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This REDEVELOPMENT AGREEMENT (“Agreement”) is ma:de as of the &H,_
day of November 2009, by and between the City of Chicago, an lllinois inur.icipal
corporation and home rule unit of government (the “City”), acting by and thiough its
Department of Community Development ("“DCD"), having its principal office ai City Hall,
121 North LaSalle Street, Chicago, lllinois 60602, Mercy Portfolio Services, a Calerado
non-profit corporation (“MPS"), having its principal office at 120 South LaSalle Street,
Suite 1850, Chicago, lllinois 60603, and MPS Community I, LLC, an lllinois limited
liability company (“MPS_LLC"), having its principal office at 120 South LaSalle Street,
Suite 1850, Chicago, lllinois 60603. As used in this Agreement, references to the
“Developer” shall refer to MPS LLC until such time as MPS LLC has conveyed title to
the NSP Property to a Participating Entity, and thereafter shall refer to such
Participating Entity (the foregoing capitalized terms are defined below).

RECITALS

6y

P
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
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Urban Development (“‘HUD") pursuant to the provisions of the Housing and Economic
Recovery Act of 2008, Public Law 110-289 — July 30, 2008, Title Ili - Emergency
Assistance for the Redevelopment of Abandoned and Foreclosed Homes, Section 2301
et seq., as the same may be hereafter amended, restated or supplemented from time to
time (the “Act”) and the Notice of Allocations, Application Procedures, Regulatory
Waivers Granted to and Alternative Requirements for Emergency Assistance for
Redevelopment of Abandoned and Foreclosed Homes Developers under the Housing
and Economic Recovery Act, 2008 issued by HUD and found at the Federal
Register/VC!. 73, No. 194/Monday, October 6, 2008/Notices, as the same may be
hereafter amended, restated or supplemented from time to time (the “Requlations”).

B. The Uity has submitted to HUD, and HUD has approved, the City’s
Substantial Amendmznt-application to HUD governing the City’'s use of the Program
Funds in a City neighboraood stabilization program (the “Program”) in accordance with
the Act and the Regulations: tr: 2ddress the critical impact of increasing numbers of
foreclosed properties within thie Citv of Chicago. Pursuant to such approval, the City
and HUD have entered into that cenain Grant Agreement dated effective as of March
27, 2009 (the "Grant Agreement"). " he Act, the Reguiations, and the Grant
Agreement are collectively referred to hr¢ein as the “NSP Legal Requirements").

C.  The NSP Legal Requirements renuire the City to use the Program Funds
for certain eligible activities, including, without lipitation: (a) establishing financing
mechanisms for the purchase and redevelopmenti o1 abandoned or foreclosed homes
and residential properties; (b) acquisition and rehabili{ation of homes and residential
properties that have been abandoned or foreclosed upon in-arder to sell, rent, or
redevelop such homes and properties; (c) establishing a land ank for homes that have
been abandoned or foreclosed; (d) demolition of blighted struCivres; and (e)
redevelopment of demolished or vacant properties (collectively, th=“Eligible
Activities”).

D.  The NSP Legal Requirements require that the City allocate-25%.0of the
Program Funds to purchase and redevelop abandoned or foreclosed upon residential
properties for housing individuals whose incomes do not exceed 50% of the are?
median income.

E.  The NSP Legal Requirements further require that the City aliocate 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.

G. In furtherance of the Program, MPS LLC, which is an affiliate of MPS,
2
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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 July 24,
2009 (the "BEQ Purchase Agreement") between Vericrest Financial Inc. (the "REQ
Lender") znd'MPS LLC, MPS LLC has contracted to acquire the property legally
described on-exhibit A attached hereto and improved with the improvements described
on Exhibit A t¢-inis Agreement (the parcel of real property and the improvements, an
“NSP Property’) icr the acquisition price specified in such exhibit (the "NSP
Acquisition Price").

l. Pursuant to the NSP Legal Requirements, prior to such acquisition, the
City and MPS have (i) completed the environmental review required pursuant to 24 CFR
Part 58, (ii} obtained a current market value appraisal in conformity with the appraisal
requirements of 49 CFR Part 24.10&; 2nd (jii} prepared a HUD Housing Quality
Standards inspection report and scope ¢ work with respect to the NSP Property.

J. Pursuant to that certain Loan Agraement dated September 2, 2008 by and
between the Local Initiatives Support Corporation (“LISC") and MPS LLC (the
“Acquisition Loan Agreement"), LISC has agreed! 1o make an acquisition financing
facility available to MPS LLC to enable MPS LLC to ecnuire the NSP Property in a
timely manner under the REO Purchase Agreement. in coninection with the acquisition
of the NSP Property, LISC has agreed to advance funds to MFS LLC for the NSP
Property in the allocable amount specified in Exhibit A to this' Agreement (the “NSP
Acquisition Loan Amount”).

K. No later than ninety (30) days from the date of this Agreement, the City
shall pay Program Funds to LISC in an amount equal to the NSP Acquisitiorcl.oan
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
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
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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 accordance with the NSP Legal Requirements and this Agreement under
a lease-to-own program acceptable to the City and MPS (any such resale, a

“Dispositiza’.

0.  Atiretime of the Disposition, any net proceeds arising from such
Disposition and the iermanent refinancing of the property shall, after repayment of the
NSP Rehabilitation Lcar:; together with any interest accrued and payable, be paid to
City as program income /=der the Program. In the event that such net proceeds are
insufficient to repay the NSF Rehabilitation Loan and any interest payable thereon, the
City shall, at the time of the Disposition closing, pay Program Funds to the
Rehabilitation Lender in an amount sufficient to repay the amount owed the
Rehabilitation Lender.

P. The NSP Legal Requirements require the Developer's execution of this
Redevelopment Agreement in favor of the City and MPS (collectively, the “NSP
Parties"), which secures certain performance ane payment covenants intended to
assure that the Developer complies with such legal1equirements and achieves the
affordable housing objectives of the Program.

NOW, THEREFORE, in consideration of the mutuai.covenants and agreements
contained herein, and for other good and valuable consideratior, the receipt and
sufficiency of which are hereby acknowledged, the parties agree z< follows:

SECTION 1. INCORPORATION OF RECITALS AND EXHIBITS.

The recitals set forth above, together with the information set forth in ip2 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 $42,000.

SECTION 3. CLOSING COSTS.
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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 titie insurer to issue extended coverage over the standard exceptions that
relate to survey issues; (b) an owner's policy of title insurance in the amount of the NSP
Acquisition Price with respect to the NSP Property (the "Title Policy"); and (c) an
inspector's report detailing the condition of the NSP Property and setting forth a required
scope of renailitation work for such NSP Property prior to its resale, which scope of
work shall, together with any additional work items identified by MPS LLC as a result of
its inspection ¢fine NSP Property, serve as the basis for the required work applicable to
such NSP Properiy;as set forth on Exhibit B to this Agreement (the "Required Work").

MPS LLC shall al«zprovide customary purchaser closing documents, such as,
for example, transfer tax declz.rations, and ALTA statements, in connection with the
acquisition by MPS LLC of the N8R Property, and customary seller documents in
connection with the disposition by MPS LLC of the NSP Property. The Participating
Entity shall also provide customary nurchaser and seller closing documents in
connection with such entity's acquisiticri #nd disposition of the NSP Property.

SECTION 4. TERMS OF CONVEYANCE OF NSP PROPERTIES.

MPS LLC acknowledges that, upon acquiring ihe NSP Property, it shall hold title
to such property subject to the NSP Legal Requirements and this Agreement.
Notwithstanding the foregoing, the City acknowledges and agrees that MPS LLC's
primary obligations under this Agreement are to: (i) facilitate tye acquisition of the NSP
Property; (i) hold title to the NSP Property acquired by MPS LLL® until a Participating
Entity is identified to rehabilitate such property and title to such przperty is conveyed to
such Participating Entity; (iii) secure and provide property management services for the
NSP Property acquired by MPS LLC until conveyance of such property t5 such
Participating Entity; and (iv) convey the NSP Property acquired by MPS LLin the
Participating Entity chosen for such property and to assign to such Participatirg 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 wriiten
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,
zoning, accessibility, and other matters, including, without limitation, the physical
condition of such NSP Property and any necessary or appropriate repairs, including,
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without limitation, the Required Work for the property.

