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This instrument was prepared by,
and after recording, please return to:

Steven J. Holler

Deputy Corporation Counsel
Department of Law

City of Chicago

121 N. LaSalle Street, Room 600
Chicago, lllinois 60602

{The Above Suace For Recorder's Use Only)

This REDEVELOPMENT AGREEMENT (“Agreement’) is'nade as ofthe
day of November 2009, by and between the City of Chicago, an Hllincis rinicipal
corporation and home rule unit of government (the “City"), acting by and tirough 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 1, 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 refer to MPS LLC until such time as MPS LLC has conveyed title to
the NSP Property to a Participating Entity, and thereafter shall refer to such
Participating Entity (the foregoing capitalized terms are defined below).

RECITALS
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A The City has or will receive certain funds in the approximate amount of
$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 lil - 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
Redevelogmant of Abandoned and Foreclosed Homes Developers under the Housing
and Econoriic-Recovery Act, 2008 issued by HUD and found at the Federal
Register/Vol. 7.¢; No. 194/Monday, October 6, 2008/Notices, as the same may be
hereafter amended restated or supplemented from time to time (the “Regulations”).

B. The Citv as submitted to HUD, and HUD has approved, the City's
Substantial Amendment zprlization to HUD governing the City’s use of the Program
Funds in a City neighborhood stahilization program (the "Program”) in accordance with
the Act and the Regulations to address the critical impact of increasing numbers of
foreclosed properties within the Citv-of Chicago. Pursuant to such approval, the City
and HUD have entered into that ceriai:: Grant Agreement dated effective as of March
27, 2009 (the "Grant Agreement"). The Act, the Regulations, and the Grant
Agreement are collectively referred to hetcir-as the “NSP Legal Requirements”).

C. The NSP Legal Requirements require the City to use the Program Funds
for certain eligible activities, including, without limitation: (a) establishing financing
mechanisms for the purchase and redevelopment of abariioned or foreclosed homes
and residential properties; (b) acquisition and rehabilitation of homes and residential
properties that have been abandoned or foreclosed upon in.order to sell, rent, or
redevelop such homes and properties; (c) establishing a land %ank for homes that have
been abandoned or foreclosed; (d) demolition of blighted structures; and (e)
redevelopment of demolished or vacant properties (collectively, the “Zlivible
Activities”).

D.  The NSP Legal Requirements require that the City allocate 25% of the
Program Funds to purchase and redevelop abandoned or foreclosed upon residential
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 Agreemen "),
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 Property (as defined in Recital H) acquired
pursuant to the Program. MPS LLC shall hold title only on an interim basis in order to
facilitate the initial acquisition of the property, and shall thereafter convey the property to
a qualified developer (‘Participating Entity”), who shall then rehabilitate the property
and arrange for the disposition of the property.

H. Pursuant to the Real Estate Donation Contract dated October 7, 2009 (the
"REQ Purc!iase Agreement') between JP Morgan Chase Bank, National Association
(the "REQ Lein¢ter"} and MPS LLC, MPS LLC has contracted to acquire the property
legally y described on Exhibit A attached hereto and improved with the improvements
described on Exhibit /4 to this Agreement (the parce! of real property and the
improvements, an “NS2 Property”) for the acquisition price specified in such exhibit
(the "NSP Acquisition Prica"}.

l. Pursuant to the NSP.Legal Requirements, prior to such acquisition, the
City and MPS have (i) completed t'iz-environmental review required pursuant to 24 CFR
Part 58, (i) obtained a current markei *2lue appraisal in conformity with the appraisal
requirements of 49 CFR Part 24.103, and (iii) prepared a HUD Housing Quality
Standards inspection report and scope ot weilc with respect to the NSP Property.

J. Upon acquiring the NSP Property MFS LLC shall secure the property.
MPS LLC and the City shall thereafter identify the Participating Entity that shalll
rehabilitate the NSP Property and, upon such identification, shall convey the NSP
Property to such Participating Entity, which shall thereaiter complete the rehabilitation
work specified herein and in the Exhibits attached hereto.

K. After the date hereof, the Participating Entity shall eriter into a loan
agreement with a to-be-identified private lender reasonably acceptatie 1o MPS LLC and
the City, for financing up to an amount necessary to complete the rehab’iiztion of the
NSP Property, as specified in Exhibit A to this Agreement (the “NSP Rehelilitation
Loan Amount”). The sum of the NSP Rehabilitation Loan Amount and NSP Agquisition
Price shall equal the “NSP Total Development Cost,” as specified in Exhibit A to this
Agreement.

L. After completing the rehabilitation of the NSP Property, the Developer
shall sell such property in accordance with the NSP Legal Requirements and this
Agreement to a homebuyer or, in the alternative, shall sell such property to a qualified
not-for-profit entity, which thereafter shall rent such property to an income-quaiified
household in accordance with the NSP Legal Requirements and this Agreement under
a lease-to-own program acceptable to the City and MPS (any such resale, a

“Disposition”).

M.  Atthe time of the Disposition, any net proceeds arising from such
Disposition and the permanent refinancing of the property shall, after repayment of the
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NSP Rehabilitation Loan, together with any interest accrued and payable, be paid to
City as program income under the Program. In the event that such net proceeds are
insufficient to repay the NSP Rehabilitation Loan and any interest payable thereon, the
City shall, at the time of the Disposition closing, pay Program Funds to the
Rehabilitation Lender in an amount sufficient to repay the amount owed the
Rehabilitation Lender.

N.  The NSP Legal Requirements require the Developer’s execution of this
Redevelspmrent Agreement in favor of the City and MPS (collectively, the “NSP
Parties”), wiich secures certain performance and payment covenants intended to
assure that thic Saveloper complies with such legal requirements and achieves the
affordable housiig objectives of the Program.

NOW, THEREFZRE, in consideration of the mutual covenants and agreements
contained herein, and foriother good and valuable consideration, the receipt and
sufficiency of which are hereby-acknowledged, the parties agree as follows:

SECTION 1. INCORPORATION 037 RECITALS AND EXHIBITS.

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

SECTION 2. ACQUISITION.

Subject to its receipt of sufficient Program Funds, MES 1L C agrees to purchase
the NSP Property on the Closing Date (as defined below) for ti=NSP Acquisition Price
set forth in Exhibit A to this Agreement. Based on such Exhibit, tne NSP Acquisition
Price shall be $0.

SECTION 3. CLOSING COSTS.

Subject to its receipt of the NSP Acquisition Loan Amount, MPS LLC snall pay all
due diligence, closing and other reasonable and customary costs associated with its
acquisition of the NSP Property, including, without limitation: (a) a survey of such NSP
Property, which may or may not be an ALTA/ASCM survey, but which shall be sufficient
to enable a title insurer to issue extended coverage over the standard 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 the NSP Property (the "Title Policy"); and (c) an
inspector's report detailing the condition of the NSP Property and setting forth a required
scope of rehabilitation work for such NSP Property prior to its resale, which scope of
work shall, together with any additional work items identified by MPS LLC as a result of
its inspection of the NSP Property, serve as the basis for the required work applicable to
such NSP Property, as set forth on Exhibit B to this Agreement (the "Required Work").
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MPS LLC shall also provide customary purchaser closing documents, such as,
for example, transfer tax declarations, and ALTA statements, in connection with the
acquisition by MPS LLC of the NSP Property, and customary seller documents in
connection with the disposition by MPS LLC of the NSP Property. The Participating
Entity shall also provide customary purchaser and seller closing documents in
connection with such entity's acquisition and disposition of the NSP Property.

SECTION 4. TERMS OF CONVEYANCE OF NSP PROPERTIES.

MPSLLC acknowledges that, upon acquiring the NSP Property, it shall hold title
to such properiy subject to the NSP Legal Requirements and this Agreement.
Notwithstanding iie foregoing, the City acknowledges and agrees that MPS LLC'’s
primary obligations-urder this Agreement are to: (i) facilitate the acquisition of the NSP
Property; (i) hold title #5-the NSP Property acquired by MPS LLC until a Participating
Entity is identified to rehaoil't=te such property and title to such property is conveyed to
such Participating Entity; (iii) secure and provide property management services for the
NSP Property acquired by MFS LLC until conveyance of such property to such
Participating Entity; and (iv) convay the NSP Property acquired by MPS LLC to the
Participating Entity chosen for suchuranerty and to assign to such Participating Entity
MPS LLC's rights and obligations under ttiis Agreement. At the time of such
conveyance and the execution by MPS Li.C-and such Participating Entity of a written
assignment and assumption agreement, MFSLL.C shall be released from any further
obligations under this Agreement with respect ic'th.e NSP Property so conveyed to such
Participating Entity, except for its obligation to malie available to such Participating
Entity the Rehabilitation Loan Amount that the Rehabilitaiion Lender has agreed to fund,
and MPS LLC has agreed to borrow, for the rehabilitaticn ot the NSP Property,
notwithstanding such conveyance, assignment and assumniion.

Prior to purchasing the NSP Property under the REQ Purchase Agreement, the
City, MPS and MPS LLC have conducted such due diligence as is aupiopriate to
reasonably satisfy themselves as to all title, survey, real estate tax, envircnmental,
zoning, accessibility, and other matters, including, without limitation, the pliysical
condition of such NSP Property and any necessary or appropriate repairs, incivding,
without limitation, the Required Work for the property.

MPS LLC shall (in 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 than real 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 at 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 below). MPS LLC shall also pay all general
real estate taxes that become due and payable during the period in which MPS LLC is
in title to the NSP Property (including any taxes attributable to the period prior to the
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Closing Date, but which become due and payable during the period in which MPS LLC
is in title). Upon any assignment by MPS LLC to the Participating Entity of its rights and
obligations under this Agreement, such Participating Entity shall assume such payment
obligation. Such Participating Entity shall also provide any purchaser of the 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.

Proviacd-ihat the conditions precedent set forth in Section 6 below have been
satisfied, MPS Li < shall acquire the NSP Property on the closing date established
under the REO Purcnzise Agreement at such location as MPS LLC and the REO Lender
may designate. |f suca-conditions precedent have not been satisfied by such closing
date, the closing date shail »ccur 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 Sectior.5, is referred to herein as a "Closing Date".

SECTION 6. CONDITIONS PRECEDEMT TO CLOSING.

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

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

B.  Project Budget and Cash Flow Statements. A projeci budget and cash
flow statement, for the 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 coriniiance with
the NSP Legal Requirements and applicable Laws (as defined in Section £ h=reof) and
in a condition suitable for resale; (i) 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 Property), 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 real estate taxes payable during such period, and any
accruing real estate taxes that may become payable after such period of ownership)
(‘Initial Operating Losses"), and (iii) a reasonable developer’s fee permitted under the
Regulations and approved by the City (the “Permitted Developer’s Fee”), or such other
project budget and cash fiow statement for such NSP Property as shall be acceptable to
the City (collectively, the “Approved Budget”).

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

D. Reconveyance Deed. A deed from MPS LLC for the 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 Agreement. Such deed shall be
cancelled by the City and returned to MPS LLC concurrently with the conveyance of
such property by MPS LLC to the Participating Entity. if an NSP Property is conveyed
to a Particinating Entity for rehabilitation, such Participating Entity shall, concurrently
with such corveyance, execute and deliver to the City separate reconveyance deeds for
the NSP Properiy conveying such NSP Property both (i) to the City, and, in the
alternative, (i) to MPS LLC. The City shall hold such deeds in trust as security for such
Participating Entity’s siligations under this Agreement and shall not record them unless
a default occurs under tiiis Agreement or the City exercises its repurchase rights under
Section 8 of this Agreement (zubject to the City's payment of the amounts due
thereunder).

E. Preliminary Site Drawings or Plans and Specifications. Preliminary site
drawings and plans and specificativiiz {*Preliminary Drawings”) for the Required Work
for the NSP Property.

F. General Contract. The generalContract for the Required Work for the
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 staternent from MPS LLC and a
general contractor's sworn statement from the general cortrartor for the Required Work
for the NSP Property.

