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Steven J. Holler

Deputy Corporation Counsel
Department of Law

City of Chicago

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

(The Above Space “or Recorder's Use Only)

This REDEVELOPMENT AGREEMENT (“Agreement”) is made a< of the _@“H"
day of November 2009, by and between the City of Chicago, an lllinois rauricinal
corporation and home rule unit of government (the “City”), acting by and through its
Department of Community Development (‘DCD"), having its principal office at C.ity 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 |, LLC, an llinois 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).

Attorneys’ Titje Gu

daran Fun
RECITALS I'S. Wacker Rd., STE 2%0 & lne
Chicago, IL 606064459
Attn:Search Department
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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 Il - 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
Redevelop:nerit of Abandoned and Foreclosed Homes Developers under the Housing
and Economic Recovery Act, 2008 issued by HUD and found at the Federal
Register/Vol. 75, No. 194/Monday, October 6, 2008/Notices, as the same may be
hereafter amended, 1estated or supplemented from time to time (the “‘Regulations”).

B.  The City h23submitted to HUD, and HUD has approved, the City’s
Substantial Amendment apglication to HUD governing the City’s use of the Program
Funds in a City neighborhood stakiiization program (the “Program”) in accordance with
the Act and the Regulations to aadress the critical impact of increasing numbers of
foreclosed properties within the City oi Chicago. Pursuant to such approval, the City
and HUD have entered into that certain C-ant Agreement dated effective as of March
27, 2009 (the "Grant Agreement"). The Act, trie Regulations, and the Grant
Agreement are collectively referred to herein as ine "NSP Legal Requirements").

C.  The NSP Legal Requirements require th2 City to use the Program Funds
for certain eligible activities, including, without limitaticn;_{a) establishing financing
mechanisms for the purchase and redevelopment of abanconad or foreclosed homes
and residential properties; (b) acquisition and rehabilitation cf Yinmes and residential
properties that have been abandoned or foreclosed upon in order t9 sell, rent, or
redevelop such homes and properties; (c) establishing a land bank ifor homes that have
been abandoned or foreclosed; (d) demolition of blighted structures; and (e)
redevelopment of demolished or vacant properties {collectively, the “Eligible:
Activities”).

D.  The NSP Legal Requirements require that the City allocate 25% of ine
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 Agreement"),
pursuant to which the City has agreed to make the Program Funds available to MPS for
Eligible Activities subject to the terms and conditions of such Subgrant Agreement.
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G. In furtherance of the Program, MPS LLC, which is an affiliate of MPS,
shall assist by taking title to the NSP 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 Purchase and Sale Agreement dated
September 2€, 2209 (the "REO Purchase Agreement") between Federal National
Mortgage Associetiun (the "REQ Lender"} and MPS LLC, MPS LLC has contracted to
acquire the property i23ally described on Exhibit A attached hereto and improved with
the improvements describad on Exhibit A to this Agreement (the parcel of real property
and the improvements, 2! NSP Property”) for the acquisition price specified in such
exhibit (the "NSP Acquisiticn_Price").

l. Pursuant to the NSP.Legal Requirements, prior to such acquisition, the
City and MPS have (i) completed the-erivironmental review required pursuant to 24 CFR
Part 58, (ii) obtained a current market va!ce appraisal in conformity with the appraisal
requirements of 49 CFR Part 24.103, and (jii prepared a HUD Housing Quality
Standards inspection report and scope of woilk swith respect to the NSP Property.

J. Pursuant to that certain Loan Agreemen! dated September 2, 2009 by and
between the Local Initiatives Support Corporation ( “LiSC") and MPS LLC (the
“Acquisition Loan Agreement’), LISC has agreed to to mak an acquisition financing
facility available to MPS LLC to enable MPS LLC to acquirethz NSP Property in a
timely manner under the REO Purchase Agreement. In connecticn with the acquisition
of the NSP Property, LISC has agreed to advance funds to MPS LLC for the NSP
Property in the allocable amount specified in Exhibit A to this Agreemant (the “NSP
Acquisition Loan Amount”).

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

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

M.  After the date hereof, the Participating Entity shall enter into a loan
agreement with a to-be-identified private lender reasonably acceptable to MPS LLC and
the City, for financing up to an amount necessary to complete the rehabilitation of the
NSP Property, as specified in Exhibit A to this Agreement (the “NSP Rehabilitation

C:\Documents and Settings\X-IMAGE\Local Settings\Temporary Intemet Files\Content.[ES\KSJOXMN\6433 S Talman RDA 11-9-
09CLEANCLEANFINALCLOSING] 1].docx 3



0933840012 Page: 4 of 68

UNOEFICIAL COPY

Loan Amount’). The sum of the NSP Rehabilitation Loan Amount and NSP Acquisition

Price shall equal the “NSP Total Development Cost.” as specified in Exhibit A to this
Agreement.

N.  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-qualified
household in-22cordance with the NSP Legal Requirements and this Agreement under
a lease-to-owi1 nrogram acceptable to the City and MPS (any such resale, a

“Disposition”).

0.  Atthe tire of the Disposition, any net proceeds arising from such
Disposition and the permanent refinancing of the property shall, after repayment of the
NSP Rehabilitation Loan, togeth=r with any interest accrued and payable, be paid to
City as program income under the Frogram. 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 Dispositicrclosing, pay Program Funds to the
Rehabilitation Lender in an amount sufiiciznt to repay the amount owed the
Rehabilitation Lender.

P. The NSP Legal Requirements requre the Developer's execution of this
Redevelopment Agreement in favor of the City and W#'S (collectively, the “NSP
Parties”), which secures certain performance and payment covenants intended to
assure that the Developer complies with such legal requirernents and achieves the
affordable housing objectives of the Program.

NOW, THEREFORE, in consideration of the mutual covenaris and agreements
contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follo'vs:

SECTION 1. INCORPORATION OF RECITALS AND EXHIBITS.

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

SECTION 2. ACQUISITION.

Subject to its receipt of sufficient Program Funds, MPS LLC agrees to purchase
the NSP Property on the Closing Date (as defined below) for the NSP Acquisition Price
set forth in Exhibit A to this Agreement., Based on such Exhibit, the NSP Acquisition
Price shall be $27,720.
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SECTION 3. CLOSING COSTS.

Subject to its receipt of the NSP Acquisition Loan Amount, MPS LLC shall 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-+'rize with respect to the NSP Property (the "Title Policy"); and (c) an
inspector's repor: detailing the condition of the NSP Property and setting forth a required
scope of rehabiiitzuon work for such NSP Property prior to its resate, which scope of
work shall, together with any additional work items identified by MPS LLC as a result of
its inspection of the NGP i’roperty serve as the basis for the required work applicable to
such NSP Property, as s<tforth on Exhibit B to this Agreement (the "Required Work").

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 P.operty, and customary seller documents in
connection with the disposition by MPS 1.0 of the NSP Property. The Participating
Entity shall also provide customary purchase. and seller closing documents in
connection with such entity's acquisition and digposition of the NSP Property.

SECTION 4. TERMS OF CONVEYANCE OF NSP PROPERTIES.

MPS LLC acknowledges that, upon acquiring the NS& Property, it shall hold title
to such property subject to the NSP Legal Requirements ard tis Agreement.
Notwithstanding the foregoing, the City acknowledges and agrees that MPS LLC'’s
primary obligations under this Agreement are to: (i) facilitate the a_jjuisition of the NSP
Property; (ii) hold title to the NSP Property acquired by MPS LLC until a' Participating
Entity is identified to rehabilitate such property and title to such property is conveyed to
such Participating Entity; (iii) secure and provide property management seivices for the
NSP Property acquired by MPS LLC until conveyance of such property to suck
Participating Entity; and (iv) convey the NSP Property acquired by MPS LLC to ine
Participating Entity chosen for such property and to assign to such Participating Entity
MPS LLC's rights and obligations under this Agreement. At the time of such
conveyance and the execution by MPS LLC and such Participating Entity of a written
assignment and assumption agreement, MPS LLC shall be released from any further
obligations under this Agreement with respect to the NSP Property so conveyed to such
Participating Entity, except for its obligation to make available to such Participating
Entity the Rehabilitation Loan Amount that the Rehabilitation Lender has agreed to fund,
and MPS LLC has agreed to borrow, for the rehabilitation of the NSP Property,
notwithstanding such conveyance, assignment and assumption.

Prior to purchasing the NSP Property under the REQ Purchase Agreement, the
City, MPS and MPS LLC have conducted such due diligence as is appropriate to
reasonably satisfy themselves as to all title, survey, real estate tax, environmental,
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zoning, accessibility, and other matters, including, without limitation, the physical
condition of such NSP Property and any necessary or appropriate repairs, including,
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 deait with below) of a definite
and ascertainable amount. The Title Policy shall insure title in MPS LLC free and clear
of any suchiiens, |

MPS LLC stiell also {in arriving at the NSP Acquisition Price paid to the REO
Lender, or otherwise) tay 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 beczine due and payable during the period in which MPS LLC is
in title to the NSP Property (incivding any taxes attributable to the period prior to the
Closing Date, but which beconie dac and payable during the period in which MPS LLC
is in title). Upon any assignment ov MPS LLC to the Participating Entity of its rights and
obligations under this Agreement, suci>Participating Entity shall assume such payment
obligation. Such Participating Entity sha!! 2!so provide any purchaser of the NSP
Property with a customary credit or pro ravior: fur general real estate taxes attributable to
the period prior to the conveyance date to such purchaser that become due and
payable after such conveyance date.

SECTION 5. CLOSING DATE.

Provided that the conditions precedent set forth in Sectiun 6 below have been
satisfied, MPS LLC shall acquire the NSP Property on the closiny date established
under the REO Purchase Agreement at such location as MPS LLC and the REQ Lender
may designate. If such conditions precedent have not been satisfied by such closing
date, the closing date shall occur upon MPS LLC's satisfaction of such conaitions,
provided the REO Lender agrees to extend the closing date. One or more cicsings
may occur under this Agreement. The date on which any such closing occurs; 22
determined pursuant to this Section 5, is referred to herein as a "Closing Date".

SECTION 6. CONDITIONS PRECEDENT TO CLOSING.

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

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

B. Project Budget and Cash Flow Statements. A project budget and cash
flow statement, for the NSP Property, setting forth: (i) the cost of the Required Work for
such NSP Property, including any emergency repairs needed to address immediate
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health and safety issues, necessary to bring such NSP Property into compliance with
the NSP Legal Requirements and applicable Laws (as defined in Section 8 hereof) 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 Oparaling Losses"), and (iii) a reasonable developer's fee permitted under the
Regulations 2ac-approved by the City (the “Permitted Developer’s Fee"), or such other
project budget aiiri cash flow statement for such NSP Property as shall be acceptable to
the City (collectiveiy, the “Approved Budget”).

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

D.  Reconveyance Deed. A dead 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 urdsr this Agreement. Such deed shall be
cancelled by the City and returned to MPS LLC crneurrently with the conveyance of
such property by MPS LLC to the Participating Entity.'If an NSP Property is conveyed
to a Participating Entity for rehabilitation, such Participating Entity shall, concurrently
with such conveyance, execute and deliver to the City sepziaie reconveyance deeds for
the NSP Property conveying such NSP Property both (i) to the City, and, in the
alternative, (ii) to MPS LLC. The City shall hold such deeds in trust as security for such
Participating Entity’s obligations under this Agreement and shall no*vecord them unless
a default occurs under this Agreement or the City exercises its repurchase rights under
Section 8 of this Agreement (subject to the City's payment of the amounts diie
thereunder).

E. Preliminary Site Drawings or Plans and Specifications. Preliminaiy Site

drawings and plans and specifications (“Preliminary Drawings”) for the Required Work
for the NSP Property.

