivision 
thereof to pay any principal installment of, premium, if any, or interest on the Bonds.   

No recourse shall be had for the payment of the principal of, redemption premium, if any, 
and interest on any of the Bonds or for any claim based thereon or any obligation, covenant or 
agreement contained in this Indenture, the Loan Agreement or the Disbursement Agreement 
against any past, present or future officer, agent or employee of the Issuer, or any officer, 
employee or trustee of any successor, as such, either directly or through the Issuer or any 
successor, under any rule of law or equity, statute or constitution or by the enforcement of any 
assessment or penalty or otherwise, and all such liability of any such officer, employee, agent or 
trustee as such is expressly waived and released as a condition of and consideration for the 
execution of this Indenture and the Loan Agreement and the issuance of the Bonds. 
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Section 2.6 Authentication.  No Bond shall be valid or obligatory for any purpose or 
entitled to any security or benefit under this Indenture unless and until a certificate of 
authentication of such Bond shall have been duly executed by the Trustee and such executed 
certificate of the Trustee upon any such Bond shall be conclusive evidence that such Bond has 
been authenticated and delivered under this Indenture.  The certificate of authentication on any 
Bond shall be deemed to have been executed by it if signed by an authorized officer of the 
Trustee, but it shall not be necessary that the same officer sign the certificate of authentication on 
all the Bonds. 

Section 2.7 Form of Bonds.  The Bonds issued under this Indenture shall be 
substantially in the form set forth in Exhibit A hereto with such variations, omissions and 
insertions as are permitted or required by this Indenture. 

Section 2.8 Delivery of Bonds.  Prior to the release by the Trustee of the Bonds, there 
shall be filed with the Trustee: 

(a) A copy or copies, certified by an authorized officer of the Issuer, of the 
Bond Ordinance adopted by the Issuer relating to the Bonds, authorizing the execution, 
delivery and performance of this Indenture and the Loan Agreement; 

(b) A request and authorization signed by an authorized officer of the Issuer 
authorizing the Trustee to authenticate and to deliver the Bonds to the Purchaser as 
therein identified upon payment to the Trustee for the account of the Issuer of the amount 
specified in such request and authorization plus accrued interest, if any, thereon to the 
date of delivery; 

(c) An opinion of counsel to the Issuer to the effect that, in the opinion of 
such counsel, the Disbursement Agreement, the Loan Agreement, the Regulatory 
Agreement, the Bonds and this Indenture and other documents to which it is a party, have 
been duly authorized and lawfully executed and delivered on behalf of the Issuer; 

(d) Original duly executed counterparts of the Loan Agreement, the Note, the 
Regulatory Agreement, this Indenture, the Mortgage, the Assignment of Contracts the 
Assignment of Rents and all other Borrower Documents; 

(e) An opinion of counsel for the Borrower stating in the opinion of such 
counsel, subject to the exceptions set forth therein acceptable to counsel for the Purchaser 
and Bond Counsel, that the Disbursement Agreement, the Note, the Regulatory 
Agreement and the Loan Agreement and any other documents to which the Borrower is a 
party, are valid and binding obligations of the Borrower enforceable against the Borrower 
in accordance with the respective terms thereof and that the Mortgage grants to the 
Trustee a valid security interest in the Project, except as the enforcement thereof may be 
affected or limited by applicable bankruptcy, insolvency, reorganization, moratorium or 
similar laws affecting or limiting the rights of creditors generally, or general equitable 
principles, whether considered in a proceeding at law or in equity; 

(f) An opinion of Bond Counsel substantially to the effect that the Bonds 
constitute legal, valid and binding special obligations of the Issuer, and that, assuming 
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continuing compliance with the applicable provisions of the Code by the Borrower and 
the Issuer, the interest on the Bonds is not included in gross income for federal income 
tax purposes under existing law, except for interest on any Bond for a period during 
which such Bond is held by a "substantial user" of the Project or a "related person" as 
such terms are defined in Section 147(a) of the Code; 

(g) Such other certificates, documents, instruments, and opinions relating to 
the issuance of the Bonds or the security therefor as the Issuer, the Purchaser or the 
Trustee may reasonably request. 

(h) Proceeds of the Bonds (net of Underwriter' discount in the amount of 
$___________) in the amount of $____________. 

When the documents required above shall have been filed with the Trustee and when 
such Bonds shall have been executed and authenticated as required by this Indenture, the Trustee 
shall deliver such Bonds at one time to or upon the order of the Purchaser, but only upon 
payment to the Trustee of the purchase price of such Bonds.  The Trustee shall be entitled to rely 
upon such documents without investigation as to all matters stated therein. 

Section 2.9 Mutilated, Lost, Stolen or Destroyed Bonds.  In the event any Bond is 
mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate a 
new Bond of like date, interest rate, maturity and denomination to that mutilated, lost, stolen or 
destroyed Bond, provided that, in the case of any mutilated Bond, such mutilated Bond shall first 
be surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be 
first furnished to the Trustee evidence of such loss, theft or destruction satisfactory to the 
Trustee, together with an indemnity for the benefit of the Issuer, the Borrower and the Trustee, 
satisfactory to the Trustee.  In the event any such Bond shall have matured, instead of issuing a 
duplicate Bond, the Issuer may pay the same without surrender thereof making such 
requirements as it deems fit for its protection including a lost instrument bond.  The Trustee may 
charge the owner of such Bond with its reasonable fees and expenses in this connection. 

Section 2.10 Registration and Exchange of Bonds Persons Treated as Owners.  The 
Issuer shall cause books for the registration and for the transfer of the Bonds as provided in this 
Indenture to be kept by the Trustee, which is constituted and appointed the Bond Registrar of the 
Issuer.  Bonds shall not be registered to bearer.  Upon surrender for transfer of any Bond at the 
Principal Office of the Trustee duly endorsed for transfer or accompanied by an assignment duly 
executed by the Registered Owner or his attorney duly authorized in writing, the Issuer shall 
execute and the Trustee shall authenticate and deliver in the name of the transferee or transferees 
a new fully registered Bond for a like aggregate principal amount. 

Fully registered Bonds may be exchanged at the Principal Office of the Trustee for a like 
aggregate principal amount of fully registered Bonds of other Authorized Denominations.  The 
Issuer shall execute and the Trustee shall authenticate and deliver Bonds which the Bondholder 
making the exchange is entitled to receive, bearing numbers not contemporaneously then 
outstanding.  The execution by the Issuer of any fully registered Bond in an Authorized 
Denomination shall constitute full and due authorization of such denomination and the Trustee 
shall be authorized to authenticate and deliver such registered Bond. 
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The Issuer or the Trustee shall not be required to issue, register, transfer or exchange any 
Bond during the period beginning with the Record Date and ending on the next Interest Payment 
Date, nor during the period beginning fifteen days before the mailing of notice of redemption of 
Bonds and ending on the redemption date. 

In each case the Trustee shall require the payment by the Bondholder requesting 
exchange or transfer of any tax or other governmental charge required to be paid with respect to 
such exchange or transfer and any reasonable fee of the Trustee with respect to such exchange or 
transfer. 

Section 2.11 Temporary Bonds.  Until the definitive Bonds are prepared, the Issuer 
may execute and deliver, in lieu of definitive Bonds, but subject to the same provisions, 
limitations and conditions as the definitive Bonds, except as to exchangeability for Bonds, one or 
more temporary fully registered Bonds substantially of the tenor of the definitive Bonds in lieu 
of which such temporary Bond or Bonds are issued in Authorized Denominations and with such 
omissions, insertions and variations as may be appropriate to temporary Bonds.  The Issuer shall 
promptly prepare and execute for exchange for surrender temporary Bonds, and deliver in 
exchange therefor, at the Principal Office of the Trustee, definitive Bonds of the same aggregate 
principal amount and maturity as the temporary Bonds surrendered.  Until so exchanged, the 
temporary Bonds shall in all respects be entitled to the same benefits and security as definitive 
Bonds issued pursuant to this Indenture.  All temporary Bonds surrendered in exchange for a 
definitive Bond or Bonds shall be forthwith canceled by the Trustee. 

Section 2.12 Book-Entry Only System.  In connection with the initial issuance of the 
Bonds, it is not intended that the Bonds be registered so as to participate in a securities 
depository system with DTC (the "DTC System").  The Bonds shall be initially issued in the 
form of a separate single fully registered Bond.  Upon initial issuance, the ownership of the 
Bonds shall be registered in the bond register in the name of the Purchaser.  The Bond shall be 
initially issued in the form of a separate single fully registered Bond.  Subsequent to the initial 
issuance, the Bond may be registered so as to participate in the DTC System, in which case, the 
ownership of each such Bond shall be registered in the bond register in the name of Cede & Co., 
as nominee of DTC.  The Issuer and the Trustee are authorized to execute and deliver such letters 
to or agreements with DTC as shall be necessary to effectuate the DTC System, including the 
Representation Letter.  DTC may exercise the rights of a Bondholder only in accordance with the 
terms hereof applicable to the exercise of such rights. 

With respect to Bonds registered in the bond register in the name of Cede & Co., as 
nominee of DTC, the Issuer, the Trustee and the Borrower shall have no responsibility or 
obligation to any broker-dealer, bank or other financial institution for which DTC holds Bonds 
from time to time as securities depository (each such broker-dealer, bank or other financial 
institution being referred to herein as a "DTC Participant") or to any person on behalf of whom 
such a DTC Participant directly or indirectly holds an interest in the Bonds (each such person 
being herein referred to as an "Indirect Participant").  Without limiting the immediately 
preceding sentence, the Issuer, the Trustee and the Borrower shall have no responsibility or 
obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC 
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC 
Participant or any Indirect Participant or any other person, other than a Bondholder or Interested 
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Beneficial Holder, as shown in the bond register, of any notice with respect to the Bonds, 
including any notice of redemption, (iii) the payment to any DTC Participant or indirect 
participant or any other Person, other than a Bondholder, as shown in the register, of any amount 
with respect to principal of, redemption premium, if any, or interest on, the Bonds or (iv) any 
consent given by DTC as registered owner.  So long as certificates for the Bonds are not issued 
pursuant to this section, the Issuer, the Borrower and the Trustee may treat DTC or any successor 
securities depository as, and deem DTC or any successor securities depository to be, the absolute 
owner of the Bonds for all purposes whatsoever, including without limitation (i) the payment of 
principal and interest on the Bonds, (ii) giving notice of redemption and other matters with 
respect to the Bonds, (iii) registering transfers with respect to the Bonds and (iv) the selection of 
Bonds for redemption.  While in the DTC System, no person other than Cede & Co., or any 
successor thereto, as nominee for DTC, shall receive a Bond certificate with respect to any Bond.  
Upon delivery by DTC to the Trustee of written notice to the effect that DTC has determined to 
substitute a new nominee in place of Cede & Co., and subject to the provisions in this Indenture 
with respect to interest checks or drafts being mailed to the registered owner at the close of 
business on the Record Date applicable to any interest payment date, the name "Cede & Co." in 
this Indenture shall refer to such new nominee of DTC. 

Section 2.13 Successor Securities Depository; Transfers Outside Book-Entry Only 
System.  In the event that (a) the Issuer or the Borrower determines that DTC is incapable of 
discharging its responsibilities described herein and in the Representation Letter, (b) the 
Representation Letter shall be terminated for any reason or (c) the Issuer or the Borrower 
determines that it is in the best interest of the beneficial owner of the Bonds that they be able to 
obtain certificated Bonds, the Issuer shall notify DTC of the availability through DTC of Bond 
certificates and the Bonds shall no longer be restricted to being registered on the bond register in 
the name of Cede & Co., as nominee of DTC.  At that time, the Issuer may determine that the 
Bonds shall be registered in the name of and deposited with a successor depository operating a 
securities depository system, as may be acceptable to the Issuer, or such depository's agent or 
designee, and if the Issuer does not select such an alternate securities depository system then the 
Bonds may be registered in whatever name or names registered owners of Bonds transferring or 
exchanging Bonds shall designate, in accordance with the provisions hereof. 

Section 2.14 Payments and Notices to Cede & Co.  Notwithstanding any other 
provision of this Indenture to the contrary, so long as any of the Bonds are registered in the name 
of Cede & Co., as nominee of DTC, all payments with respect to principal of, redemption 
premium, if any, and interest on such Bond and all notices with respect to such Bond shall be 
made and given, respectively, in the manner provided in the Representation Letter. 

ARTICLE III 
 

REDEMPTION OF BONDS 

Section 3.1 Redemption.  The Bonds shall be subject to redemption prior to maturity 
as follows: 

(a) Optional Redemption.  The Bonds shall be subject to redemption at the 
option of the Issuer at the direction of the Borrower, in whole or in part, after the required 
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notice of redemption is given, on or after the dates set forth below, at a redemption price 
(expressed as a percentage of the principal amount of the Bonds to be redeemed) as 
shown in the following table, plus accrued interest to the redemption date. 

Redemption Date 
 

Price 

On or after _______, 20__  through _______, 20__ ___% 
On or after _______, 20__  through _______, 20__  ___% 
On or after _______, 20__ ___% 

The Bonds are not subject to optional redemption prior to __________, 20__.  

(b) Mandatory Sinking Fund Redemption.  The Bonds are subject to 
mandatory sinking fund redemption on the Interest Payment Dates and in the principal 
amounts set forth below at a redemption price equal to 100% of the principal amount of 
the Bonds to be redeemed plus accrued interest to the redemption date, and without 
redemption premium, subject to reduction, in inverse order of such principal amounts to 
the extent that Bonds are redeemed prior to maturity otherwise than pursuant to such 
scheduled mandatory redemption: 

Payment Date 
(__________) 

Principal Amount 
Redeemed 

Payment Date 
(________) 

Principal Amount 
Redeemed 

 
 
 

 
 
 
 
 
 
 
 

  
 
 
 
 
 
 
 
 

    
†Final Maturity 

(c) Mandatory Redemption Upon Determination of Taxability.  The Bonds are 
subject to mandatory redemption in whole on the earliest date after the required notice of 
redemption can be given following a Determination of Taxability but not less than thirty-
five days following the Trustee's receipt of notice of such occurrence of such 
Determination of Taxability (the "Tax Call Redemption Date") at a redemption price 
equal to ___% of the principal amount of the Bonds so redeemed, plus accrued interest to 
the Tax Call Redemption Date.  Notwithstanding anything in this Indenture to the 
contrary, the Trustee shall give prompt written notice of the occurrence of a 
Determination of Taxability to the Bondholders and the Borrower.  All of the Bonds 
outstanding on the Tax Call Redemption Date shall be redeemed on that date.  No other 
redemption premium is required to be payable in the event of a Determination of 
Taxability. 
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(d) Extraordinary Mandatory Redemption.  The Bonds are subject to 
redemption in whole (or as provided in (v) below, in whole or in part but only to the 
extent that funds are available for such purpose in the Borrower Account) prior to 
maturity, at a redemption price of 100% of the principal amount of the Bonds to be 
redeemed plus accrued interest to the date fixed for redemption, upon the receipt by the 
Trustee of a written certification of the Borrower fixing a redemption date (which date 
shall be at least forty-five days but not more than sixty days after the date of the 
certification and must be an Interest Payment Date in the case of (v) below), and stating 
that one of the following events has occurred: 

(i) any insurance proceeds received by the Trustee as a result of 
damage to the Project or defective title are required to be applied to the 
prepayment of the Note; 

(ii) condemnation proceeds received by the Trustee are required to be 
applied to the prepayment of the Note; 

(iii) the Borrower becomes subject to the Bankruptcy Code, which is 
not dismissed within 180 days of filing, and the trustee in bankruptcy causes or 
directs prepayment of the Mortgage; 

(iv) upon an Event of Default under the Loan Agreement and an 
acceleration of the Note after the expiration of any applicable cure period 
available thereunder; or 

(v) commencing _________, 20__, if the Debt Service Coverage 
Ratio, as defined in Loan Agreement, is or was less than [1.10] for the 
immediately preceding two consecutive annual periods, to the extent that amounts 
are then available in the Borrower Account of the Project Fund, moneys shall be 
transferred from the Borrower Account to redeem Bonds; provided that (a) there 
shall be no such redemption unless a Majority of Holders has directed in writing 
that the Bonds be so redeemed, and (b) the principal amount of Bonds to be 
redeemed shall be the lesser of (i) the amount then on deposit in the Borrower 
Account, and (ii) the minimum amount which, when the Debt Service Coverage 
Ratio for both of the immediately preceding two consecutive annual periods is 
recalculated to take into account the redemption of Bonds pursuant to this 
subsection (v), would have been at least [1.10], in each case rounded down to the 
nearest $5,000. 