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

MPS.LI.C shall also (in arriving at the NSP Acquisition Price paid to the REQ
Lender, or otrigrwise) pay or cause to be paid all general real estate taxes due and
payable as of the Closing Date (as defined below). MPS LLC shall also pay all general
real estate taxes iar hecome due and payable during the period in which MPS LLC is
in title to the NSP Preperiy (including any taxes attributable to the period prior to the
Closing Date, but which »ccome due and payable during the period in which MPS LLC
is in title). Upon any assigninent by MPS LLC to the Participating Entity of its rights and
obligations under this Agreement.-cuch Participating Entity shall assume such payment
obligation. Such Participating Entity shall also provide any purchaser of the NSP
Property with a customary credit or pro-ration for general real estate taxes attributable to
the period prior to the conveyance daic t+ such purchaser that become due and
payable after such conveyance date.

SECTION 5. CLOSING DATE.

Provided that the conditions precedent set fort'i in Section 6 below have been
satisfied, MPS LLC shall acquire the NSP Property ofi the ziasing date established
under the REO Purchase Agreement at such location as MPSLLC and the REQ Lender
may designate. f such conditions precedent have not been sat.isfied by such closing
date, the closing date shall occur upon MPS LLC’s satisfaction of cuch conditions,
provided the REO Lender agrees to extend the c¢losing date. One or'taore closings
may occur under this Agreement. The date on which any such closing cceurs, as
determined pursuant to this Section 5, is referred to herein as a "Closing Sz

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 Fiow 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
heatth 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

6
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in a condition suitable for resale; (i) any initial operating losses (i.e., negative cash flow
prior to the time that the Developer's rehabilitation work is complete and the Disposition
of such NSP Property), including all real estate taxes for the period of the ownership of
such NSP Property by MPS LLC and any Participating Entity prior to the disposition of
such NSP Property (both real estate taxes payable during such period, and any
accruing real estate taxes that may become payable after such period of ownership)
(“Initial Operating Losses"), and (iii) a reasonable developer’s fee permitted under the
Regulations and approved by the City (the “Permitted Developer’'s Fee"), or such other
project burige’ and cash flow statement for such NSP Property as shall be acceptable to
the City (collectively, the “Approved Budget”).

C. Oigarizational and Authority Documents With respect to MPS LLC,
copies of its good staridiig certificate or certificate of existence; certified copies of its
articles of organization a»a operating agreement; and an officer's certificate identifying
the persons authorized to act sr.behalf of MPS LLC and including specimen signatures.

D.  Reconveyance Decd. A deed from MPS LLC for the NSP Property
conveying such NSP Property to tha {iity, which the City shall hold in trust as security
for MPS LLC's performance of its obligations under this Agreement. Such deed shall be
cancelled by the City and returned to MPS L.-C concurrently 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 Peiticipating Entity shall, concurrently
with such conveyance, execute and deliver to the Citv separate reconveyance deeds for
the NSP Property conveying such NSP Property boir (j; to the City, and, in the
alternative, (i) to MPS LLC. The City shall hold suchueeds-in trust as security for such
Participating Entity's obligations under this Agreement and.shzil not record them unless
a default occurs under this Agreement or the City exercises its rznurchase rights under
Section 8 of this Agreement (subject to the City's payment of the zmounts due
thereunder).

E. Preliminary Site Drawings or Plans and Specifications. Prelirinary 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
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
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such other amount as City, in its sole discretion, may deem necessary or appropriate.

l. Performance Deposit. If MPS LLC is to be the Developer, in lieu of a
payment or performance bond, MPS LLC shall provide to the City a performance
deposit ("Performance Deposit") that shall be held as security under this agreement to
secure the completion of the Required Work. Such Performance Deposit shall be
funded in an amount equal to three (3) months of holding costs (e.g., real estate taxes,
insurance costs, financing costs and property management costs), as reasonably
estimated Ly the City. If it is anticipated that the Participating Entity shall act as
Developer, such Performance Deposit shall be made at the time of the conveyance of
the NSP Propertv oy MPS LLC to such Participating Entity. Such Performance Deposit
shall be further suu’act to the provisions of Section 9 and Section 15.5 below.

J. City Morto2ge; Other Documents. A mortgage encumbering the NSP
Property in favor of the City ar.d such other documents as may be required under the
NSP Legal Requirements or whick-the City may reasonably require.

If any closing conditions in ttic Section 6 have not been satisfied to the
reasonable satisfaction of the City wittiizsnect to the NSP Property within forty-five (45)
days of the date of this Agreement, the City riiay, at its option, terminate this Agreement
as to the NSP Property, in which event, excent.as otherwise specifically provided,
neither party shall have any further right, duty ¢+ soligation hereunder with respect to
the NSP Property. Alternatively, at its option, the City may opt to delay the Closing until
such time as any unsatisfied closing conditions have ‘yeen satisfied as to the NSP

Property.

As a condition to the conveyance of the NSP Property Hy'MPS LLC to the
Participating Entity, MPS LLC and the City shall obtain the deliverias required under
Sections 6.A, C, D, E (except that such Preliminary Drawings shall hevz been finalized
into permit-ready final drawings ("Final Drawings'}), F, G, H, | and J abcve; as
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
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

8
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or restrictions of record.  Final Drawings shall comply with the NSP Legal
Requirements, any applicable Laws, and any applicable covenants, conditions and
restrictions.

SECTION 8. REHABILITATION AND RESALE OF IMPROVEMENTS.

The Developer shall: (a) commence the Required Work for the NSP Property
promptly ugpor acquiring title to such property and shall thereafter diligently proceed to
complete suc!i Required Work within six (6) months of such acquisition date (this
requirement shisiot apply to MPS LLC with respect to the NSP Property that is to be
conveyed to a Fariizivating Entity for rehabilitation); and (b) use commercially
reasonable efforts to rescll the NSP Property (i.e., actually close on the resale) within
six (6) months after the d'2te that such rehabilitation is complete. If, despite such
commercially reasonable efior!s; the Developer has failed to resell such NSP Property
within such second six (6) meiith period, such failure shall not be deemed a default
under this Agreement. However, such failure shall entitle the City to elect, at its sole
option, to repurchase such NSP Prorarty from the Developer for an amount equal to the
sum of (i) the NSP Acquisition Price, (i} *:1e costs reasonably incurred by the Developer
in performing the Required Work for suct: proparty (not to exceed the amount thereof
included in the Approved Budget), (iii) any Initia! Operating Losses to date, and (iii) one-
half of the Permitted Developer's Fee. The Citymay offset against such purchase price
an amount equal to any subsidies from Program ru:ii's provided by the City with
respect to such NSP Property (or pledged to any lencer providing acquisition or
rehabilitation financing in repayment of any such finaricing}; and may also offset any
other amounts owed by the Developer under this Agreement. The City may cause the
reconveyance deed(s) deposited pursuant to Section 6.D to b3 recorded in order to
consummate such repurchase in accordance with Section 8 belov. -f the reconveyance
deed runs to MPS LLC, upon the City's written request, MPS LLC sheii thereafter
convey such NSP Property to the City. The Developer shall cooperate ir exxecuting any
additional documents required in connection therewith.

The Required Work for the NSP Property shall be completed in accordanez 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 28 C.F.R. Part 5;
(iii) the Copeland "Anti-kickback" Act, 18 U.S.C. Section 874, as supplemented by U.S.
Department of Labor requlations at 29 C.F.R. Part 3; (iv) Section 104(g) of the Housing
and Community Development Act of 1974, 42 U.S.C. Section 5301 et seq., and 24
C.F.R. Part 58; (v) Section 504 of the Rehabilitation Act of 1973, 29 U.S.C. Section 794
and implementing regulations at 24 C.F.R. Part 8, Subpart C; (vi) 24 C.F.R. Part 24, (vii)
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the Americans with Disabilities Act of 1990, Public Law 101-336 dated July 26, 1990;
(viii) the Fair Housing Amendments Act of 1988, Public Law 100-430 dated September
13, 1988, (ix) the Davis-Bacon Act (unless determined by HUD to be inapplicable); (x)
the City of Chicago Landlord - Tenant Ordinance, Municipal Code of Chicago, Chapter
5-12; (i) Title | of the Housing and Community of Development Act of 1974, as
amended and as applicable, and the Community Development Block Grant Regulations
promulgated pursuant thereto at 24 CFR Part 570; and (xii) all environmental laws,
including but not limited to the Municipal Code of Chicago, Section 7-28-390, 7-28-440,
11-4-1410,11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560,
whether or nci in the performance of this Agreement.

SECTION 9. CERTWICATE OF COMPLETION.

Upon the completicii of the Required Work for the NSP Property, the Developer
may request from MPS a certificate of completion (“Certificate of Completion™) for such
property. The Developer may execute a contract to sell the NSP Property, but may not
close under such contract prior to the issuance of a Certificate of Completion for such
property. If, at the time that MPS recuives such a request from the Developer with
respect to the NSP Property, the Develoner has not completed the Required Work for
such property satisfactorily, as reasonaby dziarmined by the NSP Parties, or has
otherwise failed to perform its obligations under this Agreement, the NSP Parties shall
so advise the Developer. The Developer shali-feve the right to satisfactorily complete
any Required Work for such property and perforn: ziry unperformed obligation and to re-
request the issuance of a Certificate of Completion fci such property.  Upon issuance
of the Certificate of Completion, the Performance Deposit shall be refunded to the
Developer, provided no amounts are owed by the Developer 15 the City under this
Agreement.