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

H. Financing. Evidence of financing under the Rehabilitation Loan
Agreement or other financing acceptable to the City, and evidence of developer equity
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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 compietion of the Required Work. Such Performance Deposit shall be
funded in ar arhount equal to three (3) months of holding costs (e.g., real estate taxes,
insurance cos!s, financing costs and property management costs), as reasonably
estimated by the-Citv. If it is anticipated that the Participating Entity shall act as
Developer, such Periaimance Deposit shall be made at the time of the conveyance of
the NSP Property by MiPS LLC to such Participating Entity. Such Performance Deposit
shall be further subject to tie provisions of Section 9 and Section 15.5 below.

J. City Mortgage; Gther Documents. A mortgage encumbering the NSP
Property in favor of the City and stich.other documents as may be required under the
NSP Legal Requirements or which the City may reasonably require.

If any closing conditions in this Sectiori ¢ have not been satisfied to the
reasonable satisfaction of the City with respect tz 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 obligztion hereunder with respect to
the NSP Property. Alternatively, at its option, the City may st to delay the Closing until
such time as any unsatisfied closing conditions have been satisiied as to the NSP

Property.

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

SECTION 7. LIMITED APPLICABILITY.

The approval of any Preliminary Drawings or Final Drawings by the City is for the
purposes of this Agreement only and does not constitute the approval required by the
City's Department of Buildings or any other City department; nor does any approval by
the City pursuant to this Agreement constitute an approval by the City of the quality,
structural soundness or safety of any improvements located on 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 record.

The submission of any Preliminary Drawings by MPS LLC for the purposes of
satisfying condition precedent Section 6.E. does not constitute a representation or
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warranty by the MPS LLC of such preliminary drawings' compliance with the 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 Develaper shall: (a) commence the Required Work for the NSP Property
promptly upon aceiring 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 apriy to MPS LLC with respect to the NSP Property that is to be
conveyed to a Participatir.g Entity for rehabilitation); and (b) use commercially
reasonable efforts to reseli thie NSP Property (i.e., actually close on the resale) within
six (6) months after the date that such rehabilitation is complete. If, despite such
commercially reasonable efforts, the Developer has failed to resell such NSP Property
within such second six (6) month peiiar, such failure shall not be deemed a default
under this Agreement. However, such iaiiure shall entitle the City to elect, at its sole
option, to repurchase such NSP Property frosii ihe Developer for an amount equal to the
sum of (i) the NSP Acquisition Price, (ii) the cests reasonably incurred by the Developer
in performing the Required Work for such propeit; (not to exceed the amount thereof
included in the Approved Budget), (iii) any Initial Opzrating Losses to date, and (jii) one-
half of the Permitted Developer’s Fee. The City may cffset against such purchase price
an amount equal to any subsidies from Program Funds provid=d by the City with
respect to such NSP Property (or pledged to any lender providing acquisition or
rehabilitation financing in repayment of any such financing), ardirav also offset any
other amounts owed by the Developer under this Agreement. The ity may cause the
reconveyance deed(s) deposited pursuant to Section 6.D to be recorded in order to
consummate such repurchase in accordance with Section 8 below. If the reconveyance
deed runs to MPS LLC, upon the City's written request, MPS LLC shall theieatar
convey such NSP Property to the City. The Developer shall cooperate in exeruting 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 executive orders as are now or may be in effect
during the term of the Agreement, which may be applicable to the Developer, such
Required Work, and the Developer's obligations under this Agreement, including but not
limited to: (i) the Lead-Based Paint Poisoning Prevention Act, 42 U.S.C. Section
4831(b); (ii) the Contract Work Hours and Safety Standards Act, 40 U.S.C. Section 327
et seq., as supplemented by U.S. Department of Labor regulations at 29 C.F R. Part 5;
(iif) the Copeland "Anti-kickback" Act, 18 U.S.C. Section 874, as supplemented by U.S.
Department of Labor regulations at 28 C.F.R. Part 3; (iv) Section 104(g) of the Housing
and Community Development Act of 1974, 42 U.S.C. Section 5301 et seq., and 24
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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. Part 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
9-12; (xi) Title | of the Housing and Community of Development Act of 1974, as
amended and as applicable, and the Community Development Block Grant Regulations
promulgatey prrsuant thereto at 24 CFR Part 570; and (xii) all environmental laws,
including but riot-imited to the Municipal Code of Chicago, Section 7-28-390, 7-28-440,
11-4-1410, 11-4-1429, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560,
whether or not in the pexrformance of this Agreement.

SECTION 9. CERTIFIC:~:TE OF COMPLETION.

Upon the completion of the Required Work for the NSP Property, the Developer
may request from MPS a certificaie.of completion (“Certificate of Completion”) for such
property. The Developer may executs 5 contract to sell the NSP Property, but may not
close under such contract prior to the issi:2nce of a Certificate of Completion for such
property. If, at the time that MPS receives si:ch a request from the Developer with
respect to the NSP Property, the Developer tias-not completed the Required Work for
such property satisfactorily, as reasonably deterinined by the NSP Parties, or has
otherwise failed to perform its obligations under this Af,reement, the NSP Parties shall
so advise the Developer. The Developer shall have the iight to satisfactorily complete
any Required Work for such property and perform any unpeiicrmed obligation and to re-
request the issuance of a Certificate of Completion for such preperty.  Upon issuance
of the Certificate of Completion, the Performance Deposit shall b refunded to the
Developer, provided no amounts are owed by the Developer to the ity under this
Agreement.

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

10.1 Shall not discriminate based upon race, color, religion, sex, gender
identity, disability, marital status, parental status, national origin or ancestry, military
discharge status, sexual orientation, source of income, age or handicap, in the sale,
lease, rental, use or occupancy of the NSP Property; 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 rehabilitated NSP Property only (a)
to an income-qualified household in accordance with the NSP Legal Requirements (as
determined under the City Junior Mortgage, as defined below), and (b) pursuant to a
sale contract in form and substance reasonably acceptable to MPS and the City but
which, at a minimum, shall (i) include a one year warranty with respect to the Required
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Work performed by the Developer, and (ji) attach as an exhibit the Mortgage, 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. Pr.CHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior to the issuance of the Certificate of Completion for an NSP Property, the
Developer may not, withoiithe prior written consent of MPS and the City, which
consent shall be in the sole uiscretion of MPS and the City: (a) directly or indirectly sell
or convey such NSP Property or any part thereof or any interest therein or the
Developer’s controlling interests tnerein (except the conveyance by MPS LLC to a
Participating Entity); or (b) directly or E;tdifectly assign this Agreement (except in
connection with an assignment of this Agraement by MPS LLC to a Participating Entity).
If the Developer is a business entity, no pnnr.pal party of the Developer (e.g., a general
partner, member, manager or shareholder) miay-s2ll, transfer or assign any of its
interest in the Developer prior to the issuance oftte Certificate of Completion for all
NSP Properties acquired by the Developer to anyore uther than another principal party
of the Developer without the prior written consent of MP% and the City, which consent
shall be in the sole discretion of MPS and the City. In the event of a proposed sale of
an NSP Property, the Developer shall provide MPS and the City with copies of any and
all sale contracts and such other information as MPS and the Ciiy may reasonably
request. The proposed buyer must be qualified to do business wit! thz City (including,
without limitation, the anti-scofflaw requirement). Any transfer of an N3P Property shall
be subject to the NSP Legal Requirements and this Agreement.

SECTION 12. LIMITATION UPON ENCUMBRANCE OF NSP PROPERTY.

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

SECTION 13. MORTGAGEES NOT OBLIGATED TO CONSTRUCT.

The holder of any mortgage on an NSP Property approved pursuant to Section
6.H hereof shall not itself be obligated to construct or complete the Required Work for
such NSP Property, but shall be bound by the covenants running with the land specified
in Section 14. if any such mortgagee succeeds to the Developer's interest in an NSP
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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 its 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 partics agree that, in addition to the NSP Legal Requirements, the
covenants provid=d in Sections 8 (Rehabilitation and Resale of Improvements), 10
(Restrictions on Us«), 11 (Prohibition Against Transfer of NSP Property) and 12
(Limitation Upon Encumarance of NSP Property) will be covenants running with the
land, binding on the Develoner 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..b& benefit and in favor of the NSP Parties, and shall be
enforceable by either of the NSP Pzities. 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 Propeii; upon the sale of such NSP Property in
accordance with Section 10.2 and the recsrding of the City Junior Mortgage in
accordance with Section 10.3.

SECTION 15. PERFORMANCE AND BREACH.

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

15.2 Permitted Delays. The Developer shall not be considzred in breach of its
obligations under this Agreement in the event of “force majeure” delays-due to
unforeseeable causes beyond the Developer's controt and without the Developer's fault
or negligence. The time for the performance of the obligations shall be ex’enied 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 defaults in the performance of its obligations under
this Agreement, including any obligation under the NSP Legal Requirements
incorporated herein by reference, the Developer shall have thirty (30) days after written
notice of default from the NSP Parties to cure the default. Notwithstanding the
foregoing, no notice or cure period shail apply to defaults under Sections 15.4 (d) or (f).

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

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

() A petition is filed by or against the Developer under the Federal
Bankruotcy 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 Requirea Work with respect to the NSP Property acquired by the Developer;
or

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

()  The Developer mare:-an assignment, pledge, unpermitted
financing, encumbrance, transfer or o*iier disposition in violation of this
Agreement; or

(@) There is a change in the Develgper's financial condition or
operations that would materially affect the Develcper's ability to complete any
Required Work for the NSP Property acquired by the Daveloper.

15.5. Remedies. If an Event of Default occurs prior to the izsuance of the
Certificate of Completion for the NSP Property, and the defauit is rivi-cured in the time
period provided for herein, either of the NSP Parties may exercise any and all remedies
available at law or in equity, including, without limitation, the right to record the
reconveyance deed, re-enter and take possession of such NSP Property, ieriivnate the
Developer’s estate in such NSP Property, and vest title to such NSP Property.i¢-the City
or MPS LLC,; provided, however, the vesting of title in the City or MPS LLC shaiiha
limited by, and shall not defeat, render invalid, or limit in any way, the lien of any
mortgage authorized by Section 6.H of this Agreement. In addition, the NSP Parties
shall be entitied to recover from the Developer any costs incurred in enforcing the
remedies of the NSP Parties or in curing the Event of Default, shall be entitled to retain
the Performance Deposit, and shall be entitled to exercise any other rights and
remedies available under this Agreement. The terms of this Section 15.5 shall in no
way limit the rights of the NSP Parties under Section 8 hereof.

15.6 Reimbursement of City from Transfer Proceeds. [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 Property to be conveyed
to a new developer, the net transfer proceeds from any such transfer of such NSP
Property shall be utilized to reimburse the NSP Parties for:
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(a)  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

{c)  anypayments made (including, without limitation, reasonable attorneys’
fees and court costs) to release or discharge encumbrances or liens due
to obligatons, defaults or acts of the Developer; and

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

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

()  anyreserves that MPS LLC or ‘ne City, in its sole discretion, determines
should be established to assure-the continued maintenance of such NSP
Property in accordance with the NSF | egal Requirements and this
Agreement prior to its resale.

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

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

15.8 Direct Enforcement By City or MPS.  If, after the date hereof, the City
elects to directly enforce the rights of the NSP Parties under this Agreement, and
delivers written notice of such election to the Developer, then the City, and not MPS,
shall be entitled to exercise the rights afforded and the remedies provided for herein.
The Developer acknowledges that, in such event, it shall continue to be subject to the
enforcement of such rights and remedies. Without limiting the generality of the
foregoing, in such event, the reconveyance deed(s) to MPS LLC deposited pursuant to
Section 6.H. shall be cancelled and destroyed and the City shal! be entitled to record
the reconveyance deed(s) to the City conveying the NSP Property held by the
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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.” SONFLICT OF INTEREST,; CITY'S REPRESENTATIVES NOT
INDIVIDUALLY ¢ 'ABLE.