(e) Mandatory Redemption to the Extent of Excess Moneys in the 
Construction and Acquisition Fund.  The Bonds are subject to mandatory redemption, to 
the extent of excess moneys in the Bond Proceeds Account of the Construction and 
Acquisition Fund, at a redemption price equal to 100% of the principal amount of the 
Bonds to be redeemed plus accrued interest to the redemption date, in the maximum 
principal amount of Authorized Denominations permitted by the balance of moneys 
transferred to the Bond Fund as described in (ii) below and not otherwise necessary for 
the payment of principal of, redemption premium, if any, or interest on the Bonds within 
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the next twelve months.  Such redemption shall occur on the first date upon which proper 
notice of redemption can be given following (i) delivery by the Borrower of the 
certificate pursuant to Section 3.3(d) of the Loan Agreement and (ii) the transfer of 
excess moneys, if any, from the Bond Proceeds Account of the Construction and 
Acquisition Fund to the Bond Fund pursuant to Section 3.3(d) of the Loan Agreement. 

Section 3.2 Selection of Bonds to Be Redeemed.  A redemption of Bonds shall be a 
redemption of the whole or of any part of the Bonds from any funds available for that purpose in 
accordance with the provisions of this Indenture, provided, that there shall be no partial 
redemption of any Bond which would result in the unredeemed portion not being of an 
Authorized Denomination.  If less than all the Bonds are called for redemption under any 
provision of this Indenture permitting such partial redemption, the particular Bonds to be 
redeemed shall be selected by the Trustee, in such manner as the Trustee in its discretion may 
deem fair and appropriate (except when the Bonds are held in a book-entry system, in which case 
the selection of Bonds to be redeemed will be made in accordance with the procedures 
established by DTC or any other applicable book-entry depository), in the principal amount 
designated to the Trustee by the Borrower or otherwise as required by this Indenture; provided, 
however, that the portion of any Bond to be redeemed shall be in an Authorized Denomination.  
If it is determined that a portion, but not all, of the principal amount represented by any such 
Bond is to be called for redemption, then upon notice of intention to redeem such portion, the 
Registered Owner of such Bond upon surrender of such Bond to the Trustee for payment to such 
Registered Owner of the redemption price of the portion called for redemption shall be entitled 
to receive a new Bond or Bonds in the aggregate principal amount of the unredeemed balance of 
the principal amount of such Bond.  New Bonds representing the unredeemed balance of the 
principal amount of such Bond shall be issued to the Registered Owner, without charge.  If the 
Registered Owner of any such Bond of a denomination greater than the principal amount to be 
redeemed shall fail to present such Bond to the Trustee for payment and exchange as aforesaid, 
such Bond shall, nevertheless, become due and payable on the date fixed for redemption to the 
extent of the portion of the principal amount called for redemption (and to that extent only). 

Section 3.3 Procedure for Redemption. 

(a) If any of the Bonds are called for redemption, the Trustee shall give notice, in the 
name of the Issuer, of the redemption of such Bonds, by mailing a copy of such notice to the 
Registered Owner of the Bonds to be redeemed at their addresses appearing in the registration 
books of the Trustee, as Bond Registrar, by certified mail or registered mail, postage prepaid not 
less than thirty (30) nor more than sixty (60) days prior to the redemption date which notice shall 
(i) specify the Bonds to be redeemed, the redemption date, the redemption price, and the place or 
places where amounts due upon such redemption will be payable (which shall be the Principal 
Office of the Trustee) and, if less than all of the Bonds are to be redeemed, the numbers of the 
Bonds, and the portion of the Bonds, so to be redeemed, (ii) state any condition to such 
redemption, and (iii) state that on the redemption date, and upon the satisfaction of any such 
condition, the Bonds to be redeemed shall cease to bear interest, provided that funds are 
available for such purpose on that date, and if funds are not available on such date, the 
redemption shall be deferred until funds are available.  Notwithstanding the foregoing, if, 
because of temporary or permanent suspension of mail service, it is impossible or impractical to 
mail notices in the manner described above, then notice of redemption to the Bondholders in lieu 
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thereof will be given as approved by the Trustee (or the Issuer if there is no Trustee at the time) 
and such notice shall be considered sufficient.  Such notice may set forth any additional 
information relating to such redemption.  No defect in any such notice shall in any manner defeat 
the effectiveness of the call for redemption. 

(b) Any Bonds and portions of Bonds which have been duly selected for redemption 
and which are deemed to be paid in accordance with Article VII of this Indenture shall cease to 
bear interest on the specified redemption date. 

(c) Official notice of redemption having been given as aforesaid, the Bonds or 
portions of Bonds so to be redeemed shall, on the redemption date, become due and payable at 
the redemption price specified in the notice, and from and after such date (unless there is a 
default in the payment of the redemption price) such Bonds or portions of Bonds shall cease to 
bear interest.  Upon surrender of such Bonds for redemption in accordance with said notice, such 
Bonds shall be paid by the Trustee at the redemption price.  Upon surrender for any partial 
redemption of any Bonds, there shall be issued to the Registered Owner a new Bond or Bonds in 
the amount of the unredeemed principal in an Authorized Denomination.  All Bonds which have 
been redeemed shall be canceled and destroyed by the Trustee and shall not be reissued. 

(d) In addition to the official notice of redemption described in (a) above, if the 
Bonds are not then held under a book-entry only system, further notice shall be given by the 
Trustee in the name of the Issuer as set out below; provided, however, that neither the failure to 
give any such notice nor any defect in any notice so given shall affect the sufficiency or validity 
of any proceedings for the redemption of the Bonds.  Each further notice of redemption given 
hereunder shall contain the information required for an official notice of redemption plus: (i) the 
CUSIP numbers of all Bonds being redeemed; (ii) the Issuance Date; (iii) the rate of interest 
borne by each Bond being redeemed; (iv) the maturity date of each Bond being redeemed; and 
(v) any other descriptive information needed to identify accurately the Bonds being redeemed.   

(e) The Trustee shall at all reasonable times make available to any interested party 
complete information as to Bonds which have been redeemed or called for redemption. 

Section 3.4 No Partial Redemption After Event of Default.  Anything in this 
Indenture to the contrary notwithstanding, if there shall have occurred and be continuing any 
Event of Default under this Indenture, there shall be no redemption of less than all of the Bonds 
at the time Outstanding. 

Section 3.5 Payment of Redemption Price.  Subject to other provisions of this 
Agreement, for the redemption of any of the Bonds, the Issuer shall cause to be deposited in the 
Bond Fund an amount sufficient to pay the principal of, redemption premium, if any, and interest 
to become due on such Bonds on the date fixed for such redemption.  Any amount in the Bond 
Fund available on such redemption date for payment of the principal of and accrued interest and 
redemption premium, if any, on the Bonds to be redeemed shall be credited against any amount 
required to be caused to be so deposited in the Bond Fund. 

Section 3.6 Cancellation.  All Bonds which have been redeemed shall be canceled 
and destroyed by the Trustee as provided in Section 5.9 of this Indenture. 
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Section 3.7 Bonds Redeemed in Part.  Any Bond which is to be redeemed only in 
part shall be surrendered (with due endorsement by, or a written instrument of transfer in form 
satisfactory to the Issuer and the Trustee duly executed in blank by, the Holder thereof or his 
attorney duly authorized in writing) and the Issuer shall execute and the Trustee shall 
authenticate and deliver to the Holder of such Bond, without service charge to the Holder a new 
Bond or Bonds, of any Authorized Denomination or Denominations as requested by such 
Holder, and in an aggregate principal amount equal to the unredeemed portion of the principal of 
the Bonds surrendered. 

ARTICLE IV 
 

GENERAL COVENANTS 

Section 4.1 Payment of Principal and Interest.  The Issuer covenants that it will 
promptly pay the principal of, redemption premium, if any, and interest on every Bond issued 
under this Indenture at the place, on the dates and in the manner provided herein and in each said 
Bond according to the true intent and meaning thereof, but solely from the payments and other 
amounts pledged for payment of the Bonds which are from time to time held by the Trustee in 
the Bond Fund.  The principal of and interest and redemption premium if any, on the Bonds are 
payable solely from payments and other amounts due pursuant to the Loan Agreement (except to 
the extent paid out of monies attributable to the proceeds derived from the sale of the Bonds or to 
income from the temporary investment thereof) and nothing in the Bonds or in this Indenture 
shall be construed as pledging any other funds or assets of the Issuer or the Borrower except to 
the extent as set forth in any of the Bond Documents. 

The Bonds are limited obligations of the Issuer, payable solely from amounts to 
be paid by the Borrower under the Loan Agreement and the Note and amounts credited to such 
payment under the terms of this Indenture and are secured under this Indenture by an assignment 
to the Trustee of the Loan Agreement and the Note and all amounts paid by the Borrower 
thereunder. 

 
Section 4.2 Performance of Issuer Covenants.  The Issuer covenants that it will 

faithfully perform on its part at all times any and all covenants, undertakings, stipulations and 
provisions contained in this Indenture, in any and every Bond executed, authenticated and 
delivered hereunder and in all of its proceedings pertaining thereto; provided, however, that 
except for the matters set forth in any documents hereof relating to payment of the principal of, 
premium, if any, and interest on outstanding Bonds prior to any Event of Default, the Issuer shall 
not be obligated to take any action or execute any instrument pursuant to any provision hereof 
until it shall have been requested to do so by the Borrower or by Trustee, or shall have received 
the instrument to be executed and at the option of the Issuer shall have received from the party 
requesting such action or execution assurance satisfactory to the Issuer that the Issuer will be 
paid or reimbursed for its reasonable expenses, including legal counsel fees, incurred or to be 
incurred in connection with taking such action or executing such instrument.  The Issuer 
covenants that it is duly authorized under the Constitution and the laws of the State, including 
particularly the Act and the Bond Ordinance, to issue the Bonds authorized by this Indenture and 
to execute this Indenture, to grant the security interest provided in this Indenture, to assign and 
pledge the Loan Agreement and the Note (except as otherwise provided in this Indenture) and to 
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assign and pledge the amounts assigned and pledged by this Indenture in the manner and to the 
extent set forth in this Indenture, that all action on its part for the issuance of the Bonds and the 
execution and delivery of this Indenture has been duly and effectively taken, and that the Bonds 
in the hands of their owners are and will be valid and enforceable obligations of the Issuer 
according to the terms thereof and hereof.  Anything contained in this Indenture to the contrary 
notwithstanding, it is understood that none of the covenants of the Issuer contained in this 
Indenture are intended to create a general or primary obligation of the Issuer. 

Section 4.3 Instruments of Further Assurance.  The Issuer agrees that the Trustee 
may defend its rights to the payments and other amounts due under the Loan Agreement and the 
Note for the benefit of the owners of the Bonds against the claims and demands of all persons 
whomsoever.  The Issuer covenants that it will do, execute, acknowledge and deliver such 
further acts, instruments and transfers as the Trustee may reasonably require for the better 
assuring, transferring, pledging, assigning and confirming unto the Trustee all and singular the 
rights assigned and the amounts pledged to the payment of the principal of, redemption premium, 
if any, and interest on the Bonds.  The Issuer covenants and agrees that, except as herein 
provided, it will not sell, convey, assign, pledge, encumber or otherwise dispose of any part of 
the revenues and receipts payable under the Loan Agreement, or its rights thereunder. 

Section 4.4 Recording and Filing.  In order to perfect the security interest of the 
Trustee in the Trust Estate and to perfect the security interest in the Note, the Issuer, to the extent 
permitted by law, will execute such security agreements or financing statements, naming the 
Trustee as assignee and pledgee of the Trust Estate assigned and pledged under this Indenture for 
the payment of the principal of, premium, if any, and interest on the Bonds and as otherwise 
provided herein, and the Trustee or the Borrower, as the case may be, will cause the same to be 
duly filed and recorded, as the case may be, in the appropriate State and county offices as 
required by the provisions of the Uniform Commercial Code or other similar law as adopted in 
the State, as from time to time amended.  To continue the security interest evidenced by such 
security agreements or financing statements, the Trustee or the Borrower, as the case may be, 
shall, at the expense of the Borrower, file and record or cause to be filed and recorded such 
necessary continuation statements or supplements thereto and other instruments from time to 
time as may be required pursuant to the provisions of the said Uniform Commercial Code or 
other similar law to fully preserve and protect the security interest of the Trustee in the Trust 
Estate and to perfect the security interest in the Note.  The Issuer, to the extent permitted by law, 
at the expense of the Borrower, shall execute and cause to be executed any and all further 
instruments as shall be reasonably required by the Trustee for such protection and perfection of 
the interests of the Trustee and the registered owners and the Trustee, the Borrower or its agent, 
as the case may be, shall, at the expense of the Borrower, file and refile or cause to be filed and 
refiled such instruments which shall be necessary to preserve and perfect the lien of this 
Indenture upon the Trust Estate until the principal of, premium, if any, and interest on the Bonds 
issued hereunder shall have been paid or provision for their payment shall be made as herein 
provided. 

Section 4.5 Inspection of Project Books.  Any books and records which may be in 
Issuer's possession relating to the Project and the payments and other amounts due pursuant to 
the Loan Agreement shall at all reasonable times be open to inspection by such accountants or 
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other agencies as the Trustee or any Interested Beneficial Holder may from time to time 
designate. 

Section 4.6 List of Bondholders.  The Trustee will keep on file a list of names and 
addresses of the owners of all Bonds as from time to time registered on the registration books of 
the Issuer maintained by the Trustee as Bond Registrar, together with the principal amount and 
numbers of such Bonds.  The Trustee shall be under no responsibility with regard to the accuracy 
of said lists other than to accurately record the information furnished it.  At reasonable times and 
under reasonable requirements established by the Trustee, said list may be inspected and copied 
by the Borrower or by owners (or a designated representative thereof) of fifteen percent or more 
in principal amount of Bonds, such ownership and the authority of such designated 
representative to be evidenced to the satisfaction of the Trustee. 

Section 4.7 Performance of Covenants.  The Issuer covenants, and the Trustee by 
executing this Indenture covenants, that each will faithfully observe and perform at all times any 
and all covenants, undertakings, stipulations and provisions on its part to be observed or 
performed contained (i) in this Indenture, and (ii) in any Bond executed, authenticated and 
delivered hereunder.  The Issuer shall not be obligated to execute any documents or take any 
other action under or pursuant to this Indenture, the Loan Agreement, the Note or any other 
document in connection with the Bonds unless and until provision for the payment of expenses 
of the Issuer, including legal counsel fees, shall have been made.  Provisions for expenses shall 
be deemed to have been made upon arrangements reasonably satisfactory to the Issuer for the 
provision of expenses being agreed upon by the Issuer and the party requesting such execution. 

Section 4.8 Covenants Respecting Arbitrage. 

(a) The Issuer covenants and certifies to and for the benefit of the Owners that so 
long as the Bonds remain Outstanding, moneys on deposit in the Funds created hereunder, 
whether or not such moneys were derived from the proceeds of the sale of the Bonds or from any 
other source, will not be used in a manner which would cause the Bonds to be Arbitrage Bonds 
within the meaning of Section 148 of the Code.  Pursuant to such covenants, the Issuer obligates 
itself to comply throughout the term of the Bonds which the requirements of Section 148 of the 
Code, and any regulations promulgated thereunder. 

(b) The Borrower is responsible for all arbitrage rebate calculations pursuant to 
Section 4.11 of the Loan Agreement. 

Section 4.9 Regulatory Agreement Covenant.  The Issuer covenants, and the Trustee 
by executing this Indenture covenants, that each will faithfully observe and perform at all times 
any and all covenants, undertakings, stipulations and provisions on its part to be observed or 
performed contained in the Regulatory Agreement executed even date herewith. 

Section 4.10 Tax Agreement Covenant.  The Issuer covenants, and the Trustee by 
executing this Indenture covenants, that each will faithfully observe and perform at all times any 
and all covenants, undertakings, stipulations and provisions on its part to be observed or 
performed that are contained in the Tax Agreement. 
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Section 4.11 Effect of Covenants on Issuer.  Nothing in this Article is intended to 
impose any pecuniary liability on the Issuer or obligate the Issuer to make or incur any 
expenditure, except from the amounts provided and available therefor pursuant to this Indenture. 

Section 4.12 Tax Exemption of Interest on the Bonds.  Subject to the limitations on 
its liability as stated herein and to the extent permitted by law, the Issuer covenants and agrees 
that it has not knowingly engaged and will not knowingly engage in any activities, and that it has 
not knowingly taken and will not knowingly take any action, which might result in any interest 
on the Bonds becoming includable in the gross income of their owners for purposes of Federal 
income taxation. 

