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This REDEVELOPMENT AGREEMENT (“Agreement’) is rade as of the “2<5-H__
day of September, 2009, by and between the City of Chicago, an lilinzis municipal
corporation and home rule unit of government (the “City"), acting by and t/itough its
Department of Community Development (“DCD"), having its principal office at City Hall,
121 North LaSalle Street, Chicago, lllinois 60602, Mercy Portfolio Services, a Colorado
non-profit corporation (‘MPS”), having its principal office at 120 South LaSalle Street,
Suite 1850, Chicago, lllinois 60603, and MPS Community I, LLC, an lllinois limited
liability company ("“MPS LLC"), having its principal office at 120 South LaSalle Street,
Suite 1850, Chicago, lllinois 60603. As used in this Agreement, references to the
"Developer” shall, with respect to each NSP Property, refer to MPS LLC until such time
as MPS LLC has conveyed title to such NSP Property to a Participating Entity, and
thereafter shall refer to such Participating Entity (the foregoing capitalized terms are
defined below).

RECITALS

A. The City has or will receive certain funds in the approximate amount of é (7
1
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$55,238,017 (the “Program Funds”) from the United States Department of Housing and
Urban Development (‘HUD") pursuant to the provisions of the Housing and Economic
Recovery Act of 2008, Public Law 110-289 — July 30, 2008, Title H| ~ Emergency
Assistance for the Redevelopment of Abandoned and Foreclosed Homes, Section 2301
et seq., as the same may be hereafter amended, restated or supplemented from time to
time (the “Act”} and the Notice of Allocations, Application Procedures, Regulatory
Waivers Granted to and Alternative Requirements for Emergency Assistance for
Redevelopment of Abandoned and Foreclosed Homes Developers under the Housing
and Econeinic Recovery Act, 2008 issued by HUD and found at the Federal
Register/Voi 73, No. 194/Monday, October 6, 2008/Notices, as the same may be
hereafter ameniled, restated or supplemented from time to time (the “Requlations™).

B. The Ciry-has submitted to HUD, and HUD has approved, the City's
Substantial Amendmen? application to HUD governing the City's use of the Program
Funds in a City neighbiorhead stabilization program (the “Program”) in accordance with
the Act and the Regulatioris t5 address the critical impact of increasing numbers of
foreclosed properties within the City of Chicago. Pursuant to such approval, the City
and HUD have entered into that certain Grant Agreement dated effective as of March
27,2009 (the "Grant Agreement").( The Act, the Regulations, and the Grant
Agreement are collectively referred to'terein as the “NSP Legal Requirements").

C. The NSP Legal Requirements require the City to use the Program Funds
for certain eligible activities, including, without iizittation: (a) establishing financing
mechanisms for the purchase and redevelopmentof abandoned or foreclosed homes
and residential properties; (b) acquisition and rehabiliation of homes and residential
properties that have been abandoned or foreclosed upoh in srder to sell, rent, or
redevelop such homes and properties; (c) establishing a lznd bank for homes that have
been abandoned or foreclosed; (d) demolition of blighted strictiies; and (e)
redevelopment of demolished or vacant properties (collectively, the “Eligible
Activities").

D. The NSP Legal Requirements require that the City allocate 20% of the
Program Funds to purchase and redevelop abandoned or foreclosed upon iesidential

properties for housing individuals whose incomes do not exceed 50% of the area
median income.

E. The NSP Legal Requirements further require that the City allocate 100%
of the Program Funds to Eligible Activities benefiting communities and households
whose incomes do not exceed 120% of the area median income.

F. The City and MPS LLC’s affiliate, MPS, have entered into that certain
Agreement Between The City Of Chicago and Mercy Portfolio Services For
Neighborhood Stabilization Program dated June 30, 2009 (the "Subgrant Agreement")
pursuant to which the City has agreed to make the Program Funds available to MPS for
Eligible Activities subject to the terms and conditions of such Subgrant Agreement.
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G. In furtherance of the Program, MPS LLC, which is an affiliate of MPS,
shall assist by taking title to the NSP Properties (as defined in Regital H) acquired
pursuant to the Program. MPS LLC shall hold title only on an interim basis in order to
facilitate the initial acquisition of such properties, and shall thereafter convey such
properties to one or more qualified developers (each such developer a “Participating
Entity”), who shall then rehabilitate such properties and arrange for the disposition of
such properties.

H. Pursuant to the Real Estate Purchase and Sale Agreement dated July 24,
2009 (the "REQ Purchase Agreement") between Federal National Mortgage
Association (the "REO Lender") and MPS LLC, MPS LLC has contracted to acquire the
properties legal’y Jescribed on Exhibit A attached hereto, which are improved with the
improvements desrithed on Exhibit A to this Agreement (each such parcel of real
property and the improvements, an “NSP_Property” and collectively the "NSP
Properties") for the respective acquisition prices specified in such exhibits (each such
price, the "NSP_Acquisiticii-rice", and all such prices, in aggregate, the “Total NSP

Acquisition Price”).

l. Pursuant to the NSP Leca! Requirements, prior to such acquisition, the
City and MPS have (i) completed the €nvironmental review required pursuant to 24 CFR
Part 58, (ii) obtained a current market valuie appraisat in conformity with the appraisal
requirements of 49 CFR Part 24.103, and (iii) crepared a HUD Housing Quality
Standards inspection report and scope of work with respect to each of the NSP
Properties.

J. Pursuant to that certain Loan Agreement cated September 2, 2009 by and
between the Local Initiatives Support Corporation (the “LIS%") and MPS LLC (the
“Acquisition Loan Agreement”), LISC has agreed to make zn acauisition financing
facility available to MPS LLC to enable MPS LLC to acquire the NSP Properties in a
timely manner under the REO Purchase Agreement. In connectior: wits the acquisition
of the NSP Properties, LISC has agreed to advance funds to MPS L.C ior each NSP
Property in the allocable amount specified in Exhibit A to this Agreement{zach such
allocable amount, the “NSP Acquisition Loan Amount” and all such amounts..in
aggregate, the "Total NSP Acquisition Loan Amount").

K. No later than ninety (90) days from the date of this Agreement, the City
shall pay Program Funds to LISC in an amount equal to the Total NSP Acquisition
Loan Amount, plus any accrued interest thereon, in order to repay the LISC acquisition
loans described above.

L. Upon acquiring the NSP Properties, MPS LLC shall secure such
properties. MPS LLC and the City shall thereafter identify the Participating Entity that
shall rehabilitate the NSP Properties and, upon such identification, shall convey the
NSP Properties to such Participating Entity, which shall thereafter complete the
rehabilitation work specified herein and in the Exhibits attached hereto.




0928247030 Page: 4 of 69

UNOFFICIAL COPY

M. After the date hereof, pursuant to a loan agreement (the “Rehabilitation
Loan Agreement’) with a to-be-identified private lender (the "‘Rehabilitation Lender")
reasonably acceptable to MPS LLC and the City, such Rehabilitation Lender shall make
available to MPS LLC (and/or the Participating Entity) rehabilitation financing to finance
the rehabilitation of the NSP Properties.  In connection with such rehabilitation work,
the Rehabilitation Lender shall fund the applicable amounts for each NSP Property
(each such allocable loan amount, the “NSP Rehabilitation Loan Amount,” and all
such amounts, in aggregate, the "Total NSP Rehabilitation Loan Amount”).

N. After completing the rehabilitation of each NSP Property, the Developer
shall sell suctt property in accordance with the NSP Legal Requirements and this
Agreement to 2 humebuyer or, in the alternative, shall sell such property to a qualified
not-for-profit entity, which thereafter shall rent such property to an income-qualified
household in accordance with the NSP Legal Requirements and this Agreement under
a lease-to-own prograin acseptable to the City and MPS (any such resale, a

“Disposition”).

O.  Atthe time of eactr sush Disposition, any net proceeds arising from such
Dispaosition and the permanent refinancing of the property shall, after repayment of the
applicable NSP Rehabilitation Loan Aimount, together with any interest accrued and
payable, be paid to City as program incoine under the Program. In the event that such
net proceeds are insufficient to repay the applizable NSP Rehabilitation Loan Amount
and any interest payable thereon, the City shail_ 4t the time of the Disposition closing,
pay Program Funds to the Rehabilitation Lender iz amount sufficient to repay the
amount(s) owed the Rehabilitation Lender.

P. The NSP Legal Requirements require the Devainper's execution of this
Redevelopment Agreement in favor of the City and MPS (colizctively, the “NSP
Parties”), which secures certain performance and payment covenents intended to
assure that the Developer complies with such legal requirements aiid zchieves the
affordable housing objectives of the Program.

NOW, THEREFORE, in consideration of the mutual covenants and agreaments
contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

SECTION 1. INCORPORATION OF RECITALS AND EXHIBITS.

The recitals set forth above, together with the information set forth in the Exhibits
attached hereto, constitute an integral part of this Agreement and are incorporated
herein by this reference with the same force and effect as if set forth herein as
agreements of the parties.
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SECTION 2. ACQUISITION.

Subject to its receipt of sufficient Program Funds, MPS LLC agrees to purchase
the NSP Properties on the Closing Date (as defined below) for the allocable NSP
Acquisition Prices set forth in  Exhibit A to this Agreement. Based on such Exhibits,
the Total NSP Acquisition Price shall be $34,000.

SECTION 2. CLOSING COSTS.

Subjectin its receipt of the Total NSP Acquisition Loan Amount, MPS LLC shall
pay all due diligzence, closing and other reasonable and customary costs associated
with its acquisitior. o the NSP Properties, including, without limitation, with respect to
each NSP Property. ‘a) a survey of such NSP Property, which may or may not be an
ALTA/ASCM survey, ut which shall be sufficient to enable a title insurer to issue
extended coverage over tne siandard exceptions that relate to survey issues; (b) an
owner's policy of title insurance in'the amount of the NSP Acquisition Price with respect
to each NSP Property (the "Title Folicy"); and (c) an inspector's report detailing the
condition of the NSP Property and setiing forth a required scope of rehabilitation work
for such NSP Property prior to its reszie, which scope of work shall, together with any
additional work items identified by MPS LL_C as a result of its inspection of the NSP
Property, serve as the basis for the requiredwork applicable to such NSP Property, as
set forth on Exhibit B to this Agreement (the "Reouired Work™).

MPS LLC shall also provide customary purchzser closing documents, such as,
for example, transfer tax declarations, and ALTA statements. in connection with any
acquisition by MPS LLC of an NSP Property, and customai\seller documents in
connection with any disposition by MPS LLC of an NSP Propeitv. Any Participating
Entity shall also provide customary purchaser and seller closing dozuments in
connection with such entity's acquisition and disposition of an NSP ~ronerty.

SECTION 4. TERMS OF CONVEYANCE OF NSP PROPERTIES.

MPS LLC acknowledges that, upon acquiring any NSP Property, it shailiiold title
to such property subject to the NSP Legal Requirements and this Agreement.
Notwithstanding the foregoing, the City acknowledges and agrees that MPS LLC's
primary obligations under this Agreement are to: (i) facilitate the acquisition of the NSP
Properties; (ii) hold titie to each NSP Property acquired by MPS LLC until a Participating
Entity is identified to rehabilitate such property and title to such property is conveyed to
such Participating Entity; (iii) secure and provide property management services for
each NSP Property acquired by MPS LLC until conveyance of such property to such
Participating Entity; and (iv) convey each NSP Property acquired by MPS LLC to the
Participating Entity chosen for such property and to assign to such Participating Entity
MPS LLC's rights and obligations under this Agreement. At the time of such
conveyance and the execution by MPS LLC and such Participating Entity of a written
assignment and assumption agreement, MPS LLC shall be released from any further

5
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obligations under this Agreement with respect to the NSP Property so conveyed to such
Participating Entity, except for its obligation to make available to such Participating
Entity any Rehabilitation Loan Amounts that the Rehabilitation Lender has agreed to
fund, and MPS LLC has agreed to borrow, for the rehabilitation of such NSP Property,
notwithstanding such conveyance, assignment and assumption.

Prior to purchasing the NSP Properties under the REO Purchase Agreement, the
City, MPS and MPS LLC have conducted such due diligence as is appropriate to
reasonably satisfy themselves as to all title, survey, real estate tax, environmental,
zoning, accessibility, and other matters, including, without limitation, the physical
condition of such NSP Property and any necessary or appropriate repairs, including,
without limitatici. the Required Work for each of such properties.

MPS LLC shal/(:n arriving at the NSP Acquisition Price paid to the REO Lender,
or otherwise) pay-off, Cause to be paid-off or otherwise cause the termination and
release all liens (other thantzal estate taxes, which are dealt with below) of a definite
and ascertainable amount. The Title Policy shall insure title in MPS LLC free and clear
of any such liens.

MPS LLC shall also (in arriving zit the NSP Acquisition Price paid to the REO
Lender, or otherwise) pay or cause to be paid all general real estate taxes due and
payable as of the Closing Date (as defined telow). MPS LLC shall also pay all general
real estate taxes that become due and payablé guring the period in which MPS LLG is
in title to the NSP Properties (including any taxes sttiibutable to the period prior to the
Closing Date, but which become due and payable dirifg the period in which MPS LLC
is in title). Upon any assignment by MPS LLC to a Participating Entity of its rights and
obligations under this Agreement, such Participating Entity stiall assume such payment
obligation. Such Participating Entity shall also provide any puicraser of an NSP
Property with a customary credit or pro ration for general real estate taxes attributable to
the period prior to the conveyance date to such purchaser that become-due and
payable after such conveyance date.

SECTION 5. CLOSING DATE.

Provided that the conditions precedent set forth in Section 6 below have been
satisfied, MPS LLC shall acquire the NSP Properties on the closing date established
under the REO Purchase Agreement at such location as MPS LLC and the REO Lender
may designate. If such conditions precedent have not been satisfied by such closing
date, the closing date shall occur upon MPS LLC's satisfaction of such conditions,
provided the REO Lender agrees to extend the closing date. One or more closings
may occur under this Agreement. The date on which any such closing occurs, as
determined pursuant to this Section 5, is referred to herein as a "Closing Date",

SECTION 6. CONDITIONS PRECEDENT TO CLOSING.

Prior to the Closing Date, MPS LLC shall have prepared or obtained, and, at the
6
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City's request, delivered to the City, each of the following, unless the City, in its sole
discretion, elects to waive such a closing condition.

A. Insurance. Evidence of insurance satisfying the requirements of Exhibit
C attached hereto.

B. Project Budget and Cash Flow Statements. A project budget and cash
flow statement, for each NSP Property, setting forth: (i) the cost of the Required Work
for such NSP Property, including any emergency repairs needed to address immediate
health and safety issues, necessary to bring such NSP Property into compliance with
the NSP Legai Requirements and applicable Laws (as defined in Section 8 hereof) and
in a condition suitzble for resale; (ii) any initial operating losses (i.e., negative cash flow
prior to the time that the Developer’s rehabilitation work is complete and the Disposition
of such NSP Propertyj, including all real estate taxes for the period of the ownership of
such NSP Property by MPS.LLC and any Participating Entity prior to the disposition of
such NSP Property (both reagstate taxes payable during such period, and any
accruing real estate taxes that /nay become payable after such period of ownership)
(‘Initial Operating Losses"), arid iii} a reasonable developer's fee permitted under the
Regulations and approved by the Cily (the “Permitted Developer’s Fee”), or such other
project budget and cash flow statemeiii for such NSP Property as shall be acceptable to
the City (collectively, the "Approved Bud jet’).

C.  Organizational and Authority Docunients With respect to MPS LLC,
copies of its good standing certificate or certificate of existence; certified copies of its
articles of organization and operating agreement; anct-dn officer's certificate identifying
the persons authorized to act on behalf of MPS LLC anc including specimen signatures.

D. Reconveyance Deed. A deed from MPS LLC jor'esich NSP Property
conveying such NSP Property to the City, which the City shall hold in trust as security
for MPS LLC’s performance of its obligations under this Agreemerit. Such deed(s) shall
be cancelled by the City and returned to MPS LLC concurrently with tae r,onveyance of
such property by MPS LLC to the Participating Entity. If an NSP Property is conveyed
to a Participating Entity for rehabilitation, such Participating Entity shall, con surently
with such conveyance, execute and deliver to the City separate reconveyance «ieeds for
each NSP Property conveying such NSP Property both (i) to the City, and, in the
alternative, (i) to MPS LL.C. The City shall hold such deeds in trust as security for such
Participating Entity’s obligations under this Agreement and shall not record them unless
a default occurs under this Agreement or the City exercises its repurchase rights under
Section 8 of this Agreement (subject to the City's payment of the amounts due
thereunder).

E. Preliminary Site Drawings or Plans and Specifications. Preliminary site
drawings and plans and specifications (“Preliminary Drawings”) for the Required Work
for each NSP Property.

F. General Contract. The general contract for the Required Work for each

7
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NSP Property, to the extent that MPS LLC or the Developer engages a general
contractor for the Required Work.

G.  Sworn Statements. An owner’s sworn statement from MPS LLC and a
general contractor's sworn statement from the general contractor for the Required Work
for each NSP Property.