H. Financing. Evidence of financing under the Rehabilitatiori Loan
Agreement or other financing acceptable to the City, and evidence of aeveloper equity
for the 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 Developer s Fee, or
such other amount as City, in its sole discretion, may deem necessary or appropriate.

l. Performance Deposit. If MPS LLC is to be the Developer, in lieu of a
payment or performance bond, 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 Required 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 it is anticipated that the Participating Entity shall act as
Developer, such Performance Deposit shall be made at the time of the conveyance of
the NSP Property by MPS LLC to such Participating Entity. Such Performance Deposit
shall be further subject to the provisions of Section 9 and Section 15.5 below.
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J. City Mortgage; Other Documents. A mortgage encumbering the NSP
Property in favor of the City and such other documents as may be required under the
NSP Legal Requirements or which the City may reasonably require.

If any closing conditions in this Section 6 have not been satisfied to the
reasonable satisfaction of the City with respect to the NSP Property within forty-five (45)
days of the date of this Agreement, the City may, at its option, terminate this Agreement
as to the NSP Property, in which event, except as otherwise specifically provided,
neither party shall have any further right, duty or obligation hereunder with respect to
the NSP Proparty. 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 the NSP

Property.

As a condition tzthe conveyance of the NSP Property by MPS LLC to the
Participating Entity, MPS/L).C-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.

The approval of any Preliminary Dravwirgs 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 d2partment; nor does any approval by .
the City pursuant to this Agreement constitute an apprevel by the City of the quality,
structural soundness or safety of any improvements loc2ted on the NSP Property, or
their compliance with the NSP Legal Requirements, any Laws (as defined in Section 8
below), or any covenants, conditions or restrictions of recora.

The submission of any Preliminary Drawings by MPS LLC fortha purposes of
satisfying condition precedent Section 6.E. does not constitute a representation or
warranty by the MPS LLC of such preliminary drawings' compliance witt th2 NSP Legal
Requirements, any 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 applicable Laws, and any applicable covenants, conditions and
restrictions.

SECTION 8. REHABILITATION AND RESALE OF IMPROVEMENTS.

The Developer shall: (a) commence the Required Work for the NSP Property
promptly upon acquiring title to such property and shall thereafter diligently proceed to
complete such Required Work within six (6) months of such acquisition date (this
requirement shall not apply to MPS LLC with respect to the NSP Property that is to be
conveyed to a Participating Entity for rehabilitation); and (b) use commercially
reasonable efforts to resell the NSP Property (i.e., actually close on the resale) within
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six () months after the date that such rehabilitation is complete. If, despite such
commercially reasonable efforts, the Developer has failed to resell such NSP Property
within such second six (6) month period, such failure shall not be deemed a default
under this Agreement. However, such failure shall entitle the City to elect, at its sole
option, to repurchase such NSP Property from the Developer for an amount equal to the
sum of (i) the NSP Acquisition Price, (i) the costs reasonably incurred 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 to date, and (iii) one-
half of thz Pzrmitted Developer's Fee. The City may offset against such purchase price
an amount-&cual to any subsidies from Program Funds provided by the City with
respect to suci WSP Property (or pledged to any lender providing acquisition or
rehabilitation Tina;icing in repayment of any such financing), and may also offset any
other amounts owed ky 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 repurcnzse in accordance with Section 8 below. If the reconveyance
deed runs to MPS LLC, upon fha 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 the NSP Property shall be completed in accordance with
the NSP Legal Requirements, this Agreement, the Drawings and all applicable Laws.
"Laws" shall mean and include all federal, state and local laws, statutes, ordinances,
rules, regulations, OMB Circulars, and executivz orders as are now or may be in effect
during the term of the Agreement, which may be zpulicable to the Developer, such
Required Work, and the Developer's obligations under tiiis 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 Standarcs Act. 40 U.S.C. Section 327
et seq., as supplemented by U.S. Department of Labor reguiatisns at 29 C.F.R. Part 5;
(iii) the Copeland "Anti-kickback" Act, 18 U.S.C. Section 874, as supplemented by U.S,
Department of Labor regulations at 29 C.F.R. Part 3; (iv) Section 104(g) of the Housing
and Community Development Act of 1974, 42 U.S.C. Section 5301 ei-se¢ ; and 24
C.F.R. Part 58: (v) Section 504 of the Rehabilitation Act of 1973, 29 U.S.C_Section 794
and implementing regulations at 24 C.F.R. Part 8, Subpart C; (vi) 24 C.F.R- Fart 24; (vii)
the Americans with Disabilities Act of 1990, Public Law 101-336 dated July 26, 1990;
(viii) the Fair Housing Amendments Act of 1988, Public Law 100-430 dated September
13, 1988, (ix) the Davis-Bacon Act (unless determined by HUD to be inapplicable); (x)
the City of 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 limited to the Municipal Code of Chicago, Section 7-28-380, 7-28-440,
11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560,
whether or not in the performance of this Agreement.

SECTION 9. CERTIFICATE OF COMPLETION.
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Upon the completion of the Required Work for the 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 the NSP Property, but may not
close under such contract prior to the issuance of a Certificate of Completion for such
property. If, at the time that MPS receives such a request from the Developer with
respect to the NSP Property, the Developer has not completed the Required 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 shalll
so advisz the Developer. The Developer shall have the right to satisfactorily complete
any Requirzo-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 ¢t Completion, the Performance Deposit shall be refunded to the
Developer, provided r:d amounts are owed by the Developer to the City under this
Agreement.

SECTION 10. RESTRICTIOMS ON USE.
The Developer agrees thatif:

10.1  Shall not discriminate based uoon race, color, religion, sex, gender
identity, disability, marital status, parental-status, national origin or ancestry, military
discharge status, sexual orientation, source vfincome, age or handicap, in the sale,
lease, rental, use or occupancy of the NSP Progeity; and

10.2 Shall rehabilitate the NSP Property acquired by the Developer by
performing the Required Work for such NSP Property and, upon completion of the
Required Work for such NSP Property, resell such rehabilitaied NSP Property only (a)
to an income-qualified household in accordance with the NSP-i-egal Requirements (as
determined under the City Junior Mortgage, as defined below), ar.c (b) pursuant to a
sale contract in form and substance reasonably acceptable to MPS 4nd the City but
which, at a minimum, shall (i) include a one year warranty with respect 1 the Required
Work performed by the Developer, and (i) attach as an exhibit the Mortgaga, Security
and Recapture Agreement, Including Residency, Transfer, Resale, Financing and
Refinancing Covenants and Due on Sale Provision in the form of Exhibit D to this
Agreement (the "City Junior Mortgage"); and

10.3 Shall, in connection with the closing of the sale of such NSP Property,
cause the homebuyer to execute a City Junior Mortgage encumbering such property
and cause such instrument to be recorded in the Recorder's Office concurrently with the
recording of the deed conveying such NSP Property to such homebuyer.

SECTION 11. PROHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior to the issuance of the Certificate of Completion for an NSP Property, the
Developer may not, without the prior written consent of MPS and the City, which
consent shall be in the sole discretion of MPS and the City: (a) directly or indirectly sell
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or convey such NSP Property or any part thereof or any interest therein or the
Developer's controlling interests therein (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 Developer (e.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 Completion for all
NSP Properties acquired by the Developer to anyone other than another principal party
of the D« ve'oper 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 Propzrty. the Developer shall provide MPS and the City with copies of any and
all sale contracis and such other information as MPS and the City may reasonably
request. The propzsed buyer must be qualified to do business with the City (including,
without limitation, the ariti-scofflaw requirement). Any transfer of an NSP Property shalll
be subject to the NSP Legzl Requirements and this Agreement.

SECTION 12. LIMITATION JPON ENCUMBRANCE OF NSP PROPERTY.

Prior to the issuance of the Ceriificate of Completion for an NSP Property, the
Developer shall not, without the prior writien 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 encumbrarice or lien on such NSP Property, except
for the financing provided under the Acquisition_oan Agreement and the Rehabilitation
Loan Agreement.

SECTION 13. MORTGAGEES NOT OBLIGATED TC CONSTRUCT.

The holder of any mortgage on an NSP Property appreved pursuant to Section
6.H hereof shall not itself be obligated to construct or complete tha'Required Work for
such NSP Property, but shall be bound by the covenants running witi the land specified
in Section 14. If any such mortgagee succeeds to the Developer’s interzst in an NSP
Property prior to issuance of a Certificate of Completion for such property, whether by
foreclosure, deed-in-lieu of foreclosure or otherwise, and thereafter transfers-is interest
in such NSP Property to another party, such transferee shall be obligated to complete
the Required Work for such property, and shall also be bound by all other obligations of
the Developer under this Agreement 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 (Rehabilitation and Resale of Improvements), 10
(Restrictions on Use), 11 (Prohibition Against Transfer of NSP Property) and 12
(Limitation Upon Encumbrance of NSP Property) will be covenants running with the
land, binding on the Developer and its successors and assigns (subject to the limitation
set forth in Section 13 above as to any permitted mortgagee) to the fullest extent
permitted by law and equity, for the benefit and in favor of the NSP Parties, and shall be

C:\Documents and Settings\X-IMAGE\Local Settings\Temporary Internet Files\Content IE5\SUR21BSU349 S Campbell RDA 11-9-
09CLEANCLEANFINALCLOSING] 1].docx 1




0932222072 Page: 12 of 68

UNOFFICIAL COPY

enforceable by either of the NSP Parties. The covenant contained in Section 10.1 shall
have no limitation as to time. The covenants provided in Sections 8, 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.

1271, Time of the Essence. Time is of the essence in the Developer's
performance of its obligations under this Agreement.

15.2 ciniitted Delays. The Developer shall not be considered in breach of its
obligations under itis Agreement in the event of “force majeure” delays due to
unforeseeable causes hayond 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. Section 15.2 shall not operate to excuse the
performance of any action required under the NSP Legal Requirements.

15.3 Cure. If the Developer cefaults in the performance of its obligations under
this Agreement, including any obligation uiider the NSP Legal Requirements
incorporated herein by reference, the Develcper shall have thirty (30) days after written
notice of default from the NSP Parties to curc the default. Notwithstanding the
foregoing, no notice or cure period shall apply is'd=faults under Sections 15.4 (d) or ().

15.4 Event of Default. The occurrehce of any i@ or more of the following,
which is not cured within the cure period provided for ir. Section 15.3, shall constitute an
“Event of Default” under this Agreement:

(a)  The Developer fails to perform, keep or obseivz any of the
covenants, conditions, promises, agreements or obligations uiger this
Agreement, including any obligation under the NSP Legal Requirzments; or

(b)  The Developer makes or furnishes a warranty, representation,
statement or certification 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) A petition is filed by or against the Developer under the Federal
Bankruptcy Code or any similar state or federal law, whether now or hereafter
existing, which is not vacated, stayed or set aside; or

(d)  The Developer abandons or substantially suspends completion of
the Required Work with respect to the NSP Property acquired by the Developer;
or
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(e}  The Developer fails to timely pay real estate taxes or permits any
levy or attachment, lien, or any other encumbrance unauthorized by this
Agreement to attach to the NSP Property acquired by the Developer; or

() The Developer makes an assignment, pledge, unpermitted
financing, encumbrance, transfer or other disposition in violation of this
Agreement; or

{d)  There is a change in the Developer’s financial condition or
operations that would materially affect the Developer's ability to complete any
Required-Work for the NSP Property acquired by the Developer.

15.5. Remedles. If an Event of Default occurs prior to the issuance of the
Certificate of Completinr for the NSP Property, and the default is not cured in the time
period provided for hereiri, zither 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 take possession of such NSP Property, terminate the
Developer’s estate in such NSP roperty, and vest title to such NSP Property in the City
or MPS LLC; provided, however, thevasting of title in the City or MPS LLC shalil be
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 Aqreement. In addition, the NSP Parties
shall be entitled to recover from the Developgrany costs incurred in enforcing the
remedies of the NSP Parties or in curing the Eveni of Default, shall be entitled to retain
the Performance Deposit, and shall be entitled to xarcise any other rights and
remedies available under this Agreement. The terms ofthis Section 15.5 shall in no
way limit the rights of the NSP Parties under Section 8 herzof.