Section 4.13 Fees, Charges and Expenses of the Trustee, the Bond Registrar and 
the Issuer.  The Trustee, the Bond Registrar and the Issuer shall be entitled to payment and 
reimbursement for reasonable fees for their respective services rendered hereunder and all 
advances, counsel fees and other expenses reasonably made or incurred by the Trustee, the Bond 
Registrar and the Issuer in connection with such services and in connection with entering into 
this Indenture, including any such fees and expenses incurred in connection with action taken 
hereunder. 

ARTICLE V 
 

FUNDS AND APPLICATION OF REVENUES AND OTHER MATTERS 

Section 5.1 Establishment of Funds and Accounts; Application of Moneys. 

(a) The following special funds and accounts shall be established and maintained 
pursuant to the provisions of this Indenture: 

Bond Fund 
(a) Capitalized Interest Account 

Cost of Issuance Fund 
Construction and Acquisition Fund 

(a) Bond Proceeds Account 
Debt Service Reserve Fund 
Medicaid Receivables Cash Flow Fund 
Project Fund 

(a) Revenues Account 
(b) Rebate Account 
(c) Operating Expense Account 
(d) Trustee/Issuer Expense Account 
(e) Insurance/Tax Account 
(f) Replacement Reserve Account 
(g) Borrower Account 

Initial Lease-Up Reserve Fund 

(b) (i) Pursuant to Section __ of the Disbursement Agreement, the Purchaser will 
make Advances against the Stated Principal Amount of the Bonds on a Business Day not more 
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than 5 Business Days following the submission of a request for an Advance for proceeds of the 
Bonds (except with respect to the initial Advance to be made on the Closing Date).  The Trustee 
is authorized to receive the proceeds of the Bonds for and on behalf of the Issuer and to give 
receipt therefor along with certain other monies of the Borrower.  The net proceeds received by 
the Issuer from the sale of the Bonds and in connection with the Advances and the other funds 
deposited by the Borrower with the Trustee shall be applied as follows: 

(i) The net proceeds of the sale of the Bonds shall be applied as follows:   up 
to $___________ to be deposited in the Bond Proceeds Account of the Construction and 
Acquisition Fund,  up to $___________ to be deposited in the Capitalized Interest 
Account of the Bond Fund, up to $___________ to be deposited in the Cost of Issuance 
Fund, and up to $___________to be deposited into the Debt Service Reserve Fund. 

(ii) On the Issuance Date, other monies of the Borrower shall be applied as 
follows:  up to $___________ of Borrower's equity or ___________ funds to be 
deposited in escrow with the title company to pay cost of issuance and up to 
$___________ of other Borrower funds to be deposited with the title company to pay 
other costs of the Project. 

(iii) Subsequent to the Issuance Date, other monies of the Borrower are 
required, pursuant to the Loan Agreement, to be applied as follows: 

(a) a portion of the second installment of the tax credit equity contribution by 
the Investor Member in the amount of $___________ is required to be deposited 
in the Initial Lease-Up Reserve Fund.  In addition, $___________of the 
____________ funds are required to be deposited in the Initial Lease-Up Reserve 
Fund as provided in the ______________ documents on an as-needed basis 
during the period commencing with the opening of the Project and for 18 months 
thereafter; and  

(b) the third installment of the tax credit equity contribution by the Investor 
Member in the amount of $___________, a portion of the fourth installment of 
the tax credit equity contribution by the Investor Member in the amount of 
$___________ and a portion or portions of the first, second and/or fifth 
installments of the tax credit equity contribution by the Investor Member in the 
amount of $___________, are required to be deposited in the Medicaid 
Receivables Cash Flow Fund. 

Section 5.2 Bond Fund. 

(a) There is created and established a "Bond Fund", and within the Bond Fund a 
"Capitalized Interest Account", which shall be held by the Trustee and which shall be used for 
the purpose of paying the principal, redemption premium, if any, and interest on the Bonds at the 
times set forth in the Bonds and of retiring such Bonds at or prior to maturity at the times and in 
the manner provided herein.  At the Issuance Date there shall be deposited in the Capitalized 
Interest Account of the Bond Fund the amount of $________ of Bond Proceeds for the purpose 
of paying interest on the Bonds for the period beginning on the Issuance Date and ending on 
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_________, 20__.  All monies deposited in the Bond Fund shall be disbursed and applied by the 
Trustee at the times and in the manner provided in this Indenture. 

(b) The Trustee shall separately account for each deposit in the Bond Fund so that the 
Trustee may at all times ascertain the date and source of deposit of all funds (including any 
investment income on deposits in the Bond Fund).  Except as provided in subsections (c) and (d) 
of this Section, neither the Issuer nor the Borrower shall have any interest in the Bond Fund or 
the monies and Investment Obligations therein, all of which shall be held in trust by the Trustee 
for the sole benefit of the Holders of the Bonds. 

(c) The Bond Fund shall be drawn upon for the purpose of paying the principal, 
redemption premium, if any, and interest on the Bonds; provided that moneys on deposit in the 
Capitalized Interest Account shall be drawn upon to pay interest on the Bonds before any other 
moneys on deposit in the Bond Fund are applied to that purpose.  Monies set aside from time to 
time with the Trustee and Paying Agent for the payment of such principal, redemption premium 
and interest shall be held in trust for the Holders of the Bonds in respect of which the same shall 
have been so set aside.  Until so set aside for the payment of principal, redemption premium, if 
any, or interest as aforesaid, all monies in the Bond Fund shall be held in trust for the benefit of 
the Holders of all Bonds at the time outstanding equally and ratably and without any preference 
or distinction as between Bonds. 

(d) In the event any Bond shall not be presented for payment when the principal 
thereof becomes due, either at maturity or otherwise, or at the date fixed for redemption thereof, 
if funds sufficient to pay such Bond shall have been deposited in the Bond Fund, all liability of 
the Issuer to the owner thereof for the payment of such Bond shall forthwith cease, determine 
and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such 
monies, without liability for interest thereon, for the benefit of the owner of such Bond who shall 
thereafter be restricted exclusively to such monies, for any claim of whatever nature on his part 
under this Indenture or on, or with respect to, said Bond.  Such monies shall be held in a separate 
and segregated fund and shall not be invested.  

(e) In the event that, after all transfers have occurred pursuant to Section 5.7(b) 
hereof, there are insufficient moneys in the Bond Fund on any date that principal of or interest on 
the Bonds is due and payable, there shall be transferred by the Trustee without further direction 
from the other funds and accounts created hereunder to the Bond Fund up to the amount 
necessary to cure such insufficiency in the order set forth below: 

(i)  the Revenues Account; 

(ii) the Borrower Account;  

(iii) the Initial Lease-Up Reserve Fund; 

(iv) the Medicaid Receivables Cash Flow Fund; 

(v) the Replacement Reserve Account; and 

(vi) the Debt Service Reserve Fund. 
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Any monies so deposited with and held by the Trustee not so applied to the payment of 
Bonds for at least two years after the date on which the same shall have become due shall then be 
paid by the Trustee to the Borrower upon the written direction of the Authorized Borrower 
Representative.  Thereafter, Bondholders shall be entitled to look only to the Borrower for 
payment, the Borrower shall not be liable for any interest thereon and shall not be regarded as a 
trustee of such monies, and the Trustee shall have no further responsibilities with respect to such 
monies.  The obligation of the Trustee under this Section to pay any such funds to the Borrower 
shall be subject, however, to any provisions of law applicable to the Trustee or to such funds 
providing other requirements for disposition of such funds. 

Section 5.3 Cost of Issuance Fund.  There is created and established a "Cost of 
Issuance Fund," which shall be held by the Trustee.  This Fund is to be funded at the Issuance 
Date by the Borrower from Bond proceeds.  Any Bond proceeds in the Cost of Issuance Fund 
shall be expended to pay issuance costs before any other moneys in the Fund are applied to the 
purpose.  None of the Proceeds of the Bonds, other  than an amount not exceeding 2% of the sale 
price of Bonds either deposited into the Cost of Issuance Fund or, to the extent permitted by the 
Code, on deposit in the Bond Proceeds Account, may be used to pay the Costs of Issuance of the 
Bonds.  Amounts in the Cost of Issuance Fund shall be used to pay issuance costs upon filing 
with the Trustee a written requisition of the Authorized Borrower Representative.  Any monies 
remaining in the Cost of Issuance Fund three months after the Issuance Date shall be transferred 
to the Construction and Acquisition Fund. 

Section 5.4 Construction and Acquisition Fund. 

(a) There is created and established a "Construction and Acquisition Fund", and 
within the Construction and Acquisition Fund a "Bond Proceeds Account" which shall be held 
by the Trustee.  Advances of proceeds of the Bonds shall be deposited in the Construction and 
Acquisition Fund and disbursed by the Trustee at the written request of the Borrower and with 
the approval of the Purchaser to pay, or reimburse the Borrower for payment of, costs of the 
acquisition, equipping and construction of the Project and, to the extent permitted by the Code, 
Costs of Issuance of the Bonds not otherwise paid from the Costs of Issuance Fund; however, 
moneys on deposit in the Bond Proceeds Account must be used and exhausted before moneys 
held in escrow by the title company are used for such purpose.  Moneys in the Construction and 
Acquisition Fund shall be withdrawn and so applied when the Borrower files with the Trustee 
and the Purchaser a written requisition of the Authorized Borrower Representative in 
substantially the form attached to the Loan Agreement as Exhibit D. 

(b) If an Event of Default occurs under this Indenture, and the Trustee declares the 
principal of all Bonds and the interest accrued thereon to be due and payable, no moneys may be 
paid out of the Construction and Acquisition Fund by the Trustee during the continuance of such 
an Event of Default, except that moneys on deposit in the Construction and Acquisition Fund 
may be transferred into the Bond Fund as and when necessary for the purpose of paying the 
Bonds as due as a result of such Event of Default; provided, however, that if such an Event of 
Default shall be waived and such declaration shall be rescinded by the Trustee or the owners of 
the Bonds pursuant to the terms of this Indenture, the full amount of any such moneys in the 
Construction and Acquisition Fund may again be disbursed by the Trustee in accordance with the 
provisions of the Loan Agreement. 
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(c) The Trustee shall keep and maintain adequate records pertaining to the 
Construction and Acquisition Fund and all disbursements therefrom. 

(d) The Trustee's sole obligation shall be to make disbursements pursuant to properly 
completed requisitions.  Trustee shall have no responsibility for the Borrower's compliance with 
its obligations regarding the use of the proceeds of the Construction and Acquisition Fund. 

(e) After the completion of the acquisition and construction of the Project, the 
Trustee shall transfer funds remaining on deposit in the accounts in the Construction and 
Acquisition Fund as provided by Section 3.3(d) of the Loan Agreement. 

Section 5.5 Debt Service Reserve Fund. 

(a) There is created and established a "Debt Service Reserve Fund" in which funds 
are required to be maintained in the amount of the Debt Service Reserve Fund Requirement, 
which shall be held by the Trustee and which shall be transferred by the Trustee to the Bond 
Fund on any Interest Payment Date to the extent that the funds in the Bond Fund, after all 
transfers into the Bond Fund as provided in Section 5.2(e) hereof, on such Interest Payment Date 
are insufficient to pay the interest and principal then due on the Bonds including, without 
limitation, any sinking fund redemptions provided for in Section 3.1(b), without any further 
directions from the Borrower. 

(b) At the written direction of the Borrower, whenever the amount held in the Debt 
Service Reserve Fund, together with any other funds then held under this Indenture, is sufficient 
to provide for the redemption in whole of all outstanding Bonds, including any interest accrued 
to the date of redemption and any applicable redemption premium, such amount shall be 
transferred to the Bond Fund and applied to such redemption.  On the final maturity of the Bonds 
or upon acceleration of the Bonds, any amount remaining in the Debt Service Reserve Fund shall 
be used to pay the amount, including any accrued interest, due on final maturity and any balance 
remaining after the Bonds are fully paid shall be disbursed to the Borrower. 

The Trustee shall determine the market value of the investment securities in the Debt 
Service Reserve Fund semiannually on each Interest Payment Date.  Interest earnings on cash 
and investment securities in the Debt Service Reserve Fund shall be retained in the Debt Service 
Reserve Fund, until withdrawn or transferred; provided, however, that if the amount of cash and 
securities in the Debt Service Reserve Fund is greater than the Debt Service Reserve Fund 
Requirement, such excess shall be transferred to the Revenues Account of the Project Fund. 

Section 5.6 Medicaid Receivables Cash Flow Fund. 

(a) There is created and established a "Medicaid Receivables Cash Flow Fund" 
which, pursuant to Section 4.2(f) of the Loan Agreement, will be funded by Borrower Equity in 
accordance with Schedule A of the Loan Agreement and subsequently from Revenues as 
provided in Section 5.7(b)(viii) hereof.  On the [20th] day of each month commencing with the 
month following the filing of the Project Completion Certificate pursuant to Section 3.3(e) of the 
Loan Agreement, the Trustee shall calculate whether the sum of net Outstanding Medicaid 
Receivables as most recently provided by Borrower under Section 2.5(b)(ii)(C) of the Loan 
Agreement plus funds on deposit in the Medicaid Receivables Cash Flow Fund exceed the 
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MRCFF Requirement and shall transfer, to the extent of any such surplus, money on deposit in 
the Medicaid Receivables Cash Flow Fund to the Revenues Account of the Project Fund. 

(b) Moneys in the Medicaid Receivables Cash Flow Fund shall also be applied as 
provided in Section 5.7(b) hereof and otherwise as provided in the Indenture. 

(c) At the written direction of the Borrower, whenever the amount held in the 
Medicaid Receivables Cash Flow Fund, together with any other funds then held under this 
Indenture, is sufficient to provide for the redemption in whole of all outstanding Bonds, 
including any interest accrued to the date of redemption and any applicable redemption premium, 
such amount shall be transferred to the Bond Fund and applied to such redemption.  Upon 
acceleration of the principal amount of the Bonds, any amount in the Medicaid Receivables Cash 
Flow Fund shall be transferred to the Bond Fund and applied to such payment.  Any amount 
remaining in the Medicaid Receivables Cash Flow Fund after the Bonds are fully paid shall be 
disbursed to the Borrower. 

Section 5.7 Project Fund. 

(a) There is established a "Project Fund" which shall be held by the Trustee and 
which shall have the following accounts: 

(i) Revenues Account; 

(ii) Rebate Account; 

(iii) Operating Expense Account; 

(iv) Trustee/Issuer Expense Account; 

(v) Insurance/Tax Account; 

(vi) Replacement Reserve Account; and 

(vii) Borrower Account. 

(b) Except as provided below, all Revenues collected on and after the Issuance Date 
shall be deposited when received from the Borrower in the Revenues Account.  Except as 
provided below, once Revenues are deposited in the Revenues Account, the Trustee shall 
transfer or disburse funds in the Revenues Account on the [20th] day of each month (except as 
otherwise provided below) in the following amounts and order of priority: 

(i) Transfer to the Rebate Account, amounts necessary in each year so as to 
meet the Rebate Amount (as defined in the Tax Agreement), as set forth in writing by the 
Borrower to the Trustee. 

(ii) Transfer to the Operating Expense Account the budgeted expenditures for 
the operations of the Project, as certified to the Trustee by the Borrower pursuant to 
Section 2.5(b)(v) of the Loan Agreement; 



 

- 34 - 
C/189639.3 

(iii) Commencing [January 20, 2015], or earlier to the extent that amounts 
from the initial deposit of Bond proceeds into the Capitalized Interest Account of the 
Bond Fund are insufficient, transfer to the Bond Fund the sum of (A) one-sixth of the 
interest due on the next Interest Payment Date plus (B) one-twelfth of the principal 
amount required to pay Bonds at maturity thereof or to redeem the Bonds scheduled for 
redemption during the current Bond Year pursuant to Section 3.1(b), provided, however, 
that, notwithstanding the foregoing, the deposit made to the Bond Fund by the 20th of the 
month immediately preceding an Interest Payment Date shall be at least the amount equal 
to the difference between the amount already on deposit in the Bond Fund and the Bond 
Service Charges payable on the Bonds on such Interest Payment Date. 

(iv) In the event the amount on deposit in the Debt Service Reserve Fund are 
less than the Debt Service Reserve Fund Requirement, transfer to the Debt Service 
Reserve Fund an amount equal to the shortfall between the amount of the funds on 
deposit in the Debt Service Reserve Fund and the Debt Service Reserve Fund 
Requirement, in order to bring the balance of the Debt Service Reserve Fund up to the 
Debt Service Reserve Fund Requirement by the next succeeding Interest Payment Date. 

(v) Following the occurrence and continuance of an Event of Default under 
the Indenture, to the extent that amounts are insufficient, transfer to the Insurance/Tax 
Account the sum of (A) one twelfth (or such greater amount as necessary to pay when 
due) of the sum of all real estate taxes and assessments to be due in the next 12 months as 
certified to the Trustee by the Borrower plus (B) one-twelfth (or such greater amount as 
necessary to pay when due) of the amount necessary to maintain all required insurance 
coverage during the next 12 months as certified to the Trustee by the Borrower. 