The Developer warrants that no agent, official or employee of the City shall have
any personal interest, dir<ct or indirect, in this Agreement or the NSP Property, nor shall
any such agent, official or ernr.cyee participate in any decision relating to this
Agreement which affects his or heipersonal 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 personizity liable to the Developer or any successor in
interest in the event of any default or brezch by the City or for any amount which may
become due to the Developer or successor o1 ¢h any obligation under the terms of this
Agreement.

SECTION 17. INDEMNIFICATION.

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

SECTION 18. ENVIRONMENTAL MATTERS.

The NSP Parties make no covenant, representation or warranty as to the
environmental condition of the NSP Property or the suitability of the NSP Property for
any purpose whatsoever, and the Developer agrees to accept the NSP Property “as is.”
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if the environmental condition of the NSP Property is not in all respects entirely
suitable for its intended use, it shali 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 ar.sing from any environmental condition which existed on the NSP
Property prior-io-the Closing, including, without limitation, liabilities arising under
CERCLA. The pirvisions of this paragraph shall survive the Closing or any termination
of this Agreement (rzgardless of the reason for such termination).

SECTION 19. DEVELOER’S EMPLOYMENT OBLIGATIONS.

19.1 Employment Opportuiity. The Developer agrees, and shall contractually
obligate its various contractors, subcentractors and any affiliate of the Developer
operating on the NSP Property (collecivizly, the “Employers” and individually, an
‘Employer”) to agree that with respect i che provision of services in connection with
the construction of the Required Work or occapation of such NSP Property:

(a)  Neither the Developer nor airy Employer shall discriminate against
any employee or applicant for employment based upon race, religion, color, sex,
gender identity, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, warental status or source of
income as defined in the City of Chicago Human Rights Urdinance, Section 2-
160-010 et seq. of the Municipal Code of Chicago, as ainerded from time to time
(the “Human Rights Ordinance”). The Developer and eac!i Craployer shall take
affirmative action to ensure that applicants are hired and emplo sed without
discrimination based upon the foregoing grounds, and are treated in & non-
discriminatory manner with regard 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 training, including apprenticeship. The
Developer and each Employer agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the City
setting forth the provisions of this nondiscrimination clause. In addition, the
Developer and each Employer, in all solicitations or advertisements for
employees, shall state that all qualified applicants shall receive consideration for
employment without discrimination based upon the foregoing grounds.

(b)  Tothe greatest extent feasible, the Developer and each Employer
shall present opportunities for training and employment of low and moderate
income residents of the City, and provide that contracts for work in connection
with the construction of the Required Work for the NSP Property acquired by the
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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
lllinois 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 Secrion, shall cooperate with and promptly and accurately respond to
inquiries by tre City, which has the responsibility to observe and report
compliance witt egiial employment opportunity regulations of federal, state and
municipal agenciec.

(e)  The Deveioperand each Employer shall include the foregoing
provisions of subparagraphie (2} through (d) in every contract entered into in
connection with the constructici»f the Required Work for the NSP Property

every subcontract entered into by any suhcontractors, and every agreement with
any affiliate operating on such NSP Picpzity, so that each such provision shall
be binding upon each contractor, subconiizctor or affiliate, as the case may be. |

H Failure to comply with the employmant obligations described in this
Section 19.1 shall be a basis for the City to pursue reinadies under the provisions
of Section 15.

19.2 City Resident Employment Requirement.

{a)  The Developer agrees, and shall contractually obligzie vach
Employer to agree, that during the construction of the Required Woik {crthe NSP
Property acquired by the Developer, it and they shall comply with the inipimum
percentage of total worker hours performed by actual residents of the City &t
Chicago as specified in Section 2-92-330 of the Municipal Code of Chicago (at
least fifty percent of the total worker hours worked by persons on the 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 Employer shall be required to
make good faith efforts to utilize qualified residents of the City of Chicago in both
unskilled and skilled labor positions.

(b)  The Developer and the Employers may request a reduction or
waiver of this minimum percentage level of actual residents of the City of
Chicago as provided for in Section 2-92-330 of the Municipal Code of Chicago in
accordance with standards and procedures developed by the Chief Procurement
Officer of the City of Chicago.
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(c) “Actual residents of the City of Chicago” shall mean persons
domiciled within the City of Chicagoe. 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
Requived Work for the NSP Property acquired by the Developer. The Developer
and the Employers shall maintain copies of personal documents supportive of
every Chiczgo employee's actual record of residence.

(e)  The Ueveloper and the Employers shall submit weekly certified
payroll reports (U Department of Labor Form WH-347 or equivalent) to the
Department of Commun.ty Development of the City in triplicate, which shall
identify clearly the actual residence of every employee on each submitted
certified payroll. The first ime that an employee's name appears on a payroll,
the date that the Developer orCriployer hired the employee should be written in
after the employee's name.

()  The Developer and the Emzioyers shall provide full access to their
employment records to the Chief Procureirent Officer, DCD, the Superintendent
of the Chicago Police Department, the Inspecto! General, or any duly authorized
representative thereof. The Developer and the £'nnloyers shall maintain all
relevant personnel data and records for a period of i ieast three (3) years from
and after the issuance of the Certificate of Completioir-

(@)  Atthe direction of DCD, the Developer and thz Civiployers shall
provide affidavits and other supporting documentation to verify or clarify an
employee's actual address when doubt or lack of clarity has ariser:.

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

(i) If the City determines that the Developer or an Employer failed to
ensure the fulfillment of the requirements of this Section concerning the worker
hours performed by actual residents of the City of Chicago or failed to report in
the manner as indicated above, the City will thereby be damaged in the failure to
provide the benefit of demonstrable employment to actual residents 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 Section 15.3, the
parties agree that 1/20 of 1 percent (.05%) of the aggregate hard construction
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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 ui Requirements for Affirmative Action to Ensure Equal Employment
Opportunity, Executive Order 11246” and “Standard Federal Equal Employment
Opportunity, Executive Order 11246,” or other affirmative action required for
equal opportunity 1.rider the provisions of this Agreement.

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

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

(@) Consistent with the findings which suppert; as applicable, (i) the
Minority-Owned and Women-Owned Business Enterprise Prozurement Program,
Section 2-92-420 et seq., Municipal Code of Chicago (the “F-ccurement
Program™}, and (ii) the Minority- and Women-Owned Business E:rterprise
Construction Program, Section 2-92-650 et seq., Municipal Code or Chicago (the
“Construction Program,” and collectively with the Procurement Progiarii.the
“MBE/MBE Program®}, and in reliance upon the provisions of the MBEAVRE
Program to the extent contained in, and as qualified by, the provisions oi"this
Section 19.3, during the course of construction of the Required Work for such
NSP Property, at least 24% of the aggregate hard construction costs shall be
expended for contract participation by minority-owned businesses (‘MBEs”) and
at least 4% of the aggregate hard construction costs shail be expended for
contract participation by women-owned businesses (“WBEs").

(b)  For purposes of this Section 19.3 only:

(i} The Developer (and any party to whom a contract is iet by
the Developer in connection with the Required Work) shall be deemed a
“contractor” and this Agreement (and any contract let by the Developer in
connection with the Required Work for such NSP Property) shall be
deemed a “contract” or a “construction contract’ as such terms are defined
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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
P;ogram or the Construction Program, as applicable.

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

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

(d)  The Developer shall deliver quarterly reports to the City’s
monitoring staff and MPS during the construction of the Required Work for the
NSP Property acquired by the Developer describing its efforts to achieve
compliance with this MBE/AWBE commitment. Such reports shall include, inter
alia, the name and business address of each MBE and WBE solicited 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 name and
business address of each MBE or WBE actually involved in the construction of
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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 MBE/WBE 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 Susiness days, to allow the City to review the Developer's compliance
with its coirinitment to MBE/WBE participation and the status of any MBE or
WBE performing any portion of the construction of the Required Work for such
NSP Property.

(e)  Upon tha nizqualification of any MBE or WBE general contractor or
subcontractor, if the disqua'iiied party misrepresented such status, the Developer
shall be obligated to discharge ar cause to be discharged the disqualified general
contractor or subcontractor, any, if possible, identify and engage a qualified MBE
or WBE as a replacement. For pu:soses of this subsection (e), the
disqualification procedures are further-aescribed in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable.

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

(9)  Prior to the commencement of the constructio:i of the Required
Work for the NSP Property acquired by the Developer, the Developer shall meet
with the City’s monitoring staff with regard to the Developer's comuliance with its
obligations under this Section 19.3. The general contractor and all izer
subcontractors shall be required to attend this pre-construction meeting: During
said meeting, the Developer shall demonstrate to the City's monitoring siaff end
MPS its plan to achieve its obligations under this Section 19.3, the sufficiency of
which shall be approved by the City's monitoring staff. During the construction of
the Required Work for such NSP Property, the Developer shall submit the
documentation required by this Section 19.3 to the City’s monitoring staff and
MPS LLC, including the following: (i) subcontractor’s activity report; (ii)
contractor's certification concerning labor standards and prevailing wage
requirements {(unless such prevailing wage requirements are 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) monthly utilization
report; (v) authorization for payroll agent; (vi) certified payroll, and (vii} evidence
that MBE/WBE contractor associations have been informed of the Required
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
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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
MPS LLC, in its cppacity as a Developer under this Section 19, shall be tested on an
aggregate basis, wit'y r2spect to all of the NSP Properties rehabilitated by MPS LLC
(including NSP Properiies that may be rehabilitated by MPS LLC pursuant to a separate
redevelopment agreemer.:}, and not for each individual NSP Property.

SECTION 20. HEADINGS.

The headings of the various secticns of this Agreement have been inserted for
convenience of reference only and shaii .zt in any manner be construed as modifying,
amending, or affecting in any way the express wrms and provisions hereof.

SECTION 21. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement batween the parties and
supersedes and replaces completely any prior agreements ueiween the parties with
respect to the subject matter hereof. This Agreement may 1ot be modified or amended
in any manner other than by supplemental written agreement exeruted by the parties.
The Commissioner of DCD, without further action of the City Counc i, but subject to the
approval of the Corporation Counsel, shall have the right to execute such amendments
to this Agreement as may be necessary, appropriate or desirable to implement the
purposes and objectives of this Agreement, including amendments in conrenisn with a
"work-out" of this Agreement and transfer of any NSP Property (or a portion tnzreaf) to
a new developer.

SECTION 22. SEVERABILITY.

If any provision of this Agreement, or any paragraph, sentence, clause, phrase or
word, or the application thereof, is held invalid, the remainder of this Agreement shall be
construed as if such invalid part were never included and this Agreement 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
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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, lllincis 60602
Attention: Commissioner

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

And to: ity of Chicago
Denartment of Law
1241 LaSalle Street, Room 600
Chicag<;-llinois 60602
Attn: Finarice Division

If to MPS LLC or MPS:  Mercy Portfolic Services
120 South LaSaiiz Street, Suite 1850
Chicago, lllinois 60€J7
Attn: William L. Golasmit

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

SECTION 24. ORGANIZATION AND AUTHORITY.
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The Developer represents and warrants that it is a duly organized and validly
existing legal entity under the laws of the state of its organization and, to the extent
applicable, qualified to transact business as a foreign entity in the State of lllinois, 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 ctherwise provided in this Agreement, the terms and conditions of this
Agreement shall'anp'y to and bind the successors and assigns of the parties.

SECTION 26. RECOKDATION OF AGREEMENT.

This Agreement shall e recorded at the Office of the Cook County Recorder of
Deeds as part of the Closing.

SECTION 27. COUNTERPARTS.

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

SECTION 28. GOVERNING LAW.

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

SECTION 29. PATRIOT ACT CERTIFICATION.

Neither the Developer nor any Affiliate thereof is listed on any of the tollowing
lists maintained by the Office of Foreign Assets Control of the U.S. Depanivient of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Conmimerce or
their successors, or on any other list of persons or entities with which the City may ot
do business under any applicable law, rule, regulation, order or judgment: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List
and the Debarred List

As used in the above paragraph, an "Affiliate" shall be deemed to be a person or
entity related to the Developer that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with Developer,
and a person or entity shall be deemed to be controlled by another person or entity, if
controlled in any manner whatsoever that results in control in fact by that other person
or entity (or that other person or entity and any persons or entities with whom that other
person or entity is acting jointly or in concert), whether directly or indirectly and whether
through share ownership, a trust, a contract or otherwise.
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SECTION 30. CITY PAYMENT OF PROGRAM FUNDS.