15.6 Reimbursement of City from Transfer Proceeds.*f. as a result of the
exercise of the remedies provided for under this Section 15, the City or MPS LLC
reacquires title to the NSP Property, or causes title to the NSP Propeity to be conveyed
to a new developer, the net transfer proceeds from any such transfer oi 5vch NSP
Property shall be utilized to reimburse the NSP Parties for:

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

(b)  all unpaid taxes, assessments, and water and sewer charges assessed
against such NSP Property; and

(¢}  any payments made (including, without limitation, reasonable attorneys’
fees and court costs) to release or discharge encumbrances or liens due
to obligations, defaults or acts of the Developer; and
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(d)  any expenditures made or obligations incurred with respect to the
Required Work for such NSP Property; and

()  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 such NSP
Property in accordance with the NSP Legal Requirements and this
Agreement prior to its resale.

The Developer srall be entitled to receive any remaining proceeds, if any, up to the
amount of one-haif.0f the Developer's permitted Developer's Fee (or, if MPS LLC is the
Developer, MPS shall »¢ entitled to receive any such remaining proceeds up to the
amount of the permitted prcjest 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 proceeairics or otherwise asserting their rights shall not
operate as a waiver of such rights or cperats to deprive the NSP Parties of or limit such
rights in any way. No waiver made by tha NSP Parties with respect to any specific
default by the Developer shall be construea;<unsidered or treated as a waiver of the
rights of the NSP Parties with respect to any otr2rdefaults of the Developer.

15.8  Direct Enforcement By City or MPS. "if, af‘er 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, the: the City, and not MPS,
shall be entitled to exercise the rights afforded and the remedi<s provided for herein.
The Developer acknowledges that, in such event, it shall continuz'to be subject to the
enforcement of such rights and remedies. Without limiting the generaiitv of the
foregoing, in such event, the reconveyance deed(s) to MPS LLC depusitss-pursuant to
Section 6.H. shall be cancelled and destroyed and the City shall be entitied o record
the reconveyance deed(s) to the City conveying the NSP Property held by ihe
Developer (other than an NSP Property for which a Certificate of Completion has been
issued). In the alternative, MPS, with the written consent of the City, shall be entitled to
exercise the rights afforded and 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 the NSP Property held by the
Developer (other than an NSP Property for which a Certificate of Completion has been
issued).

SECTION 16. CONFLICT OF INTEREST; CITY'S REPRESENTATIVES NOT
INDIVIDUALLY LIABLE.
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The Developer warrants that no agent, official or employee of the City shall have
any personal interest, direct or indirect, in this Agreement or the NSP Property, nor shall
any such agent, official or employee participate in any decision 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. No agent, official or
employee of the City shall be personally liable to the Developer or any successor in
interest in the event of any default or breach by the City or for any amount which may
become due to the Developer or successor or on any obligation under the terms of this
Agreemerit.

SECTION 17. INDEMNIFICATION.

The Develupzragrees to indemnify, defend and hold the NSP Parties harmless
from and against any |osses, costs, damages, liabilities, claims, suits, actions, causes of
action and expenses (incat'ing, 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 taiu:re of such Developer or any contractor to pay
contractors, subcontractors or material suppliers in connection with the construction of
the Required Work for the NSP Propeity zcauired by such Developer; (c) any
misrepresentation or omission made by such Developer or agents, employees,
contractors or other persons acting under the'sontrol or at the request of such
Developer; (d) the failure of such Developer to tediess any misrepresentations or
omissions in this Agreement or any other agreement relating hereto; and (e) any activity
undertaken by such Developer on the NSP Properiy prizi-to or after the Closing. This
indemnification shall survive the Closing or any terminatiop 6f this Agreement
(regardless of the reason for such termination).

SECTION 18. ENVIRONMENTAL MATTERS.

The NSP Parties make no covenant, representation or warranty a5 to the
environmental condition of the NSP Property or the suitability of the NSP Prsperty for
any purpose whatsoever, and the Developer agrees to accept the NSP Propey “as is.”

If the environmental condition of the NSP Property is not in all respects entirely
suitable for its intended use, 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. The Developer hereby waives, releases and indemnifies
the NSP Parties from any claims and liabilities relating to or arising from the
environmental condition of the NSP Property, including, without limitation, claims arising
under the Comprehensive Environmental 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 the NSP
Property prior to the Closing, including, without limitation, 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 termination).

CiDocuments and Settings\X-IMAGE\Local Settings\Temporary Internet Files\Content.[ES\SUR2 1 BSU\6349 § Campbell RDA 11-9-
09CLEANCLEANFINALCLOSING(1].docx 15




0932222072 Page: 16 of 68

UNOFFICIAL COPY

SECTION 19. DEVELOPER’S EMPLOYMENT OBLIGATIONS.

19.1  Employment Opportunity. The Developer agrees, and shall contractually

obligate its various contractors, subcontractors and any affiliate of the Developer
operating on the NSP Property (collectively, the “Employers” and individually, 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:

{a)  Neither the Developer nor any Employer shall discriminate against
any emzlayee or applicant for employment based upon race, religion, color, sex,
gender ideritity, national origin or ancestry, age, handicap or disability, sexual
orientation, miiitary discharge status, marital status, parental status or source of
income as defin22 in the City of Chicago Human Rights Ordinance, Section 2-
160-010 et seq. of in= Municipal Code of Chicago, as amended from time to time
(the "Human Rights Ordinance"). The Developer and each Employer shall take
affirmative action to enture that applicants are hired and employed without
discrimination based upor: the foregoing grounds, and are treated in a non-
discriminatory manner with regzid to all job-related matters, including, without
limitation: employment, upgrading. demotion or transfer: recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for trainirg, including apprenticeship. The
Developer and each Employer agrees 16 nost in conspicuous places, available to
employees and applicants for employment, dictices to be provided by the City
setting forth the provisions of this nondiscriniinatisi. clause. In addition, the
Developer and each Employer, in all solicitations.or zdvertisements for
employees, shall state that all qualified applicants shal receive consideration for
employment without discrimination based upon the foregzing grounds.

(b)  Tothe greatest extent feasible, the Developer and each Employer
shall present opportunities for training and employment of low aric’ moderate
income residents of the City, and provide that contracts for work irf zennection
with the construction of the Required Work for the NSP Property acquirad by the
Developer be awarded to business concerns which are located in, or owned in
substantial part by persons residing in, the City.

(c)  The Developer and each Employer shall comply with all federal,
state and local equal employment and affirmative action statutes, rules and
regulations, including, without limitation, the Human Rights Ordinance, and the
INinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any subsequent
amendments and regulations promulgated thereto.

(d)  The Developer, in order to demonstrate compliance with the terms
of this Section, shall cooperate with and promptly and accurately respond to
inquiries by the City, which has the responsibility to observe and report
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compliance with equal employment opportunity regulations of federal, state and
municipal agencies.

(¢)  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 the NSP Property
acquired by the Developer, and shall require inclusion of these provisions in
every subcontract entered into by any subcontractors, and every agreement with
ary ¢ffiliate operating on such NSP Property, so that each such provision shall
be binding upon each contractor, subcontractor or affiliate, as the case may be.

) Failure to comply with the employment obligations described in this
Section 19.1'sk.all be a basis for the City to pursue remedies under the provisions
of Section 15.

19.2 City Resident' emsloyment Requirement.

(@)  The Develope: agrees, and shall contractually obligate each
Employer to agree, that durinig tne construction of the Required Work for the NSP
Property acquired by the Developes, it and they shall comply with the minimum
percentage of total worker hours parfcrmed by actual residents of the City of
Chicago as specified in Section 2-92-320 of the Municipal Code of Chicago (at
least fifty percent of the total worker hours worked by persons on the construction
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 complying
with this percentage, the Developer and each Emplever shall be required to
make good faith efforts to utilize qualified residents of (e City of Chicago in both
unskilled and skilled labor positions.

(b)  The Developer and the Employers may request 4 reduction or
waiver of this minimum percentage level of actual residents of tie City of
Chicago as provided for in Section 2-92-330 of the Municipal Code ¢£Chicago in
accordance with standards and procedures developed by the Chief Frécurement
Officer of the City of Chicago.

(c)  “Actual residents of the 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 principal establishment.

(d)  The Developer and the Employers 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 the NSP Property acquired by the Developer. The Developer
and the Employers shall maintain copies of personal documents supportive of
every Chicago employee's actual record of residence.
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~(e)  The Developer and the Employers shall submit weekly 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 shall
identify clearly the actual residence of every employee on each submitted
certified payroll. The first time that an employee's name appears on a payroll,
the date that the Developer or Employer hired the employee should be written in
after the employee's name.

(f) The Developer and the Employers shall provide full access to their
emplovment records to the Chief Procurement Officer, DCD, the Superintendent
of the Ciricago Police Department, the Inspector General, or any duly authorized
represeritetve thereof. The Developer and the Employers shall maintain all
relevant persornel data and records for a period of at least three (3) years from
and after the iss1zance of the Certificate of Completion.

(@)  Atthe airection 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 e part of the Developer and the Employers
to provide work for actual resident: of the City of Chicago (but not sufficient for
the granting of a waiver request as piovided for in the standards and procedures
developed by the Chief Procurement Ofiizei).shall not suffice to replace the
actual, verified achievement of the requiremerits of this Section concerning the
worker hours performed by actual residents of thz City of Chicago.

(i) If the City determines that the Develoger or an Employer failed to
ensure the fulfillment of the requirements of this Sectior. zoncerning the worker
hours performed by actual residents of the City of Chicage o failed to report in
the manner as indicated above, the City will thereby be damarea in the failure to
provide the benefit of demonstrable employment to actual resideris of the City of
Chicago to the degree stipulated in this Section. If such non-compliance is not
remedied in accordance with the breach and cure provisions of Sectio;i 15.3, the
parties agree that 1/20 of 1 percent (.05%) of the aggregate hard construction
costs set forth in the Budget shall be surrendered by the Developer and for the
Employers to the City in payment for each percentage of shortfall toward the
stipulated residency requirement. Failure to report the residency of employees
entirely and correctly shall result in the surrender of the entire liquidated
damages as if no actual residents of the City of Chicago were employed in either
of the categories. The willful falsification of statements and the certification of
payroll data may subject the Developer and/or the other Employers or employees
to prosecution.

)] Nothing herein provided shall be construed to be a limitation upon
the “Notice of Requirements for Affirmative Action to Ensure Equal Employment
Opportunity, Executive Order 11246” and “Standard Federal Equal Employment
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Opportunity, Executive Order 11248, or other affirmative action required 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 the NSP Property acquired by the
Developer.

193 Developer's MBE/WBE Commitment. The Developer agrees for itself and
its successsis and assigns, and, if necessary to meet the requirements set forth herein,
shall contrac!ua'ty obligate the general contractor to agree that during the construction
of the Requirea v-'ork for the NSP Property acquired by the Developer:

(@)  Consistent with the findings which support, as applicable, (i) the
Minority-Owned ard Women-Owned Business Enterprise Procurement Program,
Section 2-92-420 et sea.,-Municipal Code of Chicago (the “Procurement
Program’), and (ji} the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seg., Municipal Code of Chicago (the
“Construction Program,” ana-ceitectively with the Procurement Program, the
*MBE/WBE Program”), and in reliarice upon the provisions of the MBE/WBE
Program to the extent contained ir;-and as qualified by, the provisions of this
Section 19.3, during the course of constiuction of the Required Work for such
NSP Property, at least 24% of the aggrecat» hard construction costs shall be
expended for contract participation by mino:ity-owned businesses (“MBEs”) and
at least 4% of the aggregate hard construction ¢cesis shall be expended for
contract participation by women-owned businesses /WBEs").

(b)  For purposes of this Section 19.3 only:

() The Developer (and any party to whom a Contract is let by
the Developer in connection with the Required Work) shait bs-deemed a
“contractor” and this Agreement (and any contract let by the Doveloper in
connection with the Required Work for such NSP Property) stia!i be
deemed a “contract” or a “construction contract” as such terms are defined
in Sections 2-92-420 and 2-92-670, Municipal Code of Chicago, as
applicable.