(vi) Transfer to the Trustee/Issuer Expense Account the amount required (A) 
to pay any amount coming due to the Trustee or the Issuer pursuant to this Indenture prior 
to the fifteenth of the following month plus any unpaid amounts previously due to the 
Trustee and the Issuer (the ongoing Issuer fee being equal to ________ (_____%) of the 
then outstanding principal amount of the Bonds), and (B) to pay any and all consultants 
or experts retained pursuant to the terms of the Borrower Documents, as certified to the 
Trustee by the Borrower. 

(vii) Commencing [August 20, 2015], transfer to the Replacement Reserve 
Account a monthly amount equal to $______ or such higher amount as the Borrower may 
direct. 

(viii) if the sum of the amount, based on application of generally accepted 
accounting principles, of accrued accounts receivable due to the Borrower for Medicaid 
services provided under the SLF Agreement through the last day of the preceding month 
(the “Outstanding Medicaid Receivables”) and funds on deposit in the Medicaid 
Receivables Cash Flow Fund is less than the MRCFF Requirement, transfer to the 
Medicaid Receivables Cash Flow Fund an amount equal to the shortfall between (a) the 
sum of Outstanding Medicaid Receivables plus funds on deposit in the Medicaid 
Receivables Cash Flow Fund and (b) the MRCFF Requirement. 
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(ix) Transfer the balance, if any, to the Borrower Account. 

Notwithstanding the foregoing, to the extent that amounts in the Medicaid 
Receivables Cash Flow Fund have been disbursed to fund shortfalls in other funds 
hereunder because such shortfalls were directly related to a delay in State payment of 
Medicaid receivables, payments by the State to the Borrower (or the Trustee) of such 
delinquent Medicaid Receivables, shall be deposited directly into the Medicaid 
Receivables Cash Flow Fund to the extent necessary to replenish such disbursement and, 
thereafter, to the Revenues Account to be disbursed as provided above. 

To the extent that the amount available in the Revenues Account is insufficient on 
the 20th day of any month to transfer the amounts for such month required pursuant to (i) 
through (vii) above, except for any amounts required to be transferred to the Bond Fund 
pursuant to (iii) above which are instead transferred to the Bond Fund from the Debt 
Service Reserve Fund pursuant to Section 5.5(a), such amounts shall next be transferred 
from the following accounts in the following order of priority:  (1)  the Medicaid 
Receivables Cash Flow Fund, to the extent the deficiency is caused by a delay in the 
payment of Outstanding Medicaid Receivables in the preceding month (as the Borrower 
shall certify to the Trustee); (2) the Borrower Account; (3) the Initial Lease-Up Reserve 
Fund; and (4) the Medicaid Receivables Cash Flow Fund, regardless of the cause of the 
deficiency.  

(c) The Trustee shall apply monies on deposit in the Trustee/Issuer Expense Account 
to pay the fees of the Trustee and of the Issuer pursuant to the Loan Agreement as such fees are 
due, and to pay any and all consultants or experts retained pursuant to the terms of the Borrower 
Documents and certified to Trustee by the Borrower.  Any deficiency shall be paid by the 
Borrower upon notice and demand pursuant to the Loan Agreement. 

(d) The Trustee shall apply monies on deposit in the Insurance/Tax Account to pay 
real estate taxes and insurance premiums in regard to the Project as such amounts become due, 
provided that the Trustee receives all information necessary to determine the amount due, the 
due dates, the payee and the applicable address for payment.  Any deficiency shall be paid by the 
Borrower upon notice and demand from the Trustee. 

(e) The Trustee shall apply monies in the Replacement Reserve Account to pay 
amounts requisitioned by the Borrower pursuant to Section 3.4 of the Loan Agreement to pay for 
repairs and restoration of the Project in accordance with the Loan Agreement.  At such time as 
no Bonds are outstanding, the balance of the Replacement Reserve Account shall be disbursed 
by the Trustee to the Borrower. 

(f) Beginning on the ________ __ of the year immediately following the first full 
Fiscal Year that the Project has been in operation (or, if later, the first day of the month following 
the completion of the audited financial statements of the Borrower for the previous Fiscal Year), 
the Trustee shall distribute, on an annual basis, funds in the Borrower Account to the Borrower 
provided that (i) the Debt Service Coverage Ratio for the preceding Fiscal Year equals or 
exceeds 1.10, (ii) the amount of any funds in the Debt Service Reserve Fund are equal to the 
Debt Service Reserve Fund Requirement, (iii)  the amounts on deposit in the Bond Fund, the 
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Rebate Account, the Operating Expense Account, the Insurance/Tax Account, the Transfer Issuer 
Expense and the Replacement Reserve Account are at least equal to the amounts then required to 
be on deposit therein, and (iv) the sum of Outstanding Medicaid Receivables as most recently 
provided by Borrower under Section 2.5(b)(ii)(C) of the Loan Agreement plus funds on deposit 
in the Medicaid Receivables Cash Flow Fund is equal to the MRCFF Requirement.   

(g) The Trustee shall cause all amounts to be deposited into the Rebate Account and 
all amounts on deposit in the Rebate Account to be paid to the United States Department of the 
Treasury at the times and in the amounts required by written directions provided to the Trustee 
by the Borrower pursuant to the Tax Agreement. 

Section 5.8 Initial Lease-Up Reserve Fund.  Monies in the Initial Lease-Up Reserve 
Fund shall be held by the Trustee and transferred by the Trustee to the Revenues Account of the 
Project Fund on any date and to the extent that the funds in the Revenues Account, together with 
any funds transferred from the Borrower Account, are insufficient to make deposits as provided 
for in Section 5.7(b)(i) through (vii).  Pursuant to Section 4.2(f) of the Loan Agreement, the 
Borrower is required to deposit $______ of Borrower's equity and/or ____________ funds to the 
Initial Lease-Up Reserve Fund within 30 days of the initial occupancy of the Project. 

Any monies remaining on deposit in the Initial Lease-Up Reserve Fund after the date 
which the Project has operated at a [1.10x] Debt Service Coverage Ratio for four consecutive 
calendar quarters shall be transferred to the Borrower Account after written certification and 
direction by the Borrower. 

Section 5.9 Replacement Reserve Account.  The Replacement Reserve Account of 
the Project Fund shall be held by the Trustee and shall be governed by the provisions of Section 
3.4 of the Loan Agreement as if they were set forth herein. 

Section 5.10 Disposition of Bonds Upon Payment.  All Bonds paid and redeemed by 
the Trustee under the provisions of this Indenture, either at or before maturity, shall be canceled 
when such payment or redemption is made, and such Bonds, unless then held by the Trustee, 
shall be delivered to the Trustee.  All canceled Bonds shall from time to time be cremated or 
otherwise destroyed by the Trustee. 

ARTICLE VI 
 

INVESTMENT OF FUNDS 

Section 6.1 Investment of Funds and Accounts Held by the Trustee.  All monies 
held in the funds provided for in Section 5.1 shall be invested by the Trustee at the written 
direction of the Borrower in Investment Obligations; provided that monies deposited in the Bond 
Fund to pay interest or principal on an Interest Payment Date must be invested in Investment 
Obligations maturing  on or before the relevant Interest Payment Date. In the event the Trustee 
does not receive such written instruction from the Borrower, monies shall be invested in money 
market accounts as set forth in (e) of the definition of "Investment Obligations."  The Trustee 
may make any and all investments through itself or any bank or trustee company under common 
control with the Trustee. 
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Section 6.2 Valuation.  In computing the amount in any fund or account held by the 
Trustee under the provisions of this Indenture, obligations purchased as an investment of monies 
therein shall be valued at the cost or market price thereof, whichever is lower, exclusive of 
accrued interest. 

Section 6.3 Sale of Investments.  The Trustee shall sell at market price, or present for 
redemption, any obligation purchased by it as an investment whenever it shall be necessary in 
order to provide monies to meet any payment or transfer from the fund or account for which such 
investment was made.  The Trustee shall provide the Borrower with a monthly written statement, 
listing all of the Investment Obligations, if any, held for the credit of each fund or account in its 
custody under the provisions of this Indenture and supplements hereto. 

Section 6.4 Liability of the Trustee and Issuer for Investments.  The Borrower 
shall authorize and direct in writing all investments by the Trustee.  The Trustee shall not be 
liable or responsible for the making of, or failure to make, any investment authorized by the 
provisions of this Article, in the manner provided in this Article, or for any loss resulting from 
any such investment so made, nor shall the Issuer have any liability in connection therewith. 

Section 6.5 Earnings on Investments.  Earnings on the investments of all accounts 
and funds, other than the Bond Proceeds Account of the Construction and Acquisition Fund and 
the Rebate Account, invested by the Trustee shall be deposited in the Revenues Account; 
provided that earnings on the investment of the Debt Service Reserve Fund and the Capitalized 
Interest Account of the Bond Fund shall be deposited in the Bond Proceeds Account of the 
Construction and Acquisition Fund through the date of completion of the Project.  Earnings on 
the investment of amounts in the Bond Proceeds Account of the Construction and Acquisition 
Fund shall be retained in the Bond Proceeds Account and used as other moneys in that Account 
are used. Earnings on the investment of amounts in the Rebate Account shall be retained in that 
account and applied as other moneys in that account are applied. 

Section 6.6 Arbitrage.  No investment shall be made which would cause the Bonds to 
be "arbitrage bonds" within the meaning of Section 148 of the Code, and the Trustee shall be 
entitled to obtain, at the expense of the Borrower, an opinion from Bond Counsel that the making 
of any investment will not have such results. The Trustee shall not, however, be liable or 
responsible for failure to request such an opinion or for any investment the results thereof cause 
the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code, whether or not 
the Trustee has requested such an opinion. 

ARTICLE VII 
 

DISCHARGE OF LIEN 

Section 7.1 Defeasance.  If the Issuer shall pay or cause to be paid, or there shall 
otherwise be paid or provision for payment made, to the owners of the Bonds, the principal and 
interest due or to become due thereon at the times and in the manner stipulated therein, and if the 
Issuer shall pay or cause to be paid to the Trustee all sums of money due or to become due 
according to the provisions hereof, then the estate and rights granted by this Indenture shall 
cease, determine and be void, whereupon the Trustee shall cancel and discharge the lien of this 
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Indenture, and execute and deliver to the Issuer such instruments in writing as shall be requisite 
to release such lien, and reconvey, release, assign and deliver unto the Issuer any and all the 
estate, right, title and interest in and to any and all rights or property conveyed, assigned or 
pledged to the Trustee by this Indenture or otherwise subject to the lien of this Indenture, except 
cash or Federal Obligations held by the Trustee for the payment of the principal of, and 
redemption premium, if any, and interest on the Bonds. 

Any Bond shall be deemed to be paid within the meaning of this Article and for all 
purposes of this Indenture when (a) payment of the principal of and redemption premium, if any, 
on such Bond, plus interest thereon to the due date thereof, either (i) shall have been made or 
caused to be made in accordance with the terms thereof, or (ii) shall have been provided for by 
irrevocably depositing with the Trustee, or held by a Depository on behalf of the Trustee 
pursuant to an investment agreement, in trust and irrevocably set aside exclusively for such 
payment, (1) funds in regard to which an opinion of nationally recognized counsel, selected by 
the Borrower and reasonably acceptable to the Trustee, experienced in federal bankruptcy 
matters has been obtained to the effect that payment of Bond Service Charges with such funds 
will not constitute a voidable preference under Section 547 of the Bankruptcy Code in a case 
commenced by or against the Borrower or the Issuer or any insider of the Borrower or Issuer 
sufficient to make such payment without investment and/or (2) Federal Obligations, not subject 
to redemption prior to maturity, purchased with funds in regard to which an opinion of nationally 
recognized counsel, selected by the Borrower and reasonably acceptable to the Trustee, 
experienced in federal bankruptcy matters has been obtained to the effect that payment of Bond 
Service Charges with such funds will not constitute a voidable preference under Section 547 of 
the Bankruptcy Code in a case commenced by or against the Borrower or the Issuer or any 
insider of the Borrower or Issuer, which Federal Obligations, maturing in such amount and at 
such times as will ensure the availability of sufficient monies to make such payment to the 
owners of the Bonds, without reinvestment, and (b) all necessary and proper fees, compensation, 
expenses and indemnities of the Trustee and the Issuer pertaining to the Bonds with respect to 
which such deposit is made shall have been paid or the payment thereof provided for to the 
satisfaction of the Trustee.  At such times as a Bond shall be deemed to be paid hereunder, as 
aforesaid, it shall no longer be secured by or entitled to the benefits of this Indenture and the 
supplements hereto, except for the purposes of any such payment from such monies or Federal 
Obligations.  The Issuer covenants that it will make no deposit hereunder and make no use of any 
such deposit which would cause the Bonds to be treated as arbitrage bonds within the meaning of 
the Code. 

Notwithstanding any provision of any other Article of this Indenture which may be 
contrary to the provisions of this Article, all monies or Federal Obligations set aside and held in 
trust pursuant to the provisions of this Article for the payment of Bonds (including interest 
thereon) shall be applied to and used solely for the payment of the particular Bonds (including 
interest thereon) with respect to which such monies and Federal Obligations have been so set 
aside in trust. 

The above notwithstanding, prior to any defeasance becoming effective under this 
Article, there shall have been delivered to the Issuer and to the Trustee (i) an opinion of Bond 
Counsel, addressed to the Issuer and the Trustee, to the effect that interest on any Bonds being 
discharged by such defeasance will not become subject to federal income taxation by reason of 
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such defeasance, and (ii) an opinion, report or certification from a nationally recognized firm of 
certified public accountants stating that any deposit made pursuant to this Section is sufficient to 
defease the Bonds in accordance with the terms hereof. 

ARTICLE VIII 
 

REMEDIES OF TRUSTEE AND BONDHOLDERS UPON EVENT OF DEFAULT 

Section 8.1 Events of Default.  Each of the following events is defined as and shall 
constitute an "Event of Default" with respect to the Bonds issued under this Indenture: 

(a) Default in the due and punctual payment of the interest on any of the Bonds; 

(b) Default in the due and punctual payment of the principal of or redemption 
premium on any of the Bonds, whether at maturity or otherwise; 

(c) The Issuer shall fail to observe or perform any material covenant, condition, 
agreement or provision contained in the Bonds or this on the part of the Issuer to be performed 
(except a failure that results in an Event of Default under (a) or (b)), and such failure shall 
continue for thirty (30) days after written notice specifying such failure and requiring the same to 
be remedied shall have been given to the Issuer and the Borrower by the Trustee, which notice 
may be given by the Trustee in its discretion and shall be given by the Trustee at the written 
request of the Holders of not less than twenty five (25%) in aggregate principal amount of all 
Bonds Outstanding; provided, however, that if said default be such that it cannot be corrected 
within the applicable period but is capable of being cured, it shall not constitute an Event of 
Default if corrective action is instituted by the Issuer (or the Borrower on behalf of the Issuer) 
within the applicable period and diligently pursued until the default is corrected; but in any event 
such default is cured within ninety (90) days, unless a longer cure period is consented to in 
writing by a Majority of Holders; 

(d) The Trustee shall have received notice from the Department or the Investor 
Member that the Borrower is in material default under the SLF Agreement; and 

(e) The occurrence of an Event of Default under the Loan Agreement, the Mortgage, 
the Assignment of Contracts, the Assignment of Rents or the Note. 

If an Event of Default with respect to any of the Bonds at the time outstanding occurs and 
is continuing, then and in each and every such case, unless the principal of all the Bonds shall 
have already become due and payable, either the Trustee or a Majority of Holders, by notice in 
writing to the Issuer and the Borrower (and to the Trustee and the Issuer and the Borrower if 
given by Holders), may declare, the principal amount of all the Bonds to be due and payable 
immediately, and upon any such declaration the same shall become and shall be immediately due 
and payable, anything in this Indenture, a supplemental indenture or in the Bonds contained to 
the contrary notwithstanding.  Anything to the contrary herein notwithstanding without the prior 
consent of any other party, the Trustee shall immediately declare the principal amount of all the 
Bonds to be due and payable if the Event of Default occurs under (a) or (b) above.  The 
foregoing provisions are, however, subject to the condition that if, at any time after the principal 
amount of the Bonds shall have been so declared due and payable, and before any judgment or 
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decree for the payment of the monies due shall have been obtained or entered as hereinafter 
provided, the Issuer shall pay or shall deposit or cause to be paid or deposited with the Trustee, 
but only from the sources herein described, a sum sufficient to pay all matured installments of 
interest upon the Bonds and the principal of and redemption premium, if any, on any and all 
Bonds which shall have become due otherwise than by acceleration (with interest on overdue 
installments of interest, to the extent that payment of such interest is enforceable under 
applicable law, and on such principal and redemption premium, if any, at the rate of interest 
borne by the Bonds, to the date of such payment or deposit) and the reasonable expenses of the 
Trustee (including reasonable attorneys' fees), and any and all Events of Default under this 
Indenture or the appropriate supplemental indenture, other than the nonpayment of principal of 
or redemption premium, if any, or accrued interest on Bonds which shall have become due by 
acceleration, shall have been remedied, then and in every such case the Holders of a majority in 
aggregate principal amount of the Bonds then outstanding, by written notice to the Issuer and to 
the Trustee, may waive all Events of Default with respect to the Bonds and rescind and annul 
such declaration and its consequences, but no such waiver or rescission and annulment shall 
extend to or shall affect any subsequent Event of Default, or shall impair any right consequent 
thereon. 