Subject to the terms and conditions of the NSP Legal Requirements, the 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 disburcement of the Program Funds, the City may cause such funds to be
disbursed threug's a construction escrow pursuant to an agreement in form and
substance reasoiiziuly acceptable to the City, MPS LLC, LISC (if LISC deem:s itself a
necessary party) anc; tt.e Rehabilitation Lender (and Participating Entity), as applicable.
The City agrees to execuie 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 sush dscuments are consistent with the NSP Legal
Requirements and this Agreement.

SECTION 31. MAINTENANCE OF RCCORDS; RIGHT TO INSPECT.

The Developer shall keep and maintairi such books, records and other _,
documents as shall be required by the NSP Fertias and HUD to reflect and disclose
fully the amount and disposition of the total cost of artivities paid for in whole or in part,
with the Program Funds, and the nature of all activites of the Developer in connection
with the NSP Property which are supplied or to be suppliad by other sources. All such
books, records and other documents shall be available at thz offices of the Developer
for inspection, copying (including excerpts and transcriptionz}, zudit and examination at
all reasonable times by any authorized representatives of any of {p= NSP Parties and
HUD. Any authorized representative of the City or of HUD shall, at-<ii-reasonable times,
have access to all portions of the NSP Property.

SECTION 32. NO BUSINESS RELATIONSHIP WITH CITY ELECTED Gre!GIALS.

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 whom the elected official has a “Business
Relationship” (as defined in Section 2-156-080 of the Municipal Code of Chicago), or to
participate in any discussion in any City Council committee hearing or in any City
Council meeting or to vote on any matter invoiving the person with whom an elected
official has a Business Relationship. Violation of Section 2-156-030(b) by any elected
official, or any person acting at the direction of such official, with respect to this
Agreement or in connection with the transactions contemplated thereby, shall be
grounds for termination of this Agreement and the transactions contemplated thereby.
The 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 with respect to this
Agreement or the transactions contemplated thereby.

C:\Documents and Settings\X-IMAGE\Local Settings\Temporary Internet Files\Content. IES\KSITOXMN\6433 S Talman RDA 11-9-
09CLEANCLEANFINALCLOSING{1].docx 25




0933840012 Page: 26 of 68

UNOFFICIAL COPY

SECTION 33. JOINT AND SEVERAL LIABILITY. ?

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

SECTION 34, NON-LIABILITY OF PUBL.IC OFFICIALS.

The Develzoer and any assignee or contractor of the Developer must not charge
any official, empiayes or agent of the City personally with any liability or expenses of
defense or hold any Jftcial, 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
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 direciiy 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 ¢« indirectly has an ownership or
beneficial interest in the General Partner or Managing Mamber of more than 7.5
percent, Owner, any person or entity who directly or indireclly has an ownership,
beneficial or other controlling interest in Owner of more than 7.5 nercent (collectively,
“Controlling Owners”), spouses and domestic partners of sucir Controlling Owners,
(collectively, all the preceding classes of persons and entities are hi¢:reinafter referred to
as the “Ownership Parties”) shall not make a contribution of any amount to the Mayor of
the City (“Mayor”) or to his political fundraising committee (i) after execut on of this
Agreement by the Developer, and (ii) while this Agreement or any Other Coritract is
executory, (iii) during the term of this Agreement or any Other Contract betweer: the
Developer and the City, or (iv) during any period while an extension of this Agreeincnt
or any Other Contract is being sought or negotiated.

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

The Developer represents and warrants that as of the later of (i) February 10,
2005, or (ii) the date that the City 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 ‘corimittee.

The Develeoer agrees that it shall not and it shall require all other Identified
Parties to not: (a) ccercs, compel or intimidate its employees to make a contribution of
any amount to the Mayo: cr to the Mayor's political fundraising committee; (b} reimburse
its employees for a contiivution of any amount made to the Mayor or to the Mayor’s
political fundraising committec; % (c) bundle or solicit others to bundle contributions to
the Mayor or to his political fundraisirig committee.

The Developer agrees that it must nat 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 cr 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 ire restrictions of this Section 32
in all Subcontracts.

The Developer agrees that a violation of, non-compliari¢& with, misrepresentation
with respect to, or breach of any covenant or warranty under this-pravision or violation
of Mayoral Executive Order No. 05-1 constitutes a breach and default under this
Agreement, and under any Other Contract for which no opportunity to Cure-will be
granted. Such breach and default entitles the City to all remedies (including without
limitation termination for default) under this Agreement, and under any Other Crntract,
at law and in equity. This provision amends any Other Contract and supersedes any
inconsistent provision contained therein.

For purposes of this provision:

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

“Other Contract’ means any other agreement with the City to which the
Developer is a party that is (i} formed under the authority of Chapter 2-92 of the
Municipal Code of Chicago; {ii) entered into for the purchase or lease of real or personal
NSP Property; or (iii) for materials, supplies, equipment or services which are approved
or authorized by the City Council.
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"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.

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

(A) they are each other's sole domestic partner, responsible for each other's
common welfare; and
(B) neither party is married; and
(C)  the partners are not related by blood closer than would bar marriage in the
Staie of lllinois; and
(D) eacr partner is at least 18 years of age, and the partners are the same
sex, ar.ahe partners reside at the same residence; and
(E) two of the forowing four conditions exist for the partners:
1. The-partnars have been residing together for at least 12 months.
2. The'rartners have common or joint ownership of a residence.
3. The partners i1ave at least two of the following arrangements:
a.  joint owiership of a motor vehicle;
b. a joint credic acoount;
C. a joint checkiiij account;
d. a lease for a resitence identifying both domestic partners as
tenants.
4, Each partner identifies the othe: nartner as a primary beneficiary in
a will.

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

SECTION 36. MERCY PORTFOLIO SERVICES.

The parties acknowledge and agree that MPS is an express ageni.of #2°S LLC
and all obligations, responsibilities and rights of MPS LLC under this Agreernznt may be
performed by MPS, as agent for MPS LLC.

SECTION 37. TERMINATION OF SUBGRANT AGREEMENT.

In the event that the Subgrant Agreement is terminated, and if at such time MPS
LLC is in title to the NSP Property, the City may, at its election, either (a) allow MPS
LLC to continue to serve as Developer under this Agreement, or (b) record the
reconveyance deed previously deposited with the City. If the City elects option (b), then
provided that MPS LLC is not otherwise in default under this Agreement at the time of
such election and, after such election, reasonably cooperates with the City by assigning
such contracts and taking such other actions as may be reasonably necessary for the
City to complete the Required Work, MPS LLC shall be released from its obligations
under this Agreement.
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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 agency 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 Prope.ties 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. SECTICN 3 COMPLIANCE

The work to be perrormed under this Agreement is a project assisted under a
program providing direct Fecera'dinancial 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 imp!zmented by the regulations set forth at 24 CFR Part
135. Section 3 requires that to the greaiest extent feasible opportunities for training and
employment be given to low- and very low-ncome residents of the project area, and
that contracts for work in connection with the preject be awarded to business concerns
that provide economic opportunities for low- anri 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 NEXTPAGE]
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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 I, LLC, an llinois limited
liahility company

By:_ 9 i) TN
Name: William L. Goldsmith
Title: President

CITY OF CHICAGO, an lllinois municipal
rorporation, acting by and through its Department

si-Community Developn;b
By%@@ M Bfte A
hristine A. Raguso /]
Acting Ceimmissioner

MERCY PORTCLIO SERVICES, a Colorado non-
profit corporation

VoS
By: (DR R /T
Name: William L. Goldsmith

Title: President
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STATE OF ILLINOIS )
) SS.
COUNTY OF CﬁOK )

l M/ 0 W&/L“/a Notary Public in and for said County,

in the State aldresaid, 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 of Criicago, and personally known to me to be the same person whose name is
subscribed to *e-foregoing instrument, appeared before me this day in person and,
being first duly swei by me, acknowledged that, as the Acting Commissioner, she
signed and delivered the foregoing instrument pursuant to authority given by the City of
Chicago as her free and »oluntary act and as the free and voluntary act and deed of the
corporation, for the uses 7.rwd purposes therein set forth.

GIVEN under my notarial sea! this {U day of W , 2009.

i Quuatde
@w PURLIC '

OFFICIAL SEAL 5
YOLANDA QUESADA b
NOTARY PUBLIC - STATE OF LLINOIS |
MY COMMISSION EXPIRES 00/28/13 5
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

|, Eva ). Garrett, a Notary Public in and for said County, in the State aforesaid,
do hereby certitv that William L. Goldsmith, personally known to me to be the President
of MPS COMMURNITY | LLC, an lllinois limited liability company, and personally known
to me to be the sume person whose name is subscribed to the foregoing instrument,
appeared before me (s 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 her fre<-and voluntary act and as the free and voluntary act and deed
of said company, for the uses 2n7 purposes therein set forth.

A
GIVEN under my notarial seal this 1 day of November, 2009.

Sk

NOTARY PUBL!C

ey

- -
M o

§ OFFICIAL SEAL «
EVA L GARRETT .

WOTARY “T4TE OF RLINOIS

we RS ONTIN

L 0 N G L PSP PPN, 1
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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
instrument, ‘aprneared before me this day in person and, being first duly sworn by me,
acknowledgec that he/she signed and delivered the foregoing instrument pursuant to
authority given by seid company, as his/her free and voluntary act and as the free and
voluntary act and dezd of said company, for the uses and purposes therein set forth.

GIVEN under my notzrizl seal this lo‘h‘ day of November, 2009.

Cer . Verma

NOTAr.¥-PUBLIC

2
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EXHIBIT A

NSP PROPERTY INFORMATION
Legal Description of Land: LOT 35 IN BLOCK 2 IN AVONDALE, A SUBDIVISION OF
THE WEST % OF THE NORTHEAST % OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.
Common Address; 6433 SOUTH TALMAN AVENUE
PIN: 19-24-211-012-0200
Existing Improvements ¢ ine Land: SINGLE FAMILY RESIDENTIAL BUILDING
NSP Acquisition Price: $27,7z0
'Estimated NSP Acquisition Loan Atscunt:. $31,220
’Estimated NSP Rehabilitation Loan Amount;” $154,309

*Estimated NSP Total Development Cost: $182,029

'As more particularly set forth in that certain Settlement Agreement cated as of even
date herewith.

2As more particularly set forth in the final Rehabilitation Loan Agreement, upori transfer
of the Property to the Participating Entity.

3As more particularly set forth in the Approved Budget.
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EXHIBIT B

REQUIRED WORK

The Required Work is set forth in that certain preliminary scope of work prepared by
Building One Consulting, dated September 4, 2009 (the “Scope of Work”). The Scope
of Work shall he supplemented at such time that the Property is transferred to the
Participating Citity.
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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 own expense or cause to
be provided, during the term of this Agreement, the insurance caverage and
requirements specified below, insuring all operations related to the Agreement,

1)

2)

3)

4)

5)

Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribed by applicable faw covering all
amployees who are to provide work under this Agreement and Employers
delility coverage with limits of not less than $500,000 each accident, liness or

discare,

-Commercial Se.neral Liabllity (Primary and Umbrelia)

Commercial General Lizbility Insurance or equivalent with fimits of not less than

$1,000.000 per occurrereg for bodily injury, personal injury, and property
damage liability. Coviragus must include the following: Al premises and
operations, products/compir;tedl operations, separation of insureds, defense, and
contractual liability. The City o7 Chicago is to be named as an additional insured

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

Construction contractors and subcontracors performing work for the Developer
must maintain limits of not less than $1,000,007% with the same terms hetain.