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

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

(c)  Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of
Chicago, the 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
pedcrmed by the Developer on the Required Work for the NSP Property
acquired by the Developer) or by a joint venture with one or more MBEs or WBEs
(but cnly.to the extent of the lesser of (i) the MBE or WBE participation in such
joint veriture, or (i) the amount of any actual work performed on the Required
Work for sucii MSP Property by the MBE or WBE); by the Developer utilizing a
MBE or a WBE 23 the general contractor (but only to the extent of any actual
work performed ori the Required Work for such NSP Property by the general
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 nurchase of materials or services used in the
construction of the Requirea Vork for such NSP Property from one or more
MBEs or WBEs; or by any comoinziion of the foregoing. Those entities which
constitute both a MBE and a WBE <hall not be credited more than once with
regard to the Developer's MBEAWBE ctinmitment as described in this Section
19.3. In accordance with Section 2-92-720) Municipal Code of Chicago, the
Developer shall not substitute any MBE or “VBE general contractor or
subcontractor without the prior written approval ¢7DCD.

(d)  The Developer shall deliver quarterly ‘eports to the City's
monitoring staff and MPS during the construction of the 2aquired Work for the
NSP Property acquired by the Developer describing its effcris to achieve
compliance with this MBE/WBE commitment. Such reports skaiiinclude, inter
alia, the name and business address of each MBE and WBE saiicitad by the
Developer or the general contractor to work on the Required Work for such NSP
Property, and the responses received from such solicitation, the nariseand
business address of each MBE or WBE actually involved in the construction of
the Required Work for such NSP 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 relevant data with respect to the utilization
of MBEs and WBEs in connection with the construction of the Required Work for
such NSP Property for at least five years after completion of the Required Work
for such NSP Property, and the City’s monitoring staff and MPS shall have
access to all such records maintained by the Developer, on prior notice of at
least five business days, to allow the City to review the Developer's compliance
with its commitment to MBEAWBE participation and the status of any MBE or
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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 (g), the
dizqualification procedures are further described in Sections 2-92-540 and 2-92-
730 wiunicipal Code of Chicago, as applicable.

) Any reduction or waiver of the Developer's MBE/WBE commitment
as described irsthis Section 19.3 shall be undertaken in accordance with
Sections 2-92-459 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.

(@)  Prior to the commencement of the construction of the Required
Work for the NSP Property. 4cquired 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 19.2:~The general contractor and all major
subcontractors shall be required to:attend this pre-construction meeting. During
said meeting, the Developer shall demicistrate 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, ine Dzvaloper 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 aetivity report; (i)
contractor's certification concerning labor standards an4 grevailing wage
requirements (unless such prevailing wage requirements ae determined by the
Corporation Counsel of the City to be inapplicable to the Required Work for such
NSP Property); (iii) contractor letter of understanding; (iv) monitity itilization
report; (v) authorization for payroll agent; (vi) certified payroll; anc (4% evidence
that MBE/WBE contractor associations have been informed of the Reruired
Work for such NSP Property via written notice and hearings. Failure to submit
such documentation on a timely basis, or a determination by the City's monitoring
staff, upon analysis of the documentation, that the Developer is not complying
with its obligations under this Section 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 to any other remedies provided in this
Agreement, the City may: (1) issue a written demand to the Developer to halt the
Required Work for such NSP Property, (2) withhold any further payment of any
City funds to the Developer or the general contractor, or (3) seek any other
remedies against the Developer available at law or in equity.

(h) Notwithstanding anything to the contrary in Section 19, any obligation of
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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 by MPS LLC
(including NSP Properties that may be rehabilitated by MPS LLC pursuant 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
convenie:ca of reference only and shall not in any manner be construed as modifying,
amending, i affecting in any way the express terms and provisions hereof.

SECTION 21. -ZNTIRE AGREEMENT.

This Agreemeni zonstitutes the entire agreement between the parties and
supersedes and replaces completely any prior agreements between the parties with
respect to the subject mattcr hereof. This Agreement may not be modified or amended
in any manner other than by supplemental written agreement executed by the parties.
The Commissioner of DCD, withoui further action of the City Council, but subject to the
approval of the Corporation Counse!; anall have the right to execute such amendments
to this Agreement as may be necessary, sporopriate 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-ariy NSP Property (or a portion thereof) to
a new developer.

SECTION 22. SEVERABILITY.

If any provision of this Agreement, or any paragrapli, sentence, clause, phrase or
word, or the application thereof, is held invalid, the remainder <+ this Agreement shall be
construed as if such invalid part were never included and this Agréement shall be and
remain valid and enforceable to the fullest extent permitted by law.

SECTION 23. NOTICES.

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

If to the City: City of Chicago
Department of Community Development
121 North LaSalle Street
Chicago, illinois 60602
Attention: Commissioner

With copies to: City of Chicago
Department of Law
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121 North LaSalle Street, Room 600
Chicago, lllinois 60602
Attn: Real Estate and Land Use Division

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, lllinois 60603
Attn: William L. Goldsmith

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon confirmed transmission
by facsimile, respectively, provided ti-t 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 or on a nen-business day, it shall be deemed to have
been given on the next business day. Any ndtice, demand or communication given
pursuant to clause (c) shall be deemed received on the business day immediately
following deposit with the overnight courier. Any rotice, demand or communication sent
pursuant to clause (d) shall be deemed received three /5y business days after mailing.
The parties, by notice given hereunder, may designate any further or different
addresses to which subsequent notices, demands or comrupications shall be given.

SECTION 24. ORGANIZATION AND AUTHORITY.

The Developer represents and warrants that it is a duly organizet 2nd validly
existing legal entity under the laws of the state of its organization and, tot!ic-extent
applicable, qualified to transact business as a foreign entity in the State of itii;icis, with
full power and authority to acquire, own and redevelop the NSP Property acquired by
the Developer, and that the person signing this Agreement on behalf of the Developer
has the authority to do so.

SECTION 25. SUCCESSORS AND ASSIGNS.

Except as otherwise provided in this Agreement, the terms 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 Cook County Recorder of
Deeds as part of the Closing.
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SECTION 27. COUNTERPARTS.

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

SECTION 28. GOVERNING LAW.

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

SECTION 29. #ATRIOT ACT CERTIFICATION.

Neither the Deveioper nor any Affiliate thereof is listed on any of the following
lists maintained by the Orice of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Incustry. and Security of the U.S. Department of Commerce or
their successors, or on any otaer list of persons or entities with which the City may not
do business under any applicable.lew, rule, regulation, order or judgment: the Specially
Designated Nationals List, the Denicd Persons List, the Unverified List, the Entity List
and the Debarred List

As used in the above paragraph, an "Afliliate” shall be deemed to be a person or
entity related to the Developer that, directly or indivectly, through one or more
intermediaries, controls, is controlied by or is unaer common control with Developer,
and a person or entity shall be deemed to be controlled Ly another person or entity, if
controlled in any manner whatsoever that results in coritrolin fact by that other person
or entity (or that other person or entity and any persons or'ertities with whom that other
person or entity is acting jointly or in concert), whether directty 5r indirectly and whether
through share ownership, a trust, a contract or otherwise.

SECTION 30. CITY PAYMENT OF PROGRAM FUNDS.

Subject to the terms and conditions of the NSP Legal Requirements; tie City has
agreed to fund to MPS LLC for payment 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 funds borrowed by MPS LLC pursuant to the
Acquisition Loan Agreement and the Rehabilitation Loan Agreement (or borrowed by a
Participating Entity with respect to the Rehabilitation Loan Agreement). In connection
with the disbursement of the Program Funds, the City may cause such funds to be
disbursed through a construction escrow pursuant to an agreement in form and
substance reasonably acceptable to the City, MPS LLC, LISC (if LISC deems itself a
necessary party) and the Rehabilitation Lender (and Participating Entity), as applicable.
The City agrees to execute such documents as may be reasonably requested by LISC,
the Rehabilitation Lender and other third parties to assure the City's payment of such
Program Funds, provided such documents are consistent with the NSP Legal
Requirements and this Agreement.
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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 disclose
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 the 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 inspectiori. copying (including excerpts and transcriptions), audit and examination at
all reasonable rimes by any authorized representatives of any of the NSP Parties and
HUD. Any auincrized representative of the City or of HUD shall, at all reasonable times,
have access to ali noriions of the 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 illegal
for any elected official of the City, or-any person acting at the direction of such official, to
contact, either orally or in writing, any-other City official or employee with respect to any
matter involving any person with whora the <lected official has a “Business
Relationship” (as defined in Section 2-158-080 of the Municipal Code of Chicago), or to
participate in any discussion in any City Couiizil committee hearing or in any City
Council meeting or to vote on any matter involvizig 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 transaciic:is contemplated thereby.
The Developer hereby represents and warrants that, to the best of its knowledge after
due inquiry, no violation of Section 2-156-030(b) has occurred witi respect to this
Agreement or the transactions contemplated thereby.

SECTION 33. JOINT AND SEVERAL LIABILITY.

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

SECTION 34. NON-LIABILITY OF PUBLIC OFFICIALS.

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

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

Consistent with the intent of Mayoral Executive Order No. 05-1, compliance with
the substance of which is intended by this Section 35, the Developer hereby agrees that
the Developer, any person or entity who directly or indirectly has an ownership 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,-Cwner, any person or entity who directly or indirectly has an ownership,
beneficial ¢r sther controlling interest in Owner of more than 7.5 percent (collectively,
“Controlling Oraners”), spouses and domestic partners of such Controlling Owners,
(collectively, all the preceding classes of persons and entities are hereinafter referred to
as the “Ownership Priiles”) shall not make a contribution of any amount to the Mayor of
the City (“Mayor”) or-tJnis political fundraising committee (i) after execution of this
Agreement by the Develcozr, and (i) while this Agreement or any Other Contract is
executory, (iii) during the term 01 this Agreement or any Other Contract between the
Developer and the City, or (iv) during any period while an extension of this Agreement
or any Other Contract is being sourni or negotiated.

The Developer hereby agrees to raquire 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 Subzeitractor, any person or entity who
directly or indirectly has an ownership or beneficiziinterest in any Subcontractor of
more than 7.5 percent (collectively, “Interested Parzies™), 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 Crainership Parties, as the
“Identified Parties”) shall not make a contribution of any amaurit to the Mayor or to his
political fundraising committee (i) after execution of this Agreeniert by the Developer,
and (i) while the Construction Contract or any Subcontract is executery, (iii) during the
term of the Construction Contract or any Subcontract, or (iv) during anv period while an
extension of the Construction Contract or any Subcontract is being soughit.or
negotiated.

The Developer represents and warrants that as of the later of (i} February 10,
2005, or (i} the date that the City approached the Developer, or the Developer
approached the City, as applicable, regarding 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 and it shall require all other Identified
Parties to not: (a) coerce, compel or intimidate its employees to make a contribution of
any amount to the Mayor or to the Mayor’s political fundraising committee; (b) reimburse
its employees for a contribution of any amount made to the Mayor or to the Mayor's
political fundraising committee; or (¢) bundle or solicit others to bundle contributions to
the Mayor or to his political fundraising committee. \
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The Developer agrees that it must not and it shall require all other Identified
Parties to not engage in any conduct whatsoever designed to intentionally violate this
provision or Mayoral Executive Order No. 05-1 or to entice, direct or solicit others to
intentionally violate this provision or Mayoral Executive Order No. 05-1. The Developer
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‘Dzveloper agrees that a violation of, non-compliance with, misrepresentation
with respect 10 /or breach of any covenant or warranty under this provision or violation
of Mayoral Executive Order No. 05-1 constitutes a breach and default under this
Agreement, and unider any Other Contract for which no opportunity to cure wili be
granted. Such breact and default entitles the City to all remedies (including without
fimitation termination for deizalt) under this Agreement, and under any Other Contract,
at law and in equity. This provision amends any Other Contract and supersedes any
inconsistent provision containe fiarein.

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 rolitical fundraising committee.

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

"Contribution" means a "political contribution" as defined in Chzpter 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 by blood closer than would bar marriage in the
State of lllinois; and

(D) each partner is at least 18 years of age, and the partners are the same
sex, and the partners reside at the same 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 joint ownership of a residence.
3. The partners have at least two of the following arrangements:
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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.