Section 8.2 Enforcement of Remedies.  Upon the happening and continuance of any 
Event of Default with respect to the Bonds, the Trustee, in its own name and as trustee of an 
express trust, on behalf of and for the benefit and protection of the Holders of all Bonds, may 
proceed with indemnification satisfactory to it to protect and enforce its rights and any rights of 
Issuer by such suits, actions or proceedings in equity or at law, either for the specific 
performance of any covenant or contract contained herein, in the Loan Agreement or in the Bond 
Documents or in aid or execution of any power herein granted or for the foreclosure on the 
security held for the benefit of the Bonds under this Indenture, or for any proper, legal or 
equitable remedy as the Trustee shall deem most effectual to protect and enforce the rights 
aforesaid. 

If an Event of Default shall have occurred with respect to the Bonds, and if requested in 
writing so to do by a Majority of Holders, the Trustee, subject to Section 9.1(l) of this Indenture, 
shall be obligated to exercise one or more of the rights and powers conferred by this Article, as 
the Trustee, being advised by counsel, shall deem most expedient in the interests of the Holders 
of the Bonds. 

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee (or to 
the Holders of the Bonds) is intended to be exclusive of any other remedy, but each and every 
such remedy shall be cumulative and shall be in addition to any other remedy given to the 
Trustee or to the Holders of the Bonds hereunder or now or hereafter existing at law or in equity 
or by statute. 

No delay or omission to exercise any right or power accruing upon any Event of Default 
shall impair any such right or power or shall be construed to be a waiver of any such Event of 
Default or acquiescence therein, and every such right and power may be exercised from time to 
time as often as may be deemed expedient. 
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No waiver of any Event of Default hereunder, whether by the Trustee or by the Holders 
of the Bonds to which such Event of Default relates shall extend to or shall affect any subsequent 
Event of Default or shall impair any rights or remedies consequent thereon. 

Section 8.3 Right of Bondholders to Direct Proceedings.  Anything in this Indenture 
to the contrary notwithstanding, the Purchaser shall have the right, at any time, by an instrument 
or instruments in writing executed and delivered to the Trustee, together with indemnity 
satisfactory to the Trustee, to direct the method and place of conducting all proceedings to be 
taken in connection with the enforcement of the terms and conditions of this Indenture with 
respect to an Event of Default, or for the appointment of a receiver or any other proceedings 
hereunder, provided that such direction shall not be otherwise than in accordance with the 
provisions of law and of this Indenture. 

Section 8.4 Priority of Payments.  All monies received by the Trustee pursuant to 
any right given or action taken under the provisions of this Article shall be applied by the Trustee 
after payment of the costs and expenses of the proceedings resulting in the collection of such 
monies (including reasonable attorneys' fees) and of the charges, expenses and liabilities incurred 
and advances made by the Trustee, if any, as follows: 

(a) Unless the principal of all the Bonds shall have become or been declared due and 
payable: 

FIRST:  To the payment of any and all amounts owed to the Issuer pursuant 
to the terms of the Borrower Documents. 

SECOND:  To the payment of the persons entitled thereto of all installments 
of interest then due on the Bonds in the order of the maturity of such installments, 
and, if the amount available shall not be sufficient to pay in full any installment, 
then to the payment thereof, ratably, according to the amounts due on such 
installment, to the persons entitled thereto, without any discrimination or 
preference; 

THIRD:  To the payment to the persons entitled thereto of the unpaid 
principal of any of the Bonds which shall have become due (other than Bonds 
matured for the payment of which monies are held pursuant to the provisions of 
this Indenture), and in the order of their due dates, if the amount available shall 
not be sufficient to pay in full Bonds due on any particular date, then to the 
payment thereof ratably, according to the amount of principal due on such date, to 
the persons entitled thereto without any discrimination or privilege; 

FOURTH:  To be held for the payment to the persons entitled thereto as the 
same shall become due of the principal of and interest on the Bonds which may 
thereafter become due at maturity and, if the amount available shall not be 
sufficient to pay in full such Bonds due on any particular date, together with 
interest then due and owing thereon, payment on such Bonds shall be made 
ratably according to the amount of principal due on such date to the persons 
entitled thereto without any discrimination or privilege; 
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FIFTH:  Any balance remaining, to the Borrower. 

(b) If the principal of all the Bonds shall have become or been declared due and 
payable then to the payment of the principal and interest then due and unpaid upon the Bonds 
without preference or priority of principal over interest or of interest over principal, or of any 
installment of interest over any other installment, or any such Bond over any other such Bond, 
ratably, according to the amounts due respectively for principal and interest, to the persons 
entitled thereto without any discrimination or preference, and with any balance remaining to the 
Borrower. 

(c) If the principal of all the Bonds shall have been declared due and payable, and if 
such declarations shall thereafter have been rescinded and annulled under the provisions of this 
Article then, subject to the provisions of (a) above, in the event that the principal of all the Bonds 
shall later become due or be declared due and payable, the monies shall be applied in accordance 
with the provisions of (b) above. 

Whenever monies are to be applied pursuant to the provisions of this Section, such 
monies shall be applied at such times, and from time to time, as the Trustee shall determine, 
having due regard to the amount of such monies available for application and the likelihood of 
additional monies becoming available for such application in the future.  Whenever the Trustee 
shall apply such funds, it shall fix the date (which shall be an Interest Payment Date unless it 
shall deem another date more suitable) upon which such application is to be made and upon such 
date interest on the amounts of principal to be paid on such dates shall cease to accrue.  The 
Trustee shall give such notice as it may deem appropriate of the deposit with it of any such 
monies and of the fixing of any such date, and shall not be required to make payment to the 
owner of any Bond until such Bond shall be presented to the Trustee for appropriate 
endorsement or for cancellation if fully paid. 

Section 8.5 Remedies Vested in the Trustee.  All rights of action (including the right 
to file proof of claims) under this Indenture or under any of the Bonds may be enforced by the 
Trustee without the possession of any of the Bonds or the production thereof in any trial or other 
proceeding relating thereto and any such suit or proceeding instituted by the Trustee shall be 
brought in its name as the Trustee without the necessity of joining as plaintiffs or defendants any 
owner of the Bonds, and any recovery of judgment shall be for the equal and ratable benefit of 
the Holders of the outstanding Bonds. 

Section 8.6 Rights and Remedies of Bondholders.  No owner of any Bond shall have 
any right to institute any suit, action or proceeding at law or in equity for the enforcement of this 
Indenture or for the execution of any trust hereof or for the appointment of a receiver or any 
other remedy hereunder, unless (i) an Event of Default with respect to the Bonds held by such 
owner has occurred of which the Trustee has been notified as provided in Section 9.1(h) hereof, 
or of which by said subsection it is deemed to have notice, (ii) a Majority of Holders shall have 
made written notice to the Trustee and shall have offered it reasonable opportunity either to 
proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding 
in their own name or names, (iii) such owners of Bonds have offered to the Trustee indemnity as 
provided in Section 9.1(1) hereof, and (iv) the Trustee shall thereafter fail or refuse to exercise 
the powers hereinbefore granted, or to institute such action, suit or proceeding in its own name, 
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and such notification, request and offer of indemnity are declared in every case, at the option of 
the Trustee, to be a condition precedent to the execution of the powers under this Indenture or for 
any action or cause of action for the enforcement of this Indenture, or for the appointment of a 
receiver or for any other remedy hereunder, it being understood and intended that no one or more 
owners of the Bonds shall have any right in any manner whatsoever to affect, disturb or 
prejudice the lien of this Indenture by its, his or their action or to enforce any right hereunder 
except in the manner herein provided, and that all proceedings at law or in equity shall be 
instituted, had and maintained in the manner herein provided and for the equal and ratable 
benefit of the owners of all Bonds then outstanding.  However, nothing contained in this 
Indenture shall affect or impair the right of any Bondholders to enforce the payment of the 
principal of and interest on each of the Bonds issued hereunder to the respective owners thereof 
at the time and place, from the source and in the manner expressed in the Bonds. 

Section 8.7 Termination of Proceedings.  In case the Trustee shall have proceeded to 
enforce any right under this Indenture by the appointment of a receiver or otherwise, and such 
proceeding shall have been discontinued or abandoned for any reason, or shall have been 
determined adversely, then and in every such case the Issuer, the Trustee and the Holders of the 
Bonds to which such proceeding related shall be restored to their former positions and rights 
hereunder, respectively, with regard to the property subject to this Indenture, and all rights, 
remedies and powers of the Trustee shall continue as if no such proceedings had been taken. 

Section 8.8 Waivers of Events of Default.  The Trustee shall waive any Event of 
Default hereunder and its consequences upon the written request of the Purchaser or (i) the 
owners of more than two-thirds in aggregate principal amount of all the Bonds then outstanding 
in respect to which default in the payment of principal or interest, or both, exists, or (ii) the 
Majority of Holders in the case of any other Event of Default, provided, however, that there shall 
not be waived (i) any Event of Default in the payment of the principal of any outstanding Bonds 
at the date of maturity, or (ii) any default in the payment when due of the interest on any such 
Bonds unless, prior to such waiver or rescission, all arrears of interest or all arrears of payments 
of principal or both, when due, as the case may be, with interest on overdue principal at the rate 
borne by the Bonds, and all expenses of the Trustee in connection with such default shall have 
been paid or provided for, and in case of any such waiver or rescission, or in case any 
proceedings taken by the Trustee on account of any such Event of Default shall have been 
discontinued or abandoned or determined adversely, then and in every such case the Issuer, the 
Trustee, and the owners of the Bonds shall be restored to their former positions and rights 
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other 
default, or impair any right consequent thereon. 



 

- 44 - 
C/189639.3 

ARTICLE IX 
 

TRUSTEE 

Section 9.1 Acceptance of the Trusts.  The Trustee accepts the trusts imposed upon it 
by this Indenture, and agrees to perform said trusts, but only upon and subject to the following 
express terms and conditions: 

(a) The Trustee, prior to the occurrence of an Event of Default and after all Events of 
Default which may have occurred have been cured, undertakes to perform such duties and only 
such duties as are expressly set forth in this Indenture.  In case an Event of Default has occurred 
(which has not been cured or waived), subject to subsection (1) hereof, the Trustee shall exercise 
such of the rights and powers vested in it by this Indenture, and use the same degree of care and 
skill in its exercise, as a prudent man would exercise or use under the circumstances in the 
conduct of his own affairs. 

(b) The Trustee may execute any of the trusts or powers hereof and perform any of its 
duties by or through attorneys, agents, receivers or employees but shall not be answerable for the 
conduct of the same, and shall be entitled to advice of counsel concerning all matters of trusts 
hereof and the duties hereunder, and may in all cases pay such reasonable compensation to all 
such attorneys, agents, receivers and employees as may reasonably be employed in connection 
with the trusts hereof.  The Trustee may consult with counsel and may act and rely without 
investigation upon the opinion or advice of any attorneys (who may be the attorney or attorneys 
for the Issuer or the Borrower), approved by the Trustee in the exercise of reasonable care.  The 
Trustee shall not be responsible for any loss or damage resulting from any action or nonaction in 
good faith in reliance upon such opinion or advice. 

(c) The Trustee shall not be responsible for any recital herein, or in the Bonds, or for 
the validity of the execution by the Issuer of the Bonds or this Indenture or of any supplements 
hereto or instruments of further assurance, or for the sufficiency of the security for the Bonds 
issued hereunder or intended to be secured by this Indenture and by indentures supplemental to 
this Indenture. 

(d) The Trustee shall not be accountable for the use of any Bonds authenticated or 
delivered hereunder.  The Trustee may become the owner of Bonds secured by this Indenture 
with the same rights which it would have if not the Trustee. 

(e) The Trustee shall be protected in acting upon and may rely upon without 
independent investigation any notice, request, consent, certificate, order, affidavit, letter, 
telegram or other paper or document believed by it in good faith to be genuine and correct and to 
have been signed or sent by the proper person or persons.  Any action taken by the Trustee 
pursuant to this Indenture upon the request or authority or consent of any person who at the time 
of making such request or giving such authority or consent is the owner of any Bond shall be 
conclusive and binding upon all future owners of the same Bond and upon Bonds issued in 
exchange therefor or in place thereof. 
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(f) As to the existence or nonexistence of any fact or as to the sufficiency or validity 
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon without 
investigation a certificate signed by an Authorized Issuer Representative or Authorized Borrower 
Representative as sufficient evidence of the facts therein contained and prior to the occurrence of 
an Event of Default of which the Trustee has been notified as provided in subsection (h) of this 
section, or of which by said subsection it is deemed to have notice, shall also be at liberty to 
accept a similar certificate to the effect that any particular dealing, transaction or action is 
necessary or expedient.  A certificate of the Issuer to the effect that a resolution in the form 
therein set forth has been adopted by Issuer is conclusive evidence that such resolution has been 
duly adopted and is in full force and effect. 

(g) The permissive right of the Trustee to do things enumerated in this Indenture shall 
not be construed as a duty and it shall not be answerable for other than its gross negligence or 
willful misconduct. 

(h) The Trustee shall not be required to take notice or be deemed to have notice of 
any Event of Default hereunder except failure by the Issuer to cause to be made any of the 
payments to the Trustee required to be made by Article IV hereof for payment when due of 
principal, redemption premium or interest on any Bond, unless the Trustee shall be specifically 
notified in writing of such Event of Default by the Issuer or by the owners of at least twenty-five 
percent in aggregate principal amount of the Bonds then outstanding and all notices or other 
instruments required by this Indenture to be delivered to the Trustee must, in order to be 
effective, be delivered at the Principal Office of the Trustee, and in the absence of such notice so 
delivered, the Trustee may conclusively assume there is no Event of Default except as aforesaid. 

(i) At any and all reasonable times the Trustee, and its duly authorized agents, 
attorneys, experts, engineers, accountants and representatives shall have the right fully to inspect 
any and all of the property herein or in indentures supplemental hereto conveyed, including all 
books, papers and records of Issuer pertaining to the revenues and receipts under the Loan 
Agreement and the Note, any arrangements for the servicing of the Loan and the Bonds, and to 
take such memoranda from and make copies thereof and in regard thereto as may be desired. 

(j) The Trustee shall not be required to give any bond or surety in respect of the 
execution of the said trusts and powers or otherwise in respect of the premises. 

(k) Notwithstanding anything elsewhere in this Indenture contained, the Trustee shall 
have the right, but shall not be required, to demand, in respect of the authentication of any 
Bonds, the withdrawal of any cash, or any action whatsoever within the purview of this 
Indenture, any showings, certificates, opinions, appraisals or other information, or corporate 
action or evidence thereof, in addition to that by the terms hereof required as a condition of such 
action by the Trustee deemed desirable for the purpose of establishing the right of the Issuer to 
the authentication of any Bonds, the withdrawal of any cash, or the taking of any other action by 
the Trustee.  No provision of this Indenture shall require the Trustee to expend or risk its own 
funds or otherwise incur any financial liability in the performance of any of its duties hereunder, 
or in the exercise of any of its rights of powers. 
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(l) Before taking the action referred to in Section 8.2 hereof or any action following 
an Event of Default, the Trustee may require that a satisfactory indemnity bond be furnished for 
the reimbursement of all expenses to which it may be put and to protect it against all liability, 
except liability which is adjudicated to have resulted from its gross negligence or willful default 
by reason of any action so taken. 

(m) All monies received by the Trustee or any Paying Agent shall, until used or 
applied or invested as herein provided, be held in trust for the purposes for which they were 
received but need not be segregated from other funds except to the extent required herein or by 
law.  Neither the Trustee nor any Paying Agent shall be under any liability for interest on any 
monies received hereunder. 