H. Financing. Evidence of financing under the Rehabilitation Loan
Agreement-ar other financing acceptable to the City, and evidence of developer equity,
in an aggregete amount, for each NSP Property, not less than the sum of the NSP
Acquisition Price, the cost of the Required Work, any Initial Operating Losses and the
Permitted Develorer's Fee, or such other aggregate amount as City, in its sole
discretion, may deern-necessary or appropriate.

l. Performance Deposit. If MPS LL.C is to be the Developer, in lieu of a
payment or performance bend, MPS LLC shall provide to the City a performance
deposit ("Performance Deposit’) that shall be held as security under this agreement to
secure the completion of the Reyuired Work. Such Performance Deposit shall be
funded in an amount equal to three (3} months of holding costs (e.g., real estate taxes,
insurance costs, financing costs and property management costs), as reasonably
estimated by the City. If itis anticipated thiat a Participating Entity shall act as
Developer, such Performance Deposit shall 'se'made at the time of the conveyance of
the NSP Property by MPS LLC to such Particigating Entity. Such Performance Deposit
shall be further subject to the provisions of Section®'and Section 15.5 below.

J. City Mortgage. Other Documents. A mortjage encumbering the NSP
Property in favor of the City and such other documents as i be required under the
NSP Legal Requirements or which the City may reasonably yequire.

if any closing conditions in this Section 6 have not been saticfied to the
reasonable satisfaction of the City with respect to any NSP Property vithin forty-five
(45) days of the date of this Agreement, the City may, at its option, terminzie this
Agreement as to such NSP Property, in which event, except as otherwise specifically
provided, neither party shall have any further right, duty or obligation hereunder with
respect to such NSP Property. Alternatively, at its option, the City may opt to delay the
Closing until such time as any unsatisfied closing conditions have been satisfied as to
such NSP Property.

As a condition to the conveyance of an NSP Property by MPS LLC to a
Participating Entity, MPS LLC and the City shall obtain the deliveries required under
Sections 6.A, C, D, E (except that such Preliminary Drawings shall have been finalized
into permit-ready final drawings ("Final Drawings"), F, G, H, | and J above, as
applicable to the Participating Entity and its general contractor.

SECTION 7. LIMITED APPLICABILITY.
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The approval of any Preliminary Drawings or Final Drawings by the City is for the
purposes of this Agreement only and does not constitute the approval required by the
City's Department of Buildings or any other City department; nor does any approval by
the City pursuant to this Agreement constitute an approval by the City of the quality,
structural soundness or safety of any improvements located on any of the NSP
Properties, or their compliance with the NSP Legal Requirements, any Laws (as defined
in Section 8 below), or any covenants, conditions or restrictions of record.

The'submission of any Preliminary Drawings by MPS LLC for the purposes of
satisfying condition precedent Section 6.E. does not constitute a representation or
warranty by tlie MPS LLC of such preliminary drawings' compliance with the NSP Legal
Requirements -ary Laws (as defined in Section 8 below), or any covenants, conditions
or restrictions of record.  Final Drawings shall comply with the NSP Legal
Requirements, any azpiicable Laws, and any applicable covenants, conditions and
restrictions.

SECTION 8. REHABILITATIGH AND RESALE OF IMPROVEMENTS.

The Developer shall: (a) commiznce the Required Work for each NSP Property
promptly upon acquiring title to such property and shall thereafter diligently proceed to
complete such Required Work within six (6)imonths of such acquisition date (this
requirement shall not apply to MPS LLC with raspact to any NSP Property that is to be
conveyed to a Participating Entity for rehabilitatior)-and (b) use commercially
reasonable efforts to resell each NSP Property (i.e.scally close on the resale) within
six (6) months after the date that such rehabilitation is complete. If, despite such
commercially reasonable efforts, the Developer has failed iz -v2sell such NSP Property
within such second six (6) month period, such failure shall noto= deemed a default
under this Agreement. However, such failure shall entitle the City ta elect, at its sole
option, to repurchase such NSP Property from the Developer for a5 amaunt equal to the
sum of (i) the applicable NSP Acquisition Price, (ii) the costs reasonanly.insurred by the
Developer in performing the Required Work for such property (not to exceed the amount
thereof included in the Approved Budget), (iii) any Initial Operating Losses 10 date, and
(iif) one-half of the Permitted Developer's Fee. The City may offset against sueh
purchase price an amount equal to any subsidies from Program Funds provided by the
City with respect to such NSP Property (or pledged to any lender providing acquisition
or rehabilitation financing in repayment of any such financing), and may also offset any
other amounts owed by the Developer under this Agreement. The City may cause the
reconveyance deed(s) deposited pursuant to Section 6.D to be recorded in order to
consummate such repurchase in accordance with Section 8 below. If the reconveyance
deed runs to MPS LLC, upon the City's written request, MPS LLC shall thereafter
convey such NSP Property to the City. The Developer shall cooperate in executing any
additional documents required in connection therewith.

The Required Work for each NSP Property shall be completed in accordance
with the NSP Legal Requirements, this Agreement, the Drawings and all applicable

9
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Laws. "Laws" shall mean and include all federal, state and local laws, statutes,
ordinances, rules, regulations, OMB Circulars, and executive orders as are now or may
be in effect during the term of the Agreement, which may be applicable to the
Developer, such Required Work, and the Developer's obligations under this Agreement,
including but not limited to: (i) the Lead-Based Paint Poisoning Prevention Act, 42
U.S.C. Section 4831(b); (ii) the Contract Work Hours and Safety Standards Act, 40
U.S.C. Section 327 gt seq., as supplemented by U.S. Department of Labor regulations
at 29 C.F.R. Part 5; (iii) the Copeland "Anti-kickback"” Act, 18 U.S.C. Section 874, as
supplementad by U.S. Department of Labor regulations at 29 C.F.R. Part 3; (iv) Section
104(g) of the Housing and Community Deveiopment Act of 1974, 42 U.S.C. Section
5301 et seq.,@nd 24 C.F.R. Part 58; (v) Section 504 of the Rehabilitation Act of 1973,
29 U.8.C. Section' 794 and implementing regulations at 24 C.F.R. Part 8, Subpart C; (vi)
24 C.F.R. Part 24, (i\) the Americans with Disabilities Act of 1990, Public Law 101-336
dated July 26, 1990; {vit) the Fair Housing Amendments Act of 1988, Public Law 100-
430 dated September13, 1988; (ix} the David-Bacon Act (unless determined by HUD to
be inapplicable); (x) the City &i Chicago Landlord - Tenant Ordinance, Municipal Code
of Chicago, Chapter 5-12; (xi) Title, | of the Housing and Community of Development Act
of 1974, as amended and as applicable, and the Community Development Block Grant
Regulations promulgated pursuant thereto at 24 CFR Part 570; and (xii) all
environmental laws, including but not iiinited to the Municipal Code of Chicago, Section
7-28-390, 7-28-440, 11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-
15850, or 11-4-1560, whether or not in the pefformance of this Agreement.

SECTION 9. CERTIFICATE OF COMPLETION.

Upon the completion of the Required Work for an/NSP Property, the Developer
may request from MPS a certificate of completion (“Certificate, of Completion”) for such
property. The Developer may execute a contract to sell an NSt Property, but may not
close under such contract prior to the issuance of a Certificate 0. Completion for such
property. If, at the time that MPS receives such a request from the-Deyveloper with
respect to an NSP Property, the Developer has not completed the Reauired Work for
such property satisfactorily, as reasonably determined by the NSP Parties; or has
otherwise failed to perform its obligations under this Agreement, the NSP Parties shall
so advise the Developer. The Developer shall have the right to satisfactorily coinplete
any Required Work for such property and perform any unperformed obligation and to re-
request the issuance of a Certificate of Completion for such property. Upon issuance
of the Certificate of Completion, the Performance Deposit shall be refunded to the
Developer, provided no amounts are owed by the Developer to the City under this
Agreement.

SECTION 10. RESTRICTIONS ON USE.
The Developer agrees that it:

10.1  Shall not discriminate based upon race, color, religion, sex, gender
identity, disability, marital status, parental status, national origin or ancestry, military

10
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discharge status, sexual orientation, source of income, age or handicap, in the sale,
lease, rental, use or occupancy of any NSP Property; and

10.2  Shall rehabilitate each of the NSP Properties acquired by the Developer
by performing the Required Work for each such NSP Property and, upon completion of
the Required Work for each such NSP Property, resell such rehabilitated NSP Property
only (a) to an income-qualified household in accordance with the NSP Legal
Requirements (as determined under the City Junior Mortgage, as defined below), and
(b) pursuarito a sale contract in form and substance reasonably acceptable to MPS
and the City put which, at a minimum, shall (i) include a one year warranty with respect
to the Requir¢d Work performed by the Developer, and (i) attach as an exhibit the
Mortgage, Security and Recapture Agreement, Including Residency, Transfer, Resale,
Financing and Reiinancing Covenants and Due on Sale Provision in the form of Exhibit
D to this Agreement (‘n« "City Junior Mortgage"); and

10.3  Shall, in connieciion with the closing of the sale of each such NSP
Property, cause the homebuye/ tolexecute a City Junior Mortgage encumbering such
property and cause such instrumeint o be recorded in the Recorder's Office
concurrently with the recording of ths dead conveying such NSP Property to such
homebuyer.

SECTION 11. PROHIBITION AGAINST TFANSFER OF NSP PROPERTY.

Prior to the issuance of the Certificate of Ceirpletion for an NSP Property, the
Developer may not, without the prior written consent si MPS and the City, which
consent shall be in the sole discretion of MPS and the City: {a) directly or indirectly sell
or convey such NSP Property or any part thereof or any inteiest therein or the
Developer's controlling interests therain (except the conveyance by MPS LLC to a
Participating Entity); or (b) directly or indirectly assign this Agreement (except in
connection with an assignment of this Agreement by MPS LLC to a'Participating Entity).
If the Developer is a business entity, no principal party of the Developar fa.g., a general
partner, member, manager or shareholder) may sell, transfer or assign any of its
interest in the Developer prior to the issuance of the Certificate of Completicn ior all
NSP Properties acquired by the Developer to anyone other than another princinal party
of the Developer without the prior written consent of MPS and the City, which consent
shall be in the sole discretion of MPS and the City. In the event of a proposed sale of
an NSP Property, the Developer shall provide MPS and the City with copies of any and
all sale contracts and such other information as MPS and the City may reasonably
request. The proposed buyer must be qualified to do business with the City (including,
without limitation, the anti-scofflaw requirement). Any transfer of an NSP Property shall
be subject to the NSP Legal Requirements and this Agreement.

SECTION 12. LIMITATION UPON ENCUMBRANCE OF NSP PROPERTY.

11
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Prior to the issuance of the Certificate of Completion for an NSP Property, the
Developer shall not, without the prior written consent of MPS and the City, which
consent shall be in the sole discretion of MPS and the City, engage in any financing or
other transaction which creates an encumbrance or fien on such NSP Property, except
for the financing provided under the Acquisition Loan Agreement and the Rehabilitation
Loan Agreement.

SECTION 13. MORTGAGEES NOT OBLIGATED TO CONSTRUCT.

The iiclder of any mortgage on an NSP Property approved pursuant to Section
6.H hereof shall not itself be obligated to construct or complete the Required Work for
such NSP Property, but shall be bound by the covenants running with the land specified
in Section 14. If any such mortgagee succeeds to the Developer's interest in an NSP
Property prior to issuance of a Cerlificate of Completion for such property, whether by
foreclosure, deed-in-licu of foreclosure or otherwise, and thereafter transfers its interest
in such NSP Property to andtiier party, such transferee shall be obligated to complete
the Required Work for such prepeity. and shall also be bound by all other obligations of
the Developer under this Agreeriicii with respect to such property.

SECTION 14. COVENANTS RUNNING WITH THE LAND.,

The parties agree that, in addition to the'NSP Legal Requirements, the
covenants provided in Sections 8 (P=habilitaticn-ond Resale of Improvements), 10
(Restrictions on Use), 11 (Prohibition Against Transfsr of NSP Property) and 12
(Limitation Upon Encumbrance of NSP Property) will's¢ covenants running with the
land, binding on the Developer and its successors and ssigns (subject to the limitation
set forth in Section 13 above as to any permitted mortgageeXto the fullest extent
permitted by law and equity. for the: benefit and in favor of the :N2P Parties, and shall be
enforceable by either of the NSP Parties. The covenant contain2d in Section 10.1 shall
have no limitation as to time. The covenants provided in Sections'€, 10.2, 10.3, 11 and
12 shall terminate as to an NSP Property upon the sale of such NSP Property in
accordance with Section 10.2 and the recording of the City Junior Mortgage in
accordance with Section 10.3.

SECTION 15. PERFORMANCE AND BREACH.

15.1 Time of the Essence. Time is of the essence in the Developer’s
performance of its obligations under this Agreement.

15.2 Permitted Delays. The Developer shall not be considered in breach of its
obligations under this Agreement in the event of “force majeure” delays due to
unforeseeable causes beyond the Developer's control and without the Developer's fault
or negligence. The time for the performance of the obligations shall be extended only
for the period of the delay. This Seciion 15.2 shall not operate to excuse the
performance of any action required under the NSP Legal Requirements.

12
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15.3  Cure. Ifthe Developer defaults in the performance of its obligations under
this Agreement, including any obligation under the NSP Legal Requirements
incorporated herein by reference, the Developer shall have thirty (30) days after written
notice of default from the NSP Parties to cure the default. Notwithstanding the
foregoing, no notice or cure period shall apply to defaults under Sections 15.4 (d) or (f).

15.4  Event of Default. The occurrence of any one or more of the following,
which is not cured within the cure period provided for in Section 15.3, shall constitute an
“‘Event of Dafault” under this Agreement:

2

@ The Developer fails to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations under this
Agreement, ircluding any obligation under the NSP Legal Requirements; or

(b)  Trie Developer makes or furnishes a warranty, representation,
statement or certificaiicn to any of the NSP Parties (whether in this Agreement,
an Economic Disclosure Statement, or another document) that is not true and
correct; or

(c)  Anpetilionis filed 5y or against the Developer under the Federal
Bankruptcy Code or any similar stzte cr federal law, whether now or hereafter
existing, which is not vacated, stayedor set aside; or

(d)  The Developer abandons or'supctantially suspends completion of
the Required Work with respect to any NSP Praperty acquired by the Developer;
or

(e)  The Developer fails to timely pay real estrieaxes or permits any
levy or attachment, lien, or any other encumbrance unauthorized by this
Agreement to attach to an NSP Property acquired by the Develoner; or

(f) The Developer makes an assignment, pledge, unpeimitted
financing, encumbrance, transfsr or other disposition in violation of iris
Agreement; or

(@)  Thereis a change in the Developer’s financial condition or
operations that would materially affect the Developer's ability to complete any
Required Work for any NSP Property acquired by the Developer.

15.5. Remedies. If an Event of Default occurs prior to the issuance of the
Certificate of Completion for an NSP Property, and the default is not cured in the time
period provided for herein, either of the NSP Parties may exercise any and all remedies
available at law or in equity. including, without limitation, the right to record the
reconveyance deed, re-enter and tak= possession of such NSP Property, terminate the
Developer's estate in such NSP Property, and vest title to such NSP Property in the City
or MPS LLC,; provided, however, the vesting of title in the City or MPS LLC shall be

13
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limited by, and shall not defeat, render invalid, or limit in any way, the lien of any
mortgage authorized by Section 6.H of this Agreement. In addition, the NSP Parties
shall be entitled to recover from the Developer any costs incurred in enforcing the
remedies of the NSP Partics or in curing the Event of Default, shall be entitled to retain
the Performance Deposit, and shall be entitled to exercise any other rights and
remedies available under this Agreement. The terms of this Section 15.5 shall in no
way limit the rights of the NSP Parties under Section 8 hereof.

15.6 Reimbursement of City from Transfer Proceeds. If, as a result of the
exercise of ine remedies provided for under this Section 15, the City or MPS LLC
reacquires tit'e ‘o an NSP Property, or causes title to an NSP Property to be conveyed
to a new develuper, the net transfer proceeds from any such transfer of such NSP
Property shall be witized to reimburse the NSP Parties for:

(@)  costs and expenses incurred (including, without limitation, salaries of
personnel) ir-Connection with the reacquisition of title, management and
resale of such NP Property (less any income derived from such NSP
Property in connection with such management); and

(b)  allunpaid taxes, assessnients, and water and sewer charges assessed
against such NSP Property; and

(c)  any payments made (including, vitiiaut limitation, reasonable attorneys'
fees and court costs) to release or diszharge encumbrances or liens due
to obligations, defaults or acts of the Daveloper; and

(d)  any expenditures made or obligations incurred-with respect to the
Required Work for such NSP Property; and

{e)  any other amounts owed to the NSP Parties, or either of them, by the
Developer; and

(f) any reserves that MPS LLC or the City, in its sole discretion, determines
should be established to assure the continued maintenance of stich NSP
Property in accordance with the NSP Legal Requirements and this
Agreement prior to its resale.

The Developer shall be entitied to receive any remaining proceeds, if any, up to the
amount of one-half of the Developer's permitted Developer's Fee (or, if MPS LLC is the
Developer, MPS shall be entitled to receive any such remaining proceeds up to the
amount of the permitted project services fee payable under the Management
Agreement dated June 30, 2009 between the City and MPS).

15.7 Waiver and Estoppel. Any delay by the NSP Parties in instituting or
prosecuting any actions or proceedings or otherwise asserting their rights shall not
operate as a waiver of such rights or operate to deprive the NSP Parties of or limit such
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rights in any way. No waiver made by the NSP Parties with respect to any specific
default by the Developer shall be construed, considered or treated as a waiver of the
rights of the NSP Parties with respect to any other defaults of the Developer.