"Poliiical fundraising committee" means a "political fundraising committee” as
defined in Chaoter 2-156 of the Municipal Code of Chicago, as amended.

SECTION 36. MzRCY PORTFOLIO SERVICES.

The parties ackiiowledge and agree that MPS is an express agent of MPS LLC
and all obligations, responsikiiities and rights of MPS LLC under this Agreement may be
performed by MPS, as agent for MPS LLC.

SECTION 37. TERMINATION OF 5\JBGRANT AGREEMENT.

in the event that the Subgrant Agreeiment is terminated, and if at such time MPS
LLC is in title to the NSP Property, the City inay, at its election, either (a} allow MPS
LLC to continue to serve as Developer underibhis 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 vader this Agreement at the time of
such election and, after such election, reasonably cooyperates with the City by assigning
such contracts and taking such other actions as may be rezsonably necessary for the
City to complete the Required Work, MPS LLC shall be relezsed from its obligations
under this Agreement. ‘

SECTION 38, COOPERATION 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 agericy of the
City shall be obligated to cooperate with the Executive Director of the Office of
Compliance in connection with any activities undertaken by such office with respect to
this Agreement, including, without limitation, making available to the Executive Director
the NSP Properties and the Developer's equipment, personnel, books, records and
papers. The Developer agrees to abide by the provisions of Chapter 2-26-110 et seq..

SECTION 39. 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 Development Act of 1968, as
amended (12 U.S.C. 1701), as implemented by the regulations set forth at 24 CFR Part
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135. Section 3 requires that to the greatest extent feasible opportunities 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 business 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 to 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 lllincis limited
liability company

By: /] et N [SAdn R,
Nam¥: William L. Boldsmith
Title: President

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

of Comm}ity Development
” / )

Zf!flaristine A. Ragus

Aciiiig Commissioner

MERCY POXTOLIO SERVICES, a Colorado non-
profit corporaton

By: 1/‘) "*"Q"&IG\ .W

Name: William L. Goldsmith
Title: President
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I %}Q@«UOM- QW@"QL— a Notary Public in and for said County,

in the State ag?resaid, do hereby certify that Christine A. Raguso, personally known to
me to be the Acting Commissioner of the Department of Community Development of
the City =+ Chicago, and personally known to me to be the same person whose name is
subscribed {0 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 deliveied the foregoing instrument pursuant to authority given by the City of
Chicago as her free a'id voluntary act and as the free and voluntary act and deed of the
corporation, for the us2s and purposes therein set forth.

GIVEN under my noiariz!seal this [0 dayofm , 2009,

NO@R‘?‘ PUBLIC

OFFICIAL SEAL

YOLANDA QUESADA

NOAR{ PUBLIC - STATE OF ILLINOIS
MY CLMV.SSION EXPIRES 0028413

LYV VVVVYS
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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 herebv-cartify that William L. Goldsmith, personally known to me to be the President
of MPS COUMMUNITY | LLC, an lllinois limited liability company, and personally known
to me to be th:_same person whose name is subscribed to the foregoing instrument,
appeared befeia./na this day in person and, being first duly sworn by me, acknowledged
that she signed and-delivered the foregoing instrument pursuant to authority given by
said company, as he! flee and voluntary act and as the free and voluntary act and deed
of said company, for the uses and purposes therein set forth.

GIVEN under my notarial s=al this l@m‘ day of November, 2009.

Corrih Norresg

NOTARY(PLBLIC

MY COMMISSION BX8e217170
TNV AR o,
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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 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
instrume:it, 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 giver ov said company, as his/her free and voluntary act and as the free and
voluntary act ard<d=ed of said company, for the uses and purposes therein set forth.

GIVEN under my rioiarial seal this ]o’h‘ day of November, 2009.

ok Ponorpy

NOTARY PUBLIC

OFFICIAL SEAL 4

EVA L GARRETT ;
NOTA'4 AJBLIC - STATE OF ILLINOIS 1
MY COMVSSION EXPIRES 0117180 &
AR ANANPPIIINAS
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EXHIBIT A

NSP PROPERTY INFORMATION
Legal Description of Land: LOT 22 IN BLOCK 10 IN COBE AND MCKINNONS 63
STREET SUBDIVISION OF THE SOUTHEAST % OF THE SOUTHWEST % OF THE
SOUTHWEST % OF SECTION 13, EAST OF THE THIRD PRINCIPAL MERIDIAN AND
THE NORTHEAST V4 OF THE NORTHEAST % OF SECTION 24, TOWNSHIP 38
NORTH.‘RENGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, 'LiINOIS.
Common Address 5349 SOUTH CAMPBELL AVENUE
PIN: 19-24-206-017-0250
Existing Improvements on {ne Land: SINGLE FAMILY RESIDENTIAL BUILDING
NSP Acquisition Price: $0
TEstimated NSP Rehabilitation Loan Amaunt: TO BE DETERMINED

2Estimated NSP Total Development Cost: T2’ BE DETERMINED

'As more particularly set forth in the final Rehabilitation Loan Agree:nent, upon transfer
of the Property to the Participating Entity.

Z2As more particularly set forth in the Approved Budget.
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EXHIBITB

REQUIRED WORK

The Required Work is set forth in that certain preliminary scope of work prepared by
Building One Consulting, LLC, dated August 18, 2009 (the “Scope of Work™). The

Scope of Work shall be supplemented at such time that the Property is transferred to
the Partizioating Entity.
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EXHIBIT C

INSURANCE REQUIREMENTS

[SEE ATTACHMENT]
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EXHIBIT C

INSURANCE REQUIREMENTS

The Developer shall provide and maintain at Developer's owh 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 Agreement,

1) -

2)

._3)'

4)

Workers Compensation and Employers Liability

Workers Compensation Insurancs, as prescribed by applicable faw covering all
employees who are to provide work under this Agreement and Employers
Ligpllity coverage with limits of not less than $500,000 each accident, illness or
disesss.

.Commercic: General Liability (Primary and Umbrelia)

Commercial Gensral Liability Insurance or equivalent with limits of not less than

$1.000.000 per ociumence for bodily injury, personal injury, and property
damage liability. Cowurages must include the following: All premises and
operations, products/comipietd operations, separation of Insureds, defense, and
contractual liability. The City +* Chicago is to be named as an additional insured

.on a primary, non-contributory besis, for any liability arising directly or indirectly
_from the work. :

Construction contractors and subconiractors performing work for the Developer
must maintain limits of not less than $1.000.£0% with the same terms herein.

‘Automobile Liability (Primary and Umbrella)

‘When any motor vehicles (owned, non-owned and hir) are usead in conriection

with-work to be performed, the Developer must provide o ¢uuse to be provided,
Automobile Liability Insurance with limits of not less ‘thar $1.000,000 per

‘occurrence for bodily injury and property damage. The City 21 Chicago is fo be

named as an additional insured on a primary, non-contributory bas’s.

Railroad P ive Liabili

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

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

than the requirement of the operating railroad for fosses arising out of Injuries to
" or death of all persons, and for damage to or destruction of property, including

the loss of use thereof.

Builders Risk/Installation

. When Developer undertakes any construction, including improvements,

" betterments, andlor repairs, the Developer must provide or cause to be provided,
* Al Risk Builders Risk/Instaliation Insurance at replacement cost for materials,
- -supplies,, equipment, machinery and fidures that are or will be part of the
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6)

&

- oceurring during the term of this Ag

permanent facility/project. The City of Chicago is to be named as an additional

insured and loss payee/morigagee if applicable.

Professional Liability

When any architects, engineers, 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
o an extended reporting period of two (2) years.

Valuacle 2aners

When any wians, designs, drawings, specifications and documents are produced
or used under ‘nis Agreement, Valuable Papers Insurance must be maintained in
an amount to insure anainst any loss whatsoever, and must have limits sufficient
to pay for the re-cree don and reconstruction of such records.

Contractors Polflution Lialiy

When any environmental remedizicn work is performed which may cause a
pollution exposure, Contractors Follution Liability must be provided or cause to

. be provided cavering bodiy injury, p.oretty damage and other losses caused by

pofiution conditions that arise from the Cuntract scope of services with limits of
not less than $1,000.000 per occurrence. - Coverage must include completed
operations, contractual liabiiity, defense, ¢xravation, environmental cleanup,
remediation and disposal. When policies are repswed or replaced, the policy
retroactive date must coincide with or precede, start o1 work on the Contract. A
claims-made policy which is not renewsd or replacac wust have an extended
reporting period of two (2) years, The City of Chicago-is ‘o be named as an
additional insured on a primary, non-contributory basis.

ADDITIONAL RE IENTS:

The Developer must fumish the City of Chicago, Department of Community
Development, 121 North LaSalle Street, Room 1000, Chicago, 60602 and
Comptroller Office, Special Accounting Division, 33 North LaSalle, Suite 800,
Chicago, 60602, original Certificates of insurance, or such simitar evidence, to be

* in force on the date of this Agreement, and Renewal Certificates of insurance, or

such similar evidence, if the coverages have an expiration of renewal date
reement. The Developer must submit

gvidence of insurance on the § (copy

1

. gttached) or equivalent prior to closing. The reoerp of any certificate oes not
 ‘constitute agreement by the City that the insurance requirements in the
. Agreement have been fully met or that the insurance policies indicated on the

" .. certificate are In compliance with alt requirements of Agreement. The failure of

. the City to obtain ceriificates or other insurance avidence from Developer is not a
‘waiiver by the City of any requirements for the Developer to obtain and maintain

the specified coverages. The Developer must advise all Insurers of the

i Agreement provisions regarding insurance. Non-conforming insurance does not
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relieve Developer of the obligation to provide insurance as specified herein.
Nonfulfiliment of the insurance conditions may constitute a violation of the
Agreement, and the Clty retains the right to stop work until proper evidence 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 Deveicner hereby waives and agrees to require their insurers to waive their rights of
subrogaticn 23ainst the City of Chicago, its employees, elected officials, agents, or
representatives, _ .

The coverages =i fimits furnished by Developer in no way limit the Developer's
iabilities and responsiuilities specified within the Agreement or by law.

Any insurance or seff insu'anc: programs maintained by the City of Chicago do not
contribute with insurance proviced by the Developer under the Agreement.

The required insurance to be cartier ic not fimited by any limitations expressed in the
indemnification language in this Agresmeiii-or any limitation placed on the indemnity in
this Agresment given as a matter of faw.

If Developer is a joint venture or limited liabilty ¢company, the insurance policies must
~name the joint venture or timited liability company as £ named insured.

" The Developer must require all contractors and subcontrazicrs to provide the insurance
required hereln, or Developer may provide the ccverages for contractor and
subcontractors. All contractors and subcontractors are subject to the same insurance
raquirements of Developer unless otherwise spacified in this Agrearrant.

i Developer, contractors or subcontractors desire additional coveseges, the party
desiring the additional coverages is responsible for the acquisition and cos.

o -Notwithstanding any provision in the Agreement {o the contrary, the Clty of Ciiicago Risk
. Management Department maintains the right to modify, delete, alter or change these

requirements. \

LY SN
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INSURANCE CERTIFICATE OF COVERAGE

Named )
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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 rocorded refurn to:

Assistant Carperation Counsel
City of Chicage
Office of Corparaticn Counsel
Room 600
121 North LaSalle Strect
Chicago, Hlinois 60602
JUNIOR MORTGAGE. SECURITY AGREEMENT AND FINANCING STATEMENT
THIS JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage") is made us of this ___ day of , by [INSERT
NAME OF BORROWER], a(n) {INSEKT STATE AND ENTITY STATUS] ("Mortgagor"), to
the City of Chicago, Illinois together with its suscessors and assigns, having its principal office
at 121 North LaSalle Street, Chicago, Tilinois 60602 ("Mortgagee").

All capitalized terms, unless defined herein, <1121l have the same meanings as are set forth
in that certain Redevelopment Agreement dated of evso date herewith between Mortgagor and
Mortgagee (as the same may be amended, supplemetited-or restated from time to time, the
"Redevelopment Agreement”).