(n) The Trustee shall have the right and power to disclaim any interest which, in the 
Trustee's sole discretion, will or may cause the Trustee to be considered an "owner" or "operator" 
of property held subject to this Indenture, under the provisions of any environmental law as 
amended from time to time, or which shall otherwise cause the Trustee to incur liability under 
any environmental law, or any other federal, State or local law, rule or regulation.  In the event of 
an Event of Default, the Trustee may, in its reasonable discretion, after being indemnified by the 
Bondholders, inspect, review and monitor, or require the inspection, review and monitoring of 
any and all property subject to this Indenture for the purpose of determining compliance with any 
law, rule or regulation affecting such property.  All expenses of such inspection, review and 
monitoring shall be paid by the Bondholders. 

Section 9.2 Fees, Charges, Expenses and Indemnification of the Trustee.  The 
Trustee shall be entitled to its reasonable fees, charges and expenses for serving hereunder 
including those of its agents, counsel, servicer, Paying Agent and co-trustee.  Such fees, charges 
and expenses shall be paid in accordance with this Indenture and the Loan Agreement.  None of 
the provisions contained in this Indenture shall require the Trustee to expend or risk its own 
funds or otherwise incur financing liability in the performance of any of its duties or in the 
exercise of any of its rights or powers.  The obligations of the Issuer under this Section to 
compensate the Trustee, to pay or reimburse the Trustee for expenses, disbursements, charges 
and counsel fees and to indemnify and hold harmless the Trustee shall survive the satisfaction 
and discharge of this Indenture, provided that the Issuer shall only be required to pay obligations 
pursuant to this Section from monies received from the Borrower.  If the monies from the 
Borrower are not adequate to pay such obligations, the Trustee may, upon written notice to the 
Issuer, reimburse itself from any moneys in its possession under the provisions of this Indenture 
(other than any irrevocable trust or escrow fund established with respect to defeased Bonds) and 
shall be entitled to a preference therefor over any of the Bonds Outstanding hereunder.  Upon an 
Event of Default, but only upon an Event of Default, the Trustee shall have a first lien with right 
of payment prior to payment on account of principal of and interest on any Bond upon the Trust 
Estate (other than monies held pursuant to Section 7.1 hereof) for the charges and expenses 
incurred by it as described in Section 8.4 hereof. 

Following the occurrence of an Event of Default, the Trustee shall be entitled to payment 
or reimbursement for all advances, counsel fees and other expenses reasonably made or incurred 
by the Trustee in and about the execution of the trusts created by this Indenture in connection 
with the Event of Default and in and about the exercise and performance of the powers and 
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duties of the Trustee hereunder in connection with the Event of Default and for the reasonable 
and necessary costs and expenses incurred in defending any liability in the premises of any 
character whatsoever (unless such liability is adjudicated to have resulted from the gross 
negligence or willful misconduct of the Trustee) in connection with the Event of Default.  In this 
regard the Issuer has made provisions in the Loan Agreement for the payment of said fees, 
advances, counsel fees, costs and expenses, and reference is made to the Loan Agreement for the 
provisions so made; and the Issuer shall not otherwise be liable for the payment of such sums. 

The compensation of the Trustee shall not be limited by any provision of law which 
limits the compensation of a trustee of an express trust. 

Section 9.3 Notice to Bondholders if Event of Default Occurs.  If an Event of 
Default occurs of which the Trustee is by Section 9.1(h) hereof required to take notice or if 
notice of an Event of Default be given as in Section 9.1(h) hereof provided, then the Trustee 
shall immediately give written notice thereof by registered or certified mail to the Borrower and 
the Investor Member, pursuant to Section 13.4 hereof, and by first-class mail to the owners of all 
Bonds then outstanding, shown by the list required by Section 4.6 hereof to be kept at the 
Principal Office of the Trustee, and to Interested Beneficial Holders. 

Section 9.4 Intervention by the Trustee.  In any judicial proceeding concerning the 
issuance or the payment of the Bonds to which the Issuer or the Borrower is a party and which in 
the opinion of the Trustee and its counsel has a substantial bearing on the interests of owners of 
the Bonds, the Trustee may, to the extent permitted by the court, intervene on behalf of owners 
of the Bonds and shall do so, to the extent permitted by the court, if provided with indemnity 
satisfactory to the Trustee and requested in writing by the owners of at least twenty-five percent 
of the aggregate principal amount of the Bonds then outstanding. 

Section 9.5 Successor to the Trustee.  Any corporation or association into which the 
Trustee may be converted or merged, or with which it may be consolidated, or to which it may 
sell or transfer its corporate trust business and assets as a whole or substantially as a whole, or 
any corporation or association resulting from any such conversion, sale, merger, consolidation or 
transfer to which it is a party, ipso facto shall be and become successor to the Trustee hereunder 
and vested with all of the title to the Trust Estate and all the trusts, powers, discretion, 
immunities, privileges and all other matters as was its predecessor, without the execution or 
filing of any instrument or any further act, deed or conveyance on the part of any of the parties 
hereto, anything herein to the contrary notwithstanding.  Any such successor trustee shall give 
notice thereof to the Issuer and the Borrower. 

Section 9.6 Resignation by the Trustee.  The Trustee and any successor Trustee may 
at any time resign from the trusts created by this Indenture by giving thirty days' written notice 
by registered or certified mail to the Issuer and the Borrower and by first-class mail (postage 
prepaid) to the owner of each Bond shown by the list required by the terms of Section 4.6 hereof 
to be kept at the office of the Trustee, and such resignation shall not take effect until the 
appointment of a successor Trustee by the Borrower, the owners of the Bonds or by the Issuer as 
provided in Section 9.8. 
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Section 9.7 Removal of the Trustee.  The Trustee may be removed at any time, by an 
instrument or concurrent instruments in writing delivered to the Trustee, the Issuer, and the 
Borrower, and signed by a Majority of Holders.  The Issuer or Borrower may remove the Trustee 
at any time with the consent of the owners of a Majority of Holders, except as set forth under the 
provisions herein, for such cause as shall be determined in the sole discretion of the Borrower by 
filing with the Trustee and the Issuer an instrument signed by an Authorized Borrower 
Representative.  Any removal shall not take effect until the appointment of a successor Trustee 
by the Borrower, the owners of the Bonds or by the Issuer as provided in Section 9.8 hereof. 

Section 9.8 Appointment of Successor Trustee by the Bondholders; Temporary 
Trustee.  In the event that the Trustee or Bond Registrar hereunder shall give notice of 
resignation or be removed, or be dissolved, or shall be in the course of dissolution or liquidation, 
or otherwise become incapable of acting hereunder, or in case it shall be taken under the control 
of any public office or offices, or of a receiver appointed by a court, a successor may with the 
prior written consent of the Borrower (to the extent that no "Event of Default" shall have 
occurred and be continuing under the Loan Agreement) be appointed by a Majority of Holders, 
by an instrument or concurrent instruments in writing signed by such owners, or by their duly 
authorized attorneys in fact, a copy of which shall be delivered personally or sent by first class 
mail, postage prepaid, to the Issuer, retiring Trustee, successor Trustee, Bond Registrar or 
successor Bond Registrar and Borrower.  Pending such appointment by the Bondholders, the 
Issuer may, with the consent of the Borrower (to the extent that no "Event of Default" shall have 
occurred and be continuing under the Agreement) appoint a temporary successor Trustee or 
Bond Registrar by an instrument in writing signed by an authorized officer of the Issuer, a copy 
of which shall be delivered personally or sent by first class mail, postage prepaid, to the retiring 
Trustee, successor Trustee, Bond Registrar or successor Bond Registrar and Borrower.  If the 
registered owners and the Issuer fail to so appoint a successor Trustee or Bond Registrar 
hereunder within forty-five (45) days after the Trustee or Bond Registrar has given notice of its 
resignation, has been removed, has been dissolved, has otherwise become incapable of acting 
hereunder or has been taken under control by a public officer or receiver, the Trustee or Bond 
Registrar shall have the right to petition a court of competent jurisdiction to appoint a successor 
hereunder.  Every such Trustee or Bond Registrar appointed pursuant to the provisions of this 
Section 9.8 shall be a trust company or bank organized and in good standing under the laws of 
Illinois or any State or the District of Columbia and have a combined capital and surplus of not 
less than $30,000,000 as set forth in its most recent published annual report of condition. 

Section 9.9 Concerning Any Successor Trustee.  Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its or his predecessor and also to the Issuer 
and the Borrower an instrument in writing accepting such appointment hereunder, and thereupon 
such successor, without any further act, deed or conveyances shall become fully vested with all 
the estate, properties, rights, powers, trusts, duties and obligations of its predecessor, but such 
predecessor shall, nevertheless, execute and deliver an instrument transferring to such successor 
Trustee all the estate, properties, rights, powers and trusts of such predecessor hereunder, except 
any rights to payment due or indemnification rights, and every predecessor Trustee shall deliver 
all securities and monies held by it as the Trustee hereunder to its successor upon payment of all 
amounts due to the predecessor Trustee.  Should any instrument in writing from Issuer be 
required by any successor Trustee for more fully and certainly vesting in such successor the 
estate, rights, powers and duties vested or intended to be vested by this Indenture in the 
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predecessor, any and all such instruments in writing shall, on request, be executed, 
acknowledged and delivered by Issuer.  The resignation of any Trustee and the instrument or 
instruments removing any Trustee and appointing a successor hereunder, together with all other 
instruments provided for in this Article, shall be filed or recorded by the successor Trustee in 
each recording office where this Indenture shall have been filed or recorded. 

Section 9.10 Designation and Succession of Paying Agents.  Amalgamated Bank of 
Chicago, Chicago, Illinois, is appointed as Paying Agent hereunder.  Any bank or trust company 
with or into which any Paying Agent may be merged or consolidated, or to which the assets and 
business of such Paying Agent may be sold, shall be deemed the successor of such Paying Agent 
for the purposes of this Indenture.  If the position of Paying Agent shall become vacant for any 
reason, the Borrower shall with the consent of Issuer, within thirty days thereafter, appoint a 
bank or trust company located in the same city as such Paying Agent to fill such vacancy, 
provided, however, that if the Borrower shall fail to appoint such Paying Agent within said 
period, the Trustee shall make such appointment.  The Paying Agent may resign upon notice to 
the Trustee and the Issuer and the Borrower.  Other Paying Agents or fiscal agents may be 
appointed pursuant to Article IX hereof by the Borrower or the Issuer and approved by the 
Trustee if in its discretion additional Paying Agents or fiscal agents are deemed advisable.  The 
Trustee covenants and agrees to cause the necessary arrangements to be made for the making 
available of funds hereunder by the Trustee or the Paying Agent for the payment of the Bonds 
from the Bond Fund. 

The Paying Agent shall enjoy the same protective provisions in the performance of its 
duties hereunder as are specified in Section 9.1 hereof with respect to the Trustee insofar as such 
provisions may be applicable. 

Notice of the appointment of additional Paying Agents or fiscal agents shall be given in 
the same manner as provided by Section 9.8 hereof with respect to the appointment of a 
successor Trustee. 

Section 9.11 Appointment of Co-Trustee.  It is the purpose of this Indenture that there 
shall be no violation of any law of any jurisdiction (including particularly the law of the State) 
denying or restricting the right of banking corporations or associations to transact business as the 
Trustee in such jurisdiction.  It is recognized that, in case of litigation under this Indenture, the 
Loan Agreement, and, in particular, in case of the enforcement thereof on an Event of Default, or 
in case the Trustee deems that by reason of any present or future law of any jurisdiction it may 
not exercise any of the powers, rights or remedies herein granted to the Trustee or hold title to 
the properties in trust as herein or in indentures supplemental hereto granted, or take any other 
action which may be desirable or necessary in connection therewith, it may be necessary that the 
Trustee appoint an additional individual or institution as a separate or Co-Trustee.  The following 
provisions of this Section are adapted to these ends.  The Trustee may appoint a separate or Co-
Trustee only if one of the aforesaid reasons exists.  In each case, each separate or Co-Trustee 
must be approved by the Issuer and the Borrower. 

In the event that the Trustee appoints an additional institution as a separate or Co-Trustee, 
each and every remedy, power, right, claim, demand, cause of action, immunity, estate, title, 
interest and lien expressed or intended by this Indenture to be exercised by or vested in or 
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conveyed to the Trustee with respect thereto shall be exercisable by and vest in such separate or 
Co-Trustee but only to the extent necessary to enable such separate or Co-Trustee to exercise 
such powers, rights and remedies, and every covenant and obligation necessary to the exercise 
thereof by such separate or Co-Trustee shall run to and be enforceable by either of them. 

Should any instrument in writing from the Issuer be required by the separate or Co-
Trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to him 
or it such properties, rights, powers, trusts, duties and obligations, any and all such instruments in 
writing shall, on request, be executed, acknowledged and delivered by the Issuer.  In case any 
separate or Co-Trustee, or a successor to either, shall become incapable of acting, resign or be 
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate 
or Co-Trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the 
appointment of a successor to such separate or Co-Trustee. 

Section 9.12 Representations, Warranties and Covenants of the Trustee.  All 
Federal, State and local governmental, public, and regulatory authority approvals, consents, 
notices, authorizations, registrations, licenses, exemptions, and filings that are required to have 
been obtained or made by the Trustee with respect to the authorization, execution, delivery, and 
performance by, or the enforcement against or by, the Trustee of this Indenture have been 
obtained and are in full force and effect and all conditions of such approvals, consents, notices, 
authorizations, registrations, licenses, exemptions, and filings have been fully complied with. 
The Trustee has a combined capital and surplus of at least $50,000,000 or, alternatively, a 
liability policy having the type of coverage and in an amount acceptable to the Issuer and the 
Borrower. The Trustee has an operations group of at least four (4) experienced trust officers, 
with primary responsibility for municipal bond issues. The Trustee administers at least 25 
municipal bond indentures aggregating at least $25,000,000 under its administration. 

Section 9.13 Reporting Requirements. The Trustee shall submit to the Municipal 
Securities Rulemaking Board (the “MSRB”) through its Electronic Municipal Market Access 
system (“EMMA”) on or before thirty (30) days after receipt, all information submitted to the 
Trustee pursuant to Section 2.5 of the Loan Agreement and the Continuing Disclosure 
Agreement. 

ARTICLE X 
 

SUPPLEMENTAL INDENTURES 

Section 10.1 Supplemental Indentures.  (a) The Issuer and Trustee may, without 
consent of, or notice to, any of the Bondholders, enter into an indenture or indentures 
supplemental to, or amending, this Indenture for any one or more of the following purposes: (i) 
to cure any ambiguity or formal defect or omission in this Indenture; (ii) to grant to or confer 
upon Trustee for the benefit of the Bondholders any additional rights, remedies, powers or 
authorities that may lawfully be granted to or conferred upon the Bondholders or Trustee; (iii) to 
subject to this Indenture additional revenues, properties or collateral; (iv) to modify, amend or 
supplement this Indenture or any indenture supplemental hereto in such manner as to permit the 
qualification hereof and thereof under the Trust Indenture Act of 1939, as amended, or any 
similar federal statute hereafter in effect or to permit the qualification of the Bonds for sale under 
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the securities laws of any of the states of the United States of America; (v) to modify, alter, 
amend, supplement or restate this Indenture in any and all respects necessary, desirable or 
appropriate in connection with the delivery to Trustee of a letter of credit or other security 
arrangement obtained or provided by Borrower but only to the extent such supplement does not 
adversely affect any then current rating from any rating agency then providing the rating on the 
Bonds; (vi) to modify, alter, amend, supplement or restate this Indenture in any and all respects 
necessary, desirable or appropriate in order to satisfy the requirements of any rating agency 
which may from time to time provide a rating on the Bonds, or in order to obtain or retain such 
rating on the Bonds as is deemed necessary by the Borrower; (vii) to evidence the appointment 
of a separate or Co-Trustee or the succession of a new Trustee hereunder; or (viii) to make any 
other change which, in the judgment of Trustee (with reliance on an Opinion of Bond Counsel), 
does not have a material adverse effect upon the interests of the Bondholders. 

(b) Subject to the terms and provisions contained in this Section and not otherwise, a 
Majority of Holders shall have the right, from time to time, anything contained in this Indenture 
to the contrary notwithstanding, to consent to and approve the execution by the Issuer, and the 
Trustee of such other indenture or indentures supplemental hereto as shall be deemed necessary 
and desirable by the Issuer for the purpose of modifying, altering, amending, adding to or 
rescinding, in any particular, any of the terms or provisions contained in this Indenture or in any 
supplemental indenture; provided, however, that nothing in this Section shall permit, or be 
construed as permitting, without the consent of the owners of all outstanding Bonds, (i) a 
reduction in the principal amount of any Bond or the rate of interest thereon, or (ii) a privilege or 
priority of any Bond or Bonds over any other Bond or Bonds, or (iii) a reduction in the aggregate 
principal amount of the Bonds required for consent to such supplemental indentures, or (iv) the 
creation of any lien ranking prior to or on a parity with the lien of the Indenture on the Trust 
Estate or any part thereof, or (v) deprivation of the owner of any Bond then outstanding of the 
lien created on the Trust Estate, or (vi) an extension of the maturity of the Bonds. 