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

10.1 Shall not discriminate based upon race, color, religion, sex, gencer
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 (j) include a one year warranty with respect to the Required
Work performed by the Developer, and (i) attach as an exhibit the Mortgage, Security
and Recapture Agreement, Including Residency, Transfer, Resale, Financing and
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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.%1.. PROHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior to ihe‘issuance of the Certificate of Complietion for an NSP Property, the
Developer may nui #ithout the prior written consent of MPS and the City, which
consent shall be in the scle discretion of MPS and the City: (a) directly or indirectly sell
or convey such NSP Prozerty or any part thereof or any interest therein or the
Developer’s controlling interests therein (except the conveyance by MPS LLC to a
Participating Entity); or (b) directh+or indirectly assign this Agreement (except in
connection with an assignment cf this Agreement by MPS LLC to a Participating Entity).
If the Developer is a business entity, .12 principal party of the Developer (e.qg., a general
partner, member, manager or sharehciozr) may sell, transfer or assign any of its
interest in the Developer prior to the issuance of the Certificate of Completion for all
NSP Properties acquired by the Developer \o-2nvone other than another principal party
of the Developer without the prior written consertof MPS and the City, which consent
shall be in the sole discretion of MPS and the City./in the event of a proposed sale of
an NSP Property, the Developer shall provide MPS adc the City with copies of any and
all sale contracts and such other information as MPS and the City may reasonably
request. The proposed buyer must be qualified to do business with the City (including,
without limitation, the anti-scofflaw requirement). Any transfel ¢ an NSP 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 Prope:ry, the
Developer shall not, without the prior written consent of MPS and the City, which
consent shall be in the sole discretion of MPS and the City, engage in any financing or
other transaction which creates an encumbrance or 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
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
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in such NSP Property to another party, such transferee shall be obligated to complete
the Required Work for such property, and shali also be bound by all other obligations of
the Developer under this Agreement with respect to such property.

SECTION 14. COVENANTS RUNNING WITH THE LAND.

The parties agree that, in addition to the NSP Legal Requirements, the
covenants provided in Sections 8 (Rehabilitation and Resale of Improvements), 10
(Restrictions ¢n Use}, 11 (Prohibition Against Transfer of NSP Property) and 12
(Limitation Ugon Encumbrance of NSP Property) will be covenants running with the
land, binding onre Developer and its successors and assigns (subject to the limitation
set forth in Sectioi 13 above as to any permitted mortgagee) to the fullest extent
permitted by law ana zauity, for the benefit and in favor of the NSP Parties, and shali be
enforceable by either of tag NSP Parties. The covenant contained in Section 10.1 shall
have no limitation as to time.. The covenants provided in Sections 8, 10.2, 10.3, 11 and
12 shall terminate as to an NSP Praperty upon the sale of such NSP Property in
accordance with Section 10.2 ari4 the recording of the City Junior Mortgage in
accordance with Section 10.3.

SECTION 15. PERFORMANCE AND EREACH.

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

15.2 Permitted Delays. The Developer shall iiot bz-considered in breach of its
obiigations under this Agreement in the event of “force majeur<” delays due to
unforeseeable causes beyond the Developer's control and witncut the Developer's fault
or negligence. The time for the performance of the obligations shz!-be extended only
for the period of the delay. This Section 15.2 shall not operate to excise 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 shall apply to defaults under Sections 15.4 (d) or (f).

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

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

(c) A petition is filed by or against the Developer under the Federal
Bankruptcy Code or any similar state or federal law, whether now or hereafter
existing, which is not vacated, stayed or set aside; or

td)  The Developer abandons or substantially suspends completion of
the Required Work with respect to the NSP Property acquired by the Developer;
or

{e)  TheDeveloper fails to timely pay real estate taxes or permits any
levy or attachmen;iien, or any other encumbrance unauthorized by this
Agreement to attach (o the NSP Property acquired by the Developer; or

(i  The Developar makes an assignment, pledge, unpermitted
financing, encumbrance, trancier or other disposition in violation of this
Agreement; or

(@) There is a change in the-Developer's financial condition or
operations that would materially affect thie Developer's ability to complete any
Required Work for the NSP Property acquiied v the Developer.

15.5. Remedies. If an Event of Default occurs prioric the issuance of the
Certificate of Completion for the NSP Property, and the defauit’is not cured in the time
period provided for herein, either of the NSP Parties may exeicice any and all remedies
available at iaw or in equity, including, without limitation, the right t>-record the
reconveyance deed, re-enter and take possession of such NSP Propaity, terminate the
Developer's estate in such NSP Property, and vest title to such NSP Prepesty in the City
or MPS LLC; provided, however, the vesting of title in the City or MPS LLC siall be
limited by, and shall not defeat, render invalid, or limit in any way, the lien of 2y
mortgage authorized by Section 6.H of this Agreement. In addition, the NSP Faries
shall be entitled 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:

(a)  costs and expenses incurred (including, without limitation, salaries of
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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

(o)  allunpaid taxes, assessments, and water and sewer charges assessed
against such NSP Property; and

(c) _any payments made (including, without limitation, reasonable attorneys'
t2es and court costs) to release or discharge encumbrances or liens due
‘o obligations, defaults or acts of the Developer; and

(d) any expenditures made or obligations incurred with respect to the
Requirea Vork for such NSP Property; and

(¢)  any other amcurts-owed to the NSP Parties, or either of them, by the
Developer; and

()  anyreserves that MP3.LLG or the City, in its sole discretion, determines
should be established to as<ure the continued maintenance of such NSP
Property in accordance with thz 'SP Legal Requirements and this
Agreement prior to its resale.

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

15.7 Waiver and Estoppel. Any delay by the NSP Parties in instituting or
prosecuting any actions or proceedings or otherwise asserting their rights shall not
operate as a waiver of such rights or operate to deprive the NSP Parties ¢t o iimit such
rights in any way. No waiver made by the NSP Parties with respect to any spzeific
default by the Developer shall be construed, considered or treated as a waiver sfiine
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 shall be entitled to record
the reconveyance deed(s) to the City conveying the NSP Property held by the
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
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exercise the rights afforded and the remedies provided for herein. The Developer
acknowledges that in such event, the reconveyance deed(s) to the City deposited
pursuant to Section 6.D shall be cancelled and destroyed and MPS shall be entitled to
record the reconveyance deeds to MPS LLC conveying the NSP Property held by the
Developer (other than an NSP Property for which a Certificate of Completion has been
issued).

SECTION 16. CONFLICT OF INTEREST,; CITY'S REPRESENTATIVES NOT
INDIVIDUZLLY LIABLE.

The Deveicper warrants that no agent, official or employee of the City shall have
any personal interest, direct or indirect, in this Agreement or the NSP Property, nor shall
any such agent, official 27 employee participate in any decision retating to this
Agreement which affects s or her personal interests or the interests of any entity or
association in which he or she'is-directly or indirectly interested. No agent, official or
employee of the City shall be perscnally liable to the Developer or any successor in
interest in the event of any default or breach by the City or for any amount which may
become due to the Developer or suczessor or on any obligation under the terms of this
Agreement.

SECTION 17. INDEMNIFICATION.

The Developer agrees to indemnify, defent 4ni hold the NSP Parties harmiess
from and against any losses, costs, damages, liabilitics; claims, suits, actions, causes of
action and expenses (including, without limitation, reasonakie attorneys' fees and court
costs) suffered or incurred by any NSP Party arising from c¢rir'connection with: (a) the
failure of such Developer 1o perform its obligations under the NEP Legal Requirements
or under this Agreement; (b} the failure of such Developer or any zontractor to pay
contractors, subcontractors or material suppliers in connection with th2'construction of
the Required Work for the NSP Property acquired by such Developer; (¢ any
misrepresentation or omission made by such Developer or agents, employess,
contractors or other persons acting under the control or at the request of sucp
Developer; (d) the failure of such Developer to redress any misrepresentations-or
omissions in this Agreement or any other agreement relating hereto; and () 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.”

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

SECTION 19. DEVZL.OPER’S EMPLOYMENT OBLIGATIONS.