WITNESSETH:

WHERFEAS, Mortgagor has concurrently herewith executed ard Gelivered the
Redevelopment Agreement in consideration of Mortgagor's conditiona! yrant of Program Funds
to Mortgagee in an amount up to the maximum principal sum described on Sihedule 1 attached
hereto (the “NSP Funds Amount”); and

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

WHEREAS, Morigagee 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 zll other payments due to Mortgagee by Mortgagor under the Redevelopment

C:\Documents and Setings\EVODS530-XPPRO\Local Settings\TempNSP(HOMELoanjv 1. wpd
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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, interests,

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");

() all buildings, structures and other improvements of every kind and description

now or hereatier erected, situated or placed upon the Real Property, together with any fixtures or
" attachments riov/ v hereafter owned by Mortgagor and located in or on, forming part of, attached

to, used or inte:tded to be used in connection with or incorporated in the Real Property, including
all extensions, additiur=s, betterments, renewals, substitutions and replacements of any of the
foregoing (the "Improvements™);

(C) any interests/ estatss or other claims of every name, kind or nature, both at law
and in equity, which Mortgaget now has or may acquire in the Real Property, the Improvetnents,
the Equipment (as hereinafter definec) or any of the property described in clauses (D), (F), (G),

(H) or (1) hereof;

(D)  all of Mortgagor's interest 45 rights as lessor in and to all leases, subleases and
agreements, written or oral, now or hereafier eatered into, affecting the Real Property, the
Improvements, the Equipment or any part thereof. and all income, rents, issues, proceeds and
profits accruing therefrom (provided that the assigr.ment 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 Morigagee);

(E)  all right, title and interest of Mortgagor in and 1o u!l fixtures, personal property of
any kind or character now or hereafter attached to, contained sn.apd used or useful in connection
with the Real Property or the Improvements, together with all furrature, 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 Improvaments, or used or useful
in connection with any present or future operation of the Real Property oz ihe Improvements,
including, but not limited to, all apparatus and equipment used to supply heat; gas, air
conditioning, water, light, power, refrigeration, electricity, plumbing and vemilaun, including

‘all renewals, additions and accessories to and replacements of and substitutions Te: rach 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, settlements 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,

CADocuments and Settings\EVOD530-XPPRO\Local Settings\TempWNSP(HOMELoan)v1. wpd
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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;

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

() the proceeds from the sale, transfer, pledge or other disposition of any or all of the
property described in the preceding clauses.

Allof the property referred to in the preceding clauses (A) through (D) shall be called,
collectively, the "Premises.”

IT IS ¥.2THER agreed, intended and declared that all the aforesaid property rights and
interests shall, s f7z-as permitted by law, be deemed to form a part and parcel of the Premises
and be covered by thie"Mortgage.

TO HAVE AMNE 10 HOLD the Premises unto Mortgagee and its successors and
assigns, forever, for the purjoses-and uses herein set forth.

_ If Mortgagor hereunder i< described as a trustee under a trust agreement, said trust
arrangement constitutes a "land trust” &s said term is defined in Section 5/15-1205 of the Illinois
" Mortgage Foreclosure Law, 735 ILCS 5/i5-1101 ¢t seq., as amended, supplemented and restated
from time to time (the "Act").

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

(1)  Conditional Repayment of NSP Funds Asvount. Mortgagor shall, if required, pay
promptly when due the NSP Funds Amount and any other szms required to be paid under the
Redevelopment Agreement or under this Mortgage at the times a:t(il in the manner provided
therein or herein and shall pay any other indebtedness secured heruby as the same becomes due
and shall perform and observe all of the covenants, agreements ar« nrovisions contained in the
Redevelopment Agreement and this Mortgage.

Mortgagor shall pay promptly when due any sums due under the senior loan documents
identified on Schedule 1, if any (the “Senior Loan Documents”) and shall perform prompily and
fully any acts required under any such Senior Loan Documents. Mortgagor will pat, without
prior written consent of Mortgagee, modify, extend or amend the Senior Loan Decrinents nor
increase the amount of the indebtedness secured under the Senior Loan Documents, nor change
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.

CADocuments and Settings\EVODS530-XPPRO\Local Settings\Temp\WNSP(HOMELoanv1.wpd
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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, frec 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);

keep and maintain the Premises in good condition and repair, without waste, and
free from miechanics' liens, materialmen's liens or other liens and claims except Permitted
Encumbianc:s;

(c) “-complete, within the time period described in the Redevelopment Agreement, the
Required Work to ns performed with respect to the Premises;

. (d)  complywith all statutes, rules, regulations, orders, decrees and other requirements
of any federal, state orlocal sovernmental body having jurisdiction over the Premises and the
use thereof and observe anc cemply with any conditions and requirements necessary fo preserve

" and extend any and all rights, d1censes, permits (including without limitation zoning variances,

special exceptions and non-confcrmiag uses), privileges, franchises and concessions that are
applicable to the ownership, fenovatior, use and occupancy of the Premises;

(&)  upon completion of the Prorect, make no material alterations in the Premises
(except those required by law) without Mortgsges's prior written consent;

()  upon completion of the Project, saffer or permit no change in the general nature
of the occupancy or use of the Premises except as periritted under the Redevelopment

Agreement;

(g) - pay all operating costs of the Premises when dve, 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;

refirain from any action and correct any condition which would inctease 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

()  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
delinquency, 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
thereof) 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 3 Mortgagee, evidencing the payment thereof. Mortgagor shall have the right
before any delinquency occurs to contest or object to the amount or validity of any Charge by
appropriate legst proceedings properly instituted and prosecuted in such manner as shall stay
collection of the contested Charge and prevent the imposition of a lien or the sale or forfeiture of
the Premises to collectthe same; provided that no such contest or objection shall be deemed or
construed in any way as rzlieving, modifying or extending Mortgagor's covenant to pay any such
Charge at the time and iz the manner provided in this Mortgage unless Mortgagor has given prior
written notice to Mortgagee of Mortgagor's intent to contest or object to a Charge and, unless af
Mortgagee's sole option, (i) Mortgagor shall demonstrate to Mortgagee's satisfaction that legal
proceedings instituted by Mortga or contesting or objecting to such Charge shall conclusively
operate to prevent a lien against or the sale or forfeiture of the Premises or any part thereof as
satisfaction of such Charge prior to finsi (etermination of such proceedings, and (ii) Mortgagor
shall furnish to Mortgagee or Senior Lend.z; if any, (and if to Senior Lender, notice thereof to
Mortgagec) a good and sufficient bond or surety; or a good and sufficient undertaking as may be
required or permitted by law to accomplish a :fay of any such sale or forfeiture of the Premises
during the pendency of such contest, in an amount ) not less than 125% of such Charge and ()
adequate fully to pay all such contested Charges and 4! interest and penalties upon the adverse

* determination of such contest.

(4)  Insurance. Mortgagor shall procure and maintziz; or cause to be maintained, at all
times, at Mortgagor's own expense, until final repayment of fle inZebtedness secured hereby, the
types of insurance specified below, with insurance companies authionized to do business in the
State of Illinois covering all operations contemplated in connection v the Project, whether
performed by Mortgagor, the General Contractor, any subcontractor or others.

The kinds and amounts of insurance required are as follows:

(a)  Workers Compensation and Qccupational Disease Insurance

Workers compensation and occupational disease insurance, in accordarce 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 cach
accident or illness.

| (b)  Commercial Liability Insurance (Primary and Umbrella)

Commercial 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 damage liability. Coverage extensions shall include the
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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.

A1 Risk Property Damage
Mortgagor shall obtain an all risk property policy in the amount of full

replacer.ient vatue, including improvements and betterments, covering damage to
or loss of itie Premises. The insurance shall include the following extensions:
business interription/loss of rents, and boiler and machinery, if applicable. The

policy shall list Mortgagee as loss payee as their interest may appear.
All Risk Builders Kisk ‘nsurance

When Mortgagor, the Gen<ral Contractor or any subcontractor undertakes any
construction, including improveinents, betterments and/or repairs, to the Premises,

all risk builder's risk insurance shall be procured and maintained to cover

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

Railroad Protective Liability Insurance

When, in connection with the Project, any work is.10 be done adjacent to or on
property owned by a railroad or public transit entity, vicitgagor shall procure and
maintain, or cause to be procured and maintained, with respect to the operations

- that Mortgagor, the General Contractor or any subcontractor shall perform,

railroad protective liability insurance in the name of such railroad or public transit
entity. The policy shall have limits of not less than $2,000,000 zeoccurrence,
combined single limit, and $6,000,000 in the aggregate for losses asing out of
injuries to or death of all persons, and for damage to or destruction ct property,
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 furnish the City of Chicago, Department of Community Development,
" 121 North LaSalle Street, 10th Floor, Chicago, Hllinois 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.

The ¢es=ipt of any certificate does not constitute agreement by Mortgagee that the
insurance requizements of this Section have been fully met or that the insurance policies

__indicated on the curtificate are in corpliance with all requirements. The failure of Mortgagee to

obtain certificates or other insurance evidence from Mortgagor shall not be deemed to be a
waiver by Mortgagee. /iVlortgagor shall advise all insurers of the provisions of this Section
regarding insurance. Non-conforming insurance shall not relieve Mortgagor of its obligation to
provide insurance as specified herein. Nonfulfillment of the insurance conditions of this Section
may constitute an Event of Default, and Mortgagee retains the right to suspend disbursement of
Program Funds until proper evid:nce of insurance is provided.

All insurance policies shall provice that Mortgagee shall be given 30 days' prior written
notice of any modification, nonrenewal oz cancellation.

Tf Mortgagor fails to obtain or maintain any of the insurance policies required under this
Mortgage or to pay any premium in whole or in pa.t when due, Mortgagee may (without waiving
or releasing any obligation or Event of Default by Martgagor hereunder) obtain and maintain
such insurance policies and take any other action which Mortgagee deems advisable to protect its
interest in the Premises, including repayment of the NS’ 'nads Amount. All sums so disbursed
by Mortgagee, including attorneys' fees, court costs and experiser, shall be reimbursed by
Meortgagor upon demand by Mortgagee.

Mortgagor shall require the General Contractor and all subconiractors to carry the
insurance required herein, or Mortgagor may provide the coverage for any or all of the General
Contractor and subcontractors, and, if so, the evidence of insurance subraitted shall so stipulate.

Any and all deductibles or self-insured retention on the insurance coveragss required
herein shall be borne by Mortgagor, the General Contractor or the appropriate sukcontractor, 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 timits 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.

Mor'gagee maintains the right to modify, delete, alter or change these requirements.

(5)  inspection of Premises and of Books and Records. Mortgagor shall permit

-Mortgagee, the United States Department of Housing and Urban Development and/or their

agents to inspect the Premiises at all reasonable times, and access thereto shall be permitted for

~ that purpose. Mortgage: shall keep and maintain full and correct records at Mortgagor's office

showing in detail the incom s} expenses of the Premises and shall make such books, records

“and all supporting vouchers, dta and other documents available for inspection, copying

(including excerpts and transcriptons), audit and examination upon request by Mortgagee, HUD
and their respective agents, successozs and assigns until the fifth anniversary from the date on
which a release of this Mortgage is recorasd.

(6) Insurance Proceeds. In the eveui 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 rights granted to Senior Lender, if any, under
the Senior Mortgage (as defined in Section 33 below}, if any, authorize Mortgagee to proceed as
follows:

(a)  Inthe event of any loss covered by insurance poiivies, Mortgagee is hereby
authorized at its option to either (i) settle and adjust any claim und<r such policies without the
consent of Mortgagor, or (i) allow Mortgagor to agree with the irswance company or

companies on the amount to be paid upon the loss. Mortgagee shail, ard is hereby authorized to,

collect any such insurance proceeds, and the expenses incurred by Mor.gagee in the adjustment
and collection of insurance proceeds shall be deemed additional indebtedanss secured by this

- Mortgage and shall be reimbursed to Mortgagee by Mortgagor upon demand

In the event of any insured damage to, or destruction of, the Preniises or any part
thereof, Mortgagee shall apply the proceeds of insurance to reimburse or, at the option of

‘Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, teplacing or relwilding the
Premises if (i) an Event of Default hereunder or an event of default under the Redevelopment

Agreement or the Senior Loan Documents, if any, shall not have occurred and be continuing; (i)

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 ail required
governmental approvals with respect to such restoration, repair; replacement or rebuilding; (iv)
prior to such restoration, repair, replacement or rebuilding, Mortgagee shall receive and approve

 plans and specifications and 2 detailed budget and cost breakdown with respect to such work;
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and (v) such restoration, repair, replacement or rebuilding is 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 priorto the further disbursement of any Loan proceeds. If the amount of such insurance
proceeds sie.] be in excess of $50,000, such proceeds shall be disbursed through an escrow
pursuant {0 4n 2SCrow agreement approved by Mortgagee.