15.8 Direct Enforcement By City or MPS. f, after the date hereof, the City
elects to directly enforce the rights of the NSP Parties under this Agreement, and
delivers written notice of such election to the Developer, then the City, and not MPS,
shall be entitled to exercise the rights afforded and the remedies provided for herein.
The Develcper acknowledges that, in such event, it shall continue to be subject to the
enforcemeiit.of such rights and remedies. Without limiting the generality of the
foregoing, insuch event, the reconveyance deed(s) to MPS LLC deposited pursuant to
Section 6.H. skal! be cancelled and destroyed and the City shall be entitled to record
the reconveyance.<e=d(s) to the City conveying each NSP Property held by the
Developer (other thari zin NSP Property for which a Certificate of Completion has been
issued). In the alternatve.-MPS, with the written consent of the City, shall be entitled to
exercise the rights affordec z2nd the remedies provided for herein. The Developer
acknowledges that in such event,the reconveyance deed(s) to the City deposited
pursuant to Section 6.D shall be cancelled and destroyed and MPS shall be entitled to
record the reconveyance deeds to MPS LLC conveying each NSP Property held by the
Developer (other than an NSP Propeity for which a Certificate of Completion has been
issued).

SECTION 16. CONFLICT OF INTEREST; CiT'S REPRESENTATIVES NOT
INDIVIDUALLY LIABLE.

The Developer warrants that no agent, official or'employee of the City shall have
any personal interest, direct or indirect, in this Agreement 0=any NSP Property, nor
shall any such agent, official or employee participate in any d<cision relating to this
Agreement which affects his or her personal interests or the interests of any entity or
association in which he or she is directly or indirectly interested. Mo agent, official or
employee of the City shall be personally liable to the Developer or anv sucsessor in
interest in the event of any default or breach by the City or for any amoun* which may
become due to the Developer or successor or on any obligation under the terms of this
Agreement.

SECTION 17. INDEMNIFICATION.

The Developer agrees to indemnify, defend and hold the NSP Parties harmless
from and against any losses, costs, damages, liabilities, claims, suits, actions, causes of
action and expenses (including, without limitation, reasonable attorneys’ fees and court
costs) suffered or incurred by any NSP Party arising from or in connection with: (a) the
failure of such Developer to perform its obligations under the NSP Legal Requirements
or under this Agreement; (b) the failure of such Developer or any contractor to pay
contractors, subcontractors or material suppliers in connection with the construction of
the Required Work for an NSP Property acquired by such Developer; (c) any
misrepresentation or omission made by such Developer or agents, employees,
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contractors or other persons acting under the control or at the request of such
Developer, (d) the failure of such Developer to redress any misrepresentations or
omissions in this Agreement or any other agreement relating hereto; and (e) any activity
undertaken by such Developer on any NSP Property prior to or after the Closing. This
indemnification shall survive the Closing or any termination of this Agreement
(regardless of the reason for such termination).

SECTION 18. ENVIRONMENTAL MATTERS.

The ISP Parties make no covenant, representation or warranty as to the
environmernitai condition of any NSP Property or the suitability of any NSP Property for
any purpose wrafsoever, and the Developer agrees to accept each NSP Property “as
is.”

If the environniental.condition of any NSP Property is not in all respects entirely
suitable for its intended usg, it shall be the Developer's sole responsibility and obligation
to take such action as is necessary to put such NSP Property in a condition which is
suitable for its intended use. Trie-Daveloper hereby waives, releases and indemnifies
the NSP Parties from any claims and Jiabilities relating to or arising from the
environmental condition of any NSP Froperty, including, without limitation, claims
arising under the Comprehensive Envirormental Response, Compensation and Liability
Act of 1980, as amended (“CERCLA”), and shall undertake and discharge all liabilities
of the NSP Parties arising from any environmental condition which existed on any NSP
Property prior to the Closing, including, without limitzion, liabilities arising under
CERCLA. The provisions of this paragraph shall survive the Closing or any termination
of this Agreement (regardless of the reason for such ter nination).

SECTION 19. DEVELOPER’S EMPLOYMENT OBLIGATIONS!

19.1  Employment Opportunity. The Developer agrees, aind shall contractually
obligate its various contractors, subcontractors and any affiliate of the Devaloper
operating on any NSP Property (collectively, the “Employers” and individualiy, an
‘Employer”) to agree that with respect to the provision of services in connection with
the construction of the Required Work or occupation of such NSP Property:

(@)  Neither the Developer nor any Employer shall discriminate against
any employee or applicant for employment based upon race, religion, color, sex,
gender identity, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental status or source of
income as defined in the City of Chicago Human Rights Ordinance, Section 2-
160-010 et seg. of the Municipal Code of Chicago, as amended from time to time
(the “Human Rights Ordinance”). The Developer and each Employer shall take
affirmative action to ensure that applicants are hired and employed without
discrimination based upon the foiegoing grounds, and are treated in a non-
discriminatory manner with regard to all job-related matters, including, without
limitation: employment, upgrading, demotion or transfer; recruitment or
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recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
Developer and each Employer agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the City
setting forth the provisions of this nondiscrimination clause. In addition, the
Developer and each Employer, in all solicitations or advertisements for
employees, shall state that all qualified applicants shall receive consideration for
employment without discrimination based upon the foregoing grounds.

(b)  Tothe greatest extent feasible, the Developer and each Employer
shail resent opportunities for training and employment of low and moderate
income-iesidents of the City, and provide that contracts for work in connection
with the cornistruction of the Required Work for each NSP Property acquired by
the Developerne awarded to business concerns which are located in, or owned
in substantial part by persons residing in, the City.

(c)  The Deveioper and each Employer shall comply with all federal,
state and local equal emip'ovment and affirmative action statutes, rules and
regulations, including, without limitation, the Human Rights Ordinance, and the
lllinois Human Rights Act, 7751LCS 5/1-101 et seq. (1993), and any subsequent
amendments and regulations prorulyated thereto.

(d)  The Developer, in order t Zemonstrate compliance with the terms
of this Section, shall cooperate with and proniotly and accurately respond to
inquiries by the City, which has the responsitiity to observe and report
compliance with equal employment opportunity ‘egulations of federal, state and
municipal agencies.

(e)  The Developer and each Employer shall include the foregoing
provisions of subparagraphs (a) through (d) in every contract entered into in
connection with the construction of the Required Work for each N8P Property
acquired by the Developer, and shall require inclusion of these picvisions in
every subcontract entered into hy any subcontractors, and every agieement with
any affiliate operating on such NSP Property, so that each such proviticn shall
be binding upon each contractor, subcontractor or affiliate, as the case may be.

(f) Failure to comply with the employment obligations described in this

Section 19.1 shall be a basis for the City to pursue remedies under the provisions
of Section 15.
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19.2 City Resident Employment Requirement.

(a)  The Developer agrees, and shall contractually obligate each
Employer to agree, that during the construction of the Required Work for any
NSP Property acquired by the Developer, it and they shall comply with the
minimum percentage of total worker hours performed by actual residents of the
City of Chicago as specified in Section 2-92-330 of the Municipal Code of
Chicago (at least fifty percent of the total worker hours worked by persons on the
conztruction of the Required Work for such NSP Property shall be performed by
actual residents of the City of Chicago); provided, however, that in addition to
complylng with this percentage, the Developer and each Employer shall be
requirectto make good faith efforts to utilize qualified residents of the City of
Chicago in.both unskilled and skilied labor positions.

(b)  Tie Developer and the Employers may request a reduction or
waiver of this miniraur percentage leve! of actual residents of the City of
Chicago as provided for'in'Section 2-92-330 of the Municipal Code of Chicago in
accordance with standarus and procedures developed by the Chief Procurement
Officer of the City of Chicaga.

(c)  "Actual residents of tha City of Chicago” shall mean persons
domiciled within the City of Chicago. ( The domicile is an individual's one and only
true, fixed and permanent home and prinzinal establishment.

(d)  The Developer and the Emplovr:rs shall provide for the
maintenance of adequate employee residency records to ensure that actual
residents of the City of Chicago are employed on the-construction of the
Required Work for each NSP Property acquired by thie‘Usveloper. The
Developer and the Employers shall maintain copies of personal documents
supportive of every Chicago employee's actual record of residence.

(e)  The Developer and the Employers shall submit week'y certified
payroll reports (U.S. Department of Labor Form WH-347 or equivalent; to the
Department of Community Development of the City in triplicate, which'siall
identify clearly the actual residence of every employee on each submitted
certified payroll. The first time that an employee's name appears on a payroll,
the date that the Developer or Employer hired the employee should be written in
after the employee's name.

{H) The Developer and the Employers shall provide full access to their
employment records to the Chief Procurement Officer, DCD, the Superintendent
of the Chicago Police Department, the Inspector General, or any duly authorized
representative thereof. The Developer and the Employers shall maintain all
relevant personnel data and records for a period of at least three (3) years from
and after the issuance of the Certificate of Completion.
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(g)  Atthe direction of DCD, the Developer and the Employers shall
provide affidavits and other supporting documentation to verify or clarify an
employee's actual address when doubt or lack of clarity has arisen.

(h)  Good faith efforts on the part of the Developer and the Employers
to provide work for actual residents of the City of Chicago (but not sufficient for
the granting of a waiver request as provided for in the standards and procedures
developed by the Chief Procurement Officer) shall not suffice to replace the
actual, verified achievement of the requirements of this Section concerning the
worier hours performed by actual residents of the City of Chicago.

(4 if the City determines that the Developer or an Employer failed to
ensure the Tulfillment of the requirements of this Section concerning the worker
hours performec by actual residents of the City of Chicago or failed to report in
the manner asindicated above, the City will thereby be damaged in the failure to
provide the benefit. a1 iemonstrable employment to actual residents of the City of
Chicago to the degree stpulated in this Section. If such non-compliance is not
remedied in accordance wiih the breach and cure provisions of Section 15.3, the
parties agree that 1/20 of 1 neicent (.05%) of the aggregate hard construction
costs set forth in the Budget stinii be surrendered by the Developer and for the
Employers to the City in payment jor cach percentage of shortfall toward the
stipulated residency requirement. Failure to report the residency of employees
entirely and correctly shall resuit in thesurrender of the entire liquidated
damages as if no actual residents of the City'of Chicago were employed in either
of the categories. The willful falsification of s’atements and the certification of
payroll data may subject the Developer and/or thie cther Employers or employees
to prosecution.

(i) Nothing herein provided shall be construec to be a limitation upon
the “Notice of Requirements for Affirmative Action to Ensure Eaual Employment
Opportunity, Executive Order 11246" and “Standard Federal E:qual Employment
Opportunity, Executive Order 11246, or other affirmative action vegisired for
equal opportunity under the provisions of this Agreement.

(k)  The Developer shall cause or require the provisions of this Section
19.2 to be included in all construction contracts and subcontracts related to the
construction of the Required Work for each NSP Property acquired by the
Developer.

19.3 Developer's MBE/WBE Commitment. The Developer agrees for itself and
its successors and assigns, and, if necessary to meet the requirements set forth herein,
shall contractually obligate the general contractor to agree that during the construction
of the Required Work for each NSP Property acquired by the Developer:

(a)  Consistent with the findings which support, as applicable, (i) the
Minority-Owned and Women-Owned Business Enterprise Procurement Program,
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Section 2-92-420 et seq., Municipal Code of Chicago {the “Procurement
Program”), and (i) the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code of Chicago (the
“Construction Program,” and collectively with the Procurement Program, the
"MBE/MWBE Program”), and in reliance upon the provisions of the MBE/WBE
Program to the extent contained in, and as qualified by, the provisions of this
Section 19.3, during the course of construction of the Required Work for such
NSP Property, at least 24% of the aggregate hard construction costs shall be
expended for contract participation by minority-owned businesses (“‘MBEs") and
ai least 4% of the aggregate hard construction costs shall be expended for
contraci participation by women-owned businesses ("WBESs").

(b) . For purposes of this Section 19.3 only:

() The Developer (and any party to whom a contract is let by
the Developei i connection with the Required Work) shall be deemed a
“contractor” and tnis, Agreement (and any contract let by the Developer in
connection with tive-Required Work for such NSP Property) shall be
deemed a “contract™er a “construction contract” as such terms are defined
in Sections 2-92-420 arc 2-92-670, Municipal Code of Chicago, as
applicable.

(i) The term “minoritycowned business” or “MBE" shall mean a
business identified in the Directory of Certified Minority Business
Enterprises published by the City's Dejrartment of Procurement Services,
or otherwise certified by the City's Departinent.of Procurement Services as
a minority-owned business enterprise, related{o the Procurement
Program or the Construction Program, as applicable.

(i) The term "women-owned business” of “//BF” shall mean a
business identified in the Directory of Certified Women Buginess
Enterprises published by the City's Department of Procureirant Services,
or otherwise certified by the City's Department of Procuremerit Services as
a women-owned business enterprise, related to the Procuremeit Program
or the Construction Program, as applicable.

(¢}  Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of
Chicago, the Developer's MBE/WBE commitment may be achieved in part by the
Developer's status as an MBE or WBE (but only to the extent of any actual work
performed by the Developer on the Required Work for each NSP Property
acquired by the Developer) or by a joint venture with one or more MBEs or WBEs
(but only to the extent of the lesser of (i) the MBE or WBE participation in such
joint venture, or (i) the amount of any actual work performed on the Required
Work for such NSP Property by the MBE or WBE); by the Developer utilizing a
MBE or a WBE as the general contractor (but only to the extent of any actual
work performed on the Required Work for such NSP Property by the general
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contractor); by subcontracting or causing the general contractor to subcontract a
portion of the construction of the Required Work for such NSP Property to one or
more MBEs or WBEs; by the purchase of materials or services used in the
construction of the Required Work for such NSP Property from one or more
MBEs or WBEs; or by any combination of the foregoing. Those entities which
constitute both a MBE and a WBE shall not be credited more than once with
regard to the Developer's MBE/WBE commitment as described in this Section
19.3. In accordance with Section 2-92-730, Municipal Code of Chicago, the
Developer shall not substitute any MBE or WBE general contractor or
subcontractor without the prior written approval of DCD.

(07~ _The Developer shall deliver quarterly reports to the City's
monitoring ataff and MPS during the construction of the Required Work for each
NSP Property acquired by the Developer describing its efforts to achieve
compliance witii this MBE/WBE commitment. Such reports shall include, inter
alia, the name and cusiness address of each MBE and WBE solicited by the
Developer or the genera’ contractor to work on the Required Work for such NSP
Property, and the responses received from such solicitation, the name and
business address of each MEt or WBE actually involved in the construction of
the Required Work for such NS Property, a description of the work performed or
products or services supplied, the date and amount of such work, product or
service, and such other information as may assist the City's monitoring staff in
determining the Developer's compliance with this MBEAWBE commitment. The
Developer shall maintain records of all relevar¢ data with respect to the utilization
of MBEs and WBEs in connection with the corsiruction of the Required Work for
such NSP Property for at least five years after co'nptation of the Required Work
for such NSP Property, and the City's monitoring staif-and MPS shall have
access to all such records maintained by the Developer, o prior notice of at
least five business days, to allow the City to review the Developer's compliance
with its commitment to MBE/WBE participation and the status of any MBE or
WBE performing any portion of the construction of the Required Work for such
NSP Property.

(e)  Upon the disqualification of any MBE or WBE general contractor or
subcontractor, if the disqualified party misrepresented such status, the Developer
shall be obligated to discharge or cause to be discharged the disqualified general
contractor or subcontractor, and, if possible, identify and engage a qualified MBE
or WBE as a replacement. For purposes of this subsection (e), the
disqualification procedures aie further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable.

(f) Any reduction or waiver of the Developer's MBE/WBE commitment
as described in this Section 19.3 shall be undertaken in accordance with
Sections 2-92-450 and 2-92-730, Municipal Code of Chicago, as applicable.
Evidence of any such reduction or waiver shall be delivered to MPS and the City.

21




0928247030 Page: 22 of 69

UNOFFICIAL COPY

(9)  Priorto the commencement of the construction of the Required
Work for each NSP Property acquired by the Developer, the Developer shall
meet with the City's monitoring staff with regard to the Developer's compliance
with its obligations under this Section 19.3. The general contractor and all major
subcontractors shall be required to attend this pre-construction meeting. During
said meeting, the Developer shall demonstrate to the City's monitoring staff and
MPS its plan to achieve its obligations under this Section 19.3, the sufficiency of
which shall be approved by the City’s monitoring staff. During the construction of
the-Required Work for such NSP Property, the Developer shall submit the
documentation required by this Section 19.3 to the City's monitoring staff and
MPS LLC, including the following: (i) subcontractor's activity report; (ii)
contractor's certification concerning labor standards and prevailing wage
requiremenis {unless such prevailing wage requirements are determined by the
Corporation Counsel of the City to be inapplicable to the Required Work for such
NSP Propertyj; (iii).contractor letter of understanding; (iv) monthly utilization
report; (v) authorizelich for payroll agent; (vi) certified payroll; and (vii) evidence
that MBE/WBE contractor associations have been informed of the Required
Work for such NSP Properiy via written notice and hearings. Failure to submit
such documentation on a tiniely basis, or a determination by the City's monitoring
staff, upon analysis of the docd mientation, that the Developer is not complying
with its obligations under this Sec’ion'19.3, shall, upon the delivery of written
notice to the Developer, be deemed an Event of Default. Upon the occurrence of
any such Event of Default, in addition t5 zny other remedies provided in this
Agreement, the City may: (1) issue a writtei1.demand to the Developer to halt the
Required Work for such NSP Property, (2) withiiold any further payment of any
City funds to the Developer or the general contractcr. or (3) seek any other
remedies against the Developer available at law orin-squity.