19.1  Employmer#-Opportunity. The Developer agrees, and shall contractually
obligate its various contractors, subcontractors and any affiliate of the Developer
operating on the NSP Property (co!lectively, the “Employers” and individually, an
“Employer”) to agree that with respect to the provision of services in connection with
the construction of the Required Weork 2r occupation of such NSP Property:

(a)  Neither the Developer norany Employer shall discriminate against
any employee or applicant for employment based upon race, religion, color, sex,
gender identity, national origin or ancesiry -age, handicap or disability, sexual
orientation, military discharge status, maritei siatus, parental status or source of
income as defined in the City of Chicago Human Rights Ordinance, Section 2-
160-010 et seq. of the Municipal Code of Chicayo, 25-amended from time to time
(the “Human Rights Ordinance”). The Developer and.¢ach Employer shall take
affirmative action to ensure that applicants are hired ana 2mployed without
discrimination based upon the foregoing grounds, and are t:2ated in a non-
discriminatory manner with regard to all job-related matters, in¢iuding, without
limitation: employment, upgrading, demotion or transfer; recruitmeni-or
recruitment advertising; layoff or termination; rates of pay or other fcimis. of
compensation; and selection for training, including apprenticeship. he
Developer and each Employer agrees to post in conspicuous places, avaiable 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 shali receive consideration for
employment without discrimination based upon the foregoing grounds.

(b)  To the 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
Developer be awarded to business concerns which are located in, or owned in
substantial part by persons residing in, the City.
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(¢}  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
Hlinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any subsequent
amendments and regulations promulgated thereto.

(d)  The Developer, in order to demonstrate compliance with the terms
of this Section, shall cooperate with and promptly and accurately respond to
inquivies by the City, which has the responsibility to observe and report
compliance with equal employment opportunity regulations of federal, state and
municipa!‘2gencies.

(e)  TheDeveloper and each Employer shall include the foregoing
provisions of subraiagraphs (a) through (d) in every contract entered into in
connection with the corstruction of the Required Work for the NSP Property
acquired by the Develcper.-and shall require inclusion of these provisions in
every subcontract enterec.into by any subcontractors, and every agreement with
any affiliate operating on such-»!SP Property, so that each such provision shall
be binding upon each contractor, subcontractor or affiliate, as the case may be.

(N Failure to comply with tre employment obligations described in this
Section 19.1 shall be a basis for the City-ic’pursue remedies under the provisions
of Section 15.

19.2 City Resident Employment Requiremeni.

(@  The Developer agrees, and shall contractuglly obligate each
Employer to agree, that during the construction of the Requ:irod Work for the NSP
Property acquired by the Developer, it and they shall comply with the minimum
percentage of total worker hours performed by actual residents of ine City of
Chicago as specified in Section 2-92-330 of the Municipal Code ofCr..¢ago (at
least fifty percent of the total worker hours worked by persons on the canstruction
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 coinplying
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.

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

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

&~ The Developer and the Employers shall submit weekly certified
payroll repsits (U.S. Department of Labor Form WH-347 or equivalent) to the
Departmeni ot Community Development of the City in triplicate, which shali
identify clearlyin& actual residence of every employee on each submitted
certified payroll. _The first time that an employee's name appears on a payroll,
the date that the Develupzr or Employer hired the employee should be written in
after the employee's name.

(i  The Developer 2:1a.the Employers shall provide full access to their
employment records to the Chiel ©rocurement Officer, DCD, the Superintendent
of the Chicago Police Department, thz inspector General, or any duly authorized
representative thereof. The Developer and the Employers shall maintain all
relevant personnel data and records for @ neriod of at least three (3) years from
and after the issuance of the Certificate of Completion.

(g}  Atthe direction of DCD, the Deveioper-and the Employers shall
provide affidavits and other supporting documentation 1, verify or clarify an
employee's actual address when doubt or lack of clarity iras arisen.

(h)y  Good faith efforts on the part of the Developer arid the Employers
to provide work for actual residents of the City of Chicago (but not sufficient for
the granting of a waiver request as provided for in the standards and gracedures
developed by the Chief Procurement Officer) shall not suffice to replacs 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
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
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entirely and correctly shall result in the surrender of the entire liquidated
damages as if no actual residents of the City of Chicago were employed in either
of the categories. The willful falsification of statements and the certification of
payroll data may subject the Developer and/or the other Employers or employees
to prosecution.

{)] Nothing herein provided shall be construed to be a limitation upon
the “Notice of Requirements for Affirmative Action to Ensure Equal Employment
Opportunity, Executive Order 11246” and “Standard Federal Equal Employment
Opportarity, Executive Order 11246,” or other affirmative action required for
equal oppoitunity under the provisions of this Agreement.

(k) i1e-Developer shall cause or require the provisions of this Section
19.2 to be incluge-in all construction contracts and subcontracts related to the
construction of the Rzouired Work for the NSP Property acquired by the
Developer.

19.3 Developer's MBE/WB:= {*ommitment. The Developer agrees for itself and
its successors and assigns, and, if necgssary to meet the requirements set forth herein,
shall contractually obligate the general contractor to agree that during the construction
of the Required Work for the NSP Property acouired by the Developer:

(a)  Consistent with the findings wrich support, as applicable, (i) the
Minority-Owned and Women-Owned Business chterprise Procurement Program,
Section 2-92-420 et seq., Municipal Code of Ciicage-{the “Procurement
Program”), and (ii) the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code of Chicago (the
“Construction Program,” and collectively with the Procurem«nt Program, the
“MBEMABE Program”}, and in reliance upon the provisions of ths MBE/MWBE
Program to the extent contained in, and as qualified by, the provisiuns of this
Section 19.3, during the course of construction of the Required Worl for such
NSP Property, at least 24% of the aggregate hard construction costs skall be
expended for contract participation by minority-owned businesses (‘"MBEs”; and
at least 4% of the aggregate hard construction costs shall 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 let 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
in Sections 2-92-420 and 2-92-670, Municipal Code of Chicago, as
applicable.
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(i)  The term “minority-owned business” or “MBE" shall mean a
business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services,
or otherwise certified by the City's Department of Procurement Services as
a minority-owned business enterprise, related to the Procurement
Program or the Construction Program, as applicable.

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

(¢)  Consistert with Sections 2-92-440 and 2-92-720, Municipal Code of
Chicago, the Developei's MRE/WBE commitment may be achieved in part by the
Developer's status as an IABE or WBE (but only to the extent of any actual work
performed by the Developer ori the Required Work for the NSP Property
acquired by the Developer) or by ~ inint venture with one or more MBEs or WBEs
(but only to the extent of the lesser of (i) the MBE or WBE participation in such
joint venture, or (i) the amount of any.actual work performed on the Required
Work for such NSP Property by the MBEoi WBE); by the Developer utilizing a
MBE or a WBE as the general contractor (i only to the extent of any actual
work performed on the Required Work for suck NSP Property by the general
contractor); by subcontracting or causing the genera:-contractor to subcontract a
portion of the construction of the Required Work for sucii NSP Property to one or
more MBEs or WBES; by the purchase of materials or ervices used in the
construction of the Required Work for such NSP Property f~2m.one or more
MBEs or WBES; or by any combination of the foregoing. Thos= entities which
constitute both a MBE and a WBE shall not be credited more thar once with
regard to the Developer's MBE/WBE commitment as described in thisSGection
19.3. In accordance with Section 2-92-730, Municipal Code of Chicage, 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/WBE 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
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
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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 WBESs in connection with the construction of the Required Work for
such NSP Property for at least five years after completion of the Required Work
for such NSP Property, and the City's monitoring staff and MPS shall have
access to all such records maintained by the Developer, on prior notice of at
least five business days, to allow the City to review the Developer's compliance
with its commitment to MBE/WBE participation and the status of any MBE or
WBE parforming any portion of the construction of the Required Work for such
NSP Pronerty.

(e} ~ “Jpon the disqualification of any MBE or WBE general contractor or
subcontractor, il the disqualified party misrepresented such status, the Developer
shall be obligated iz discharge or cause to be discharged the disqualified general
contractor or subcon*rastor, and, if possible, identify and engage a qualified MBE
or WBE as a replacemant. _For purposes of this subsection (e), the
disqualification procedures are further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicacy, as applicable.

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

(g)  Prior to the commencement of the construction 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 Developzr's compliance with its
obligations under this Section 19.3. The general contraciorand all major
subcontractors shall be required to attend this pre-constructior:meeting. During
said meeting, the Developer shall demonstrate to the City's monitziing staff and
MPS its plan to achieve its obligations under this Section 19.3, the_sufficiency of
which shall be approved by the City's monitoring staff. During the coristruction of
the Required Work for such NSP Property, the Developer shall submit {ne
documentation required by this Section 19.3 to the City’s monitoring staff ard
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); (jii) 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
staff, upon analysis of the documentation, that the Developer is not complying
with its obligations under this Section 19.3, shal, upon the delivery of written
notice to the Developer, be deemed an Event of Default. Upon the occurrence of
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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 capacity as a Developer under this Section 19, shall be tested on an
aggregate asis, with respect to all of the NSP Properties rehabilitated by MPS LLC
(including NS™ Properties that may be rehabilitated by MPS LLC pursuant to a separate
redevelopment 2o:2ement), and not for each individual NSP Property.