(d) it 2h-ofthe conditions described in paragraph (b) of this Section with respect to
the application of procseds of insurance shall not be met, Mortgagee may, in its sole discretion,
apply such proceeds to i indebtedness secured hereby in such order or manner as Mortgagee
may elect.

(6)  To the extent that any amount of proceeds of insurance remain unexpended after
completion of the restoration, repair, -eplacement or rebuilding of the Premises, such amount
shall be applied to the indebtedness secured hereby.

(7 Condemnation/Eminent Usinain. Mortgagor shall give Mortgagee prompt notice
 of any proceedings, pending or threatened, sef<ing condemnation or taking by eminent domain
or any like process ("Taking"), of all or any purtion of the Premises or affecting any easement
thereon or appurtenance thereto and shall delivei fo Mortgagee copies of any and all papers
served in connection with any such proceedings, ard Vortgagor hereby assigns and transfers to
Mortgagee, subject to the rights granted to Senior Lendec < any, under the Senior Mortgage, if
any, the entire proceeds of all awards resulting from any Taking, Mortgagee is hereby
authorized to collect and receive from the condemnation autheliiies said awards and is further
authorized to give appropriate receipts therefor. In the event of ary such Taking, but subject to
any rights granted to Senior Lender, if any, under the Senior Mortgaze, if any, Mortgagee may,
inits sole discretion, (i) apply the proceeds of all awards resulting o such Taking to the
indebtedness secured hereby in such order or manner as Mortgagee may eject, or (i1) apply such
proceeds to reimburse or, at the option of Mortgagee, pay directly Mortgagor for the cost of
restoring, repairing, replacing or rebuilding the Premises. In the event that such proceeds, if any,
shall be made available to Mortgagor for the restoration, repair, replacement o= selvilding of the
Premises, Mortgagor hereby covenants to restore, repair, replace or rebuild the s, to at least
equal value and substantially the same character as prior to such Taking, all to be ¢fiected in
accordance with plans and specifications submitted to and approved by Mortgagee. 1f i
amount of such proceeds shall be in excess of $50,000, such proceeds shall be disbursed through
an escrow 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, suffet or permit any direct or indirect conveyance, 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
expressly contingent upon the receipt of prior written consent to such sale or financing by
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Mortgagee. Such consent shall not be unreasonably withheld by Mortgagee with respect to any

contract providing for the assumption by the purchaser of the Mortgagor’s obligations under the
Redevelopment Agreement and this Mortgage ot 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 Permitted 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 exercise Mortgagee’s other rights and remedies under the Redevelopment
Agreemeat eud this Mortgage. Any waiver by Mortgagee of the provisions of this paragraph
shall not be geemed to be a waiver of the right of Mortgagee to insist upon strict compliance with

the provisions o/ this paragraph in the future,

Notwithstanding the foregoing, Mortgagee shall not unreasonably withhold its consent to
the replacement and/or a¢dition of any direct or indirect owner of Mortgagor, and such transfer
of mterests shall not be zonsidered a Prohibited Transfer, provided such replacement and/or
addition involves a direct or m/irsct owner who is not either (a) a controlling party (e.g., &
general partner or managing meémben), 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 isTot shligated to) make any payment or perform any act
herein required of Mortgagor in any form 4=d manner deemed expedient, and may (but is not
obligated to) make full or partial payments of niincipal or interest on prior encumbrances, if any,
and purchase, discharge, compromise or settle anv tax lien or other prior lien or title or claim
thereof, or redeem the Premises from any tax sale o« forfeiture affecting the Premises or contest
any tax or assessment thereon. All momies paid for'anv.of the purposes herein authorized and all
expenses paid or incurred in connection therewith, inclvaing attorneys' fees, and any other
monies advanced by Mortgages to protect the Premises and the lien hereof, shall be deemed
additional indebtedness secured hereby, and shall become immediately due and payable, with
interest thereon at a rate of the lesser of 15% per annum or the maimum amount permitted by
law. Inaction of Mortgagee shall never be considered as a waiver &tany 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 2ty sum under any
provision of law or any instrument or document creating any lien or other intrres! prior or
superior to the lien of this Mortgage, or Mortgagor or any other person or entity pays any such
sum with the proceeds of the indebtedness secured hereby, Mortgagee shall have 204 be entitled
to a lien or other interest on the Premises equal in priority to the lien or other interes: discharged
and Mortgagee shall be subrogated to, and receive and enjoy all rights and liens posseised, 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:

@) 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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(if)

(iii)

(iv)

v)

(vi)

(vit)

(viii)

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 paragtaphs 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 reasonably 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
detivered during said 60-day period, said 60-day period shall be
extended to 90 days (provided, however, that Mortgagee shall not
be preciuded during any such periods from exercising any
remedies available under the Redevelopment Agreement or this
Mostgage if its security becomes or is about to become materially
icopardized by any failure to cure a default within such period);

the ocedirence of a default or an event of default under any of the
Senior Lean Documents, if any, which default or event of default
is not timejy cured pursuant to any applicable cure period as set
forth in the Senizi T.oan Documents, if any;

a writ of executior(, a'tachment or any similar process shall be
issued or levied agafiist-all or any portion of the Premises or any
interest therein, or any judgment involving monetary damages
shall be entered against Mor/gagor which shall become a lien on
all or any portion of the Premises or any interest therein and such
exccution, attachment or simila prosess or judgment is not
released, bonded, satisfied, vacated ot stayed within 30 days after
its entry or levy;

any warranty, representation or statement raade or furnished to
Mortgagee by or on behalf of Mortgagor provirg io have been
false in any material respect when made or furtd ehed;

prepayment of principal of the Senior Loan, if any, except in
accordance with the terms of the Senior Loan Documen’s;

the abandonment by Mortgagor of all or any portion of the
Premises;

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\EVODS30-XPPRO\Local Seftings\TempNSP(HOMELoan)v1.wpd

-11-




0932222072 Page: 53 of 68

UNOEFICIAL COPY

(ix)

(x)

(xi)

(xii)

(xiii)

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
terms 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 Morigagor in
an involuntary case under the federal bankruptcy laws, as now or
hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee 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
vinding-up or liquidation of the affairs otg Mortgagor and the
continuance of any such decree or order unstayed and in effect for
aperioc of 30 consecutive days;

the cominentemnent by Mortgagor of a voluntary case under the
federal batikxzptcy laws, as now or hereafter constituted, or any
other applicable fcderal or state bankruptcy, insolvency or other
similar law, or tue consent by Mortgagor to the appointment of or
taking possession by = receiver, liquidator, assignee, trustee,
custodian or sequestrites for other similar official) of Mortgagor or
the Premises or of any substzatial part of the property of
Mortgagor or of any royalt:es. revenues, rents, issues or profits
therefrom, or the making by Morigagor of any assignment for the
benefit of creditors or the failure of Mortgagor generally to pay its
debts as such debts become due or ¢ iaking of action by
Mortgagor in furtherance of any of the lorégoing;

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

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 a 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];

(xvit) 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 prior written consent of
Mortgagee;

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

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

Muicipal Code of Chicago by any elected official, or any person
acting 1 the direction of such official, with respect to the
Redeveioument Agreement or the transactions contemplated
thereby.

(11) Acceleration, Etc. Upon the occurrence of an Event of Default hereunder,
Morigagee may elect to require the repayment of th2 NSP Funds Amount, together with all other
amounts then due and owing by Mortgagor to Mortgages under the Redevelopment Agreement -
or this Mortgage, and as such amounts shall become iinriediately due and payable at the place of
payment as aforesaid, and Mortgagee may proceed to foreciose this Mortgage and to exercise
any rights and remedies available to Mortgagee under this Morigage or the Redevelopment
Agreement and to exercise any other rights and remedies agaii:st Mortgagor, or with respect to
the Redevelopment Agreement, which Mortgagee may have at law;, 1 equity or otherwise;
provided, however, that upon the occurrence of an Event of Defauli mid<r Section 10(x} or (xi)
hereof, the entire NSP Funds Amount shall, without any declaration, noucé or other action on the
part of Mortgagee, be immediately due and payable, anything herein or ir. the Redevelopment
Agreement to the contrary notwithstanding. Mortgagee may also elect to comrinence an action to
enforce specifically any of the provisions contained herein or in the Redevelopment Agreement.

Upon the occurrence of an event of default under any of the Senior Loan Docuraents, if
any, Mortgagee may at its option proceed to cure, if possible, such event of default; sulject to
Section 9(b) hereof, all amounts so expended by 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
occasion therefor shall arise, and shall not be exclusive but shall be in addition to every other
remedy now or hereafter existing at law, in equity or by statute. 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
or 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 Mortgag® is placed in the hands of an attorney for collection or enforcement or is collected
or enforced ~irovigh any legal proceeding; (b) an attorney is retained to represent Mortgagee in
any bankruptcy, reorganization, receivership or other proceedings atfecting creditors' rights and
involving a claiu: :pder the Redevelopment Agreement or this Mortgage; (c) an attorney is
retained to protect ¢r erforce the lien of this Mortgage or the rights of the City under the
Redevelopment Agreement; or (d) an attorney is retained to represent Mortgagee in any other
proceedings whatsoever i connection with the Redevelopment Agreement or this Mortgage, or
any property subject thereto, thzn Mortgagor shall pay to Mortgagee all attorneys' fees, and all
costs and expenses incurred in connection therewith.

(14) Waiver. Mortgagee's faiure to require strict performance by Mortgagor of any
provision of this Mortgage shall not wave, affect or diminish any right of Mortgagee thereafter
to demand strict-compliance and performeziss therewith, nor shall any waiver by Mortgagee of
an Event of Default waive, suspend or affect azy other Event of Default under this Mortgage,
whether the same is prior or subsequent thereto, or of the same or a different type. Mortgagee's
delay in instituting or prosecuting any action or proveeding or otherwise asserting its rights
hereunder or under the Redevelopment Agreement, shal! not operate as a waiver of such rights or
~ limit them in any way so long as an Event of Default shril be continuing.

(15) Right of Possession. To the extent permitted by lnw, in any case in which, under
the provisions of this Mortgage, Mortgagee has a right to instiiute foreclosure proceedings,
whether before or after the institution of such proceedings or before ¢r after sale thereunder,
Mortgagor shall, at the option of Mortgagee, surrender to Mortgagee, ard Mortgagee shall be
 entitled to take, actual possession of all or any portion of the Premises personally or by its agents

or attorneys, and Mortgagee, in its sole discretion, may enter upon, take any maintain possession
of all or any portion of the Premises,

Upon taking possession of the Premises, Mortgagee may make all necessary 4 proper
repairs, decoration, renewals, replacements, alterations, additions, betterments and 1ripiovements
in connection with the Premises as it may deem judicious to insure, protect and mainta.u ‘he
Premises against all risks incidental to Mortgagee's possession, operation and management
thereof, and may receive 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 or 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 ali 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 £xtent permitted by [llinois 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 settlerient for the purchase price by crediting upon the indebtedness due the amount of
Mortgagee's bid.

(18) Appliczuss of Proceeds from Foreclosure Sale. Proceeds of any foreclosure sale of
the Premises shall be distiibuted and applied in the following order of priority: (i) on account of
all costs and expenses incident fo the foreclosure proceedings, (ii) to the repayment of amounts
owed the Senior Lender uncer ths Senior Loan Documents, (iii) all other items which, under the
terms 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 (nay appear.