(h) Notwithstanding anything to the contrary in the Section 19, any obligation of
MPS LLC, in its capacity as a Developer under this Section 19, shall be tested on an
aggregate basis, with respect to all of the NSP Properties rehabilitated bv. MPS LLC
(including NSP Properties that may be rehabilitated by MPS LLC pursuani'to a separate
redevelopment agreement), and not for each individual NSP Property.

SECTION 20. HEADINGS.

The headings of the various sections of this Agreement have been inserted for
convenience of reference only and shall not in any manner be construed as modifying,
amending, or affecting in any way the express terms and provisions hereof.

SECTION 21. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement between the parties and
supersedes and replaces completcly any prior agreements between the parties with
respect to the subject matter hereof. This Agreement may not be modified or amended
in any manner other than by supplamental written agreement executed by the parties.
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The Commissioner of DCD, without further action of the City Council, but subject to the
approval of the Corporation Counsel, shall have the right to execute such amendments
to this Agreement as may be necessary, appropriate or desirable to implement the
purposes and objectives of this Agreement, including amendments in connection with a
"work-out" of this Agreement and transfer of any NSP Property (or a portion thereof) to
a new developer.

SECTION 22. SEVERABILITY.

if any provision of this Agreement, or any paragraph, sentence, clause, phrase or
word, or the zprlication thereof, is held invalid, the remainder of this Agreement shall be
construed as it suzh invalid part were never included and this Agreement shall be and
remain valid and enforceable to the fullest extent permitted by law.

SECTION 23. NOTICcS.

Any notice, demand or communication required or permitted to be given
hereunder shall be given in writirig ot the addresses set forth below by any of the
following means: (a) personal service! (b} facsimile; (¢) overnight courier; or (d)
registered or certified first class mai, postage prepaid, return receipt requested:

If to the City: City of Cnicago
separtment Of Community Development
121 North LaSalle Street
Chicago, lllinois 6CEG2
Attention: Commissicnel

With copies to: City of Chicago
Department of Law
121 North LaSalle Street, Room 500
Chicago, lltinois 60602
Attn: Real Estate and Land Use Divisior:

And to: City of Chicago
Department of Law
121 N. LaSalle Street, Room 600
Chicago, lllinois 60602
Attn: Finance Division

If to MPS LLC or MPS: Mercy Portfolio Services

120 South LaSalle Street, Suite 1850
Chicago, Hllinois 60603
Attn: William L. Goldsmith

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof
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shall be deemed received upon such personal service or upon confirmed transmission
by facsimile, respectively, provided that such facsimile transmission is confirmed as
having occurred prior to 5:00 p.m. on a business day. If such transmission occurred
after 5:00 p.m. on a business day cr an a non-business day, it shall be deemed to have
been given on the next business day. Any notice, demand or communication given
pursuant to clause (c) shall be deemed received on the business day immediately
following deposit with the overnight courier. Any notice, demand or communication sent
pursuant to clause (d} shall be deemed received three (3) business days after mailing.
The parties, by notice given hereunder, may designate any further or different
addresses 1w which subsequent notices, demands or communications shall be given.

SECTION 24. -ORGANIZATION AND AUTHORITY.

The Developerrepresents and warrants that it is a duly organized and validly
existing legal entity urnier the laws of the state of its organization and, to the extent
applicable, qualified to transalt business as a foreign entity in the State of lllinois, with
full power and authority to acquire: own and redevelop the NSP Properties acquired by
the Developer, and that the perstii signing this Agreement on behalf of the Developer
has the authority 1o do so.

SECTION 25. SUCCESSORS AND ASHIGNS.

Except as otherwise provided in this Agrezment, the ferms and conditions of this
Agreement shall apply to and bind the successors.and assigns of the parties.

SECTION 26. RECORDATION OF AGREEMENT.

This Agreement shall be recorded at the Office of the ("0ok County Recorder of
Deeds as part of the Closing.

SECTION 27. COUNTERPARTS.

This Agreement may be executed in counterparts, each of which shzil constitute
an original instrument.

SECTION 28. GOVERNING LAW.

This Agreement shall be governed by and construed in accordance with the law
of the State of lllinois.

SECTION 29. PATRIOT ACT CERTIFICATION.

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

As used in the above paragraph, an "Affiliate” shall be deemed to be a person or
entity related to the Developer that, directly or indirectly, through one or more
intermediaries, contrals, is controlled by or is under common control with Developer,
and a person or entity shall be deemed to be controlled by another person or entity, if
controlled in any manner whatsoever that results in control in fact by that other person
or entity (Oi-tnat other person or entity and any persons or entities with whom that other
person or entity is acting jointly or in concert), whether directly or indirectly and whether
through share cwrership, a trust, a contract or otherwise.

SECTION 30. CITY FAYMENT OF PROGRAM FUNDS.

Subject to the terms.ang conditions of the NSP Legal Requirements, the City has
agreed to fund to MPS LLC forpayment to LISC and, if necessary, to the Acquisition
Lender (or to fund directly to LISC-and/or to the Acquisition Lender), Program Funds in
an amount sufficient to repay the furds borrowed by MPS LLC pursuant to the
Acquisition Loan Agreement and the Reiiabilitation Loan Agreement (or borrowed by a
Participating Entity with respect to the Reliabllitation Loan Agreement). In connection
with the disbursement of the Program Fundg; the City may cause such funds to be
disbursed through a construction escrow pursuarito an agreement in form and
substance reascnably acceptable to the City, MFSLLC, LISC (if LISC deems itself a
necessary party) and the Rehabilitation Lender (and articipating Entity), as applicable.
The City agrees to execute such documents as may be (easonably requested by LISC,
the Rehabilitation Lender and other third parties to assure #)z City's payment of such
Program Funds, provided such documents are consistent with itz NSP Legal
Requirements and this Agreement.

SECTION 31. MAINTENANCE OF RECORDS; RIGHT TO INSPECT..

The Developer shall keep and maintain such books, records and other
documents as shall be required by the NSP Parties and HUD to reflect and diéclose
fully the amount and disposition of the total cost of activities paid for in whole or in part,
with the Program Funds, and the nature of all activities of the Developer in connection
with each NSP Property which are supplied or to be supplied by other sources. All such
books, records and other documents shall be available at the offices of the Developer
for inspection, copying (inciuding excerpts and transcriptions), audit and examination at
all reasonable times by any authorized representatives of any of the NSP Parties and
HUD. Any authorized representative of the City or of HUD shall, at all reasonable times,
have access to all portions of each NSP Property.

SECTION 32, NO BUSINESS RELATIONSHIP WITH CITY ELECTED OFFICIALS.

Pursuant to Section 2-156-030(b) of the Municipal Code of Chicago, it is ilfegal
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for any elected official of the City, or any person acting at the direction of such official, to
contact, either orally or in writing, any other City official or employee with respect to any
matter involving any person with whom the elected official has a “Business
Relationship” (as defined in Section 2-156-080 of the Municipal Code of Chicago), or to
participate in any discussion in any City Council committee hearing or in any City
Council meeting or to vote on any matter involving the person with whom an elected
official has a Business Relationship. Violation of Section 2-156-030(b) by any elected
official, or any person acting at the direction of such official, with respect to this
Agreement or in connection with the transactions contemplated thereby, shall be
grounds for termination of this Agreement and the transactions contemplated thereby.
The Developen hereby represents and warrants that, to the best of its knowledge after
due inquiry, ne/vinlation of Section 2-156-030(b) has occurred with respect to this
Agreement or the iransactions contemplated thereby.

SECTION 33. JOINT'AND SEVERAL LIABILITY.

In the event that more t1ian one person or entity has signed this Agreement on
behalf of the Developer, the obiigations of such signatories under this Agreement shall
be joint and several.

SECTION 34. NON-LIABILITY OF PUBLIC OFFICIALS.

The Developer and any assignee or coatractor of the Developer must not charge
any official, employee or agent of the City personaily with any liability or expenses of
defense or hold any official, employee or agent of th2-City personally liable to them
under any term or provision of this Agreement or becau'se of the City's execution or any
breach of this Agreement.

SECTION 35. PROHIBITION ON CERTAIN CONTRIBUTIONS - MAYORAL
EXECUTIVE ORDER NO. 05-1.

Consistent with the intent of Mayoral Execttive Order No. 05-1, cormnliance with
the substance of which is intended by this Section 35, the Developer herety aarees that
the Developer, any person or entity who directly or indirectly has an ownershin or
beneficial interest in the Developer of more than 7.5 percent, the General Partner or
Managing Member, any person or entity who directly or indirectly has an ownership or
beneficial interest in the General Partner or Managing Member of more than 7.5
percent, Owner, any person or entity who directly or indirectly has an ownership,
beneficial or other controlling interest in Owner of more than 7.5 percent (collectively,
“Controlling Owners”), spouses and domestic partners of such Controlling Owners,
(collectively, all the preceding classes of persons and entities are hereinafter referred to
as the “Ownership Parties”) shall not make a contribution of any amount to the Mayor of
the City ("Mayor”) or to his political fundraising committee (i) after execution of this
Agreement by the Developer, and (i) while this Agreement or any Other Contract is
executory, (iii) during the term of this Agreement or any Other Contract between the
Developer and the City, or (iv) during any period while an extension of this Agreement
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or any Other Contract is being sought or negotiated.

The Developer hereby agrees to require that the General Contractor, any person
or entity who directly or indirectly has an ownership or beneficial interest in the General
Contractor of more than 7.5 percent, any Subcontractor, any person or entity who
directly or indirectly has an ownership or beneficial interest in any Subcontractor of
more than 7.5 percent (collectively, ‘Interested Parties"), and spouses and domestic
partners of such Interested Parties (collectively, all the preceding classes of persons
and entities are hereinafter referred to, together with the Ownership Parties, as the
“Identified Parties”) shall not make a contribution of any amount to the Mayor or to his
political fundiaising committee (i) after execution of this Agreement by the Developer,
and (i) while tha{enstruction Contract or any Subcontract is executory, (iii) during the
term of the Construciion Contract or any Subcontract, or (iv) during any period while an
extension of the Construistion Contract or any Subcontract is being sought or
negotiated.

The Developer represents and warrants that as of the later of (i) February 10,
2005, or (ii) the date that the City.aunroached the Developer, or the Developer
approached the City, as applicable, r¢qarding the formulation of this Agreement, no
Identified Parties have made a contribution-of any amount to the Mayor or to his political
fundraising committee.

The Developer agrees that it shall not arcit shall require all other Identified
Parties to not: (a) coerce, compel or intimidate its erployees to make a contribution of
any amount to the Mayor or to the Mayor’s politicai tundraising committee; (b) reimburse
its employees for a contribution of any amount made to the-mayor or to the Mayor's
political fundraising committee; or (c) bundle or solicit othels ‘e bundle contributions to
the Mayor or to his political furdraising committee.

The Developer agrees that it must not and it shall require all olner Identified
Parties to not engage in any conduct whatsoever designed to intentioinally violate this
provision or Mayoral Executive Order No. 05-1 or to entice, direct or solicit sthers to
intentionally violate this provision ur Mayoral Executive Order No. 05-1. The Lmsveloper
shall impose the restrictions of this Section 32 in the Construction Contract and shall
specifically require the General Contractor to impose the restrictions of this Section 32
in all Subcontracts.

The Developer agrees that a viofation of, non-compliance with, misrepresentation
with respect to, or breach of any covenant or warranty under this provision or violation
of Mayoral Executive Order No. 0&-1 constitutes a breach and default under this
Agreement, and under any Other Contract for which no opportunity to cure will be
granted. Such breach and default entitles the City to all remedies (including without
limitation termination for defau:t; 1 ie: this Agreement, and under any Other Contract,
at law and in equity. This provision amends any Other Contract and supersedes any
inconsistent provision contained therein.
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For purposes of this provision:

“‘Bundle” means to collect contributions from more than one source that are then
delivered by one person to the Mayor or to his political fundraising committee.

“Other Contract” means any other agreement with the City to which the
Developer is a party that is (i) formed under the authority of Chapter 2-92 of the
Municipal Cede of Chicago, (i) entered into for the purchase or lease of real or personal
NSP Property; or (iii) for materials, supplies, equipment or services which are approved
or authorized by the City Council.

"Contributicn’ means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.

Individuals are “Domestic Partners” if they satisfy the following criteria:

(A)  they are each other's sole domestic partner, responsible for each other's
common welfare; and

(B)  neither party is married; and

(C)  the partners are not related oy blood closer than would bar marriage in the
State of lllinois; and

(D)  each partneris at least 18 years of zg2, and the partners are the same
sex, and the partners reside at the sarn¢ residence; and

(E)  two of the following four conditions exist for-the partners:

1. The partners have been residing together for at least 12 months.
2. The partners have common or jolnt ewnership of a residence.
3. The partners have at least two of the following.arrangements:
a. joint ownership of a motor vehicle;
b. a joint credit account;
C. a joint checking account;
d. a lease for a residence identifying both domestic partners as
tenants.
4. Each partner identifies the other partner as a primary beneficiary in
a will,

"Political fundraising committee” means a "palitical fundraising committee" as
defined in Chapter 2-156 of the Municipal Code of Chicago, as amended.

SECTION 35. MERCY PORTFOLIO SERVICES.

The parties acknowledge and agree that MPS is an express agent of MPS LLC
and all obligations, responsibilities and rights of MPS LLC under this Agreement may be
performed by MPS, as agent for MPS LLC.
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SECTION 36. TERMINATION OF SUBGRANT AGREEMENT.

In the event that the Subgrant Agreement is terminated, and if at such time MPS
LLC is in title to any NSP Property, the City may, at its election, either (a) allow MPS
LLC to continue to serve as Developer under this Agreement, or (b) record the
reconveyance deed previously deposited with the City. If the City elects option (b), then
provided that MPS LLC is not otherwise in default under this Agreement at the time of
such election and, after such election, reasonably cooperates with the City by assigning
such contracts and taking such other actions as may be reasonably necessary for the
City to complizte the Required Work, MPS LLC shall be released from its obligations
under this Agieement.

SECTION 37. COOPZRATION WITH OFFICE OF COMPLIANCE.

In accordance with Chapter 2-26-110 et seq. of the Municipal Code, the
Developer acknowledges that every officer, employee, department and agency of the
City shall be obligated to cooperate with the Executive Director of the Office of
Compliance in connection with any zctivities undertaken by such office with respect to
this Agreement, including, without litmiziion, making available to the Executive Director
the NSP Properties and the Developer's equioment, personnel, books, records and
papers. The Developer agrees to abide by the provisions of Chapter 2-26-110 et seq..

SECTION 38. SECTION 3 COMPLIANCE

The work to be performed under this Agreement is-a project assisted under a
program providing direct Federal financial assistance from HUD and is subject to the
requirements of Section 3 of the Housing and Urban Deveicumient Act of 1968, as
amended (12 U.S.C. 1701), as implemented by the regulations <2t forth at 24 CFR Part
135. Section 3 requires that to the greatest extent feasible opporturiiiies for training and
employment be given to low- and very low-income residents of the project area, and
that contracts for work in connection with the project be awarded to businsss concerns
that provide economic opportunities for low- and very low-income persons residing in
the metropolitan area in which: the project is located. The Developer agrees ic-comply
with such Section 3 requirements.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed on or as of the date first above written.

MPS COMMUNITY |, LLC, an lllinois limited
liability
company

By:
Name: William L. Goldsmith
Title: President

CITY OF CHICAGO, an Illinois municipal
corporation, acting by and through its Department

of Com;y/ty Deve ent

By:

Christine Raguso
Acting Commissionsf

MERCY PORT2LIO SERVICES, a Colorado non-
profit corporation

By: ~
Name: William L. Goldsmith
Title: President
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed on or as of the date first above written.

MPS COMMUNITY |, LLC, an Hlinois limited
liability
company

By: /M

Narhe: William L. Goldsmith
Title: President

CITY OF CHICAGO, an lllinois municipal
corporation, acting by and through its Department
of Community Development

By
Christine Raguso
Acting Commissioner

MERCY PORiOLIO SERVICES, a Colorado non-
profit corporatio

By: e

Name: William L. Goldsmitn
Title: President

C:\Dgcuments and Settings\EGarrettMy Documents\%lZ_W_Walnut_lﬁﬂ CLEANCLEANCLEAN 9-22-09.docx
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

l, }‘,047'.@6/4 \PU/&M/SK/ @ Notary Public in and for said County,
in the State aforesaid, do hereby certify that Christine Raguso, personally known to me
to be the Acting Commissioner of the Department of Community Development of the
City of Chicago, and personally known to me to be the same person whose name is
subscribed-n the foregoing instrument, appeared before me this day in person and,
being first duly sworn by me, acknowledged that, as the Acting Commissioner, she
signed and delivered the foregoing instrument pursuant to authority given by the City of
Chicago as her fi=g and voluntary act and as the free and voluntary act and deed of the
corporation, for the uses and purposes therein set forth.

ad
GIVEN under my riciziial seal this A day ofkﬁ:'t”/" emsdéx,. 2009,

NCTARY PUBLIC

¢ "OFFICIAL SEAL"
! Patricia Sulewski
Notz.y Public, State of Iilinois

My Coramission Exp. 03/07/2010
Bt aassl
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STATE OF ILLINOIS )
} SS.
COUNTY OF COOK )

[, Eva L. Garrett, a Notary Public in and for said County, in the State aforesaid,
do herebyv.certify that William L. Goldsmith, personally known to me to be the President
of MPS CCMMUNITY |, LLC, an lllinois limited liability company, and personally known
to me to be ins same person whose name is subscribed to the foregoing instrument,
appeared beteie me this day in person and, being first duly sworn by me, acknowledged
that she signed anJ.delivered the foregoing instrument pursuant to authority given by
said company, as hei free and voluntary act and as the free and voluntary act and deed
of said company, fortiie uses and purposes therein set forth.