SECTION 20. HEADINGS.

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

SECTION 21. ENTIRE AGREEMENT.

This Agreement constitutes the entire. agreement between the parties and
supersedes and replaces completely any prior 2greements between the parties with
respect to the subject matter hereof. This Agreetrrieiii may not be modified or amended
in any manner other than by supplemental written agree:ment executed by the parties.
The Commissioner of DCD, without further action of tie City-Council, but subject to the
approval of the Corporation Counsel, shall have the right 1o exacute such amendments
to this Agreement as may be necessary, appropriate or desirecl: to implement the
purposes and objectives of this Agreement, including amendment=in connection with a
"work-out" of this Agreement and transfer of any NSP Property (or a prortion thereof) 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

following means: (a) personal service; (b) facsimile; (c) overnight courier; or (d)
registered or certified first class mail, postage prepaid, return receipt requested:
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I to the City: City of Chicago
Department of Community Development
121 North LaSalle Street
Chicago, Illinois 60602
Attention: Commissioner

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

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

If to MPS LLC or MPS:  Mercy ortfolio Services
120 South-LaSalle Street, Suite 1850
Chicago, illincis 60603
Attn: William-L - Goldsmith

Any notice, demand or communication given pursuani 1o eixer clause (a) or (b) hereof
shall be deemed received upon such personal service or unar- confirmed transmission
by facsimile, respectively, provided that such facsimile transmission is confirmed as
having occurred prior to 5:00 p.m. on a business day. If such tranémission occurred
after 5:00 p.m. on a business day or on a non-business day, it shail b>.deemed to have
been given on the next business day. Any notice, demand or communication given
pursuant to clause (c) shall be deemed received on the business day immzccistely
following deposit with the overnight courier. Any notice, demand or commurication 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.

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 lilinois, 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.
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SECTION 25. SUCCESSORS AND ASSIGNS.

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

SECTION 26. RECORDATION OF AGREEMENT.

This Agreement shall be recorded at the Office of the Cook County Recorder of
Deeds as ran of the Closing.

SECTION 27. CC!UNTERPARTS.

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

SECTION 28. GOVERNING LAW.

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

SECTION 29. PATRIOT ACT CERTIFICATION,

Neither the Developer nor any Affiliate theraaor 's listed on any of the following
lists maintained by the Office of Foreign Assets Controi of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or
their successors, or on any other list of persons or entities with: ' which the City may not
do business under any applicable law, rule, regulation, order ¢ iudgment: the Specially
Designated Nationals List, the Denied Persons List, the Unverifier! List, the Entity List
and the Debarred List

As used in the above paragraph, an "Affiliate" shall be deemed to =& % nerson or
entity related to the Developer that, directly or indirectly, through one or mors
intermediaries, controls, is controlled by or is under common control with Deve'orer,
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.

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
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Participating Entity with respect to the Rehabilitation Loan Agreement). in connection
with the disbursement of the Program Funds, the City may cause such funds to be
disbursed through a construction escrow pursuant to an agreement in form and
substance reasonably acceptable to the City, MPS LLC, LISC (if LISC deems itself a
necessary party) and the Rehabilitation Lender (and Participating Entity), as applicable.
The City agrees to execute such documents as may be reasonably requested by LISC,
the Rehabilitation Lender and other third parties to assure the City's payment of such
Program Funds, provided such documents are consistent with the NSP Legal
Requiremeiits and this Agreement.

SECTION 31. W/AINTENANCE OF RECORDS; RIGHT TO INSPECT.

The Developerskall keep and maintain such books, records and other
documents as shall be reguired by the NSP Parties and HUD to reflect and disclose
fully the amount and dispositicn.of the total cost of activities paid for in whole or in part,
with the Program Funds, and the rature of all activities of the Developer in connection
with the NSP Property which are supnlied or to be supplied by other sources. All such
books, records and other documenie-zhall be available at the offices of the Developer
for inspection, copying {including excerp*s and transcriptions), audit and examination at
all reasonable times by any authorized representatives of any of the NSP Parties and
HUD. Any authorized representative of the City.ar of HUD shall, at all reasonable times,
have access to all portions of the NSP Property:

SECTION 32, NO BUSINESS RELATIONSHIP WIT"1 CITY ELECTED OFFICIALS.

Pursuant to Section 2-156-030(b) of the Municipal Cods of Chicago, it is illegal
for any elected official of the City, or any person acting at the airaction of such official, to
contact, either orally or in writing, any other City official or employz2-with respect to any
matter involving any person with whom the elected official has a “Busiiess
Relationship” (as defined in Section 2-156-080 of the Municipal Code of Ciiicago), or to
participate in any discussion in any City Council committee hearing or in ary City
Council meeting or to vote on any matter involving the person with whom ar:’eiected
official has a Business Relationship. Violation of Section 2-156-030(b) by any clacted
official, or any person acting at the direction of such official, with respect to this
Agreement or in connection with the transactions contempiated 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.

SECTION 33. JOINT AND SEVERAL LIABILITY.
In the event that more than one person or entity has signed this Agreement on

behalf of the Developer, the obligations of such signatories under this Agreement shall
be joint and several.
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SECTION 34. NON-LIABILITY OF PUBLIC OFFICIALS.

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

SECTION.55. 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 whicn i intended by this Section 35, the Developer hereby agrees that
the Developer, any perscii or entity who directly or indirectly has an ownership or
beneficial interest in the Develorar of more than 7.5 percent, the General Partner or
Managing Member, any person o: entity who directly or indirectly has an ownership or
beneficial interest in the General Pariner or Managing Member of more than 7.5
percent, Owner, any person or entity vinn directly or indirectly has an ownership,
beneficial or other controlling interest in. Cwiner of more than 7.5 percent (collectively,
“Controlling Owners"), spouses and domesticipartners of such Controlling Owners,
(collectively, all the preceding classes of persuiis and entities are hereinafter referred to
as the “Ownership Parties”) shall not make a corri%ution of any amount to the Mayor of
the City (“Mayor”) or to his political fundraising commitize (i) after execution of this
Agreement by the Developer, and (i) while this Agreemeiit or any Other Contract is
executory, (iii) during the term of this Agreement or any Otner Contract between the
Developer and the City, or (iv) during any period while an extarzion of this Agreement
or any Other Contract is being sought or negotiated.

The Developer hereby agrees to require that the General Coritractor, 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 dom.estic
partners of such interested Parties (collectively, all the preceding classes of persons
and entities are hereinafter referred to, together with the Ownership Parties, as the
“identified Parties”) shall not make a contribution of any amount to the Mayor or to his
political fundraising committee (i) after execution of this Agreement by the Developer,
and (i) while the Construction Contract or any Subcontract is executory, (jii} during the
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 (i) the date that the City approached the Developer, or the Developer
approached the City, as applicable, regarding the formulation of this Agreement, no
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Identified Parties have made a contribution of any amount to the Mayor or to his political
fundraising committee.

The Developer agrees that it shall not and it shall require all other Identified
Parties to not: (a) coerce, compel or intimidate its employees to make a contribution of
any amount to the Mayor or to the Mayor’s political fundraising committee; (b) reimburse
its employees for a contribution of any amount made to the Mayor or to the Mayor’s
political fundraising committee; or (¢} bundle or solicit others to bundle contributions to
the Mayor.Gr 1 his political fundraising committee.

The Devenper agrees that it must not and it shall require all other Identified
Parties to not engage.in any conduct whatsoever designed to intentionally violate this
provision or Mayoral Exzeutive Order No. 05-1 or to entice, direct or solicit others to
intentionally violate this-ziovision or Mayoral Executive Order No. 05-1. The Developer
shall impose the restrictions o this Section 32 in the Construction Contract and shalll
specifically require the General Curitractor to impose the restrictions of this Section 32
in all Subcontracts.

The Developer agrees that a violaiion of, non-compliance with, misrepresentation
with respect to, or breach of any covenant ¢r warranty under this provision or violation
of Mayoral Executive Order No. 05-1 constituies a breach and default under this
Agreement, and under any Other Contract for wkick no opportunity to cure will be
granted. Such breach and default entitles the City 102" remedies (including without
limitation termination for default) under this Agreemerit/znd under any Other Contract,
at law and in equity. This provision amends any Other Contrect and supersedes any
inconsistent provision contained therein.