Automobile Liablity (Primary and Umbrella)

‘When any motor vehicles (owned, non-owned and hired) are used in conriection

with-work to be performed, the Developer must provide or ¢riaxe to be provided,
Automobile Liabllity Insurance with limits of not less than 31,000,000 per

‘occurrence for bodily injury and property damage. The City of Ciiicego s to be

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

Railroad Protective Liabili

. “When any work is to be _done adjacent to or on railroad or transit property,
- Developer must provide or cause to be provided with respect to the aperations

that Developer or subcontractors perform, Railroad Profective Liabllity Insurance
in the name of railroad or transit entity. The policy must have iimits of not less

- than the requirement of the operating rallroad for losses arising out of Injuries to
- or death of all persons, and for damage to or destruction of property, including

the loss of use thereof.

" isk/Instaltation

" When Developer undertakes any construction, including improvements,

betterments, and/or repairs, the Developer must provide or cause to be provided,
All Risk Bullders Risk/finstailation Insurance af replacement cost for matsrials,

- -supplies, equipment, machinery and fixtures that are or will be part of the
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relieve Developer of the abligation to provide insurance as specified hersin,
Nonfulfiliment of the insurance conditions may constitute a violation of the
Agreement, and the City retains the right to stop work until propar avidence 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 Develsper hereby waives and agrees to require their insurers to waive thelr rights of
subrogatior ugainst the City of Chicago, its employees, elected officials, agents, or
rapresentaiives

The coverages anu mits furnished by Developer in no way fimit the Developer's
liabilities and responsioilities specified within the Agresment or by law,

Any insurance or self insurance-programs malntained by the City of Chicago do not
contribute with insurance provid2d by the Developer under the Agreement.

The required insurance ta be carried is net fimited by any limitations expressed in the
indemnification language In this Agreemsii-or any limitation placed on the indemnity in
this Agreement given as a matter of law.

If Developer is a joint venture or limited liability cr.rpany, the insurance policies must
. name the joint venture or limited fiability company as 2 homed insured.

" The Developer must require all contractors and subcontractors to provide the insurance
required hereln, or Developer may provide the coveragss for contractor and
subcontractors. Al contractors and subcontractors are subject fo #ie same insurance
requirements of Developer unless otherwise specified in this Agreeineni.

lf Developer, contractors or subcontractors desire additional coverug2s, the pary
desiring the additional coverages is responsible for the acquisition and cost.

_ Notwithstanding any provision in the Agreement fo the contrary, the City of Chicage [ixk
Management Department maintains the right to modify, delete, alter or change these

requirements. :




6)

7)

8)
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permanent facility/project. The City of Chicago is to be named as an additional
insured and loss payee/morigagee if applicable.

Professional L.igbilily

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
un the Agreement. A claims-made policy which is not renewed or reptaced must
nave an extended reporting period of two (2) years.

Valagkie-Rapers

When any piars, designs, drawings, specifications and documents are producad
or used und=:"inis Agreement, Valuable Papers Insurance must be maintained in
an amount to insure acainst any loss whatsoever, and must have limits sufficient
to pay for the re-creziion and reconstruction of such records.

Contractors Pollution Liatyiity

When any environmental remed:zton work Is performed which may cause a
pollution exposure, Contractors Pollutisis, Liabllity must be provided or cause to

-be provided covering bodily injury, propenv damage and other losses caused by

pollution conditions that arise from the Corltract scope of services with limits of
not less than $1,000,000 per occurrence. Coverage must include completed
operations, contractual liability, defense, excava“on, environmental cleanup,
remedliation and disposal. When policles are rénewed or replaced, the policy
retroactive date must coincide with or preceds, siat of wark on the Contract. A
claims-made poiicy which is not renewed or replaced must-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,

DDITIONAL REQUI NTS:

The Developer must furnish the City of Chicago, Department of Communty
Development, 121 North LaSalle Street, Room 1000, Chicago, 60802 arid
Comptrolier Office, Special Accounting Division, 33 North LaSalle, Suite 800,
Chilcago, 60602, origina! Certificates of insurance, or such similar 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 or renewal date
occurting during the ferm of this A Developer must submit
evidence of Insurance on the & T (copy

- attached) or equivalent prior to closing. The receipt of any certificate does 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 compfiance with all requirements of Agresment. The failure of

- the City to obtain certificates or other insurance evidence from Developer is not a

waiver by the City of any requirements for the Developer to obtain and maintain

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

. Agreement provisions fegarding insurance. Non-conforming insurance does not
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INSURANCE CERTIFICATE OF COVERAGE
Named lngured.
Addeass:

(Numbir and Bt Project Dascriglian:

. m r . I ’
}namod Insured and itis mutunlfy nnﬂamlomm'ﬂw Cﬂyof Chlagb

_. . : I Paby | Exitston Uik ol L
Typa of irsurence - Iosuet Name Nein . Dale Ml‘iﬁhmnds
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EXHIBIT D
FORM OF CITY JUNIOR MORTGAGE
[SEE ATTACHMENT]
. (
Y
<
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EXHIBIT D

~ This instrument prepared by
and when rico-ded refumn to:

Assistant Corperation Counsel
City of Chicago
Office of Corporation. Connsel
Room 600
121 North LaSalle Street
Chicago, lllinois 60602

JUNIOR MORTGAGE, SECURT1 Y AGREEMENT AND FINANCING STATEMENT

THIS JUNIOR MORTGAGE,  SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage™) is made as of <0is ____ day of , by [INSERT

NAME OF BORROWER], a(n) [INSERT STATF. AND ENTITY STATU:SI ("Mortgagor"), to
the City of Chicago, [llinois together with its succescors and assigns, having its principal office
at 121 North LaSalle Street, Chicago, lllinois 60602 (") Aortgagee®).

All capitalized terms, unless defined herein, shali h.av: the same meanings as are set forth
in that certain Redevelopment Agreement dated of even dat¢ lierewith between Mortgagor and
Mortgagee (as the same may be amended, supplemented < reststed from time to time, the

"Redevelopment Agreement”).

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

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

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

Agreement or this Mortgage;

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

(B) albuildings, structures and other improvements of every kind and description
- now or hereafte: e.ected, situated or placed upon the Real Property, together with any fixtures or
“attachments now or Lereafter owned by Mortgagor and located in or on, forming part of, attached
to, used or intended & benised in connection with or incorporated in the Real Property, including
all extensions, additions, haiterments, renewals, substitutions and replacements of any of the
foregoing (the "Improveme:is™),

(C) any interests, estates or other claims of every name, kind or nature, both at [aw
and in equity, which Mortgagor now nas or may acquire in the Real Property, the Improvements,
the Equipment (as hereinafter defined}-orany of the property described in clauses (D), (F), (G),
(H) or (T) hereof;

(D) all of Morigagor's interest and r.ght=-as lessor in and to all leases, subleases and
. agreements, written or oral, now or hereafter ente-ed into, affecting the Real Property, the
Improvements, the Equipment or any part thereof, ard #11 income, rents, issues, proceeds and
fits accruing therefrom (provided that the assignmer boreby made shall not diminish or
- impair the obligations of Mortgagor under the provisions of sach leases, subleases or
agreements, nor shall such obligations be imposed on Mortgrgee),

(E) all right, title and interest of Mortgagor in and to all fixtares, personal property of
any kind or character now or hereafter attached to, contained in and used or useful in connection
with the Real Property or the Improvements, together with all furniture, furiishings, apparatus,
goods, systems, fixtures and other items of personal property of every kind &3 nature, now or
hereafter located in, upon or affixed to the Real Property or the Improvemenis, ¢1.used or useful
in connection with any present or future operation of the Real Property or the Inupro--ements,
including, but not limited to, all apparatus and equipment used to supply heat, gas, air
conditioning, water, light, power, refrigeration, electricity, plumbing and ventilation, inc).ding
all renewals, additions and accessories to and replacements of and substitutions for each <rd-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 fmprovements or the Equipment;

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

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

‘Agreement or this Mortgage;

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

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

All'or the property referred to in the preceding clauses (A) through () shall be called,
collectively, the "Premises."

IT IS FUE.CEER agreed, intended and declared that all the aforesaid property rights and
interests shall, so far a< permitted by law, be deemed to form a part and parcel of the Premises

and be covered by this Mo:igage.

TO HAVE AND TO HU).D the Premises unto Mortgagee and its successors and
assigns, forever, for the purposes #id uses herein set forth.

_ If Mortgagor hereunder is desciibal as a trustee under a trust agreement, said trust
arrangement constitutes a "land trust" as sara term is defined in Section 5/15-1205 of the Hlinois

- Mortgage Foreclosure Law, 735 ILCS 5/15-1171 ¢t seq., as amended, supplemented and restated
from time to time (the "Act").

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

(1)  Conditional Repayment of NSP Funds Amoun:. Mortgagor shall, if required, pay
promptly when due the NSP Funds Amount and any other sutiis regrized to be paid under the
Redevelopment Agreement or under this Mortgage at the times and in o~ manner provided
therein or herein and shall pay any other indebtedness secured hereby us (e same becomes due
and shall perform and observe all of the covenants, agreements and provisyuis contained in the

Redevelopment Agreement and this Mortgage.

Mortgagor shall pay promptly when due any sums due under the senior loan ducuments
identified on Schedule 1, if any (the “Senior Loan Documents™) and shall perform pror.ietly and
fully any acts required under any such Senior Loan Documents. Mortgagor will not, wiihout
prior written consent of Mortgagee, modify, extend or amend the Senior Loan Documents icr
increase the amount of the indebtedness secured under the Senior Loan Documents, nor chauis®
the repayment terms of such senior indebtedness, nor incur any other indebtedness secured by
the Premises. Mortgagor shall promptly give Mortgagee a copy of any notice received by
Mortgagor from Senior Lender, if any, or given by Mortgagor to Senior Lender, if any,
pursuant to any of the Senior Loan Documents.
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(2)  Preservation, Restoration and Use of Premises. Mortgagor shali:

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

keep and maintain the Premises in good condition and repair, without waste, and
free from rucchanics' liens, materialmen's liens or other liens and claims except Permitted
Encumbrances,

(c)  corvlte, within the time period described in the Redevelopment Agreement, the
Required Work to be pe.farmed with respect to the Premises;

- (d)  comply with =i statutes, rules, regulations, orders, decrees and other requirements |
of any federal, state or local governmental body having jurisdiction over the Premises and the
use thereof and observe and coniply with any conditions and requirements necessary to preserve
and extend any and all rights, licenses, permits (including without limitation zoning variances,
ial exceptions and non-conformiug vses), privileges, franchises and concessions that are !
applicable to the ownership, renovation, x:55-and occupancy of the Premises;

(¢)  upon completion of the Project, mak= no material alterations in the Premises
(except those required by law) without Mortgage('s piior written consent;

: (H  upon completion of the Project, suffer or permit no change in the general nature
of the occupancy or use of the Premises except as permitied 1nder the Redevelopment

Agreement;

(g  pay all operating costs of the Premises when due, ir clucing all utility charges and
gll other assessments or charges of a similar nature; S

(h)  not initiate or acquiesce in any zoning reclassification with rzspest 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;

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

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

()  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 tﬁe 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
instaliment 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 ﬁc
Premises, Mortgagor, Mortgagor’s owners, or the Senior Loan Documents.