GIVEN under my notarial seal thi@ay of September, 2009.

@’1» 9@ YOL’:W

NOTARY PUBLIC

32




0928247030 Page: 34 of 69

UNOFFICIAL COPY

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

|, Eva L. Garrett, a Notary Public in and for said County, in the State aforesaid,
do hereby certify that William L. Goldsmith, personally known to me to be the President
of MERCY PORTFOLIO SERVICES, a Colorado non-profit corporation, 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, being first duly sworn by me,
acknowledged that he/she signed and delivered the foregoing instrument pursuant to
authority given by said company, as his/her free and voluntary act and as the free and
voluntary act a:id deed of said company, for the uses and purposes therein set forth.

Given under my notarial seal thlsc;v' day of September, 2009.

T On [osrar—

NOTARY PUBLIC
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EXHIBIT A

NSP PROPERTY INFORMATION
Legal Description of Land: THE EAST 24.00 FEET OF LOT 22 INBLOCK 2 IN
WARD'S SUBDIVISION OF THE EAST % OF THE WEST 2 OF THE SOUTHEAST %
OF SECTION 11, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING NORTH OF LAKE STREET, (EXCEPT THE EAST
33.00 FEET AND THE NORTH 395.00 FEET LYING SOUTH OF RAILROAD RIGHT
OF WAY), iiv.COOK COUNTY, ILLINOIS.
Common Address. 3412 WEST WALNUT
PIN: 16-11-407-045-C000
Existing Improvements on-thi<'Land: 2-UNIT RESIDENTIAL BUILDING
NSP Acquisition Price: $ 34,000

*Estimated NSP Acquisition Loan Amicunt: $ 37,500

*As more particularly set forth in that certain Settlement Stetement dated as of even
date herewith.
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EXHIBIT B
REQUIRED WORK
The Required Work is set forth in that certain preliminary scope of work prepared
by Accurate Inspections & Consulting, dated July 15, 2009 (the “Scope of Work”),

The Scope of Work shall be supplemented at such time that the Property is
transferred to the Participating Entity.
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EXHIBIT C
INSURANCE REQUIREMENTS

[SEE ATTACHMENT]
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EXHIBIT C

INSBURANCE REQUIREMENTS

The Developer shall provide and maintain at Developer's own expense or cause to
be provided, during the term of this Agreement, the insurance coverage and
requirements specified below, insuring all operations related to the Agreeiment.

1

3

4

5)

Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribad by applicable law covering all
employees who are to provide work under this Agreement and Employers
Liability coverage with limits of not less than $500,000 sach accident, iliness or

disease.

‘Comine,cial General Liability (Primary and Umbrelia)

Commercie: General Liability Insurance or equivalent with limits of not less than

$1.000,000 pe: sccumence for bodily injury, personal injury, and property
damage liability. -~ Coverages must include the following: ANl premises and
operations, products’conipleted operations, separation of insureds, defense, and
contractual liabllity. The Sity of Chicago is to be named as an additional insured

.0t & primary, non-contrisufsiv basis for any itability arising directly or indirectly

from the work.

Construction contractors and sub:ont actors performing work for the Developer
must maintain limits of not less than $1.000,000 with the same terms herein.

Automobile Liability (Primary and Umbrel}

“When any motor vehicles (owned, non-ownec.itd hirad) are used in conriection

with-work to be performed, the Developer must provide o cause fo be provided,
Automobile Liability Insurance with limits of not jess-than $1,000,000 per

‘occurrence for bodily injury and property damage. The Giwnf Chicago is to be

named as an additional insured on a primary, non-contributory Lasls.

Rallroad Profedtive Liability

. "When any work is to be done adjacent to or on railroad or transit rioserty,
- Developer must provide or cause to be provided with respect to the aperzisns

that Developer or subconfractors perform, Railroad Protective Liability Insurancs
in the name of railroad or transit entity. The policy must have limits of not less

.than the requirement of the operating railroad for losses arising out of Injuries to

or death of all persons, and for damage to or destruction of property, including
the loss of use thereof.

Bu Isk/Installation

When Developer undertakes any construction, including improvements,

betterments, and/or repairs, the Developer must provide or cause to be provided,

All Risk Builders Risk/Installation insurance at replacement cost for materials,

supplies, equipment, machinery and fixtures that are or will be part of -the




6)
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permanent facility/project. The City of Chicago is 1o be named as an additional

insured and loss payes/morigagee if applicable.

Professional Liability

When any architects, enginesrs, construction managers, project managers or
other professional consultants perform work in connection with this Contract,
Professional Liability Insurance covering acts, errors, or omissions must be
maintained with limits of not less than $1 .000,000. When policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start of work
on the Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two {2) years,

Valuable Papers

When zny plans, designs, drawings, specifications and documents are produced
or used unuer this Agreement, Valuable Papers Insurance must be maintained in
an amount to inure against any loss whatsoever, and must have limits sufficient
to pay for the re-Craation and reconstruction of such records,

Contractors Pollutior, Liahlity

When any environmental ‘re:nudiation work is performed which may cause a
pollution exposure, Contractors Pollution Liabliity must be provided or cause to
be provided covering bodily Injury pre perty damage and other losses caused by
pollution conditions that arise from-the Contract scope of services with limits of
not less than $1,000,000 per occurrenze. Coverage must include completed
operations, contractual liability, defensc, &ycavation, environmental cleanup,
remediation and disposal. When policies ars renewed or repiaced, the policy
retroactive date must coincide with or precede, /siart of work on the Contract. A
claims-made policy which is not renewed or repleced must have an extended
reporting period of two (2) years. The City of Chicago.is to be named as an
additional insured on a primary, non-contributory basis,

ADDITIONAL REQUIREMENTS:

The Developer must fumnish the City of Chicago, Department of Corrnunity
Development, 121 North LaSalle Street, Room 1000, Chicago, 60602 and
Comptrolier Office, Special Accounting Division, 33 North LaSalle, Suite ‘20
Chicago, 60602, original Certificates of Insurance, or such similar evidencs, to ba
in force on the date of this Agreement, and Renewsal Certificates of Insurance, or
such simifar evidence, if the coverages have an expiration or renewal date
occurring during the term of this Agreement. The Developer must submit
evidence of insurance on the il T (cop

attached) or equivalent prior to closing. The recaipt of any certificate does not
constitute agreement by the Clty that the insurance requirements in the
Agreement have been fully met or that the insurance policies indicated on the
certificate are in compliance with all requirements of Agreement. The failure of
the City to obtain certificates or other insurance evidence from Developer is not a
‘waiver by the City of any requirements for the Developer to obtain and maintain
the specified coverages. The Developer must advise all insurers of the
Agreement provisions regarding insurance. Non-conforming insurance does not
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refieve Devsloper of the obligation fo provide insurance as specified herein.
Nonfulfillment of the insurance conditions may constitute a violation of the
Agreement, and the City retains the right to stop work until proper avidenca of
insurance is provided, or the Agreement may be terminated.

The Insurance must provide for 30 days prior written notice to be given to the City
in the event coverage is substantially changed, canceled, or non-renewed.

Any deductibles or self insured retentions on referenced insurance coverages
must be borne by Developer.

The Leveloper hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employses, elected officials, agents, or
repraser. ai'yes, _

The coverages «nd limits fumished by Developer in no way limit the Developer's
liabilities and respinsibilities specified within the Agreement or by law.

Any insurance or seff-insUrance programs malniained by the City of Chicago do noi
contribute with insurance priviaad by the Developer under the Agreement.

The required insurance to be caired is not limited by any limitalions expressed in the
indemnification language in this Agrazment or any limitation placed on the indemnity in
this Agreement given as a maifer of iaw.

If Developer is a joint venture or limited lialilny company, the insurance policies must
name the joint venture or limited liability compary =s a named insured.

The Developer must require all contractors and subican'ractors to provide the insurance
required herein, or Developer may provide the coverages for contractor and
subcantractors. All contractors and subcontractors are st ibject to the same insurance
requirements of Developer unless otherwise specified in this Afeament.

if Developer, contractors or subcontraciors desire additional ‘covereges, the party
desiring the additional coverages is responsible for the acquisition and cost,

Notwithstanding any provision in the Agreement to the contrary, the City of Chicugn Risk
Management Department maintains the right to modify, delete, aiter or change sese
requirements, :
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Address:

_ (Nunt'e'ciﬂd%:’r'éét} .

-{State);

]

Project Description:

Decciption ' Opesaion/Location.
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EXHIBIT D
FORM OF CITY JUNIOR MORTGAGE

[SEE ATTACHMENT]

-~
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EXHIBIT D

' This instrument prepared by
and when recorded return to:

Assistant Corgoration Counsel
City of Chicago

Oftice of Corporition Counsel
Room 600

121 North LaSalle Stret
Chicago, Illinois 6060z

JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS JUNIOR MORTCAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage") is made 25 of this ___ day of , , by [INSERT
NAME OF BORROWERY], a(n) [INSERT STATE AND ENTITY STATUS] ("Mortgagor™, to
the City of Chicago, Illinois together with its successors and assigns, having its principal office
at 121 North LaSalle Street, Chicago, Illinois 406(2 ("Mortgagee").

All capitalized terms, unless defined herein, $iall have the same meanings as are set forth
in that certain Redevelopment Agreement dated of eveit date herewith between Mortgagor and
Mortgagee (as the same may be amended, supplemenied or restated from time to time, the
"Redevelopment Agreement").

e ek e e e

WHEREAS, Mortgagor has concurrently herewith executed and <1elivered the
Redevelopment Agreement in consideration of Mortgagor’s conditional grzat of Program Funds
to Mortgagee in an amount up to the maximum principal sum described on S:hedule 1 attached
hereto (the “NSP Funds Amount™); and

WHEREAS, the NSP Funds Amount represents the sum of certain acquisition and
rehabilifation financing that the Mortgage has provided to Mortgagor from Program Funds;
which financing has enabled the Mortgagor to acquire, and will enable the Mortgagor to
rehabilitate, the Premises (as defined below); and

WHEREAS, Mortgagee desires to secure the conditional repayment of the NSP Funds
Amount in accordance with the terms of the Redevelopment Agreement and this Mortgage, and
to secure any additional indebtedness or obligations incurred by Mortgagor on account of any
future payments, advances or expenditures made by Mortgagee pursuant to the Redevelopment
Agreement or this Mortgage;

NOW, THEREFORE, in order to secure the conditional repayment of the NSP Funds
Amount and all other payments due to Mortgagee by Mortgagor under the Redevelopment
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Agreement or this Mortgage, and to secure the performance of the covenants and agreements of
Mortgagor contained in the Redevelopment Agreement and this Mortgage, including any
‘substitutions, extensions or modifications hereto, Mortgagor does grant, assign, warrant, convey
and mortgage to Mortgagee, its successors and assigns, and grants to Mortgagee, its successors
and assigns forever a continuing security interest in and to, all of the following rights, intcrests,
claims and property:

(A)  all of the real estate, as more particularly described on Exhibit A attached hereto
and hereby made a part hereof, together with all easements, water rights, hereditaments, mineral
rights and other rights and interests appurtenant thereto (the "Real Property");

{5). all buildings, structures and other improvements of every kind and description
now or hereafier erected, situated or placed upon the Real Property, together with any fixtures or
attachments itorv.or hereafter owned by Mortgagor and located in or on, forming part of, attached
to, used or inter'ded to be used in connection with or incorporated in the Real Property, including
all extensions, additions, betterments, renewals, substitutions and replacements of any of the
foregoing (the "Improvanents");

(C)  any interests ‘estates or other claims of every name, kind or nature, both at law
and in equity, which Mortgago: now has or may acquire in the Real Property, the Improvements,
the Equipment (as hereinafter defined) or any of the property described in clauses (D), (F), (G),
(H) or (I) hereof;

(D)  all of Mortgagor's interest i rights as lessor in and to all leases, subleases and
agreements, written or oral, now or hereattor entered into, affecting the Real Property, the
Improvements, the Equipment or any part theieof, and all income, rents, issues, proceeds and
profits accruing therefrom (provided that the asstznment hereby made shall not diminish or

‘impair the obligations of Mortgagor under the provisions of such leases, subleases or
agreements, nor shall such obligations be imposed on Motgagee);

(E)  all right, title and interest of Mortgagor in i to 211 fixtures, personal property of
any kind or character now or hereafter attached to, contained it and nsed or useful in connection
with the Real Property or the Improvements, together with all furnirace, furnishings, apparatus,
goods, systems, fixtures and other items of personal property of every kind and nature, now or
hereafter located in, upon or affixed to the Real Property or the Improvsiacnts, or used or useful
in connection with any present or future operation of the Real Property or the Improvements,
including, but not limited to, all apparatus and equipment used to supply heat, g=s, air
conditioning, water, light, power, refrigeration, electricity, plumbing and ventilatio.. including
all renewals, additions and accessories to and replacements of and substitutions for e<ch and all
of the foregoing, and all proceeds therefrom (the "Equipment");

(F)  all of the estate, interest, right, title or other claim or demand which Mortgagor
now has or may acquire with respect to (i) proceeds of insurance in effect with respect to the
Real Property, the Improvements or the Equipment, and (ii) any and all awards, claims for
damages, judgments, seftlements and other compensation made for or consequent upon the
taking by condemnation, eminent domain or any like proceeding of all or any portion of the Real
Property, the Improvements or the Equipment;

(G) all intangible personal property, accounts, licenses, permits, instruments, contract

rights, and chattel paper of Mortgagor, including, but not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts held in escrow, deposits,
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judgments, liens and causes of action, warranties and guarantees, relating to the Real Property,
the Equipment or the Improvements or as otherwise required under the Redevelopment
Agreement or this Mortgage;

(H)  all other property rights of Mortgagor of any kind or character related to all or any
‘portion of the Real Property, the Improvements or the Equipment; and

(I}  theproceeds from the sale, transfer, pledge or other disposition of any or all of the
property described in the preceding clauses.

All.of the property referred to in the preceding clauses (A) through () shall be called,
collectivéiv. the "Premises.”

IT IS FIJRTHER agreed, intended and declared that all the aforesaid property rights and
interests shall, 50 far as permitted by law, be deemed to form a part and parcel of the Premises
and be covered by this Mortgage.

TO HAVE AND TO HOLD the Premises unto Mortgagee and its successors and
assigns, forever, for the purposss and uses herein set forth.

If Mortgagor hereunder is deseribed as a trustee under a trust agreement, said trust
arrangement constitutes a "land trust" a5 said term is defined in Section 5/15-1205 of the Ilinois
Mortgage Foreclosure Law, 735 ILCS-5/15-1101 et seq., as amended, supplemented and restated
from time to time (the "Act").

To protect the security of this Mortgag?, Mortgagor further covenants and agrees as
follows:

(1)  Conditional Repayment of NSP Funds Ambrent. Mortgagor shall, if required, pay
promptly when due the NSP Funds Amount and any other sums required to be paid under the

Redevelopment Agreement or under this Mortgage at the ¢iiues and in the manner provided
therein or herein and shall pay any other indebtedness secured liereoy as the same becomes due
and shall perform and observe all of the covenants, agreements arid nrovisions contained in the
Redevelopment Agreement and this Mortgage.

Mortgagor shall pay promptly when due any sums due under the senicr loan documents
identified on Schedule 1, if any (the “Senior Loan Documents™) and shall perfor promptly and
fully any acts required under any such Senior Loan Documents. Mortgagor wil! no-, without
prior written consent of Mortgagee, modify, extend or amend the Senior Loan Docuriénts nor
increase the amount of the indebtedness secured under the Senior Loan Documents, norchange
the repayment terms of such senior indebtedness, nor incur any other indebtedness secured by
the Premises. Mortgagor shall promptly give Mortgagee a copy of any notice received by
Mortgagor from Senior Lender, if any, or given by Mortgagor to Senior Lender, if any,
pursuant to any of the Senior Loan Documents.
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(2)  Preservation, Restoration and Use of Premises. Mortgagor shall:

(a)  promptly repair, restore, replace or rebuild any portion of the Premises which may
- become damaged, destroyed, altered, removed, severed or demolished, whether or not insurance
proceeds are available or sufficient for the purpose, with replacements at least equal in quality
and condition as existed prior thereto, free from any security interest in, encumbrances on or
reservation of title thereto except Permitted Encumbrances (including but not limited to those
listed on Exhibit C hereto);

(b)  keep and maintain the Premises in good condition and repair, without waste, and
free from mechanics' liens, materialmen's liens or other liens and claims except Permitted
Encumbranc:s;

(¢) _eomplete, within the time period deseribed in the Redevelopment Agreement, the
Required Work 0 be performed with respect to the Premises;

(d)  comply with all statutes, rules, regulations, orders, decrees and other requirements
of any federal, state or lo=2ai governmental body having jurisdiction over the Premises and the
use thereof and observe and Comnly with any conditions and requirements necessary to preserve
and extend any and all rights, 1iCenses, permits (including without limitation zoning variances,
special exceptions and non-conforming uses), privileges, franchises and concessions that are
applicable to the ownership, renovatieii, use and occupancy of the Premises;

(e)  upon completion of the Froizct, make no material alterations in the Premises
(except those required by law) without Mor(gage='s prior written consent;

(f)  upon completion of the Project, sulter or permit no change in the general nature
of the occupancy or use of the Premises except as peimitted under the Redevelopment
Agreement;

(g  pay all operating costs of the Premises wher Gue. including all utility charges and
all other assessments or charges of a similar nature;

(h)  not initiate or acquiesce in any zoning reclassification with respect to the
Premises, without Mortgagee's prior written consent;

_ (i)  not abandon the Premises, nor do anything whatsoever to depreciate or impair the
value of the Premises or the security of this Mortgage;

refrain from any action and correct any condition which would increase the risk of
fire or other hazard to all or any portion of the Premises;

(k)  not permit any unlawful use or nuisance to exist upon the Premises; and

(1) comply with all instruments and documents of record or otherwise affecting the
use or occupancy of all or any portion of the Premises.