(c) If at any time the Issuer shall request the Trustee to enter into any such 
supplemental indenture for any of the purposes of this Section, the Trustee shall, upon being 
satisfactorily indemnified with respect to expenses, cause notice of the proposed execution of 
such supplemental indenture to be given at least 60 days prior to the execution of the 
supplemental indenture by first-class mail to the owner of each Bond affected shown by the lists 
required by the terms of Section 4.6 hereof to be kept at the office of the Trustee.  Such notices 
shall briefly set forth the nature of the proposed supplemental indenture and shall state that 
copies thereof are on file at the Principal Office of the Trustee for inspection by all Bondholders.  
If, within sixty days or such longer period as shall be prescribed by the Issuer following such 
notices, a Majority of Holders have consented to and approved the execution thereof as herein 
provided, no owner of any Bond shall have any right to object to any of the terms and provisions 
contained therein, or the operation thereof, or in any manner to question the propriety of the 
execution thereof, or to enjoin or restrain the Trustee or Issuer from executing the same or from 
taking any action pursuant to the provisions thereof.  Upon the execution of any such 
supplemental indenture as in this Section permitted and provided, this Indenture shall be and be 
deemed to be modified and amended in accordance therewith. 
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(d) Prior to executing any supplemental indentures, Trustee shall be entitled to 
receive and may rely upon an opinion of counsel to the effect that such supplemental indenture is 
authorized or permitted in accordance with the terms of this Indenture. 

(e) Anything in this Indenture or in any supplemental indenture to the contrary 
notwithstanding, so long as the Borrower is not in default under the Loan Agreement, a 
supplemental indenture under this Article shall not become effective unless and until the  
Borrower and the Investor Member shall have consented to the execution and delivery of such 
supplemental indenture.  In this regard, the Trustee shall cause notice of the proposed execution 
of any such supplemental indenture together with a copy of the proposed supplemental indenture 
to be mailed by certified or registered mail to the  Borrower and the Investor Member at least 
thirty days prior to the proposed date of execution and delivery of any such supplemental 
indenture.  The  Borrower and the Investor Member shall be deemed to have consented to the 
execution and delivery of any such supplemental indenture if the Trustee does not receive a letter 
of protest or objection thereto signed by or on behalf of the Borrower or the Investor Member on 
or before 4:30 p.m., local time, on the thirtieth day after the mailing of said notice. 

ARTICLE XI 
 

AMENDMENT OF DOCUMENTS 

Section 11.1 Amendments, Etc., Requiring Bondholder Consent.  None of the 
Issuer, the Borrower or the Trustee shall consent to any amendment, change or modification of 
the Loan Agreement or Borrower Documents (other than the Disbursement Agreement and the 
Tax Agreement to which this Section shall not apply) without mailing of notice to all 
Bondholders at least 60 days prior to the proposed effective date of such amendment and a 
Majority of Holders shall have consented to such amendment as provided in this Section; 
provided, however, that if such amendment, change, or modification shall be to reduce the 
amount due from the Borrower with respect to the Bond Service Charges or delaying any 
payment thereof, such consent shall be given by not less than one hundred percent of the Holders 
of Bonds.  If at any time the Issuer and the Borrower shall request the consent of the Trustee to 
any such proposed amendment, change or modification of the Loan Agreement or Borrower 
Documents, the Trustee shall, upon being satisfactorily indemnified with respect to expenses, 
cause notice of such proposed amendment, change or modification to be given in the same 
manner as provided by Section 10.1 hereof with respect to supplemental indentures. Such notice 
shall briefly set forth the nature of such proposed amendment, change or modification and shall 
state that copies of the instrument embodying the same are on file at the Principal Office of the 
Trustee for inspection by all Registered Owners of Bonds affected by such amendment, change 
or modification. 

Section 11.2 Amendments Without Bondholders' Consent; Waivers.  
Notwithstanding the provisions of Section 11.1 of this Indenture, the Issuer and the Borrower 
may, with the prior written consent of the Trustee, amend or modify the Loan Agreement or the 
Borrower Documents, or any provision thereof, or may consent to the amendment or 
modification thereof, in any manner, for any one or more of the following purposes: (a) to cure 
any ambiguity or formal defect in the Loan Agreement or the Borrower Documents; (b) to grant 
to or confer upon the Issuer or Trustee, for the benefit of the Bond Owners, any additional rights, 
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remedies, powers or authorities that lawfully may be granted to or conferred upon the Issuer or 
the Trustee; (c) to amend or modify the Loan Agreement or the Borrower Documents, or any 
part thereof, subject to Section 2.6 of the Loan Agreement, in any manner specifically required 
or permitted by the terms thereof, including, without limitation, as may be necessary to maintain 
the exclusion from gross income for purposes of federal income taxation of the interest on the 
Bonds; (d) to provide that the Bonds may be secured by a credit facility or other additional 
security not otherwise provided for in this Indenture or the Loan Agreement; (e) to modify, 
amend or supplement the Loan Agreement or the Borrower Documents, or any part thereof, or 
any supplement thereto, in such manner as the Trustee and the Borrower deem necessary in order 
to comply with any statute, regulation, judicial decision or other law relating to secondary market 
disclosure requirements with respect to tax-exempt obligations of the type that includes the 
Bonds; (f) to provide for the appointment of a successor securities depository; (g) to provide for 
the availability of certificated Bonds; (h) to provide for changes in the components of the Project, 
to the extent permitted by this Indenture and the Loan Agreement; and (i) to make any other 
change which does not, in the opinion of the Trustee relying on a written opinion of counsel, 
have a material adverse effect upon the interests of the Bondholders. 

Section 11.3 Opinion of Counsel.  Prior to executing or consenting to any amendment, 
change or modification of the Loan Agreement, the Borrower Documents or this Indenture, the 
Trustee shall be entitled to receive and may rely upon an opinion of counsel to the effect that the 
same is authorized or permitted by this Indenture. 

ARTICLE XII 
 

ADDITIONAL BONDS 

Section 12.1 Authorization of Additional Bonds.  In addition to the Bonds initially 
issued, the Issuer may, at the request of the Borrower and with the written consent of the 
purchaser, issue Additional Bonds on a parity with all Outstanding Bonds and secured by an 
equal charge and lien on and payable equally from the Revenues and the Trust Estate (i) to 
provide funds for any funds or accounts held under the Indenture; (ii) to provide for completion 
of the Project ("Completion Bonds"); and (iii) to refund in whole or in part a previously issued 
series of Bonds ("Refunding Bonds").  The principal amount of such Additional Bonds may 
include an amount allocated to pay the cost of issuance of such Additional Bonds as well as 
amounts required to be deposited in certain funds and accounts established pursuant to this 
Indenture. 

In the event that any Additional Bonds are issued hereunder, all provisions of this 
Indenture which apply to the "Bonds" shall apply equally to such Additional Bonds except only 
those provisions which clearly by their terms apply only to the initial series of Bonds (e.g. 
interest rates, maturities and redemption provisions). 

Section 12.2 Provisions for Issuance of Additional Bonds.  Additional Bonds shall be 
dated, shall bear interest until their payment at such rate or rates payable on such date or dates 
and shall mature on such date or dates and shall have such other terms and conditions not 
inconsistent with the provisions of this Indenture as shall be provided for such series in any 
Supplemental Indenture authorizing the issuance thereof.  The Additional Bonds may be issued 
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in one or more series and the Additional Bonds of each series shall each be designated "Village 
of Downers Grove, DuPage County, Illinois Multifamily Housing Revenue Bonds (Downers 
Grove SLF) Series [insert Series designation]." 

Section 12.3 Supplemental Indentures.  Each Supplemental Indenture executed in 
connection with the issuance of Additional Bonds shall specify: 

(a) the authorized principal amount of such Additional Bonds; 

(b) the purposes for which such Additional Bonds are being issued; 

(c) the date, maturity dates and amounts of each maturity and the first and subsequent 
Interest Payment Dates of such Additional Bonds or the manner of determining such items; 

(d) the interest rate or rates of such Additional Bonds, or the manner of determining 
such rate or rates; 

(e) the denomination or denominations of and the manner of numbering and lettering 
of such Additional Bonds or the manner of determining such items; 

(f) the form in which such Additional Bonds shall be initially issued; 

(g) the Redemption Price or Redemption Prices, if any, and, subject to Article III, the 
redemption terms, if any, for such Additional Bonds; 

(h) provisions for the sale of such Additional Bonds; 

(i) provisions with respect to funds and accounts, and revenues and application 
thereof, as provided in Article V; 

(j) directions for the application and disbursement of the proceeds of the Additional 
Bonds; and 

(k) any other provisions deemed advisable by the Issuer, in lieu of or in substitution 
for the provisions of this Indenture to the extent such action is permitted to be taken under this 
Indenture without the consent of the Bondholders. 

Section 12.4 Subordinated Bonds.  The Issuer may also issue revenue bonds for any 
purpose permitted under the Act secured by a charge and lien on, and payable from, the 
Revenues and the Trust Estate which is junior, inferior and subordinate in all respects to the lien 
of the Revenues and the Trust Estate which secures the Bonds.  Subordinated bonds may be 
issued pursuant to and in accordance with the provisions of a resolution of the Issuer authorizing 
such bonds or otherwise as determined by the Issuer and shall be issued pursuant to an 
instrument other than this Indenture, but only upon there being filed with the Trustee the consent 
of a Majority of Holders. 

Section 12.5 Requirements for Additional Bonds.  Prior to the delivery of any 
Additional Bonds on a parity with the Bonds, there shall be filed with the Trustee: (i) a 
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Supplemental Loan Agreement or a supplement or modification to the Mortgage, or both, which 
shall require payments by the Borrower at such times and in such manner as shall be necessary to 
provide for full payment of the debt service on such Additional Bonds as such debt service 
becomes due; (ii) an Opinion of Bond Counsel to the effect that such Supplemental Loan 
Agreement is a valid, binding and legal instrument of the Issuer, except to the extent that the 
enforceability thereof may be limited by bankruptcy, insolvency or other laws affecting creditors' 
rights generally; (iii) an Opinion of Counsel to the Borrower addressed to the Issuer and the 
Trustee and in form and substance satisfactory to the Issuer and the Trustee to the effect that the 
Supplemental Loan Agreement or a supplement or modification to the Mortgage, or both, is valid 
and binding upon the Borrower in accordance with its terms subject to the typical qualifications 
as to enforceability, and (iv) consent of a Majority of Holders, which consent shall not be 
required in the event the Bonds are refunded as a whole. 

Notwithstanding anything herein to the contrary, no Additional Bonds shall be issued if 
an Event of Default exists under the Loan Agreement or this Indenture at the time of the Issuance 
of such Additional Bonds unless the issuance of such Additional Bonds cures such Event of 
Default. 

Unless such Additional Bonds are Refunding Bonds, no Additional Bonds shall be 
delivered by the Issuer and the Paying Agent unless there shall have been filed with the Trustee a 
certificate of an architect or engineer acceptable to the Issuer setting forth:  (i) the estimated cost 
of capital additions or repairs to be financed with the proceeds of the Additional Bonds; (ii) the 
estimated amounts which will be required from month to month for paying such cost; (iii) the 
estimated date of completion; and (iv) that in his/her opinion the proceeds of such Additional 
Bonds together with other available moneys are not less than the amount of the cost of such 
capital additions or repairs to the extent that such plans and specifications for such capital 
additions or repairs have been prepared by such architect or engineer.  In the event that the Issuer 
so determines or in the event that the principal amount of such Additional Bonds does not exceed 
five percent (5%) of the Borrower's fixed assets (exclusive of construction in progress, but after 
deduction of depreciation) as shown in the most recent audited financial statements of the 
Borrower, an Authorized Officer of the Borrower may submit a certificate setting forth the same 
information required from the architect or engineer in lieu of the architect's or engineer's 
certificate. 

ARTICLE XIII 
 

MISCELLANEOUS 

Section 13.1 Consents, Etc., of Registered Owners.  Any consent, request, direction, 
approval, objection or other instrument required by this Indenture to be signed and executed by 
the Registered Owners may be in any number of concurrent documents and may be executed by 
such Registered Owners in person or by an agent appointed in writing.  Proof of the execution of 
any such consent, request, direction, approval, objection or other instrument or of the writing 
appointing any such agent and of the ownership of Bonds, if made in the following manner, shall 
be sufficient for any of the purposes of this Indenture, and shall be conclusive without 
independent investigation in favor of the Trustee with regard to any action taken by it under such 
request or other instrument, namely: 
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(a) The fact and date of the execution by any person of any such writing may be 
proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the person signing such writing acknowledged 
before him the execution thereof, or by an affidavit of any witness to such execution. 

(b) The fact of ownership of Bonds and the amount or amounts, numbers and other 
identification of such Bonds, and the date of holding the same shall be proved by the registration 
books of the Issuer maintained by the Trustee pursuant to Section 4.6 hereof. 

Section 13.2 Limitation of Rights.  With the exception of any rights herein expressly 
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds 
is intended or shall be construed to give to any person or company other than the parties hereto, 
the Borrower and the owners of the Bonds, any legal or equitable right, remedy or claim under or 
with respect to this Indenture or any covenants, conditions and provisions herein contained, this 
Indenture and all of the covenants, conditions and provisions hereof being intended to be and 
being for the sole and exclusive benefit of the parties hereto, the Trustee and the owners of the 
Bonds as herein provided. 

Section 13.3 Severability.  If any provision of this Indenture shall be held or deemed to 
be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect any other 
provision or provisions herein contained or render the same invalid, inoperative or unenforceable 
to any extent whatsoever, provided, however, that no finding of illegality or unenforceability 
shall require payment by the Issuer of any funds from any source other than Revenues. 

Section 13.4 Notices.  Except as otherwise provided herein, any notices, certificates or 
other communications hereunder shall be deemed given to the parties required hereunder to 
receive such notice, certificate or communication when mailed by first class mail, postage 
prepaid, or actually delivered, addressed as follows: 

If to the Issuer: Village of Downers Grove 
801 Burlington Ave 
Downers Grove, IL 60515 
Attention:  __________________ 

With a copy to: [] 
____________________ 

________________________ 

_______________________ 
 

If to the Borrower: Downers Grove SLF, LLC. 
8 South Michigan Ave 
Chicago, IL 60603 
Attention:  John Fiandaca 

With a copy to: ____________________ 
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________________________ 

_______________________ 
 

If to the Trustee: Amalgamated Bank of Chicago 
One West Monroe, 3rd Floor 
Chicago, IL 60603 
Attention:  Corporate Trust 

If to the Investor Member: ____________________ 

________________________ 

______________________ 

With a copy to: ____________________ 

________________________ 

_______________________ 

Notices to Interested Beneficial Holders shall be sent to the address specified by the 
Interested Beneficial Holder in its notice to the Trustee.  A duplicate copy of each notice 
required to be given hereunder by the Trustee to either the Issuer or Borrower shall also be given 
to the other.  The Issuer, the Borrower, the Investor Member and the Trustee may designate any 
further or different addresses to which subsequent notices, certificates or other communications 
shall be sent. 

Section 13.5 Payments Due on Saturdays; Sundays and Holidays.  In any case 
where the date of payment or performance hereunder shall not be a Business Day, then payment 
or performance need not be made on such date but may be made on the next succeeding Business 
Day with the same force and effect as if made on the date originally due and in the case of 
payment no interest shall accrue for the period after such date. 

Section 13.6 Counterparts.  This Indenture may be executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same 
instrument. 

Section 13.7 Applicable Provisions of Law.  This Indenture shall be governed by and 
construed in accordance with the internal laws of the State of Illinois. 

Section 13.8 Rules of Interpretation.  Unless expressly indicated otherwise, references 
to Sections or Articles are to be construed as references to Sections or Articles of this instrument 
as originally executed.  Use of the words "herein," "hereby", "hereunder", "hereof", 
"hereinbefore", "hereinafter" and other equivalent words refer to the Indenture and not solely to 
the particular portion in which any such word is used. 
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Section 13.9 Captions.  The captions or headings in this Indenture are for convenience 
only and in no way define, limit or describe the scope or intent of any provisions or Sections of 
this Indenture. 

Section 13.10 Consent and Directions in Writing; Authorized Representatives.  Any 
consent, certification, request or direction by or from the Borrower or the Issuer shall be in 
writing and in each case shall be executed by an Authorized Borrower Representative or 
Authorized Issuer Representative, respectively. 