For purposes of this provision:

“Bundle” means to collect contributions from more than one sou’ce (hat 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; (i) entered into for the purchase or lease of real or personal
NSP Property; or (iii) for materials, supplies, equipment or services which are approved
or authorized by the City Council.

"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
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(B)  neither party is married; and

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

(D) each partner is at least 18 years of age, and the partners are the same
sex, and the partners reside at the same residence; and

(E)  two of the following four conditions exist for the partners:
1. The partners have been residing together for at least 12 months.
2. The partners have common or joint ownership of a residence.
5. The partners have at least two of the following arrangements:
a. joint ownership of a motor vehicle;
b. a joint credit account;
c a joint checking account;
d. a lease for a residence identifying both domestic partners as
tenairs.

4. Each paringr identifies the other pariner as a primary beneficiary in
a will.

“Political fundraising commiteen" means a “politicat fundraising committee" as
defined in Chapter 2-156 of the Municipa’ Code of Chicago, as amended.

SECTION 36. MERCY PORTFOLIO SERVICZS.

The parties acknowledge and agree that MFS/15°an express agent of MPS LLC
and all obligations, responsibilities and rights of MPS L'.C under this Agreement 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 ii-at such time MPS
LLC is in title to the NSP Property, the City may, at its election, either {a, al'aw 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 (v}, 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.

tn 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 Picrerties and the Developer's equipment, personnel, books, records and
papers. TheDzveloper agrees to abide by the provisions of Chapter 2-26-110 et seq..

SECTION 39. SECTION 3 COMPLIANCE

The work to be performed under this Agreement is a project assisted under a
program providing direct Federz: financial assistance from HUD and is subject to the
requirements of Section 3 of the Ficusing and Urban Development Act of 1968, as
amended (12 U.S.C. 1701), as imnlemented by the regulations set forth at 24 CFR Part
135. Section 3 requires that to the greaiast extent feasible opportunities for training and
employment be given to low- and very icw-income residents of the project area, and
that contracts for work in connection with thz project be awarded to business concerns
that provide economic opportunities for low- ard very low-income persons residing in
the metropolitan area in which the project is located. The Developer agrees to comply
with such Section 3 requirements.

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

i MPS COMMUNITY I, LLC, an lllinois Iimited‘
liability company |

|
By:m |
Name: William L. Goldsmith ‘
Title: President

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

| Com?ity Development [D
BV:ZQ%#MZ /
Chiistine A. Raguso

Acting-CCommissioner

MERCY PORYOII0 SERVICES, a Colorado non
profit corporation

oy )

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

W QUM(QR) , a Notary Public in and for said County,

in the Stateuforesald do hereby certify that Chnstlne A. Raguso, personally known to
me to be the Acting Commissioner of the Department of Community Development of
the City of Chicago, and personally known to me to be the same person whose name is
subscribed te th2 foregoing instrument, appeared before me this day in person and,
being first duly sworn by me, acknowledged that, as the Acting Commissioner, she
signed and delivered ihe foregoing instrument pursuant to authority given by the City of
Chicago as her free aid voluntary act and as the free and voluntary act and deed of the
corporation, for the uses ziid purposes therein set forth.

GIVEN under my notarial ssal this }% day ofm- , 2009.
gﬁﬂ/maa () wsrads
TA

RY PUBLIC '

AR 4o 4t B
v

' OFFICIAL SEAL ¢
) YOLANDA QUESADA '
4 NOTARY PUBLIC - STATE OF LLINOIS  §
MY COMMISSION EXPIRES.00/28143  §
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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 cerify that William L. Goldsmith, personally known to me to be the President
of MPS COMMIINITY | LLC, an lllinois limited liability company, and personally known
to me to be the-same person whose name is subscribed to the foregoing instrument,
appeared before e ihis day in person and, being first duly sworn by me, acknowledged
that she signed ana zeiivered the foregoing instrument pursuant to authority given by
said company, as her fie2-and voluntary act and as the free and voluntary act and deed
of said company, for the uses and purposes therein set forth.

GIVEN under my notarial seal thi%’\ day of Nsu—bp, 2009

Eam Qo Proorny~

NOTARY PUEI4C
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

l, 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,“ar peared before me this day in person and, being first duly sworn by me,
acknowledged rhat he/she signed and delivered the foregoing instrument pursuant to
authority given Lv'caid company, as his/her free and voluntary act and as the free and
voluntary act and unav of said company, for the uses and purposes therein set forth.

GIVEN under my notarial.seal this?—g‘ day of 1\3% , 2009.

T o Moy

NOTASY PUBLIC

AP A PPAPNAANPDPIN

CAFVisL SEAL

EVA LGARRETT
NOTARY PUBLLC - STATE 57 LLnog
MY COMMSSION EXP RES01:7m0
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EXHIBIT A

NSP PROPERTY INFORMATION
Legal Description of Land: LOT 37 IN BLOCK 3 IN COBE AND MCKINNON'S 677"
STREET AND WESTERN AVENUE SUBDIVISION OF THE SOUTH EAST % OF THE
NORTH EAST ' OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
Common Address: 6511 SOUTH MAPLEWOOD AVENUE
PIN: 19-24-221-003-C00C
Existing Improvements on thie Land: 2-UNIT RESIDENTIAL BUILDING
NSP Acquisition Price: $42,000
'Estimated NSP Acquisition Loan Amaiit: $45,200
“Estimated NSP Rehabilitation Loan Amount:- £241,061

3Estimated NSP Total Development Cost: $283,0¢"

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

2As more particularly set forth in the final Rehabilitation Loan Agreement, upor 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, LLC, dated July 20, 2009 (the “Scope of Work”). The Scope
of Work shall be supplemented at such time that the Property is transferred to the

Participating Entity.
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EXHIBIT C

INSURANCE REQUIREMENTS

[SEE ATTACHMENT] |
\ »

/ >
( /K
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EXHIBIT D
FORM OF CITY JUNIOR MORTGAGE

[SEE ATTACHMENT]
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EXHIBIT C

INSURANCE REQUIREMENTS

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

1

2

.“3)

9

Virkers Compensation Insurance, as prescribed by applicable law covaring all
euipioyees who are to provide work undar this Agrsement and Employers
Liab”ay coverage with imits of not less than $500,000 sach accident, fiiness or

disence

-Gommercial Ganyjra Ligbillty (Primary and Umbxella)

Commaercial Genera: L¥.b Sty Insurance or equivalent with limits of not less than
$1.000000 per oocusncs-for bodlly injury, personal injury, and properly
damage liability. Covereges must include the following: ARl premises and

operations, products/complete. ¢ perations, separation of Insurads, defense, and
contractual llabifity. The City of Caicars Is to be named as an additional insured

.on a primary, non-contributory bast. tor any ilabity arising directly or lndiractly

Construction contractors and subcontractors re-forming work for the Developer
must maintain limits of not less than $1,000,00( vid- the same tenns herein.

" Automobile Liablity (Primary and Umbrella)
‘When any motor vehicles {owned, non-owned and hired) a8 usud in connection

with-work to be performed, the Developer must provide or caue=in be provided,
Automobie Liablity Insurance with limits of not iess than $3,500,000 per

‘occurrence for bodity Injury end property damage. The City of Chlzgois to be

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

* Rallosd Profective Liabily
- When any work is fo bs done adjacent fo or on reliroad or transit property,
- Developer must provide or ca

uge to be provided with respect to the operations
that Developer or subcontractors perform, Rallroad Protective Liabiiity Insurance

In the name of railroad or transit entity. The policy must have limits of not feas
than the requirement of the operating rafiroad for losses arising out of Injuries to

"ordaahofaﬂpom.mdfordamaoetoordesmmdprom. including

the loss of use thereof.

Bullders Risidinstallation

" . Wnen Developer undertakas any construction, Incuding improvements,

betierments, and/or repalrs, the Developer must provide or cause fo be provided,

| Al Risk Bullders Risk/Installation insurance al repiacement cost for materiafs,
-supplles, equipment, madﬂnery.and fbdures that are or will be part of the -
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relieve Developer of the obligation lo provide insurance as specified harain.
Nonfulfiliment of the insurance conditions may constitute a violation of the
Agreement, and the City retains the right to stop work unfit proper evidence of
insurance is provided, or the Agreement may ba 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 seif Ingured retentions on referenced insurance coverages
zauct be bome by Developer.

The Develoyer hereby waives and agrees to require their insurers to waive thelr rights of
subrogation acalist the Cly of Chicago, its empioyees, elected officials, agents, or

reprasentatives.

The coverages and e fumished by Developer in ne way Eimit the Developer's
liabilities and responsiiities specified within the Agreement or by law,

Any insurance or self Insurance rivarams maintained by the City of Chicago do not
contribute with Insurance provided by the Devsloper under the Agreemant.