Mortsegor shall furnish Mortgagee within 30 days after the date upon which any Charge
is due and pajmole by Mortgagor, official receipts of the appropriate authotity, or other proof
. satisfactory to-M~2rtgagee, evidencing the payment thereof. Mortgagor shall have the right
before any delinaency occurs to contest or object to the amount or validity of any Charge by
appropriate legal jrozeedings properly instituted and prosecuted in such manner as shall stay
collection of the contesiid Charge and prevent the im%osition of a lien or the sale or forfeiture of
the Premises to collect the seme; provided that no such contest or objection shall be deemed or
_ construed in any way as relizving, modifying or extending Mortgagor's covenant to pay any such
- Charge at the time and in the mamser provided in this Mortgage unless Mortgagor has given prior
-written notice to Mortgagee of Meitgagor's inteat to contest or object to a Charge and, unless at
Mortgagee's sole option, (i) Mortgagor stall demonstrate to Mortgagee's satisfaction that legal
proceedings instituted by Mortgagor coitesting or objecting to such Charge shall conclusively
operate to prevent a lien against or the saic 41 forfeiture of the Premises or any part thereof as
satisfaction of such Charge prior to final deiciination of such proceedings, and (ii) Mortgagor
shall furnish to Mortgagee or Senior Lender, if any, {and if to Senior Lender, notice thereof to
Mortgagee) & good and sufficient bond or surety, or a good and sufficient undertaking as may be
required or permitted by law to accomplish a stay o any such sale or forfeiture of the Premises
during the pendency of such contest, in an amount (x) not Yess than 125% of such Charge and (y)
adequate fully to pay all such contested Charges and all interest and penalties upon the adverse
* determination of such contest.

(4)  Insurance. Mortgagor shall procure and maintain, o- causs to be maintained, at all
times, at Mortgagor's own expense, until final repayment of the indebtaucss secured hereby, the
types of insurance specified below, with insurance companies authorized 10°de business in the
State of Illinois covering all operations contemplated in connection with the i"toject, 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 Occupational Discase Insurance

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

()  Commercial Liability Insurance (Primary and Umbrella)

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). Mortgages, 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.

(c)  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
:nsurance with limits of not less than $1,000,000 per occurrence, combined single
amnit, for bodily injury and property damage. Mortgagee shall be named as an
additional insured on a primary, non-contributory bass.

(d Al Rizk Property Damage

Mortgagor <anll obtain an all risk property policy in the amount of full
replacement #siue, including improvements and betterments, covering damage to
or loss of the Preanises. The insurance shall include the following extensions:
business interrupuivloss of rents, and boiler and machinery, if applicable, The
policy shall list Mortgages: as loss payee as their interest may appear.

(e)  All Risk Builders Risk Insumance

When Mortgagor, the General Contractor or any subcontractor undertakes any
construction, including improvemets, betterments and/or repairs, to the Premises,
“all nisk builder's risk insurance shall be, procured and maintained to cover
materials, supplies, equipment, machinery #ad fixtures that are or will be part of
the Premises. Mortgagee shall be named as10's nayee as their interest may

appear.
()  Reilroad Protective Liabili ce

When, in connection with the Project, any work is to be dou~ adjacent to or on
property owned by a railroad or public transit entity, Mortgazr shall procure and
maintain, or cause to be procured and maintained, with respect to’ihe operations

- that Mortgagor, the General Contractor or any subcontractor shail perform,
railroad protective liability insurance in the name of such railroad or publir transit
entity. The policy shall have limits of not less than $2,000,000 per occrireice,
combined single limit, and $6,000,000 in the aggregate for losses arising out-of
injuries to or death of all persons, and for damage to or destruction of prope:ty,
including the loss of use thereof,

(g)  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 shafl 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 loca;] 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, Illinois 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 uriv.g the term hereof.

The receirt ~f any certificate does not constitute agreement by Mortgagee that the
insurance requirezienis of this Section have been fully met or that the insurance policies
___indicated on the certi-icuf~ are in compliance with all requirements. The failure of Mortgagee to
obtain certificates or othier wisurance evidence from Mortgagor shall not be deemed to be a
waiver by Mortgagee. Mor:zagor shall advise all insurers of the provisions of this Section
regarding insurance. Non-confonning insurance shall not relieve Mortgagor of its obligation to
provide insurance as specified herin. Nonfulfillment of the insurance conditions of this Section
may constitute an Bvent of Default, 7ad 1 dortgagee retains the right to suspend disbursement of
Program Funds until proper evidence of “ururance is provided.

All insurance policies shall provide {ii7: Mortgagee shall be given 30 days' prior written
notice of any modification, nonrenewal or cancellation,

If Mortgagor fails to obtain or maintain any or thie insurance policies required under this
Mortgage or to pay any premium in whole or in part wkep due, Mortgagee may (without waiving
or releasing any obligation or Event of Default by Mortgazor heramger) obtain and maintain
such insurance policies and take any other action which Mor'ge gee deems advisable to protect its
interest in the Premises, including repayment of the NSP Funids Ameunnt. All sums so disbursed
by Mortgagee, including attorneys' fees, court costs and expenses, shal, be reimbursed by
Mortgagor upon demand by Mortgagee.

Mortgagor shail require the General Contractor and all subcontracte:: io-carry the

insurance required herein, or Mortgagor may provide the coverage for any or all ¢f the General
Contractor and subcontractors, and, if so, the evidence of insurance submitted shiall zo stipulate.

Any and all deductibles or self-insured retention on the insurance coverages requizad
herein shall be borne by Mortgagor, the General Contractor or the appropriate subcontracic:, 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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. Mortgage and shall be reimbursed to Mortgagee by Mortgagor upon demand.

-Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, replacing or rebuilding ihe
Premises if (i) an Event of Default hereunder or an event of default under the Redevelopment

such insurance proceeds shall be in an amount sufficient to restore the Premises to at least the

contribute with insurance provided by Mortgagor, the General Contractor or any subconiractor
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 Morigagor, the General Contractor or any subcontractor desires additional coverage,
higher limits of liability, or other modifications for its own protection, Mortgagor, the General
Contractor or such subcontractor, as appropriate, shall be responsible for the acquisition and cost
of such addnio:ial protection.

Mortgagsae iraintains the right to modify, delete, alter or change these requirements.

- (5)  Inspecion of Premises and of Books and Records. Mortgagor shall permit
Mortgagee, the United Sta*c Department of Housing and Urban Development and/or their

agents to inspect the Premis =3 at all reasonable times, and access thereto shall be permitted for

~ that purpose. Mortgagor shall kee) and maintain full and correct records at Mortgagor's office

showing in detail the income ana expenses of the Premises and shall make such books, records

- and all supporting vouchers, data and oth:r documents available for inspection, copying

(including excerpts and transcriptions), 2.t and examination upon request by Mortgagee, HUD
and their respective agents, successors and #ssigns until the fifth anniversary from the date on
which a release of this Mortgage is recorded.

(6) Insurance Proceeds. In the event o7 any damage to, or destruction of the

. Premises, Mortgagor will give written notice to Mortagee of such damage or destruction within

five Business Days thereafter and, subject to the rights granied to Senior Lender, if any, under
the Senior Mortgage (as defined in Section 33 below), if any. a1thorize Mortgagee to proceed as
follows:

(8)  Inthe event of any loss covered by insurance policics, Miertgagee is hereby o
authorized at its option to either (i) settle and adjust any claim under suc' policies without the : :
consent of Mortgagor, or (ii) allow Mottgagor to agree with the insurancs esmpany or '
companies on the amount to be paid upon the loss. Mortgagee shall, and is Yiicky authorized to,
collect any such insurance proceeds, and the expenses incurred by Mortgagee in *i:e adjustment
and collection of insurance proceeds shall be deemed additional indebtedness secured by this

(b) Inthe event of any insured damage to, or destruction of, the Premises or aty part
thereof, Mortgagee shall apply the proceeds of insurance to reimburse or, at the option of

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

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 s are not so sufficient, Mortgagor shall promptly deposit with
Mortgagee funds equal to the amount of such deficiency; (iii) Mortgagor shall obtain all required
governmental approvals with respect to such restoration, repair, replacement or rebuilding; (iv)
prior to such restoration, repair, replacement or rebuilding, Mortgagee shall receive and approve
plans and specifications and a detailed budget and cost breakdown with respect to such work;
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and (v) such restoration, repair, replacement or rebli'lding 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, ali to be effected in
accordance with plans and specifications submitted to and approved by Mortgagee, and to
expend all sush proceeds and any funds deposited by Mortgagor pursuant to Section 6(b)ii)
hereof pric: w ‘he further disbursement of any Loan proceeds. If the amount of such insurance
proceeds shall be in excess of $50,000, such proceeds shall be disbursed through an escrow
pursuant to an eccrorv agreement approved by Mortgagee.

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

(€  To the extent that any amcunt of proceeds of insurance remain unexpended after
completion of the restoration, repair, 15p!acement or rebuilding of the Premises, such amount
shall be applied to the indebtedness securcy! Liereby.

(7)  Condemnation/Bminent Domair.. Martgagor shall give Mortgagee prompt notice
- of any proceedings, pending or threatened, seekin, condemnation or taking by eminent domain
or any like process ("Taking"), of all or any portion st Premises or affecting any easement
thereon or appurtenance thereto and shall deliver to Mor(gsgee copies of any and all papers
served in connection with any such proceedings, and Mortsar,or hereby assigns and transfers to
Mortgagee, subject to the rights granted to Senior Lender, if cay, 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 authoritie:: said awards and is further
authorized to give appropriate receipts therefor. In the event of any such Taking, but subject to
any rights granted to Senior Lender, if any, under the Senior Mortgage, it ziiy, Mortgagee may,
in its sole discretion, (i) apply the proceeds of all awards resulting from sucli Taking to the
indebtedness secured hereby in such order or manner as Mortgagee may elect, o {i1) apply such
proceeds to reimburse or, at the option of Mortgagee, pay directly Mortgagor foi the cost of
restoring, repairing, replacing or rebuilding the Premises. In the event that such proceeJs, if any,
shall be made available to Mortgagor for the restoration, repair, replacement or rebuildias, of the
Premises, Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to 2¢ 'cast
equal value and substantially the same character as prior to such Taking, all to be effected 1
accordance with plans and specifications submitted to and approved by Mortgagee. If the
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)  Trensfer and Bncumbran jses. Mortgagor shall not create, effect,

contract for, commit to, consent to, suffer 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 consen to such sale or financing by

C\Documents and Setting\EVODS530-XPPRO\Local Setings\Tep\NSP(HOMELoan)v1.wpd
-9-



0933840012 Page: 51 of 68

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 or for payment in full of the Senior Loan and all
other amounts due and owing by Mortgagor to Mortgagee under the Redevelopment Agreement
or this Mortgage). Any other transfer, occurring directly or indirectly, by willful act, by
operation of law or otherwise, of all or any portion of the Premises or any interest therein (other
than 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, Morigagee at its option, has the
right to immediately require the repayment of the NSP Funds Amount without notice to
Mortgagorand exercise Mortgagee’s other rights and remedies under the Redevelopment
Agreement an this Mortgage. Any waiver by Mortgagee of the provisions of this paragraph
shall not be deened to be a waiver of the right of Mortgagee to insist upon strict compliance with
the provisions of *utis paragraph in the future.

Notwithstanding th foregoing, Mortgagee shall not unreasonably withhold its consent to
the replacement and/or addi<on of any direct or indirect owner of Mortgagor, and such transfer
of interests shall not be conside.e( a Prohibited Transfer, provided such replacement and/or
addition involves a direct or inairet owner who is not either (2) a controlling party {e.g., a
general partner or managing member’, o1.(b) the holder of 51% or more of Mortgagor's
ownership interests.