(19) Insurance Upon Foreclosure  “herever provision is made in this Mortgage for
insurance policies to bear mortgage clauses or oiier loss payable clauses or endorsements in
favor of Mortgagee, or to confer authority upcn Mortgagee to settle or participate in the
settlement of losses under policies of insurance cr fo hold and disburse or otherwise control use
of insurance proceeds, from and after the entry of jadgment of foreclosure all such rights and
powers of Mortgagee shall continue in Mortgagee as jucdgraent creditor or morigagee until
confirmation of sale. Upon confirmation of sale, Mortgug.e shall be empowered to assign all
policies of insurance to the purchaser at the sale. In case of ar-insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance pelicy or policies, if not applied
in restoring the Premises, shall be used to pay the amount due in zéonrdance with any foreclosure
decree that may be entered in any such proceedings, and the balance, 17 dny, shall be paid as the

court may direct.

(20) Waiver of Statutory Rights. To the extent permitted by law, Moitgugor shall not
apply for or avail itself of any appraisement, valuation, redemption, reinstatereut, stay,
extension or exemption laws or any so-called "Moratorium Laws" now existing or boreafter
enacted, in order to prevent or hinder the enforcement of foreclosure of this Mortgage and hereby
waives the benefit of such laws. Mortgagor, for itself and all who may claim through Or ander it,
waives any and all right to have the property and estates comprising the Premises marshalled
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 Morigagor, 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.

C:Documents and Settings\ EVODS30-XPPROLocal Setings\Temp\NSP(HOMELoan)v1. wpd
' _ -15-




0932222072 Page: 57 of 68

UNOFFICIAL COPY

(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 whote of the principal sum then

remaining unpaid, together with all accrued interest, if any, thereon, immediately 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 provided 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, Mozigagor and Mortgagee shall be restored to their former positions, and the rights,

. remedies and nowers of Mortgagee shall continue as if such acceleration had not been made or

such proceedirgs had not been commenced, as the case may be.

(23) NoticéUnless otherwise specified, any notice, demand or request required

" hereunder shall be gives in writing at the addresses set forth below, by any of the following

means: (a) personal service; (b) electronic communications, whether by telex, telegram or
telecopy; (c) ovemight courier, receipt requested; or (d) registered or certified mail, Teturn
receipt requested.

IF TO MORTGAGEE: Department of Community Development
City of Chicago
171 Nerth LaSalle Street, 10th Floor
Chicago, Illinois 60602
Attentiors: Commissioner

. WITH COPIES TO: Office of the Usrporation Counsel
City of Chicage
City Hall
121 North LaSalle Stiest, Room 600
Chicago, Illinois 60602
Attention: Finance & Econoriic
Development Division

Department of Finance

City of Chicago

33 North LaSalle Street, Suite 600
Chicago, lllinois 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 essence 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 to the internal laws of the State of Tllinois without regard to its conflict of laws

principles.

(28) Seversbility. Ifany provision of this Mortgage, or any paragraph, sentence, clause,
phrase or word; crihe application thereof, in any circumstance, is held invalid, the remainder of
this Mortgage shall be zonstrued as if such invalid part were never included herein and this
Mortgage shall be and ropuain 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 neute pronouns shall be fully interchangeable, where the context so
requires.

(30) Successots and Assigns, T Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns
(including, without limitation, each and every rctqrd owner of the Premises or any other person
having an interest therein), and shall inure to tae benefit 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 perforta, execute, acknowledge and deliver
every act, deed, conveyance, transfer and assurance necessary o proper, in the sole judgment of
Mortgagee, for assuring, conveying, mortgaging, assigning and corfirming to Mortgagee all
property mortgaged hereby or property intended so to be, whether :ow owned or hereafter
acquired by Mortgagor, and for creating, maintaining and preserving ih lien and security
interest created hereby on the Premises. Upon any failure by Mortgagor to do so, Mortgagee
may make, execute and record any and ali such documents for and in the notne of Mortgagor,
and Mortgagor hereby irrevocably appoints Mortgagee and its agents as attorriey-in-fact for that
purpose. Mortgagor will reimburse Mortgagee for any sums expended by Moitgasee 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 Mortgagor, its controlling party or owner(s), if any, or (ii) any breach (other than
faiture 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 Mortgage; Subsequent Subordination to Senior Mortgage.
Mortgagee anticipates that on or after the date of this Mortgage, Mortgagor shall executc 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 Mortgage, 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 theréaft2r be a junior mortgage on the Premises and shall be subject and subordinate in each
,gnd _eve]{y rg:.pmt to any and all rights of any kind created by the Senior Mortgage in favor of the
enior Lendex

So long as the Senior Mortgage is in effect, in the event of any conflict between the
provisions of this Mortgage and the Senior Mortgage, the provisions of the Senior Mortgage
shall prevail. Any waivezor forbearance by the Senior Lender under the Senior Loan
Documents shall not impair (he 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 niay 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 “Everi of Default” hereunder; provided, however, that
Mortgagor shall promptly provide to MoiTz2gee 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 failute by Mortgagor to comply with any provision
hereof (other than the payment of amounts or the provision of documents to Mortgagee) due to
conflict between the provisions of the Senior Mortgagé and the provisions hereof shall not be
deemed an "Event of Default” hereunder; provided, howcver, that Mortgagor shall promptly
provide to Mortgagee written notice of such conflict and of the actions taken by Mortgagor

pursuant to the Senior Mortgage.

(34) Security Agreement. This Mortgage shall be constrasd as a "security agreement”

within the meaning of and shall create a security interest under the Uisiorm Commercial Code as

“adopted by the State of Illinois with respect to any part of the Premises which constitutes fixtures
or personal property. Mortgagee shall have all the rights with respect to sush fixtures or personal
property afforded to it by said Uniform Commercial Code in addition to, but r:ot in limitation of,
the other rights afforded Mortgagee by this Mortgage or any other agreement. T7pma the
recording hereof, this Mortgage shall constitute a financing statement under the Unorm
Commercial Code. This Mortgage is a "construction mortgage" as that term is defincd'in 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 merge 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
simple 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 10 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: (@)
preserve Or maintain, repair, restore or rebuild the improvements upon the Premises; (i1) preserve
the lien of this Mortgage or the priority thereof; or (iii) enforce this Mortgage, as referred to in
Subsectica (& )(5) of Section 5/15-1302 of the Act;

(b) ‘ruvments by Mortgagee of: (i) when due, installments of principal, interest or
other obligatior:s in accordance with the terms of the Senior Mortgage, if any, or other prior lien
or encumbrance; (ii) Whan due, installments of real estate taxes and assessments, general and
special and all other tax<s/and assessments of any kind or nature whatsoever which are assessed
or imposed upon the Preziises or any part thereof; (iii) other obligations authorized by this
Mortgage; or (iv) with courtiappraval, any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Act;

(¢)  advances by Mortgagee ‘a vetflement or compromise of any claims asserted by
claimants under senior mortgages or any e<scr prior liens;

(d) attorneys' fees and other costs incurred: (i) in connection with the foreclosure of
this Mortgage as referred to in Sections 5/15-1504(2)(2} and 5/15-1510 of the Act; (i} in
connection with any action, suit or proceeding brought hy or against Mortgagee for the
enforcement of this Mortgage or arising from the interes ¢ Mortgagce hereunder; or (iii) in the
preparation for the commencement or defense of any suca oreclosure or other action;

(e)  Mortgagee's fees and costs, including attorneys fees; arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to 11 Subsection (b)(1) of
Section 5/15-1508 of the Act; '

advances of any amount required to make up a deficiency in deposits for
installments of taxes and assessments and insurance premiums as may be authoried by this

Mortgage;

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

expenses incurred and expenditures made by Mortgagee for any one ot 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) premiums for casualty and
liability insurance paid by Mortgagee whether or not Mortgagee or receiver is in possession, if
reasonably required, in reasonable amounts, and all rencwals 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 {c)(1) of Section 5/ 15-1704 of the Act,
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(iv) repair or restoration of demage 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
comrmon expense 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 occupariy of the Premises; and (ix) if this Mortgage is insured, payments of FHA or private
mortgage ingJrance.

All Protersive Advances shall be so much additional indebtedness secured by this
Mortgage, and shsil become immediately due and payable without notice and with interest
thereon from the dats »£ the advance until paid at the rate of interest payable after default under

the Act.

This Mortgage shall oe 2 lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the timae this Mortgage is recorded pursuant to Subsection (b)(1) of
Section 5/15-1302 of the Act.

All Protective Advances shall; exczpt to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provieivis of the Act, apply to and be included in:

(1)  the determination of the amount.of indebtedness secured by this Mortgage at any
time;

(2)  the indebtedness found due and owing to/viortgagee in the judgment of
foreclosure and any subsequent supplemental judgments, crcers, adjudications or findings by the

court of any additional indebtedness becoming due after such catcy 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 thic Murtgage, computation of
amount required to redeem, pursuant to Subsections (d)(2) and (€) of 3éction 5/15-1603 of the
Act;

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

(5)  the application of income in the hands 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.

(38 Advances. The Redevelopment Agreement is referred to herein as the
"Commiiment". Mortgagee has bound itself and does hereby bind itself to make advances
ursuant to ans cubject to the terms of the Commitment, and the parties hereby acknowledge and
intend that all sucl: advances, including future advances whenever hereafter made, shall be a lien
from the time thiz Morigage 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 to be signed and attested
to on the day and year first above written.

[INSERT NAME QF 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 )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hercby
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
ENTITYjaa< personally known to me to be the same person whose name is subscribed to the
foregoing instrzment, appeared before me this day in person and severally acknowledged that as

such 2 , (s)he signed and delivered the said instrument and caused the
corporate seal ot e [INSERT ENTITY] to be affixed thereto, pursuant to authority given by the
[Board of Jof the [INSERT ENTITY] as their free and voluatary act, and as the free

and volunfary act and déed of the [INSERT ENTITY] and the Mortgagor for the uses and
purposes therein set forth.

GIVEN under my hand and official seal this day of

>

Nouwry 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. Non-P.ecourse Provisions:

(a) ‘Notwithstanding Section 37 of the Mortgage, nothing herein or in any of the
Redevelopment £.g:ecment shall limit the rights of Mortgagee, following any of the events
hereinafter described, (2 take any action as may be necessary or desirable to pursue Mortgagor,
its general partner or mzaeging members, if any, for any and all losses incurred by Mortgagee
arising from: (i) a materisi misrepresentation, fraud made in writing or misappropriation of funds
by Mortgagor, its general paitners-or managing members, if any; (ii) intentional or material
waste to the Premises; (iit) use'of Program Funds for costs other than eligible costs; (iv) the
occurrence of a Prohibited Transfer without Mortgagee's prior written consent, to the extent such
Prohibited Transfer results from the iritentional, willful, voluntary and/or negligent acts or
omissions of Mortgagor, its general partier or managing members, if any; (v) any breach of
Mortgagor's representations, warranties or<svenants regarding Hazardous Materials or
Environmental Laws contained in the Redevelopinent Agreement; (vi) the occurrence of any
uninsured casualty to the Premises or other collsteral or security provided under the
Redevelopment Agreement for which there has bees 2 failure to maintain insurance coverage as
required by the terms and provisions of the Redevelorioent Agreement, (vii) the
misappropriation or misapplication of insurance proceeds .2 condemnation awards relating to the
Premises or other collateral or security provided under the Jedevelopment Agreement; (viii) any
- inaccuracy in the statements in the Affidavits, or (ix) a breach oL 17SP Legal Requirements, but
only to the extent that such breach results in a demand by HUL .on Mortgagee for repayment of
the NSP Funds Amount in whole or in part, and only to the exteni *ia: as a result of such
demand, Mortgagee is legally obligated to make such payment to HUD, - 1f Mortgagee so
chooses, Mortgagee shall pursue a diligent contest of any such demand by HUD through the
administrative procedures outlined in 24 C.F.R. Section 92.552, as amend', supplemented and
restated from time to time, but shall not be required to pursue the matter any firthor than
reasonably prudent, as determined by Mortgagee. Mortgagor agrees to pay, as & (ecenrse
~ obligation of Mortgagor, all attorneys', experts' and consulting fees and disbursem~o*s and

expenses incurred in connection with any such contest.

(b)  Mortgagee waives any and all right to seek or demand any personal deficiency
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.
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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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