(3)  Taxes and Charges. Mortgagor agrees to pay or cause to be paid, prior to
delinguency, all Charges (as hereinafter defined) which are assessed or imposed upon the
Premises, or which are payable under any of the Senior Loan Documents, or which become due
and payable and which create, may create or appear to create a lien upon the Premises or any part
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thereof; provided, however, that if by law any such Charge is payable or, at the option of
Mortgagor, may be paid in installments, Mortgagor may pay the same together with any accrued
interest on the unpaid balance of such Charge in installments as the same become due and before
-any fine, penalty, interest or cost may be added thereto for the nonpayment of any such
installment and interest. ("Charge" shall mean and include all federal, state, county, city,
municipal or other governmental (or any instrumentality, division, agency, body or department
thereot) taxes, levies, assessments, charges, liens, claims or encumbrances related to the
Premises, Mortgagor, Mortgagor’s owners, or the Senior Loan Documents.

Mortgagor shall furnish Mortgagee within 30 days after the date upon which any Charge
is due and payable by Mortgagor, official receipts of the appropriate authority, or other proof
. satisfactory :o Mortgagee, evidencing the payment thereof. Mortgagor shall have the right
before any 4eiinquency occurs to contest or object to the amount or validity of any Charge by
appropriate 12p=] nroceedings properly instituted and prosecuted in such manner as shall stay
collection of the cuntested Charge and prevent the imposition of a lien or the sale or forfeiture of
the Premises to collect.the same; provided that no such contest or objection shall be deemed or
construed in any way a2 relieving, modifying or extending Mortgagor's covenant to pay any such
Charge at the time and i*+iite manner provided in this Mortgage unless Mortgagor has given prior
written notice to Mortgagee 01 Mortgagot's intent to contest or object to a Charge and, unless at
Mortgagee's sole option, (i) Monigagor shall demonstrate to Mortgagee's satisfaction that legal
proceedings instituted by Mortgasor contesting or objecting to such Charge shall conclusively
operate to prevent a lien against orthe ale or forfeiture of the Premises or any part thereof as
satisfaction of such Charge prior to tine! determination of such proceedings, and (ii} Mortgagor
shall furnish to Mortgagee or Senior Lende:_ if any, (and if to Senior Lender, notice thereof to
Mortgagee) a good and sufficient bond or surety;, or a good and sufficient undertaking as may be
required or permitted by law to accomplish a itay of any such sale or forfeiture of the Premises
during the pendency of such contest, in an amour( (x) not fess than 125% of such Charge and (y)
adequate fully to pay all such contested Charges and al! interest and penalties upon the adverse
determination of such contest.

(4)  Insurance. Mortgagor shall procure and meiatain,.or cause to be maintained, at all
times, at Mortgagor's own expense, until final repayment of th: incebtedness secured hereby, the
types of insurance specified below, with insurance companies authorized to do business in the
State of Llinois covering all operations contemplated in connection with the Project, whether
performed by Mortgagor, the General Contractor, any subcontractor or.sthers.

The kinds and amounts of insurance required are as follows:

()  Waorkers Compensation and Qccupational Disease Insurance

Workers compensation and occupational disease insurance, in accordance with
the laws of the State of Illinois, or any other applicable jurisdiction, covering all
employees who are to provide a service in connection with the Project and
employer's liability coverage with limits of not less than $100,000 per each
accident or illness.

()  Commercial Liability Insurance (Primary and Umbrella)

Commiercial liability insurance or equivalent with limits of not less than
$1,000,000 per occurrence, combined single limit, for bodily injury, personal
injury and/or property dammage liability. Coverage extensions shall include the

C:\Documents and Settings\EVODS30-XPPROALoeal Settings\Temp\NSP(HOMELoan)v1.wpd
-5.




0928247030 Page: 48 of 69

©

(d)

(©

H

(®

CA\Documents and Settings\EVOD530-XPPRO\Local Settings\Femp\NSP(HOMELoaryvi.wpd

following: all premises and operations, products/completed operation,
independent contractors, cross liability and contractual liability coverages (with
no limitation endorsement). Mortgagee, its employees, elected officials, agents
and representatives shall be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the Project.

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection
with the Project, Mortgagor shall provide comprehensive automobile liability
insurance with limits of not less than $1,000,000 per occurrence, combined single
limit, for bodily injury and property damage. Mortgagee shall be named as an
additional insured on a primary, non-contributory basis.

All Risk Property Damage
Merigagor shall obtain an all risk property policy in the amount of full

‘replaceruent value, including improvements and betterments, covering damage to

or loss of tiie Premises. The insurance shell include the following extensions:
business intecrvption/loss of rents, and boiler and machinery, if applicable. The
policy shall list iviortgagee as loss payee as their interest may appear.

All Risk Builders gl Tnsurance

When Mortgagor, the Gezeral Contractor or any subcontractor undertakes any
construction, including imp-ovements, betterments and/or repairs, to the Premises,

-all risk builder's risk insurance sha.l be procured and maintained to cover

materials, supplies, equipment, mxuchinery and fixtures that are or will be part of
the Premises. Mortgagee shall be fiained as loss payee as their interest may
appear.

Railroad Protective Liability Insurance

When, in connection with the Project, any work 15 #0-5e done adjacent to or on
property owned by a railroad or public transit entity, Mzstgagor shall procure and
maintain, or cause to be procured and maintained, with réspect to the operations
that Mortgagor, the General Contractor or any subcontractorshall perform,
railroad protective liability insurance in the name of such raiiroad-or public transit
entity. The policy shall have limits of not less than $2,000,000 ner occurrence,
combined single limit, and $6,000,000 in the aggregate for losses azisiag out of
injuries to or death of all persons, and for damage to or destruction of paoperty,
including the loss of use thereof.

Contractors' Pollution Liability Insurance

When any environmental remediation work is undertaken by Mortgagor, the
General Contractor or any subcontractor in connection with the Project,
contractors' pollution liability insurance shall be procured with limits of not less
than $1,000,000 covering all construction and related work undertaken in
connection with the Project. Mortgagee is to be named as an additional insured
on a primary, non-contributory basis. Mortgagor, the General Contractor and any
subcontractor shall comply with any additional insurance requirements that are
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stipulated by the Interstate Commerce Commission's regulations, Title 49 of the
Code of Federal Regulations, Department of Transportation; Title 40 of the Code
of Federal Regulations, Protection of the Environment and any other federal, state
or local regulations concerning the removal and transportation of Hazardous
Materials.

Mortgagor shall furish the City of Chicago, Department of Community Development,
121 North LaSalle Street, 10th Floor, Chicago, Iilinois 60602, original certificates of insurance
evidencing the required coverages to be in force on the date hereof, and renewal certificates of
insurance, or such similar evidence, if the coverages have an expiration or renewal date
occurring Auring the term hereof.

Thedeceipt of any certificate does not constitute agreement by Mortgagee that the
insurance requizements of this Section have been fully met ot that the insurance policies
.. Indicated on th< ecrtificate are in compliance with all requirements. The failure of Mortgagee to
obtain certificates oi-other insurance evidence from Mortgagor shail not be deemed to be a
waiver by Mortgagee. Ivjortgagor shall advise all insurers of the provistons of this Section
regarding insurance. Nen-conforming insurance shall not relieve Mortgagor of its obligation to
provide insurance as specifizd herein. Noafulfillment of the insurance conditions of this Section
may constitute an Event of Licfault, and Mortgagee retains the right to suspend disbursement of
Program Funds until proper evideice of insurance is provided.

All insurance policies shall provide that Mortgagee shall be given 30 days' prior written
notice of any modification, nonrenewal i <ancellation.

If Mortgagor fails to obtain or maintaii: any of the insurance policies required under this
Mortgage or to pay any premium in whole or in part'when due, Mortgagee may (without waiving
or releasing any obligation or Event of Default by Mortgagor hereunder) obtain and maintain
such insurance policies and take any other action whick Mortgagee deems advisable to protect its
interest in the Premises, including repayment of the NSF 7uids Amount. All sums so disbursed
by Mortgagee, including attorneys' fees, court costs and expenses, shall be reimbursed by

Mortgagor upon demand by Mortgagee.

Mortgagor shall require the General Contractor and all subconrractors to carry the
insurance required herein, or Mortgagor may provide the coverage for 2uy or all of the General
Contractor and subcontractors, and, if so, the evidence of insurance submittcd shall so stipulate.

Any and all deductibles or self-insured retention on the insurance coverager, required
herein shall be borne by Mortgagor, the General Contractor or the appropriate subconuactor, as
applicable. '

Mortgagor expressly understands and agrees that any insurance coverages and limits
furnished by Mortgagor shall in no way limit Mortgagor's liabilities and responsibilities specified
under the Redevelopment Agreement or this Mortgage or by law.

Mortgagor agrees and shall cause the General Contractor to agree that all insurers shall
waive their rights of subrogation against Mortgagee, its employees, elected officials, agents or
representatives.

Mortgagor expressly understands and agrees that any insurance or self-insurance
programs maintained with respect to the Premises by Mortgagee shall apply in excess of and not
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contribute with insurance provided by Mortgagor, the General Contractor or any subcontractor
under this Section.

The insurance required hereunder to be carried shall not be limited by any limitations
expressed in the indemnification language herein or any limitation placed on the indemnity
therein given as a matter of law.

If Mortgagor, the General Contractor or any subcontractor desires additional coverage,
higher limits of liability, or other modifications for its own protection, Mortgagor, the General
Contractor or such subcontractor, as appropriate, shall be responsible for the acquisition and cost
of such additional protection.

Morigagee maintains the right to modify, delete, alter or change these requirements.

(5) _/inpection of Premises and of Books and Records. Mortgagor shall permit
Mortgagee, the Unitad States Department of Housing and Urban Development and/or their
agents to inspect the Primises at all reasonable times, and access thereto shall be permitted for
that purpose. Mortgagor shall keep and maintain full and correct records at Mortgagor's office
showing in detail the income znd expenses of the Premises and shall make such books, records

-and all supporting vouchers;~a and other documents available for mspection, copying
(including excerpts and transcriptions), audit and examination upon request by Mortgagee, HUD
and their respective agents, succezeors and assigns until the fifth anniversary from the date on
which a release of this Mortgage is recosded.

(6)  Insurance Proceeds. In the :vept.of any damage to, or destruction of the
Premises, Mortgagor will give written notice (o Mortgagee of such damage or destruction within
five Business Days thereafter and, subject to the Tights granted to Senior Lender, if any, under
the Senior Mortgage (as defined in Section 33 belovw ).Afany, authorize Mortgagee to proceed as
follows:

(@)  Inthe event of any loss covered by insurance policies, Mortgagee is hereby
authorized at its option to either (i) settle and adjust any claim 1nder such policies without the ;
consent of Mortgagor, or (ii) allow Mortgagor to agree with the insirance company or
companies on the amount to be paid upon the loss. Mortgagee shall, and is hereby authorized to,
collect any such insurance proceeds, and the expenses incurred by Mortgagee in the adjustment
and collection of insurance proceeds shall be deemed additional indebteuniecs.secured by this
Mortgage and shall be reimbursed to Mortgagee by Mortgagor upon demanu.

(b)  Inthe event of any insured damage fo, or destruction of, the Premisés Grany part
thereof, Mortgagee shall apply the proceeds of insurance to reimburse or, at the opticn of
Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, replacing or reb uixing the
Premises if (i) an Event of Default hereunder or an event of default under the Redeveloprient
Agreement or the Senior Loan Documents, if any, shall not have occurred and be continuing; (ii)
such insurance proceeds shall be in an amount sufficient to restore the Premises to at least the
same value and substantially the same character as the Premises had immediately prior to such
damage or destruction (and subject to no liens or encumbrances other than Permitted
Encumbrances), or if such proceeds are not so sufficient, Mortgagor shall promptly deposit with
Mortgagee funds equal to the amount of such deficiency; (iii) Mortgagor shall obtain all required
governmental approvals with respect to such restoration, repair; replacement or rebuilding; (iv)
prior to such restoration, repair, replacement or rebuildin . Mortgagee shall receive and approve
plans and specifications and a detailed budget and cost breakdown with respect to such work;
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and (v) such restoration, repair, replacement or reblllilding 1s reasonably susceptible to
completion not less than six months prior to the 15" anniversary of the recording of this
Mortgage.

{¢)  Inthe event that proceeds of insurance, if any, shall be made available to
Mortgagor for the restoration, repair, replacement or rebuilding of the Premises, Mortgagor
hereby covenants to restore, repair, replace or rebuild the same, to at least equal value, and
substantially the same character as prior to such damage or destruction, all to be effected in
accordance with plans and specifications submitted to and approved by Mortgagee, and to
expend all such proceeds and any funds deposited by Mortgagor pursuant to Section 6(b)(ii)
hereof prior to the further disbursement of any Loan proceeds. If the amount of such insurance
proceeds chell be in excess of $50,000, such proceeds shall be disbursed through an escrow
pursuant to an escrow agreement approved by Mortgagee.

(d) Iiallofthe conditions described in paragraph (b) of this Section with respect to
the application of preczeds of insurance shall not be met, Mortgagee may, in its sole discretion,
apply such proceeds o = indebtedness secured hereby in such order or manner as Mortgagee
may elect.

(6)  To the extent bt any amount of proceeds of insurance remain unexpended after
completion of the restoration, reprr, replacement or rebuilding of the Premises, such amount
shall be applied to the indebtednesc-secured hereby.

(7)  Condemnation/Eminent Doniain. Mortgagor shall give Mortgagee prompt notice
of any proceedings, pending or threatened, seeking condemnation or taking by eminent domain
or any like process ("Taking"), of all or any pcrtion of the Premises or affecting any easement

.thereon or appurtenance thereto and shall deliver ‘0 Mortgagee copies of any and all papers
served in connection with any such proceedings, and Mortgagor hereby assigns and transfers to
Mortgagee, subject to the rights granted to Senior Lender if any, under the Senior Mortgage, if
any, the entire proceeds of all awards resulting from any Taling. Mortgagee is hereby
authorized to collect and receive from the condemnation aviiorities said awards and is further
authorized to give appropriate receipts therefor. In the event of any such Taking, but subject to
any rights granted to Senior Lender, if any, under the Senior Morigage, if any, Mortgagee may,
in its sole discretion, (i) apply the proceeds of all awards resulting iro:p-such Taking to the
indebtedness secured hereby in such order or manner as Mortgagee may elect, or (i1) apply such
proceeds to reimburse ot, at the option of Mortgagee, pay directly Mortgages: for the cost of
restoring, repairing, replacing or rebuilding the Premises. In the event that cach proceeds, if any,
shall be made available to Mortgagor for the restoration, repair, replacement or rebailding of the
Premises, Mortgagor hereby covenants to restore, repair, replace or rebuild the same. %o at least
equal value and substantially the same character as prior to such Taking, all to be eifocted in
accordance with plans and specifications submitted to and approved by Mortgagee, ITi'the
amount of such proceeds shall be in excess of $50,000, such proceeds shall be disbursed $hrough
an e¢scrow pursuant to an escrow agreement approved by Mortgagee.

(8)  Transfer and Encumbrance of Premises. Mortgagor shall not create, effect,
contract for, commit to, consent to, suffer or permit any direct or indirect conveyange, sale,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation
{or any agreement to do any of the foregoing, other than a contract for sale or for financing to
pay in full the Senior Loan and all other amounts due and owing by Mortgagor to Mortgagee
under the Redevelopment Agreement or this Mortgage, provided that any such contract shall be
cxpressly contingent upon the receipt of prior written consent to such sale or financing by
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Mortgagee. Such consent shall not be enreasonably withheld by Mortgagee with respect 1o any
contract providing for the assumption by the purchaser of the Mortgagor’s obligations under the
Redevelopment Agreement and this Mortgage or for payment in full of the Senior Loan and all

~ other amounts due and owing by Mortgagor to Mortgagee under the Redevelopment Agreement
or this Mortgage). Any other transfer, occurring directly or indirectly, by willful act, by
operation of law or otherwise, of all or any portion of the Premises or any interest therein (other
than Permitied Encumbrances) or any interest in Mortgagor or any partner thereof shall be
referred to herein as a "Prohibited Transfer". If Mortgagor shall do or allow any of the foregoing
Prohibited Transfers without Mortgagee's prior written consent, Mortgagee at its option, has the
right to immediately require the repayment of the NSP Funds Amount without notice to
Mortgagor and exercisc Mortgagee’s other rights and remedies under the Redevelopment
Agreemdat und this Mortgage. Any waiver by Mortgagee of the provisions of this paragraph
shall not beeemed to be a waiver of the right of Mortgagee to insist upon strict compliance with
the provisior:s o fthis paragraph in the future.

Notwithstindirg the foregoing, Mortgagee shall not unreasonably withhold its consent to
the replacement and/or-addition of any direct or indirect owner of Mortgagor, and such transfer
of interests shall not be cusidered a Prohibited Transfer, provided such replacement and/or
addition involves a direct orindirect owner who is not either (a) a controlling party (e.g., a
general partner or managing in<mber), or (b) the holder of 51% or more of Mortgagor’s
ownership interests.