The required insurance to be carfed is ne: “mited by any limitations In the
Indemnification language in this Agreemen: or any limitation placed on the indemnity In
this Agreement given as a matter of law.

Iif Developer is a joint venture or fimited liabifty comyzay, the Ingurance policies must
. hame the joint venture or imited flabifity company as a n=r24 insured.

* The Developer must require all contractors and subcontracturr, = provide the insurance
required hereln, or Developer may provide the coverages tov contractor and
subcontractors, All contractors and suboontractors are subject tu the same insurance
requirements of Developer uniess otherwise specified in this Agreemen.

¥ Daveloper, contractors or subcontractors desire additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost.

. Notwithetending any provision in the Agreement to the contrary, tha Clty of Chicaga el
- Management Department maintains the right to modiy, delete, alter or change thesy
. requirements. : : ,




6)

8)

. aitached) or equivalent prior to closing. The receipt of sny certificate does not
" constite agresment by the Clty that the inswance requirements in the
- Agreemeni have been fully met or that the insurance policles indicated on the
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permanent facility/project. The Clty of Chicago s to be named as an additional
insured and loss payee/morigages if applicable.

Professional Linbility

When any architects, engineers, construction managers, project managers or
cther professional consultants parform work in connection with this Contract,
Professional Liabiily Insurance covering acis, emors, or omissions must be
malntained with limits of not less than $1,000.000. When policies ars renewed or
ry'aced, the policy retroactive date must oolncide with, or pracede, start of work
ori he Agreement. A claims-mads policy which is not renewed or replaced must
have & exterded reporting period of two (2) years,

Valuable Proers

When any plars, designs, drawings, specifications and documents are producad
or usad under &« Agreement, Valuable Papera Insurance must be maintsined in
an amount to insure aguirat any loss whatsoever, and must have limits sufficlent
to pay for the re-creatic’: and reconstruction of such records.

Contractors Poliution Liability

VV!nnanyanvkonummmf:wwkhpetforMmd:mayeausea
polution exposure, Contractors Pollution Licbilty must be provided or cause to

- be provided covering bodly injury, property aamage and other losses caused by

poliution conditions that arise from the Conra.4 scope of services with limits of
not less than $1,000,000 per ocoumence. Covimge. must inciude completed
operations, contractual liabilly, defense, excavatics- environmental cleanup,
remadiation and disposal. When pollcles are reneti or neplaced, the policy
refroactive date must coincide with or preceds, start o7 work <1 the Contract. A
claims-macie policy which s not renewed or replaced must have an extended
reporting period of two (2) years, The Clly of Chicago is to s named as an
additional Inaured on a primary, non-contributory basis,

ABD{TIONAL REQUIREMENTS:

The Developer must funish the City of Chicago, Department of Community
Development, 121 North LaSalle Street, Room 1000, Chicago, 60802 and
Comptroller Office, Speciat Accounting Division, 33 North LaSalls, Suite 800,
Chicago, 60602, original Certificates of Insurance, or such simitar evidence, to be

" in force on the date of this Agreement, and Renewsl Certificates of Insurance, of

such simiar evidence, ¥ the coverages have an expiration or renewal date

- oceurring during the term of this The must submit

(oopy

certificaie are in compliance with akf requirements of Agresment. The (ailure of

the City to obiain certificaies or other insurance evidenoe from Developer Is not a

. ‘waiver by the Clty of any requirements for the Developer to obtaln and maintain

the specified coverages. The Developer must advise all Insurers of the
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INSURANCE CERTIFICATEIOR QOVERAGE

Namad
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EXHIBIT D

_ This instrument prepared by
and when reczoded retumn to:

Assistant Corporatior, Counsel
City of Chicago
ce of Corporation Couwvisel
Room 600
121 North LaSalle Street
Chicago, lllinois 60602

THIS JUNIOR MORTGAGE, SLCURITY AGREEMENT AND FINANCING

. STATEMENT ('Moﬂgage")a(is)made as of thie ~ _ day of by (INSERT
" » a(n) {[INSERT STATE AN  to
~the City of Chicago, Illinois with its succer sory and assigns, having its principal office

at 121 North LaSalle Street, Chicago, Lllinois 60602 ("3ovtgagee®).

: All capitalized terms, unjess defined herein, shall have &> same meanings as are set forth
in that certain Rodovelopment Agreement dated of even date ozevwith between Mortgagor and
Mortgagee (as the same may be amended, supplemented or r=ziated from time to time, the

"Redevelopment Agreement”),
WIINESSETH:

WHEREAS, Mortgagor has concurrently herewith executed and deliverad tis
Redevelopment Agreement in consideration of r's conditional grant of Progrsm Funds
to Mortgagee in an amount up to the maximum principal sum described on Schedule | atts ched
hereto (the “NSP Funds Amount™); and

WHEREAS, the NSP Punds Amount represents the sum of certain acquisition and
MMW%%MMMmﬁM&Mmﬁ&?mM,
which financing e Mortgagor to acquire, i o the Mortgagor to
rehabilitate, the Premises (as definod below); and _

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

' NOW, THEREFORE, in order to secure the conditional repayment of the NSP Funds
Amount and all other payments due to Mortgagee by Mortgagor the Redevelopment

CADocomonts and Sesting\EVOD330-XPPROALocal Wml wpd
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. Agreement or this Mortgage, and to secure the performance of the covenants and agreements of
Mortgagor contained in the Redevelopment Agreement and this Mortgage, including any
- substitutions, extensioas 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 propesty:

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

(B) allbldings, structures and other improvements of every kind and description
- yow or hereafter ev=zi74, situated or placed upon the Real , together with any fixtures or
‘attachments now or iier.2Ser owned by Mortgagor and | in or on, forming part of, attached
to,usedoriﬁmdedmbewﬁinwnnwﬁonmthorinwrpomedmd:ekedePuty. including
all extensions, additions, betfaneats, renewals, substitutions and replacemeats of any of the

foregoing (the "Improvemente,

(© ﬂénmmrﬁgmucldmofmmﬁanmgqm&athw
and in equity, r now ha/ or may acquire in , the vements,
i mm (F), (G),

the Equipment (as defined) 01 ar.y of the property descri
(H) or (T) hereof; -
D) allof M interest and righ.s a» !=ssor in and to all leases, subleases and

cats, written or oral, now or hereafter eatered into, affecting the Real Property, the
Improvenents, the Equi or;e?tﬁ:ﬂhuwﬁmdaui’mmmm and
. proﬁtuoctuingthem (provi the assignment hecehy made shall not diminish or
- impair the obligations of Mortgagor under the provisions of sich leases, subleases or
~ agreements, nor shall such obligations be imposed on Mortgagee);

' all right, title and interest of Mortgagor in and to all fix uret, personal property of
anykinﬁrchmnmnoworhuuﬁeramdwdw, contained in and useq ¢ =seful in connection
with the Real or the Improvements, together with all famiture, finnid:ians, apparatus,
mwtans, and other items of property of every kind and :ztvre, now or

located in, upon or affixed to the Real Property or the Improvements, or wed or useful
in connection with any present or future operstion of the Real Property or the Improvemsnts,

including, but not limited to, alt apparatus and equi used to supply heat, gas, air
conditioning, water, light, power, refrigeration, electricity, plumbing and vmﬁlsa?on, includirg
all additions and accessories to and replacements of and substitutions for each and 7!

renewals,
of the forogoing, and all proceeds therefrom (the "Equipment”);
(F)  all of the estato, interest, right, title or other claim or demand which Mortgagor
pow has or may acquire with respoct to (i) proceeds of insurance in effect with respect to the
Real ,mm&m&%mmmmmmgmammg
damages, judgments, scitioaments er compensstion or consequent upon
uﬁngby{mdanmﬁon,mﬁnmtdomﬁnmmylikepmmedingofdlmmypmﬁmof&ened
Propaty, the Improvements or the Equipment;

(G)allintmgible?md yerty, accounts, licenses, its, instruments, contract
‘rights, and chattel of Mortgagor, including, but not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts held in escrow, deposits,
CAocsmsents and Setings\EVODSI0-XPPROLocal SetiagATeap NSNHOMELosn wpd
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judgments, liens and causes of action, warranties and guarantees, relating to the Real Propetty,
the Equipmeat or the Improvements or as otherwise required under the Redevelopment

Agreement or this Mortgage;

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

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

All or'the nroperty referred (o in the preceding clauses (A) through (T) shall be cailed,
collectively, the “P.cmises.”

IT IS FURTBXR agreed, intended and declared that all the aforesaid property rights and
interests shall, so far as poriitied by law, be deemed to form a part and parcel of the Premises
and be covered by this Mort g je.