Section 13.11 No Personal Liability.  No recourse shall be had for the payment of the 
principal of, premium, if any, and interest on any of the Bonds or for any claim based thereon or 
upon any obligation, covenant or agreement contained in the Indenture, the Note, the Loan 
Agreement or the Disbursement Agreement against any past, present or future officer, 
commissioner, agent or employee of the Issuer, or any incorporator, member, officer, employee, 
director or trustee of any successor corporation, as such, either directly or through the Issuer or 
any successor corporation, under any rule of law or equity, statute or constitution or by the 
enforcement of any assessment or penalty or otherwise, and all such liability of any such 
incorporator, member, officer, employee, director, agent or trustee as such is hereby expressly 
waived and released as a condition of and consideration for the execution of this Indenture and 
the Agreement and the issuance of the Bonds. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be signed and sealed 
in its name by its authorized officers, and the Trustee has caused this Indenture to be signed and 
sealed in its name by its duly authorized officers, all as of the day and year first above written. 

VILLAGE OF DOWNERS GROVE, 
DUPAGE COUNTY, ILLINOIS, as Issuer 

[SEAL] By:  
Martin Tully, Mayor 

Approved as to form: 

By:   
April Holden, Village Clerk 

 
 

AMALGAMATED BANK OF 
CHICAGO, 
as Trustee 
 
By:        
Name:        
Its:        
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EXHIBIT A - FORM OF BOND 

No. R-1  $___________ 

VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS 
MULTIFAMILY HOUSING REVENUE BOND 

(DOWNERS GROVE SLF), SERIES 2013 

DATED DATE INTEREST RATE MATURITY DATE CUSIP 
   N/A 

 
REGISTERED OWNER:  _________________. 
 
STATED PRINCIPAL AMOUNT: Up to Twenty Million Dollars, as shown on Schedule A 

attached hereto. 
 
PRINCIPAL AMOUNT:    As shown on Schedule A attached hereto. 

THIS BOND AND THE OBLIGATION TO PAY THE PREMIUM, IF ANY, AND INTEREST 
HEREON ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER (AS DEFINED 
HEREIN), SECURED AS AFORESAID AND PAYABLE SOLELY OUT OF THE 
REVENUES AND INCOME DERIVED FROM THE AGREEMENT (AS DEFINED HEREIN) 
AND THE NOTE (AS DEFINED HEREIN) AND AS OTHERWISE PROVIDED IN THE 
INDENTURE (AS DEFINED HEREIN), THE NOTE AND THE AGREEMENT.  THIS BOND 
AND THE OBLIGATION TO PAY THE PREMIUM, IF ANY, AND INTEREST HEREON 
SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR AN OBLIGATION 
OF THE ISSUER, THE STATE OF ILLINOIS (THE "STATE") OR ANY POLITICAL 
SUBDIVISION THEREOF WITHIN THE PURVIEW OF ANY CONSTITUTIONAL 
LIMITATION OR PROVISION OR A CHARGE AGAINST THE GENERAL CREDIT OR 
TAXING POWERS, IF ANY, OF ANY OF THEM.  THE ISSUER HAS NO TAXING 
POWER.  NO OWNER OF THIS BOND SHALL HAVE THE RIGHT TO COMPEL ANY 
EXERCISE OF THE TAXING POWER, IF ANY, OF THE ISSUER, THE STATE OR ANY 
POLITICAL SUBDIVISION THEREOF TO PAY ANY PRINCIPAL INSTALLMENT OF, 
PREMIUM, IF ANY, OR INTEREST ON THIS BOND. 
 
The Village of Downers Grove, DuPage County, Illinois (the “Issuer”), a home rule unit and 
municipal corporation duly created and validly existing under the Constitution and the laws of 
the State of Illinois, for value received, hereby promises to pay (but only out of the sources 
hereinafter provided) to the Registered Owner identified above, or registered assigns, on the 
Maturity Date identified above, unless this Bond shall have been called for earlier redemption as 
provided herein, upon presentation and surrender hereof, the Principal Amount identified above 
(or such amounts as may then be outstanding pursuant to the terms hereof), and to pay (but only 
out of the sources hereinafter provided) interest on the balance of said Principal Amount from 
time to time remaining unpaid from and including the date hereof or from and including the most 
recent Interest Payment Date (as defined in the hereinafter defined Indenture) with respect to 
which interest has been paid or duly provided for, until payment of said Principal Amount has 
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been made or duly provided for, at the rates and on the dates described herein until payment in 
full of such Principal Amount. 
 
THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE. 
ACCORDINGLY, THIS BOND MAY BE SOLD OR OTHERWISE TRANSFERRED IN 
WHOLE ONLY IN TRANSACTIONS IN WHICH THIS BOND IS REGISTERED UNDER 
THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR IN 
TRANSACTIONS IN WHICH THIS BOND IS EXEMPT FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE SECURITIES 
LAWS.  THE ISSUER HAS NOT UNDERTAKEN AN OBLIGATION TO CAUSE THIS 
BOND TO BE REGISTERED UNDER THE SECURITIES ACT OR APPLICABLE STATE 
SECURITIES LAWS, OR TO COMPLY WITH ANY EXEMPTION THAT MAY BE 
AVAILABLE UNDER THE SECURITIES ACT OR APPLICABLE STATE SECURITIES 
LAWS, INCLUDING, WITHOUT LIMITATION, RULE 144A UNDER THE SECURITIES 
ACT. THE REGISTERED OWNER OF THIS BOND AGREES THAT ANY TRANSFER OF 
THIS BOND WILL BE IN WHOLE IN ACCORDANCE WITH THE PROVISIONS OF THIS 
BOND. 
 

THE VILLAGE OF DOWNERS GROVE, DUPAGE COUNTY, ILLINOIS ("Issuer"), 
acknowledges itself indebted and for value received hereby promises to pay to the Registered 
Owner or registered assigns, the principal sum of ______________________________ 
($___________), on the Maturity Date stated above or on the date fixed for prior redemption, as 
the case may be, together with interest on such principal sum from the Dated Date of this Bond 
until the Issuer's Obligations with respect to the payment of such principal sum shall be 
discharged, at the Interest Rate Per Annum stated above payable on _____, 1, 20__, and 
thereafter on the first Business Day of each calendar month.  This Bond, as to principal and 
redemption premium, if any, when due, will be payable at the corporate trust office of 
Amalgamated Bank of Chicago, Chicago, Illinois, or its successors as trustee under the Indenture 
mentioned below (the "Trustee").  Interest on this Bond will be payable by check or bank draft 
and will be mailed to the registered owner who shall appear on the registration books of the 
Issuer which shall be kept and maintained by the Registrar hereinafter mentioned, as determined 
on the ____ day of ______ and _____ (the "Record Date") (or, in the case of any proposed 
redemption of the bond, the day next preceding the date of the first publication of notice of such 
redemption); provided, that at the written request of a Registered Owner of $1,000,000 or more 
of bonds, such interest shall be paid by wire transfer of funds to a bank account located in the 
United States as designated by such Registered Owner.  Payment of the principal of, redemption 
premium, if any, and interest on this bond shall be made in any coin or currency of the United 
States of America which at the time of payment is legal tender for the payment of public and 
private debts. 

This Bond is the duly authorized issue of Revenue Bonds, designated as Multifamily 
Housing Revenue Bonds (Downers Grove SLF), Series 2013 (the "Bonds"), of the Issuer, 
limited to the aggregate principal amount of not to exceed $20,000,000, and authorized and 
issued under and pursuant to: (i) the act as set forth in the preambles of this Indenture (the 
"Act"), (ii) an Ordinance of the Issuer duly adopted on ________, 2013 (the "Ordinance"); and 
(iii) a Trust Indenture from the Issuer and to the Trustee dated as of November 1, 2013 (the 
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"Indenture").  Copies of the Indenture are on file in the office of the Issuer and at the principal 
corporate trust office of the Trustee. 

ALL CAPITALIZED TERMS USED BUT NOT DEFINED IN THIS BOND SHALL 
HAVE THE RESPECTIVE MEANINGS ASSIGNED TO SUCH TERMS IN THE 
INDENTURE. 

Pursuant to the Loan Agreement, dated as of November 1, 2013 (the "Loan 
Agreement"), between the Issuer and Downers Grove SLF, LLC, an Illinois limited liability 
company (the "Borrower"), the Borrower is obligated to make payments to the Trustee in the 
amounts and at the times corresponding to the payments of principal of, redemption premium, if 
any, and interest on the Bonds (the "Bond Service Charges") when due.  The obligations of the 
Borrower under the Loan Agreement are evidenced by a Promissory Note of the Borrower (the 
"Note") of even date with the Loan Agreement which is secured by the Mortgage described 
below.  By the Indenture, the Issuer has assigned its right, title and interest in and to the Loan 
Agreement (except for the Issuer's "Unassigned Rights" as defined in the Indenture) to the 
Trustee as security for the payment of the Bond Service Charges. 

The Bonds are issued pursuant to and in compliance with the Act and laws of the State of 
Illinois. 

The Bonds are limited obligations of the Issuer and the principal of, redemption 
premium, if any, and interest on the Bonds are payable solely from and secured by: (i) amounts 
paid by the Borrower under the Loan Agreement and the Note; (ii) an assignment to the Trustee 
of all the Issuer's rights (except for the Unassigned Rights) under the Loan Agreement and the 
Note; (iii) a pledge of and security interest in all moneys and investments held by the Trustee 
under the Indenture, including any moneys representing earnings on monies held under the 
Indenture; and (iv) a mortgage on the Borrower's property located at _________________ in 
Downers Grove, Illinois (the "Mortgage").  This Bond and the obligation to pay the premium, if 
any, and interest hereon are special, limited obligations of the Issuer, secured as aforesaid and 
payable solely out of the revenues and income derived from the Agreement (as defined herein) 
and the Note (as defined herein) and as otherwise provided in the Indenture (as defined herein), 
the Note and the Agreement.  This Bond and the obligation to pay the premium, if any, and 
interest hereon shall not be deemed to constitute an indebtedness or an obligation of the Issuer, 
the State of Illinois (the “State”) or any political subdivision thereof within the purview of any 
constitutional limitation or provision or a charge against the general credit or taxing powers, if 
any, of any of them.  No owner of this Bond shall have the right to compel any exercise of the 
taxing power, if any, of the Issuer, the State or any political subdivision thereof to pay any 
principal installment of, premium, if any, or interest on this Bond. 

This Bond is transferable, as provided in the Indenture, only upon the registration books 
of the Issuer which are kept for that purpose at the corporate trust office of the Trustee in 
Chicago, Illinois, as registrar under the Indenture (the "Registrar"), or its successor as Registrar, 
upon surrender of this Bond together with a written instrument of transfer which is satisfactory to 
the Registrar and which is duly executed by the registered owner or by his or her duly authorized 
attorney, and thereupon the Issuer shall issue in the name of the transferee a new registered Bond 
or Bonds, of the same aggregate principal amount and series, designation, maturity and interest 
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rate as the surrendered Bond as provided in the Indenture, upon payment of the charges therein 
prescribed.  The Issuer, the Trustee, the Registrar and any Paying Agent of the Issuer may treat 
and consider the person in whose name this Bond is registered as the holder and absolute owner 
of this  Bond for the purpose of receiving payment of the principal of, redemption premium, if 
any, and interest due on this Bond and for all other purposes. 

This Bond may be transferred in whole, but not in part (and then only in 
conjunction with a transfer in whole of the Bond and only to a Qualified Transferee (as 
defined below).  Notwithstanding the foregoing, the Owner may sell participations in this 
Bond in accordance with applicable law and the Agreement. For purposes of this 
paragraph, the term "Qualified Transferee" shall mean a "qualified institutional buyer" as 
defined in Rule 144A promulgated under the United States Securities Act of 1933, as 
amended.  

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE 
TRUSTEE OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, 
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH 
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND 
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED 
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

THE ACT PROVIDES THAT NEITHER THE MEMBERS OF THE ISSUER NOR ANY 
PERSON EXECUTING THE BONDS SHALL BE LIABLE PERSONALLY ON THE BONDS BY 
REASON OF THE ISSUANCE OF THIS BOND. 

Redemptions.  The Bonds are subject to redemption prior to maturity as provided in the 
Indenture. 

It is certified, recited and declared that (a) all conditions, acts and things which are 
required by the Constitution or by the statutes of the State of Illinois or by the Ordinance or 
Indenture to exist, to have happened or to have been performed precedent to or in the issuance of 
this Bond exist, have happened and have been performed, and (b) the Bonds, together with all 
other indebtedness of the Issuer, are within every debt and other limit prescribed by said 
Constitution or statutes. 

This Bond shall not be entitled to any security or benefit under the terms of the Indenture 
or be valid or obligatory for any purpose unless the certificate of authentication has been duly 
executed by the Trustee upon original issuance and thereafter by the Registrar. 
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IN WITNESS WHEREOF, the Village of Downers Grove, DuPage County, Illinois has 
caused this Bond to be executed in its name by the manual or facsimile signature of its Mayor 
and its corporate seal or a facsimile thereof to be impressed or printed hereon and attested by the 
manual or facsimile signature of its Village Clerk, all as of the Dated Date identified above. 

VILLAGE OF DOWNERS GROVE,  
DUPAGE COUNTY, ILLINOIS 
 
 
By:   
Its: Mayor 

[SEAL] 
 
ATTEST: 
 
By:   
Its: Village Clerk 
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FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within mentioned Indenture. 

AMALGAMATED BANK OF CHICAGO, 
as Trustee 
 
 
By:   
 Authorized Officer 

 

Date of Authentication:  _____________________ 

 



 

A-7 
C/189639.3 

[FORM OF ASSIGNMENT] 

The following abbreviations, when used in the inscription on the face of this Bond, shall 
be construed as though they were written out in full according to applicable laws or regulations: 

UNIF GIFT MIN ACT -- Uniform Gifts to Minor Act 
CUST -- Custodian 
TEN COM -- as tenants in common 
TEN ENT -- as tenants by the entireties 
JT TEN -- as joint tenants with right of survivorship and 

not as tenants in common 
Additional abbreviations may also be used though not in the above list. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfer unto 
______________________________________________________________________________ 

(Name, Address and Taxpayer Identification Number of Assignee) 

the Multifamily Housing Revenue Bonds (Downers Grove SLF), Series 2013 of the Village of 
Downers Grove, DuPage County, Illinois and does hereby irrevocably constitute and appoint 
_____________________________ to transfer the Bond on the books kept for registration 
thereof with full power of substitution in the premises. 

Dated: _______________________ 

_____________________________ 
Registered Owner 

NOTICE:  The signature to this Assignment must correspond with the name as it appears upon 
the face of the Bond in every particular, without alteration or enlargement or any change 
whatever. 

Signature Guaranteed: 

Taxpayer Identification 
Number: ________________ 

NOTICE:  Signature(s) must be guaranteed by a guarantor institution participating in the 
Securities Transfer Agents Medallion Program or in such other guarantee program acceptable to 
the Trustee. 
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SCHEDULE A 
 

TABLE OF ADVANCES 
 

Date Advance 
Principal Installment/ 

Amortization Principal Amount 
 



RESOLUTION NO.          

A RESOLUTION AUTHORIZING EXECUTION OF AN 
AGREEMENT BETWEEN THE VILLAGE OF DOWNERS GROVE

DELTA DEVELOPMENT OF DOWNERS GROVE, LLC 
AND DOWNERS GROVE SLF, LLC 

                          

BE IT RESOLVED by the Village Council of the Village of Downers Grove, DuPage County,

Illinois, as follows:

1. That the form and substance of a certain Agreement (the “Agreement”), between the Village

of Downers Grove (the “Village”),  Delta Development of Downers Grove, LLC (hereinafter referred to as

“Delta”) and Downers Grove SLF, LLC (hereinafter referred to as “DG SLF”), for certain economic

incentives for the construction of a senior living facility, as set forth in the form of the Agreement submitted

to this meeting with the recommendation of the Village Manager, is hereby approved.

2. That the Village Manager  and Village Clerk are hereby respectively authorized and directed

for and on behalf of the Village to execute, attest, seal and deliver the Agreement, substantially in the form

approved in the foregoing paragraph of this Resolution, together with such changes as the Manager shall

deem necessary.

3. That the proper officials, agents and employees of the Village are hereby authorized and

directed to take such further action as they may deem necessary or appropriate to perform all obligations and

commitments of the Village in accordance with the provisions of the Agreement.

4. That all resolutions or parts of resolutions in conflict with the provisions of this Resolution

are hereby repealed.

5. That this Resolution shall be in full force and effect from and after its passage as provided

by law.

_____________________________
Mayor

Passed:
Attest: ____________________________                                                   
                Village Clerk

1\wp\res.13\SLF-econ-incentive
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