(9)  Mortgagee's Options; Subrogation. (a) In case of an Event of Default hereunder
by Mortgagor, Mortgagee may {but 124i obligated to) make any payment or perform any act
herein required of Mortgagor in any fora 7id manner deemed expedient, and may (but is not
obligated to) make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, discharge, compromise or settle any tax lien or other prior lien or title or claim
thereof, or redeem the Premises from any tax sale or forfeiture affecting the Premises or contest
any tax or assessment thereon. All monies paid for ahv of the purposes herein authorized and ail
expenses paid or incurred in connection therewith, inclading attorneys' fees, and any other
monies advanced by Mortgagee to protect the Premises arid the lien hereof, shall be deemed
additional indebtedness secured hereby, and shall become iiimediately due and payable, with
interest thereon at a rate of the lesser of 15% per annum or the maximum amount permitted by
law. Inaction of Mortgagee shall never be considered as a waiver. of any right accruing to it on
account of any default on the part of Mortgagor.

(b) To the extent that Mortgagee, on or after the date hereof, pays asty sum under any
provision of law or any instrument or document creating any lien or other 1iwerest nrior or
superior to the lien of this Mortgage, or Mortgagor or any other person or entit pays any such
sum with the proceeds of the indebtedness secured hereby, Mortgagee shall have a0 5¢ entitled
to a lien or other interest on the Premises equal in priority to the lien or other interest-discharged
and Mortgagee shall be subrogated fo, and receive and enjoy all rights and liens possessed; held
or enjoyed by, the holder of such lien, which shall remain in existence and benefit Mortgagee in
securing the indebtedness secured hereby.

(10) Events of Default. The following shall constitute an "Event of Default" under this
Mortgage:

(1) Mortgagor's failure to pay, when due, the NSP Funds Amount, or
any portion thereof, if the same becomes due and payable, or any
other sums required to be paid by Mortgagor under the
Redevelopment Agreement or this Mortgage;
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(it) subject to Section 33 hereof, default by Mortgagor in the
performance or observance of any condition, warranty,
representation, covenant, provision or term (other than as referred
to in the other paragraphs of this Section 10) contained herein or in
the Redevelopment Agreement, which remains unremedied for 30
days after notice thereof from Mortgagee to Mortgagor, provided,
however, that if any such default cannot reascnably be remedied
within said 30-day period and if Mortgagor shall have commenced
to remedy such default within said 30-day period and shall
thereafter continue diligently to effect such remedy, then said 30-
day period shall be extended to 60 days upon written request from
Mortgagor to Mortgagee delivered during such 30-day period, and
upon further written request from Mortgagor to Mortgagee
delivered during said 60-day period, said 60-day period shall be
extended to 90 days (provided, however, that Mortgagee shall not
be precluded during any such periods from exetcising any
remedies available under the Redevelopment Agreement or this
nortgage if its security becomes or is about to become materiaily
jeopardized by any faiture to cure a defanft within such period);

(iii) the veonirence of a default or an event of default under any of the
Senior Loz Documents, if any, which default or event of default
is not timely cored pursuant to any applicable cure period as set
forth in the Scnior-T.oan Documents, if any;

(iv} a writ of execution, attachment or any similar process shall be
issued or levied agamst all or any portion of the Premises or any
interest therein, or any jeagnent involving monetary damages
shall be entered against Morigagor which shall become a lien on
all or any portion of the Prerises or any interest therein and such
execution, attachment or similar roczss or judgment is not
released, bonded, satisfied, vacatedi ei stayed within 30 days after
its entry or levy;

(v) any warranty, representation or statement rnace or furnished to
Mortgagee by or on behalf of Mortgagor proviag t have been
false in any material respect when made or furniched,

{vi) prepayment of principal of the Senior Loan, if any, exeent in
accordance with the terms of the Senior Loan Documenis;
(vii) the abandonment by Mortgagor of all or any portion of the
- Premises;
(viii} the occurrence of any event of default with respect to the payment

of any monies due and payable to Mortgagee by Mortgagor or the
occurrence of a default in the performance or observance of any
material obligation, provision or condition by Mortgagor under any
agreement or other instrument other than in connection with the
Redevelopment Agreement or the Senior Loan, if any, to which

C:\Documents and Settings\EVOD530-XPPROVLocal Settings\Temp\WNSP{HOMELoan)v [.wpd
-11-




0928247030 Page: 54 of 69

UNOFFICIAL COPY

(ix)

(x)

{xi)

(xii)

(xii)

Mortgagor is now or hereafter a party, or the occurrence of any
other event under any such agreement or instrument upon which
any holder of indebtedness outstanding thereunder may declare the
same due and payable, and in each such case the continuation of
such default beyond any applicable cure periods;

Mortgagor's failure to discharge any Charge in accordance with the
tertns hereof or a failure to procure or maintain any insurance
required hereunder;

the dissolution of Mortgagor or the entry of a decree or order for
relief'by a court having jurisdiction with respect to Mortgagor in
an involuntary case under the federal bankruptcy Iaws, 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 or sequestrator (or
other similar official) of Mortgagor or for the Premises or for any
substantial part of the property of Mortgagor or ordering the
winding-up or liquidation of the affairs of Mortgagor and the
continuance of any such decree or order unstayed and in effect for
a period of 30 consecutive days;

the comincncement by Mortgagor of a voluntary case under the
federal basixzuptey laws, as now or hereafter constituted, or any
other appliceble faderal or state bankruptey, insolvency or other
similar law, or the consent by Mortgagor to the appointment of or
taking possession by i receiver, liquidator, assignee, trustee,
custodian or sequestraior (or other similar official) of Mortgagor or
the Premises or of any substantial part of the property of
Mortgagor or of any royaities, revenues, rents, issues or profits
therefrom, or the making by Viortoagor of any assignment for the
benefit of creditors or the failure of [ 4ottgagor generally to pay its
debts as such debts become due or tlie taking of action by
Mortgagor in furtherance of any of tie frresoing;

a final judgment for the payment of money in excess of $100,000
shall be rendered by a court of record againsi- Mortgagor and
Mortgagor shall not discharge the same or proville for its discharge
in accordance with its terms, or procure a stay of exzciuion thereof,
within 60 days from the date of entry thereof, or such 'onger period
during which execution of such judgment shall have becs: stayed;

Mortgagor's sale, partial sale, transfer, refinancing, conveyance,
mortgage, pledge, grant of security interest, assignment,
syndication or other disposition of all or any portion of the
Premises or any interest therein without the prior written consent
of Mortgagee, whether by operation of law, voluntarily or
otherwise or if Mortgagor shall enter into a contract to do any of
the foregoing without the prior written consent of Mortgagee or
any other violation of Section: 8 hereof);
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(xiv) - the sale or other transfer by Owner, if any, of all or 2 controlling
interest in the ownership of Mortgage or its controlling party (e.g.,
general partner or managing member) without the prior written

consent of Mortgagee;

(xv) any event of default under the Redevelopment Agreement which
has not been cured within any applicable grace period;

{(xvi) [INTENTIONALLY DELETED];

(xvii) any transfer of funds from the Escrow Account without the prior
written consent of Mortgagee;

(xviii) the execution of any amendment or modification to or restatement
of the Construction Contract without the ptior written consent of
Mortgagee;

(xix) commencement of the Project without the prior written consent of
Mortgagee; or

(xx) tlic occurrence of a violation of Section 2-156-030(b) of the

Muaicipal Code of Chicago by any elected official, or any person
actiag 2t the direction of such official, with respect to the
Redevelomment Agreement or the transactions contemplated
thereby,

{11) Acceleration, Etc. Upon the occiirreuce of an Event of Default hereunder,
Mortgagee may elect to require the repayment of/thi: NSP Funds Amount, together with all other
amounts then due and owing by Mortgagor to Mortzagze under the Redevelopment Agreement -
or this Mortgage, and as such amounis shall become ir.anadiately due and payable at the place of
payment as aforesaid, and Mortgagee may proceed to foreclose this Mottgage and to exercise
any rights and remedies available to Mortgagee under thic worieage or the Redevelopment
Agreement and to exercise any other rights and remedies against Mortgagor, or with respect to
the Redevelopment Agreement, which Mortgagee may have at lav_in equity or otherwise;
provided, however, that upon the occurrence of an Event of Defauli under Section 10(x) or (xi)
hereof, the entire NSP Funds Amount shall, without any declaration, nei:cc or other action on the
part of Mortgagee, be immediately due and payable, anything herein or in th¢ Redevelopment
Agreement to the contrary notwithstanding. Mortgagee may also elect to commeice an action to
enforce specifically any of the provisions contained herein or in the Redevelopmert Agreement.

Upon the occurrence of an event of default under any of the Senior Loan Docuriients, if
any, Mortgagee may at its option proceed to cure, if possible, such event of default; sujzeuto
Section 9(b) hereof, all amounts so expended hy Mortgagee in the course of such action shall be
reimbursed by Mortgagor to Mortgagee upon demand and shall be additional indebtedness of
Mortgagor secured by this Mortgage and the Redevelopment Agreement.

(12) Remedies. Mortgagee's remedies as provided in this Mortgage or the
Redevelopment Agreement shall be cumulative and concurrent and may be pursued singularly,
successively or together, at the sole discretion of Mortgagee and may be exercised as often as
oceasion therefor shall arise, and shall not be exclusive but shall be in addition to every other

‘remedy now or hereafter existing at law, in equity or by statute. Failure of Mortgagee, for any
period of time or on more than one occasion, to exercise any such remedy shall not constitute a
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waiver of the right to exercise the same at any time thereafter or in the event of any subsequent
Event of Default. No act of omission or commission of Mortgagee, including specifically any
failure to exercise any right or remedy, shall be deemed to be a waiver or release of the same;
any such waiver or release is to be effected only through a written document executed by
Mortgagee and then only to the extent specifically recited therein. A waiver or release with
reference to any one event shall not be construed as a waiver or release of any subsequent event
of as a bar to any subsequent exercise of Mortgagee's rights or remedies hereunder. Except as
otherwise specifically required herein, notice of the exercise of any right or remedy granted to
Mortgagee by the Redevelopment Agreement is not required to be given.

(13) Additional Indebtedness. In the event that: (a) the Redevelopment Agreement or
this Mezigage is placed in the hands of an attorney for collection or enforcement or is collected
or enforcedilirough any legal proceeding; (b) an attorney is retained to represent Mortgagee in
any bankrupicy, reorganization, receivership or other proceedings affecting creditors' rights and
involving a clzim ander the Redevelopment Agrecment or this Mortgage; (c) an attorey is
retained to protec( oz enforce the lien of this Mortgage or the rights of the City under the
Redevelopment Agréeniont; or (d) an attorney is retained to represent Mortgagee in any other
proceedings whatsoever it connection with the Redevelopment Agreement or this Mortgage, or
any property subject therete, then Mortgagor shall pay to Mortgagee all attorneys' fees, and all
costs and expenses incurred in connection therewith.

(14) Waiver. Mortgagee's-failure to require strict performance by Mortgagor of any
provision of this Mortgage shall not wa've, affect or diminish any right of Mortgagee thereafter
to demand strict compliance and perforinarice therewith, nor shalil any waiver by Mortgagee of
an Event of Default waive, suspend or aftest apyother Event of Default under this Mortgage,
whether the same is prior or subsequent there(o, oy of the same or a different type. Mortgagee's
delay in instituting or prosecuting any action or pio eeding or otherwise asserting its rights
hereunder or under the Redevelopment Agreement, shll not operate as a waiver of such rights or
limit them in any way so long as an Event of Default hia)! be continuing.

{15) Right of Possession. To the extent permitted Uy law, in any case in which, under
the provisions of this Mortgage, Mortgagee has a right to instit1te foreclosure proceedings,
whether before or after the institution of such proceedings or before cr after sale thereunder,
Mortgagor shall, at the option of Mortgagee, surrender fo Mortgagee, 7u:d Mortgagee shall be
entitled to take, actual possession of all or any portion of the Premises perscnally or by its agents
or attorneys, and Mortgagee, in its sole discretion, may enter upon, take and taatntain possession
of all or any portion of the Premises.

Upon taking possession of the Premises, Mortgagee may make all necessary o proper
repairs, decoration, renewals, replacements, alterations, additions, betterments and impiovements
in connection with the Premises as it may deem judicious to insure, protect and maintain {ae
Premises against all risks incidental to Mortgagee's possession, operation and managemert
thereof, and may reccive all rents, issues and profits therefrom. Mortgagee shall have, in
addition to any other power provided herein, all powers and duties as provided for in Sections
5/15-1701, 5/15-1702 and 5/15-1703 of the Act.

(16) Appointment of Receiver. Upon or at any time after the filing of any complaint to
foreclose the lien of this Mortgage, the court may, upon application, appoint a receiver of the
Premises, Such appointment may be made either before or after foreclosure sale, without notice,

‘without regard to the solvency or insolvency, at the time of application for such receiver, of the

person o1 persons, if any, liable for the payment of the indebtedness hereby secured, without
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regard to the value of the Premises at such time and whether or not the same is then occupied as
a homestead, and without bond being required of the applicant. Mortgagee or any employee or
agent thereof may be appointed as such receiver. The receiver shall have the power to take
possession, control and care of the Premises and to collect all rents and profits thereof during the
pendency of such foreclosure suit, and all powers and duties provided for in Section 5/15-1704
of the Act, and such other powers as the court may direct.

{17) Foreclosure Sale, The Premises or any interest or estate therein sold pursuant to any
court order or decree obtained under this Mortgage shall be sold in one parcel, as an entirety, or
in such parcels and in such manner or order as Mortgagee, in its sole discretion, may elect, to the
maximum extent permitted by Hlinois law. At any such sale, Mortgagee may bid for and
acquire; as purchaser, all or any portion of the Premises and, in lieu of paying cash therefor, may
make settlewient for the purchase price by crediting upon the indebtedness due the amount of
Mortgagee's bid

(18) Appication of Proceeds from Foreclosure Sale. Proceeds of any foreclosure sale of
the Premises shall be distributed and applied in the following order of priotity: (i) on account of
all costs and expenses isident to the foreclosure proceedings, (ii) to the repayment of amounts
owed the Senior Lender under the Senior Loan Documents, (iii) all other items which, under the
ters hereof, constitute secured amounts subject to repayment under the Redevelopment
Agreement or this Mortgage, and (iv) any surplus or remaining funds to Mortgagor, its
successors or assigns, as their rights may appear.

(19) Insurance Upon Foreclosure. “Wherever provision is made in this Mortgage for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in
favor of Mortgagee, or to confer authority upbn Mortgagee to settle or participate in the
settlement of losses under policies of insurance ¢r t» hold and disburse or otherwise control use
of insurance proceeds, from and after the entry of nudgment of foreclosure all such rights and
powers of Mortgagee shall continue in Mortgagee as iudiyment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgege: shall be empowered to assign all
policies of insurance to the purchaser at the sale. In case-5{an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurande pelicy or policies, if not applied
in restoring the Premises, shall be used to pay the amount due in scsordance with any foreclosure
decree that may be entered in any such proceedings, and the balanc= i any, shall be paid as the
court may direct.

(20) Waiver of Statutory Rights. To the extent permitted by law, Mortgagor shall not
apply for or avail itself of any appraisement, valuation, redemption, reinstatement stay,
extension or exemption laws or any so-called "Moratorium Laws" now existing or'pireafier
enacted, in order to prevent or hinder the enforcement of foreclosure of this Mortgage aind hereby
waives the benefit of such laws. Mortgagor, for itself and all who may clamm through or(wder i,
waives any and all right to have the property and estates comprising the Premises marshatled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Premises sold as an entirety. To the extent permitted by law, Mortgagor
hereby expressly waives any and all rights of redemption and rein-statement, on its own behalf
and on behalf of each and every person having a beneficial interest in Mortgagor, it being the
intent hereof that any and all such rights of redemption or rein-statement of Mortgagor and of all
other persons are and shall be deemed to be hereby waived. Mortgagor acknowledges that the
Premises do not constitute agricultural real estate, as said term is defined in Section 5/15-1201 of
the Act or residential real estate as defined in Section 5/15-1219 of the Act.
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(21) Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute a
waiver of Mortgagee's right to exercise its option to declare the whole of the principal sum then
remaining unpaid, together with all accrued interest, if any, thereon, immediatel y due and
payable without notice, or any other rights of Mortgagee at that time or any subsequent time,
without its express written consent, except and to the extent otherwise ptovided by law.

(22) Rescission of Election. Acceleration of maturity, once made by Mortgagee, may at
the option of Mortgagee be rescinded, and any proceedings brought to enforce any rights or
remedies hereunder may, at Mortgagee's option, be discontinued or dismissed. In either of such
events, Mortgagor and Mortgagee shall be restored to their former positions, and the rights,
remedies and powers of Mortgagee shall continue as if such acceleration had not been made or
such procerdings had not been commenced, as the case may be,

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

[F TO MORTGAGEE: Department of Community Development
City of Chicago
125 North LaSalle Street, 10th Floor
Chicago, Illinois 60602
Attention:-Commissioner

WITH COPIES TO: Office of & Corporation Counsel
City of Chicago
City Hall
121 North LaSalle Swet, Room 600
Chicago, Illinois 60432
Aftention: Finance & Eednoniiz
Development Division

Department of Finance

City of Chicago

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

IF TO MORTGAGOR: As specified on Exhibit B.