(%)  Mortgagee's Options; Subroration. () In case of an Event of Default hereunder
by Mortgagor, Mortgagee may (but is not obiizated to) make any payment or perform any act
herein required of Mortgagor in any form and 1aanrer deemed expedient, and may (but is not
obligated to) make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, discharge, compromise or settle any ta: I12n or other prior lien or title or claim
thereof, or redeem the Premises from any tax sale or foriejture affecting the Premises or contest
any tax or assessment thereon. All monies paid for any of ihe parposes herein authorized and all
expenses paid or incurred in connection therewith, including ttymeys' fees, and any other
monies advanced by Mortgagee to protect the Premises and thc iien hareof, 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 maximr: amount permitted by
law. Inaction of Mortgagee shall never be considered as a waiver of any 11zt 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 any sum vader any
provision of law or any instrument or document creating any lien or other interest p-ior o~
superior to the lien of this Mortgage, or Mortgagor or any other person or entity pays auy such
sum with the proceeds of the indebtedness secured hereby, Mortgagee shall have and be edtiiied
to a lien or otﬁer interest on the Premises equal in priority to the lien or other interest dischasfed
and Mortgagee shall be subrogated to, and receive and enjoy all rights and liens possessed, heid
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 fo be paid by Mortgagor under the
Redevelopment Agreement or this Mortgage;
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subject to Section 33 hereof, default by Mortgagor in the
performance or observance of any condition, warranty,
representation, covenant, provision or term (other than as referred
to in the other paragraphs of this Section 10) contained herein or in
the Redevelopment Agreement, which remains unremedied for 30
days after notice thereof from Mortgagee to Mortgagor, provided,
however, that if any such defauit 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
delivered during said 60-day period, said 60-day period shall be
extended to 90 days (provided, however, that Mortgagee shall not
ve precluded during any such periods from exercising any
reanedijes available under the Redevelopment Agreement or this
Mortgage if its security becomes or is about to become materially
jeopardized by any failure to cure a default within such period);

the occurrenoz of a default or an event of default under any of the
Senior Loan Duraments, if any, which default or event of default
is not timely cured proouant to any applicable cure period as set
forth in the Senior I oan Documents, if any;

a writ of execution, attach:neat or any similar process shall be
issued or levied against all or ary portion of the Premises or any
interest therein, or any judgmer: iivolving monetary damages
shall be entered against Mortgagor which shall become a lien on
all or any portion of the Premises or ¢ ny in*erest therein and such
execution, attachment or similar process o~ judgment is not
released, bonded, satisfied, vacated or stay=u-«ithin 30 days after
its entry or levy;

any warranty, representation or statement made ot furrished to
Mortgagee by or on behalf of Mortgagor proving to have oeen
false in any material respect when made or furnished;

prepayment of principal of the Senior Loan, if any, except in
accordance with the terms of the Senior Loan Documents;

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
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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;

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

'X) the dissolution of Mortgagor or the entry of a decree or order for

relief by a court having jurisdiction with respect to Mortgagor in
an involuntary case under the federal bankruptcy laws, as now or
hereafier constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or appointing a
receiver, iquidator, 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
winZmg-up or liquidation of the affairs of Mortgagor and the
continvanc: of any such decree or order unstayed and in effect for
a perioa of 50 consecutive days;

(xi) the commenceirnt by Mortgagor of a voluntary case under the
federal bankruptcy l#ws, as now or hereafter constituted, or any
other applicable fed >ral or state bankruptcy, insolvency or other
similar law, or the consen’ hy Mortgagor to the appointment of or
taking possession by a receiver, liquidator, assignee, trustee,
custodian or sequestrator (or othier similar official) of Mortgagor or
the Premises or of any substant al past of the property of
Mortgagor or of any royalties, 1cvenurs, rents, issues or profits
therefrom, or the making by Mortgagor of any assignment for the
benefit of creditors or the failure of Morig-gor generally to pay its
debts as such debts become due or the taking ¢f action by
Mortgagor in furtherance of any of the foregoir g,

(xii) a finel judgment for the payment of money in excess ££$100,000
shall be rendered by a court of record against Mortgayor und
Mortgagor shall not discharge the same or provide for ite dischiarge
in accordance with its terms, or procure a stay of execution cucof,
within 60 days from the date of entry thereof, or such longer pe.tod
during which execution of such judgment shali have been stayed:;

(xiii) 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);

C:\Documents and Settings\EVOD530-XPPRO\Local Scttings\Temp\NSP(HOMELoan)v].wpd
' -12-




0933840012 Page: 54 of 68

UNOEEICIAL COPY

- " ) il

(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];

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

(Covis? the execution of any amendment or modification to or restatement
of the Construction Contract without the prior written consent of
Morigagee;

(xix) commencement of the Project without the prior written consent of
Nwor'gegee; or

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

Municipal Code of Chicago by any elected official, or any person
acting at the diroction of such official, with respect to the
Redevelopmeut . greement or the transactions contemplated
thereby.

(11) Acceleration, Etc. Upon the occusrence of an Event of Default hereunder,
Mortgagee may elect to require the repayment of the NS¢ Frnds Amount, together with all other
amounts then due and owing by Mortgagor to Mortgagee und s the Redevelopment Agreement -
or this Mortgage, and as such amounts shall become immediaiely due and payable at the place of
payment as aforesaid, and Mortgagee may proceed to foreclose this Mortgage and to exercise
any rights and remedies available to Mortgagee under this Mortgag > or the Redevelopment

ent and to exercise any other rights and remedies against Mortgr,gor, or with respect to
the Redevelopment Agreement, which Mortgagee may have at law, in egarty o1 otherwise;
provided, however, that upon the occurrence of an Event of Default under Saica 10(x) or (xi)
hereof, the entire NSP Funds Amount shall, without any declaration, notice or ofaer action on the
part of Mortgagee, be immediately due and payable, anything herein or in the Redevcicoment
Agreement to the contrary notwithstanding. Mortgagee may also elect to commenca ar: action to
enforce specifically any of the provisions contained herein or in the Redevelopment Agreanent.

Upon the occurrence of an event of default under any of the Senior Loan Documents; i
any, Mortgagee may at its option proceed to cure, if possible, such event of default; subject to
Section 9(b) hereof, all amounts so expended by Morigagee 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 singularty,
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 thereafier 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 Mortgage.is nlaced in the hands of an attorney for collection or enforcement or is collected
or enforced throagli any legal proceeding; (b) an attorney is retained to represent Mortgagee in
any bankruptcy, raorsanization, receivership or other proceedings affecting creditors' rights and
involving a claim und=t &= Redevelopment Agreement or this Mortgage; (c) an attorney is
retained to protect or enorce 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

ings whatsoever in conriection with the Redevelopment Agreement or this Mortgage, or
any property subject thereto, then ?dorteagor shall pay to Mortgagee all attomeys' fees, and all
costs and expenses incurred in connetion: therewith.

: (14) Waiver. Mortgagee's failure {oioquire strict performance by Mortgagor of any

provision of this Mortgage shall not waive, 2"+t or diminish any right of Mortgagee thereafter
to demand strict compliance and performance taerewith, nor shall any waiver by Mortgagee of
an Event of Default waive, suspend or affect any <ther 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 proceediag or otherwise asserting its rights
hereunder or under the Redevelopment Agreement, shall not rperate as a waiver of such rights or
limit them in any way so long as an Event of Default shall be coatinuing.

(15) Right of Possession. To the extent permitted by law, i1 any case in which, under
the provisions of this Mortgage, Mortgagee has a right to institute foressssure proceedings,
whether before or after the institution of such proceedings or before or afer cele thereunder,
Mortgagor shall, at the option of Mortgagee, surrender to Mortgagee, and Mciigagee 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 and maiutain possession
of all or any portion of the Premises.

Upon taking possession of the Premises, Mortgagee may make all necessary or propan
repairs, decoration, renewals, replacements, alterations, additions, betterments and improvenr.ais
in connection with the Premises as it may deem judicious to insure, protect and maintain the
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 all rents and profits thereof during the
sendency 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 parceis and in such manner or order as Mortgagee, in its sole discretion, may elect, to the
maximum-extzat permitted by [llinois law. At any such sale, Mortgagee may bid for and
acquire, as puzchaser, all or any portion of the Premises and, in lieu of paying cash therefor, may
make settlemen: for the purchase price by crediting upon the indebtedness due the amount of
Mortgagee's bid.

(18) Application i Mroceeds from Foreclogure Sale. Proceeds of any foreclosure sale of
the Premises shall be distituied and afpplied in the following order of priority: (i) on account of
all costs and expenses incident «o the foreclosure proceedings, (ii} to the repayment of amounts
owed the Senior Lender under the Senior Loan Documents, (iii) all other items which, under the
terms hereof, constitute secured amoynts subject to repayment under the Redevelopment
Agreement or this Mortgage, and (iv) ary surplus or remaining funds to Mortgagor, its
SUCCESSOrs Or assigns, as their rights may arpear,

(19) Insurance Upon Foreclosure. Wherevzr provision is made in this Mortgage for
insurance policies to bear mortgage clauses or othier loss payable clanses or endorsements in
favor of Mortgagee, or to confer authority upon Mor'ga sec to settle or participate in the
settlement of losses under policies of insurance or to ho'd <nd disburse or otherwise control use
of insurance proceeds, from and after the entry of judgmeri o foreclosure all such rights and
powers of Mortgagee shall continue in Mortgagee as judgme:it “reditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee 5.1l be smpowered to assign all
policies of insurance to the purchaser at the sale. In case of an insured Irss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy a7 policies, if not applied
in restoring the Premises, shall be used to pay the amount due in accoreanes vith any foreclosure
decree that may be entered in any such proceedings, and the balance, if any; 5tia!l be paid as the
court may direct.

(20) Waiver of Statutory Rights. To the extent permitted by law, Mortgagor skal! not
apply for or avail itself of any appraisement, valuation, redemption, reinstatement, stay,
extension or exemption laws or any so-called "Moratorium Laws" now existing or hereafie:
enacted, in order to prevent or hinder the enforcement of foreclosure of this Mortgage and hieieby
waives the benefit of such laws, Mortgagor, for itself and all who may claim through or undex 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 Mortgagor, it being the
intent hereof that any and all such rights of redemption or rein-statement of Mortgagor and of all
other persons are and shall be deemed to be hereby waived. Mortgagor acknowledges that the
Premises do not constitute agricultural real estate, as said term is defined in Section 5/15-1201 of
the Act or residential real estate as defined in Section 5/15-1219 of the Act.
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(21) Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute a
waiver of Mortgagee's right to exercise its option to declare the whole of the principal sum then
remaining unpaid, together with all accrued interest, if any, thereon, 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 Morigagee, may at
the option of Mortgagee be rescinded, and any proceedings brought to enforce any rights or
remedies hercunder may, at Mortgagee's option, be discontinued or dismissed. In either of such
events, Morizzgor and Mortgagee shall be restored to their former positions, and the rights,

- remedics and porrers of Mortgagee shall continue as if such acceleration had not been made or
such proceeding= L7 not been commenced, as the case may be.

. (23) Nofice. ‘hizss otherwise specified, any notice, demand or request required
"hereunder shatl be given iz vriting at the addresses set forth below, by any of the following
means: (a) personal service, {0) electronic communications, whether by telex, tel or
telecopy; () ovemight courier, reieipt requested; or (d) registered or certified mail, refurn
receipt requested.

IF TO MORTGAGEE: Depaitment of Community Development
City ¢t Chicago
121 Nor#s LaSalle Street, 10th Floor
Chicago, llinois 60602
Attention: Commissioner oo

WITH COPIES TO: Office of the Corporsion Counsel
City of Chicago
City Hall
121 North LaSalle Streci, Roo=: 600
Chicago, llinois 60602
Attention: Finance & Economic o
Development Division

Department of Finance ?
City of Chicago

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

IF TO MORTGAGOR: As specified on Exhibit B.

Such addresses may be changed by notice to the other parties given in the same manner as above
provided. Any notice, demand or request sent pursuant to either clause (a) or (b) above shall be
deemed received upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or request sent pursuant to clause (c) 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.

: (7). Construction of Mortgage. This Mortgage shall be construed and enforced
according (0 e internal laws of the State of Illinois without regard to its conflict of laws

principles.

(28) Sevaskjtity. If any provision of this Mortgage, or any paragraph, sentence, clause,
phrase or word, or tha apolication thereof, in any circumstance, is held invalid, the remainder of
this Mortgage shall be corsirued as if such invalid part were never included herein and this
Mortgage shall be and rem it valid and enforceable to the fullest extent permitted by law.

(29) Grammar. As used ia this Mortgage, the singular shall include the plural, and
masc_:uline, feminine and neuter prorouns shall be fully interchangeable, where the context so

Tequires.

(30) Successors and Assigns, This Mortgage and cach and every covenant, agreement
and other provision hereof shall be binding upon Martgagor and its successors and assigns
(including, without limitation, each and every re« ord owner of the Premises or any other person
having an interest therein), and shall inure to the beréfit of Mortgagee and its successors and
assigns. Whenever Mortgagee is referred to herein, surd reference shall also include the holder

of this Mortgage, whether so expressed or not.

(31) Further Assurances. Mortgagor will perform, ex<cate, acknowledge and deliver
every act, deed, conveyance, transfer and assurance necessary or [fopet, in the sole judgment of
‘Mortgagee, for assuring, conveying, mortgaging, assigning and condirining to Mortgagee all
property mortgaged hereby or property intended so to be, whether novz vwmed or hereafier
acquired by Mortgagor, and for creating, maintaining and preserving the tie:t and security
interest created hereby on the Premises. Upon any failure by Mortgagor to Jo =0, Mortgagee
may make, execute and record any and all such documents for and in the name >f Mortgagor,
im! Mortgagor hereby itrevocably appoints Mortgagee and its agents as attorney-in-fat for that
purpose, Mortgagor will reimburse Mortgagee for any sums expended by Mortgages i making,
executing and recording such documents including attorneys' fees and court costs.

(32) Indemnification. In addition to ll 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
failure to repay the Loan) by Mortgagor, its controlling party or owner, if any, of any provisions
of the instruments executed by Mortgagor, such controlling party or ownet, 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 execute and
deliver that certain [INSERT DOCUMENT NAME] (the “Senior Mortgage™) in favor of
{Community Investment Corporation] ("Senior Lender"), which shall be recorded in the Office
of the Cook County Recorder of Decds, 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 Mostgage 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 thiz Morigage and the rights of the Mortgagee hereunder shall be subordinated to the
lien of the Scuior Mortgage and the rights of the Senior Lender thereunder and this Mortgage
shall thereaftar b a junior mortgage on the Premises and shall be subject and subordinate in each
and every respest 5 any and all rights of any kind created by the Senior Mortgage in favor of the

‘Senior Lender.

So long as the Se«icr Mortgage is in effect, in the event of any conflict between the
provisions of this Mortgaz< and the Senior Mortgage, the provisions of the Senior Mortgage
shall prevail. Any waiver or forbeerance by the Senior Lender under the Senior Loan
Documents shall not impair the patority of its lien under the Senior Mortgage. Notwithstanding
any other provision herein to the coritrary, the failure by Mortgagor to provide to Mortgagee any
dollar amounts or any documents as tieyy ve required herein because such amounts or documents
. are required to be deposited with Senior L<ader pursuant to the provisions of the Senior
Mortgage shall not be deemed an "Event of's>fault" hereunder; provided, however, that
Mortgagor shall promptly provide to Mortgagee vritten notice oli?the deposit of such amounts or
documents with Senior Lender (together with cojties of such documents). Notwithstanding any
other provision herein to the contrary, the failure by Mortgagor to comply with any provision
hereof (other than the payment of amounts or the provisica of documents to Mortgagee) due to
conflict between the provisions of the Senior Mortgage and the provisions hereof shall not be
deemed an "Event of Default" hereunder; provided, howeve:, t'iat Mortgagor shall promptly
provide to Mortgagee written notice of such conflict and of thc actinns taken by Mortgagor

pursuant to the Seaior Mortgage.

(34) Security Agreement. This Mortgage shall be construed as a ":ecurity agreement”
within the meaning of and shall create a security interest under the Uniforrs Commercial Code as
adopted by the State of Illinois with to any part of the Premises which constitutes fixtures
or pmon:lﬂgmpﬁty. Mortgagee shall have all the rights with respect to such Sxtures or personal
property aftorded to it by said Uniform Commercial Code in addition to, but not i1 liniitation of,
the other rights afforded Mortgagee by this Mortgage or any other agreement. Upon ¥ise
recording hereof, this Mortgage shall constitute a financing statement under the Unifoim
Commercial Code. This Mortgage is & "construction mortgage" as that term is defined in Seciion
9-334(h) of said Uniform Commercial Code.

(35) No Metger. 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 to sale, and, where applicable, after sale,
and during the pendency of any related proceedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or by the Act (collectively "Protective Advances"),
shall have the benefit of all applicable provisions of the Act, including those provisions of the
Act hereinbelow referred to:

(a) all advances by Mortgagee in accordance with the terms of this Mortgage to: (i)
reserve or rudintain, repair, restore or rebuild the improvements upon the Premises; (ii) preserve
the lien of diic Mortgage or the priority thereof; or (iii) enforce this Mortgage, as referred to in
Subsection (b5} of Section 5/15-1302 of the Act;

(b)  psymenis by Mortgagee of: (i) when due, installments of principal, interest or
other obligations in accurdance with the terms of the Senior Mortgage, if any, or other prior lien
or encumbrance; (i) wher. 0ue, installments of real estate taxes and assessments, general and
special and all other taxes sid assessments of any kind or nature whatsoever which are assessed
or imposed upon the Premises Or ‘imy part thereof; (iii) other obligations authorized by this
Mortgage; or (iv) with court approval. any other amounts in connection with other liens,
encumbrances o interests reasonabl;/ necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Act;

(¢)  advances by Mortgagee in scir'“ment or compromise of any claims asserted by
claimants under senior mortgages or any other prici liens;

(d) attorneys' fees and other costs incurre: /i) in connection with the foreclosure of
this Mortgage as referred to in Sections 5/15-1504(d)(2¢ aud 5/15-1510 of the Act; (ii) in *
connection with any action, suit or proceeding brought by or acainst Mortgagee for the
enforcement of this Mortgage or anising from the interest ot ¢ rtaagee hereunder; or (jii) in the
preparation for the commencement or defense of any such forcclosyr= or other action;

(6)  Mortgagee's fees and costs, including attorneys' fees, ez1ning between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Cuosoction (b)(1) of
Section 5/15-1508 of the Act; '

advances of any amount required to make up a deficiency in depusite-Sor
installments of taxes and assessments and insurance premiums as may be authorized by this

Mortgage;

(g)  expenses deductible from proceeds of sale as referred to in Subsections (a) &< ()
of Section 5/15-1512 of the Act;

(h)  expenses incurred and expenditures made by Mortgagee for any one or more of
the following: (i) if the Premises or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit owner thereof; (ii) if any interest
in the Premises is a leasehold estate under a lease or sublease, rentals or other payments required
to be made by the lessee under the terms of the lease or sublease; (jii) premiums for casualty and
liability insurance paid by Mortgagee whether or not Mortgagee or a receiver is in possession, if
reasonably required, in reasonable amounts, and afl renewals thereof, without regard to the
{imitation 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 damage or destruction in excess of available insurance proceeds or
condemnation awards; (v) payments required or deemed by Mortgagee to be for the benefit of
the Premises or required to be made by the owner of the Premises under any grant or declaration
of easement, easement agreement, agreement with any adjoining land owners or instruments
creating covenants or restrictions for the benefit of or affecting the Premises; (vi) shared or
common 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 occupancy of the Premises; and (ix) if this Mortgage is insured, payments of FHA or private
mortgage insursnce.

All Proteztiv: Advances shall be so much additional indebtedness secured by this
Mortgage, and shall cecrme immediately due and payable without notice and with interest
thereon from the date of ¢ advance until paid at the rate of interest payable after default under

the Act.

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

All Protective Advances shall, excepi *o the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

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

(2) the indebtedness found due and owing to Mor.g:gee in the judgment of
foreclosure and any subsequent supplemental judgments, ordzis, adindicattons or findings by the

court of any additional indebtedness becoming due after such entr of jrdgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction o« such purpose;

(3)  ifthe right of redemption has not been waived by this Mortg;zc computation of
amount required to redeem, pursuant to Subsections (d)(2) and (e} of Section 5/i5-1603 of the
Act;

(4)  the determination of amounts deductible from sale proceeds pursuant te'Sction
5/15-1512 of the Act;

(5)  the application of income in the hands of any receiver or mortgagee in posseszion;
and

(6)  the computation of any deficiency judgment pursuant to Subsections (b)(2) and
(¢) 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
"Commitmen(”.-Mortgagee has bound itself and does hereby bind itself to make advances
ursuant fo ana sukject to the terms of the Commitment, and the parties hereby acknowledge and
intend that all sucix afvances, including future advances whenever hereafter made, shall be a lien
from the time this Motig20e 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 OF BORROWER]
By: [INSERT NAME OF CONTROLLING PARTY],

a(n] [INSERT NAME OF STATE AND ENTITY
STATUS)] of Mortgagor

Its:
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STATE OF ILLINOIS )
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that personelly known to me to be the
of [ H\ISEET 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 STAUS], personally known to me to be the of the [INSERT
ENTITY Jand rasonally known to me to be the same person whose name is subscribed to the
foregoing instrumeat, appeared before me this day in person and severally acknowledged that as
such , (s)he signed and delivered the said instrument and caused the
corporate seal of the [G';FRT ENTITY] to be affixed thereto, pursuant to authority given by the
[Board of | of fiie [INSERT ENTITY] as their free and voluntary act, and as the free
and voluntary act and doed of the [INSERT ENTITY] and the Mortgagor for the uses and
purposes therein set forth.

GIVEN under my hand and officisi seal this day of

Notay Puablic

| (SEAL)
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SCHEDULE 1
NSP Funds Amount: s

A.  NSP Acquisition Loan Amouat; $

B. NSP Rehabilitation Loan Amount: $

Senior Loan Nocuments: [INSERT DESCRIPTION]
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EXHIBIT A

LEGAL DESCRIPTION
|
é
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EXHIBIT B

1. Address of Mortgagor:

With Copies to:

1 Non-Rzcourse Provisions;

(a)  Neiwhstanding Section 37 of the Mortgage, nothing herein or in any of the
Redevelopment Agre=ient shall limit the rights of Mortgagee, following any of the events
hereinafter described, tc teke any action as may be necessary or desirable to pursue Mortgagor,
its general partner or manag iz members, if any, for any and all losses incurred by Mortgagee
arising from: (i) a material misrapresentation, fraud made in writing or misappropriation of funds
by Mortgagor, its general partneis or managing members, if any; (ji) intentional or material
waste to the Premises; (iii) use of Prugram Funds for costs other than eligible costs; (iv) the
occurmrence of a Prohibited Transfer without Mortgagee's prior writien consent, to the extent such
Prohibited Transfer results from the inteatiezial, willful, voluntary and/or negligent acts or
omissions of Mortgagor, its general partne: <i znanaging members, if any; (v) any breach of
Mortgagor's representations, warranties or covi:napt< regarding Hazardous Materials or
Environmental Laws contained in the Redeveloprient Agreement; (vi) the occurrence of any
uninsured casnalty to the Premises or other collaterai or security provided under the
Redevelopment Agreement for which there has been a t'alire to maintain insurance coverage as
required by the terms and provisions of the Redevelopmen? A zreement; (vii) the
misappropriation or misapplication of insurance proceeds ot rordemnation awards relating to the
Premises or other collateral or security provided under the Red_velorment Agreement; (viii) any
inaccuracy in the statements in the Affidavits, or (ix) a breach of N3P Legal Requirements, but
-only to the extent that such breach results in a demand by HUD on Me:f=agee for repayment of
the NSP Funds Amount in whole or in part, and only to the extent that as u zesult of such
demand, Mortgagee is legally obligated to make such payment to HUD. If *4srtgagee 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 amended, supple==nted and
restated from time to time, but shall not be required to pursue the matter any furthex thea
reasonably prudent, as determined by Mortgagee. Mortgagor agrees to pay, as a recourse
obligation of Mortgagor, all attorneys', experts' and consulting fees and disbursements an7
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 conjunctior. 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

Agreement.

as of the closing of the Redevelopment

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

C:\Documents and Scttings\EVOD530-XPPRO\Local Settings\Temp\NSP(HOMELoan)vi wpd

27