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

(24) Time. Time is of the essencc with respect to this Mortgage.
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(25) Modifications. This Mortgage may not be altered, amended, modified, cancelled,
changed or discharged except by written instrument signed by Mortgagor and Mortgagee or their
respective successors and assigns.

(26) Headings. The headings of articles, sections, paragraphs and subparagraphs in this
Mortgage are for convenience of reference only and shall not be construed in any way to limit or
define the content, scope or intent of the provisions hereof,

(27) Construction of Mortgage. This Mortgage shall be construed and enforced
according o the internal laws of the State of Illinois without regard to its conflict of laws
principles,

(28) (Severability. If any provision of this Mortgage, or any paragraph, sentence, clause,
phirase or worr, o- the application thercof, in any circumstance, is held invalid, the remainder of
this Mortgage sheli e construed as if such invalid part were never included herein and this
Mortgage shall be aud zemain valid and enforceable to the fullest extent permitted by law.

(29) Grammar. As-used in this Mortgage, the singular shall include the plural, and
masculine, feminine and newes pronouns shall be fully interchangeable, where the context so
requires,

(30) Successors and Assigns.Fhiis Mortgage and each and every covenant, agreement
and other provision hereof shall be bindi:iz upon Mortgagor and its successors and assigns
(including, without limitation, each and evary record owner of the Premises or any other person
having an interest therein), and shall inure to (he Lenefit of Mortgagee and its successors and
assigns. Whenever Mortgagee is referred to herein) such reference shall also include the holder
of this Mortgage, whether so expressed or not. :

(31) Further Assurances. Mortgagor will perfoiry, 2xecute, acknowledge and deliver
every act, deed, conveyance, transfer and assurance necessary or oroper, in the sole judgment of
Mortgagee, for assuring, conveying, mortgaging, assigning an({ coafirming to Mortgagee all
property mortgaged hereby or property intended so to be, whethier naw owned or hereafter
acquired by Mortgagor, and for creating, maintaining and preserving the lien and security
interest created hereby on the Premises. Upon any failure by Mortgages o do so, Mortgagee
- may make, execute and record any and all such documents for and in the netoe of Mortgagor,
and Mortgagor hereby irrevocably appoints Mortgagee and its agents as atturney-in-fact for that
purpose. Mortgagor will reimburse Mortgages for any sums expended by Moitgases in making,
executing and recording such documents including attorneys' fees and court costs

(32) Indemnification. In addition to all other indemnities in favor of Mortgagee
specifically provided in this Mortgage, Mortgagor shall indemnify Mortgagee and save
Mortgagee harmless from and against any and all Losses incurred by Mortgagee in any claim
brought by reason of any such Loss, excluding, however, any Loss arising out of Mortgagee's
gross negligence or willful misconduct following Mortgagee's acquisition of title to or control of
the Premises, unless such act is taken in response to (i) any willful misconduct or negligent act or
omission of Morigagor, its controlling party or owner(s), if any, or (ii) any breach (other than
failure to repay the Loan) by Mortgagor, its controlling party or owner, if any, of any provisions
of the instruments executed by Mortgagor, such controlling party or owner, if any, in connection
with the Loan.
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(33) Initial First Priority Mortgagg: Subsequent Subordination to Senior Mortzage.
Mortgagee anticipates that on or after the date of this Mortgage, Mortgagor shall execute and
deliver that certain [INSERT DOCUMENT NAME] (the “Senior Mortgage™) in favor of
[Community Investment Corporation] ("Senior Lender"), which shall be recorded in the Office
of the Cook County Recorder of Deeds, and shall secure Mortgagee’s note to the Senior Lender
in the principal amount of approximately $ . Until such execution, delivery and
recording of such Senior Morigage, this Mortgage shall constitute a first priority mortgage lien
on the Premises. Upon the execution, delivery and recording of such Senior Mortgage, by
operation of this Section 33, and without the recording of any separate subordination instrument,
the lien of this Mortgage and the rights of the Mortgagee hereunder shall be subordinated to the
lien of the Senior Mortgage and the rights of the Senior Lender thereunder and this Mortgage
shall theieatter be a junior mortgage on the Premises and shall be subject and subordinate in each
-and every rsiect to any and all rights of any kind created by the Senior Mortgage in favor of the
Senior Lender.

So long as'this Senior Mortgage is in effect, in the event of any conflict between the
provisions of this Mortgsge and the Senior Mortgage, the provisions of the Senior Mortgage
shall prevail. Any waiveror forbearance by the Senior Lender under the Senior Loan
Documents shall not impair iz priority of its lien under the Senior Mortgage. Notwithstanding
any other provision herein to the contrary, the failure by Mortgagor to provide to Mortgagee any
dollar amounts or any documents as taay be required herein because such amounts or documents
- are required to be deposited with Senior Lender pursuant to the provisions of the Senior
Mortgage shall not be deemed an "Eveotof Default" hereunder: provided, however, that
Mortgagor shall promptly provide to Mericagee written notice of the deposit of such amounts or
documents with Senior Lender (together with copies of such documents). Notwithstanding any
other provision herein to the contrary, the failire by Mortgagor to comply with any provision
hereof (other than the payment of amounts or the privision of documents to Mortgagee) due to
conflict between the provisions of the Senior Mortguge and the provisions hereof shall not be
deemed an "Event of Default” hereunder; provided, however, that Mortgagor shall promptly
provide to Mortgagee written notice of such conflict and f ‘he actions taken by Mortgagor
pursuant to the Senior Mortgage.

(34) Security Agreement. This Mortgage shall be construsd-as a "security agreement"
within the meaning of and shall create a security interest under the Uriform Commercial Code as
adopted by the State of Illinois with respect to any part of the Premises wiich constitutes fixtures
or personal property. Mortgagee shall have all the rights with respect to suca fixtures or personal
property afforded to it by said Uniform Commercial Code in addition to, bui notix limitation of,
the other rights afforded Mortgagee by this Mortgage or any other agreement. (Jpon the
recording hereof, this Mortgage shall constitute a financing statement under the Urifoem
Commercial Code. This Mortgage s a "construction mortgage" as that term is definsd iz Section
9-334(h) of said Uniform Commercial Code.

(35) No Merger. It being the desire and intention of the parties hereto that this Mortgage
and the lien thereof do not mexge in fee simple title, it is hereby understood and agreed that
should Mortgagee acquire any additional or other interests in or to the Premises or the ownership
thereof, then, unless a contrary interest is manifested by Mortgagee, as evidenced by an
appropriate document duly recorded, this Mortgage and the lien thereof shall not merge in the fee
stmple title, toward the end that this Mortgage may be foreclosed as if owned by a stranger to the
fee simple title.
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(36) Protective Advances; Maximum Amount of Indebtedness. All advances,
disbursements and expenditures made by Mortgagee before and during a foreclosure, and before
and after judgment of foreclosure, and at any time prior to sale, and, where applicable, after sale,
and during the pendency of any related proceedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or by the Act (collectively "Protective Advances"),
shall have the benefit of all applicable provisions of the Act, including those provisions of the
Act hereinbelow referred to:

(a)  all advances by Mortgagee in accordance with the terms of this Mortgage to: (i)
preserve or maintain, repair, restore or rebuild the improvements upon the Premises; (ii) preserve
the lien of this Mortgage or the priority thereof, or (iii) enforce this Mortgage, as referred to in
Subsection (3)(5) of Section 5/15-1302 of the Act;

(b) _ravments by Mortgagee of: (1) when due, installments of principal, interest or
other obligations i, accordance with the terms of the Senior Mortgage, if any, or other prior lien
or encumbrance; (i) when due, installments of real estate taxes and assessments, general and
special and all other taxss and assessments of any kind or nature whatsoever which are assessed
or imposed upon the Prenises or any part thereof; (iii) other obligations authorized by this
Mortgage; or (iv) with court/approval, any other amounts in connection with other liens,
encumbrances or interests reascnably necessary to preserve the status of title, as referred to in
Section 5/15-15035 of the Act;

(c)  advances by Mortgagee i settlement or compromise of any claims asserted by
claimants under senior mortgages or any-other prior liens;

(d)  attomeys' fees and other costs incurred: (i) in connection with the foreclosure of
this Mortgage as referred to in Sections 5/15-1504(a)(2) and 5/15-1510 of the Act; (i) in
connection with any action, suit or proceeding brougit by or against Mortgagee for the
enforcement of this Mortgage or arising from the intecest »f Mortgagee hereunder; or (iii) in the
preparation for the commencement or defense of any such frreclosure or other action;

(e)  Mortgagee's fees and costs, inchuding attorneys' tees, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Subsection (b)(1) of
Section 5/15-1508 of the Act; '

(f)  advances of any amount required to make up a deficiency in deposits for
installments of taxes and assessments and insurance premiums as may be ashorized by this
Mortgage;

(g)  expenses deductible from proceeds of sale as referred to in Subsectiops £2) and (b)
of Section 5/15-1512 of the Act;

(h)  expenses incurred and expenditures made by Mortgagee for any one or more of
the following: (i) if the Premises or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit owner thereof; (ii) if any interest
in the Premises is a leasehold estate under a lease or sublease, rentals or other payments required
to be made by the lessee under the terms of the lease or sublease; (iii) premiuras for casualty and
liability insurance paid by Mortgagee whether or not Mortgagee or a receiver is in possession, if
reasonably required, in reasonable amounts, and all renewals thereof, without regard to the
limitation to maintaining of existing insurance in effect at the time any receiver or mortgagee
takes possession of the Premises imposed by Subsection (¢){1) of Section 5/15-1704 of the Act;
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(iv} repair or restoration of damage or destruction in excess of available insurance proceeds or
condemnation awards; (v) payments required or deemed by Mortgagee to be for the benefit of
the Premises or required to be made by the owner of the Premises under any grant or declaration
of easement, easement agreement, agreement with any adjoining land owners or instruments
creating covenants or restrictions for the benefit of or affecting the Premises; (vi) shared or
COINIMON exXpense assessments payable to any association or corporation in which the owner of
the Premises is a member in any way affecting the Premises; (vii) if the loan secured hereby is a
construction or rehabilitation loan, costs incurred by Mortgagee for demolition, preparation for
and completion of construction or rehabilitation, as may be authorized by the applicable
commitment or the Redevelopment Agreement; (viii) pursuant to any lease or other agreement
for occupancy of the Premises; and (ix) if this Mortgage is insured, payments of FHA or private
mortgage insurance.

Ali Piotzctive Advances shall be so much additional indebtedness secured by this
Mortgage, and sha.l become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate of interest payable after default under
the Act.

This Mortgage shall bea lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the iirie this Mortgage is recorded pursuant to Subsection (b)(1) of
Section 5/15-1302 of the Act.

All Protective Advances shali;-cveept to the extent, if any, that any of the same is clearly
contrary fo or inconsistent with the provisicas of the Act, apply to and be included in:

(1)  the determination of the amoun’ of indebtedness secured by this Mortgage at any
time;

(2)  theindebtedness found due and owing to Mortgagee in the judgment of
foreclosure and any subsequent supplemental judgments, orviers, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;

(3)  if'the right of redemption has not been waived by this Mortgage, computation of
amount required to redeem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1603 of the
Act;

(4)  the determination of amounts deductible from sale proceeds pursuart fo Section
5/15-1512 of the Act;

(5)  theapplication of income in the bands of any receiver or mortgagee in possession;
and

(6)  the computation of any deficiency judgment pursuant to Subsections (b)(2) and
(e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

The maximum amount of indebtedness secured by this Mortgage shall be
$ [DOUBLE THE NSP FUNDS AMOUNT] plus any disbursements for the
payment of taxes and insurance on the Premises, plus interest thereon, and any other sums
advanced in accordance with the terms hereof or the Redevelopment Agreement to protect the
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security of this Mortgage or the rights of the Mortgagor under the Redevelopment Agreement
plus interest thereon,

(37) Non-Recourse Loan. Subject to the terms of Exhibit B hereto and notwithstanding
any provision herein to the contrary, the indebtedness secured hereunder shall be non-recourse
and in the event of default hereunder, Mortgagee's sole source of satisfaction of repayment of the
amounts due to Mortgagee hereunder or under the Redevelopment Agreement shall be limited to
Mortgagee's rights with respect to the collateral pledged and assigned hereunder or under the
Redevelopment Agreement,

(32) Advances. The Redevelopment Agreement is referred to herein as the
"Commiument”. Mortgagee has bound itself and does hereby bind itself to make advances
pursuant to‘and subject to the terms of the Commitment, and the parties hereby acknowledge and
intend that ail suzh advances, including future advances whenever hercafter made, shall be a lien
from the time ‘his Mortgage is recorded, as provided in Section 15-1302(b)(1) of the Act.
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IN WITNESS WHEREOF, Mortgagor has caused these presents fo be signed and attested
to on the day and year first above written.

[INSERT NAME OF BORROWER]

By: [INSERT NAME OF CONTROLLING PARTY],
a(n] [INSERT NAME OF STATE AND ENTITY
STATUS] of Mortgagor

By:
Its;
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that , personally known to me to be the
of [INSERT NAME OF CONTROLLING PARTY] (the "General
Partner/Managing Member "), a(n) [INSERT NAME OF STATE AND ENTITY STATUS]
[INSERT NAME OF BORROWER] (the "Mortgagor"), an [INSERT NAME OF STATE AND
ENTITY STATUS], personally known to me to be the of the [INSERT
ENTITY jard personally known to me to be the same person whose name is subscribed to the
foregoing #astmment, appeared before me this day in person and severally acknowledged that as

such 2 , ($)he signed and delivered the said instrument and caused the
corporate seal uf tp= [INSERT ENTITY] to be affixed thereto, pursuant to authority given by the
[Board of 1 of the [INSERT ENTITY] as their free and voluntary act, and as the free

and voluntary act and Zexd of the [INSERT ENTITY] and the Mortgagor for the uses and
purposes therein set fortx.

GIVEN under my hand an< official seal this day of

>

Notary Public

(SEAL)
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SCHEDULE 1
NSP Funds Amount: $

A, NSP Acquisition Loan Amount:  $

B. NSP Rehabilitation Loan Amount: §

Senior Loan Documents: [INSERT DESCRIPTION]
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EXHIBIT A
LEGAL DESCRIPTION
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EXHIBIT B

1. Address of Mortgagor:

With Copies to:

1. Mon Recourse Provisions:

(a) ( Notwithstanding Section 37 of the Mortgage, nothing herein or in any of the
Redevelopmer: A zreement shall limit the rights of Mortgagee, following any of the events
hereinafter descrilicd, to take any action as may be necessary or desirable to pursue Mortgagor,
its general partner or mahaging members, if any, for any and all losses incurred by Mortgagee
arising from: (i) a materi»!'misrepresentation, fraud made in writing or misappropriation of funds
by Mortgagor, its general pauiners or managing members, if any; (i) intentional or material
waste to the Premises; (iii) wse of Program Funds for costs other than eligible costs; (iv) the
occurrence of a Prohibited Transfér without Mortgagee's prior written consent, to the extent such
Prohibited Transfer results from ihe intentional, willful, voluntary and/or negligent acts or
omissions of Mortgagor, its general pa.tner or managing members, if any; (v) any breach of
Mortgagor's representations, warrantie: o covenants regarding Hazardous Materials or
Environmental Laws contained in the Red¢velonment Agreement; (vi) the occurrence of any
uninsured casualty to the Premises or other cctlateral or security provided under the
Redevelopment Agreement for which there has béen a failure to maintain insurance coverage as
required by the terms and provisions of the Redevelspment Agreement; (vii) the
misappropriation or misapplication of insurance procesds or condemnation awards relating to the
Premises or other collateral or security provided under {0z Rledevelopment Agreement; (viii) any
inaccuracy in the statements in the Affidavits, or (ix) a brexcii of NSP Legal Requirements, but
only to the extent that such breach results in a demand by HUF o Mortgagee for repayment of
the NSP Funds Amount in whole or in part, and only to the exteit (nat as a result of such
demand, Mortgagee is legally obligated to make such payment to HUD. If Mortgagee so
chooses, Mortgagee shall pursue a diligent contest of any such demaud v HUD through the
administrative procedures outlinedin 24 C.F.R. Section 92.552, as amender, supplemented and
restated from time to time, but shall not be required to pursue the matter any further than
reasonably prudent, as determined by Mortgagee. Mortgagor agrees to pay, a¢ a recourse
obligation of Mortgagor, all attorneys', experts' and consulting fees and disburseinziits and
expenses incurred in connection with any such contest.

(b)  Mortgagee waives any and all right to seek or demand any personal deficisicy
judgment against Mortgagor, in conjunction with a foreclosure proceeding, under or by reason of
any of the non-recourse monetary obligations of Mortgagor; provided, however, that the
foregoing shall not limit or affect Mortgagee's right to sue or otherwise seek recourse against
Mortgagor, its general partner or managing members, if any, and/or Owner, if any, in any
separate action or proceeding for all losses incurred by Mortgagee arising from any of the
matters described in the foregoing paragraph(s) of this Section 6.

Ci\Documents ang $eftings\EVOD330-XPPRO\ ocal Settings\Ternp\WSP(HOMELoanjvl.wpd

-26-




0928247030 Page: 69 of 69

UNOFFICIAL COPY

EXHIBIT C
PERMITTED ENCUMBRANCES
1) Those matters set forth as Schedule B title exceptions in Mortgagee’s title

insurance policy issued by as of the closing of the Redevelopment
Agreement.

2) Residential leases entered into in the ordinary course of the Mortgagor’s business
in connection with the operation of the Premises.
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