TO HAVE AND TO HO () e Premises unto Mortgagee and its successors and
assigns, forever, for the purposes and use= herein set forth.

‘ If Mortgagor hereunder is described &/ a trustee under a trust agreement, said trust
arrangemont constitutes 2 "iand trust” as said ‘eon s defined in Section 5/15-1205 of the Hlinois
. Mortgage Foreclosure Law, 735 ILCS 5/15-110% 3 8¢g., a5 amended, supplemented and restated
from time to time (the "Act").

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

(1) jtiopal Repavmen SP Punds Amount. vurtgagor shall, if required, pay
mehmduo NSPFundsAmountandanyoﬂmsumsmuﬁrAtobepaidmda’the

opment Agreement or under this at the times and in the rianner provided
therein or berein and shall pay any other medhnebyu:b:smemommdue

and shall perform and observe all of the covenants, agreements and provisivps wcatained in the
Redevelopment Agreement and this Mortgage.

Mortgagor shali pay promptly whea due any sums due under the senior loan do.unents
identified on if any (the “Senior Loan Documents”) and shall perform promntiy and
fully any acts undamymchSeniorlmnDouanortmwﬂlnot,wiM

'wwﬁMmMomefy,exMormmmeSmmnmu nJr
the amount of the i secured under the Senior Loan Documents, nor change
the repayment terms of such senior indebtedness, nor incur any other indebtedness secured by
the Premises. MoﬁggwsbaﬂpmmpﬂygiveMoﬂygwuwpyofmynoﬁooreoeiwdby
Mortgagor from Senior Lender, if any, or given by Mortgagor to Sentor Lender, if any,
pursuant to any of the Senior Loan Documents.

C:ADoonmscnts and ScttingsEVODS30-XPPRO\ ocal wmwu;rrm_m.m
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@ s0s. Mortgagor shall:

(a)  promptly repair, restore, replace or rebuild any portion of the Pramiscs wluoh may

md tvula%i“m?:'tﬁaéem forr?h?:ved' tho:eplloal::m l e:;almht: quality
arc eor purpose, wi ents at least

and condition as existed prior thereto, froe from any security interest in, encumbrances on or

reservation of title thereto except Permitted Enmnnbmnces (including but not limited to those

listed on Exhibit C hereto);

(b) ‘vep and maintain the Premises in good condition and repair, without waste, and
free from mechazacs' liens, materialmen's liens or other liens and claims except Permitted

Encumbrances;

compicts within the time period described in the Redevelopment Agreement, the
equuad Woukmhepa‘or...edmthrespectto the Premises;

(d)  comply with =¥ statutes, rules, ions, orders, decroes and other requirements
ofmy&d%%oﬂﬁ%wwglMymxngmd ction over the Premises and the
use thereo y with 2ny conditions and requirements nocessary to preserve
mdcxtmdmymdaﬂnshts,hmgmu(mdudmgmﬁomﬁmhnmmningvmm,

exceptions and non-conforming uses), privileges, franchises and conocssions that are
applicable to the ownership, renovation, use 2.4 occupancy of the Premises;

(¢)  upon completion of the Project, muke ~v material alterations in the Premises
(exceptﬂ:osereqmredbylaw)w:tbomMmtgngee'smorwnumoomt;

47, eompleﬁonofther;ed,suﬁ'u'orpa@,mod:mgomthogmcalmm
the Redevelopment

- ofﬂ:coompmcyoruseofﬁe?mmoeptaspmttedw

Agrecment,
(g) - pay all operating costs of the Premises when due, incluiing 11 utility charges and
all other assessments or charges of a similar nature;

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

(i)  not abandon the Premises, nor do anything whatsoever to depreciate or mr i~ 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 o
fire or other hazard to all or any portion of the Premises;

(k) not permit any unawful use or nuisance to exist upon the Premiscs; and

y with all instruments and documents of record or otherwise affecting the
useorocwpancyo alloranypmtonofﬂ:e?mm

agreumpayormembepud,morw

Taxes and Charges.
dquuency all Charges (as hereinafter ) which are assessed or i
Premises, or which are payable under any of the Senior Loan Documents, or whi beoomeduu

mdpyﬁhmdwh&aﬂgmymhmmbuuﬁahmmmmmmypm
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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 instaliments, Mortgagor may pay the same together with any accrued
intorest on the unpaid balance of such Charge in installments as the same become due and before
any fine, penalty, interest or cost may be added thereto for the nonpayment of any such
installment and interest. (" * shall mean and include all federal, state, county, city,
municipal or other governmental (or any instrumentality, division, ageacy, body or dxmment

. thereof) taxes, levies, assessments, charges, liens, claims or encumbrances related to the
Premises, Mortgagor, Morigagor’s owners, or the Senior Loan Documents.

shall furnish Mortgagee within 30 days afer the date upon which any Charge

Mortgagx
isdmmdpayai:!ubyMongagor.gﬁeialmaiptsofme riste authority, or other proof
. satisfactory to Mutaagee, evidencing the payment thereof. Mortgagor shall have the right
before any delinquency accurs to contest or object to the amount or validity of any Charge by

pﬁamlﬁptmvﬁrgspmpdyinﬁtutedmdpmmnedinsudlmmushnﬂmy
coﬂecﬁonof contested Charge and prevent the i ition of a lien or the sale or forfeiture of
the Premises to collect the ssvar; provided that no such contest or objection shall be deemed or
. construed in any way as relievizg, modifying or extending M r's covenant to pay any such
- Charge at the time and in the manrer provided in this Mortgage unless Mortgagor has given prior
- written notice to Mortgagee of Morgagor's intent to contest or object to a Charge and, unless at
Mortgagee's sole option, (i) Morigagor saall demonstrate to Mortgagee's satisfaction that legal

inaﬁtutedbyMoﬁsagormway}orobjwﬁngmsuehChuguhaﬂoondmivdy
operate to preveat a lien against or the sale v fuifeiture of the Premises or any part thereof as
satisfaction of such Charge prior to final detertiirtion of such ings, and (i) Mortgagor
shall furnish to Mortgagee or Senior Lender, if any, (522 if to Senior , notice thereof to
) a good and sufficient bond or surety, or & good and sufficient undertaking as may be

ired or permitted by law to accomplish a stay of any sv:h sale or forfeiture of the Premises
during the pendency o mchoonwst.inanamolmt(x)notlmﬂmnIZS%ofsuchChnrgamd(y)
adequate fully to pay all such contested Charges and all interest ».24 penalties upon the adverse
" determination of such contest.

(49)  Insursnce. Mortgagor shall procure and maintain, or ca i8¢ Lo be maintained, at all
times, at Mortgagor's own expense, until final repayment of the indebtedn #~ aecured hereby, the
types of insurance specified below, with insurance companies authorized to 30 Lvziness in the
State of Ilinois covering all operations contemplated in connection with the Prcj<i, whether
performed by Mortgagor, the General Contrector, any subcontractor or others.

The kinds and amounts of insurance required are as follows:

Workers compensation and occupationsl disesse insurance, in accordance with
thelswaoftheSt:teoflllinois,oranyoﬁmapplimblejurisdi jon, 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,

$1.000 (%?m hab:htym mmtformw” of not less than
. $1,000,000 per occurrence, e limit, injury, personal
injury and/or property damage liability. Covuugumwnsiozs include the

C:\Documents and Sciting\EVOD530-XPPRO\Local W?MMMI wpd
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* appear

entity. poli
:;‘énedsinﬂm it, and $6,000,000 in the aggregate for losses arising out of

~ General Contractor or any subcontractor in contnection with the Project,

following: all premises and operations, products/completed operation,

i ent contractors, cross lisbility and liability coverages (with
no limitation endorsement). Mo its employees, elected officials, agents
and tatives shall be nam as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the Project.

Automobile Liability Insurance (Primary and Umbrella)

Whea any motor vehicles (owned, non-owned and hired) are used in connection
viith the Project, Mortgagor shall provide ensive automobile liability

e arance with limits of not less than $1,000,000 per occurrence, combined single
liruat_for bodily injury and property damage. Mortgagee shall be named as an
add.tizpal insured on a primary, non-contributory basis.

All Risk roperty Damage

Mortgagor sti#ls obtain an all risk property policy in the amount of full

‘replacement val:5, including improvemeats and betterments, covering demage to

or loss of the Premises. The insurance shall include the following extensions:
business interruption//ss of rents, and boiler and machinery, if applicable. The
policy shall list Mortgagre as loss payee as their interest may appear. '

All Risk Builders Risk Insunizes
Whea Mortgagor, the General Contract=z or any subcontractor undertakes any

construction, including improvements, beticrments and/or ropairs, to the Premises,
aﬂdskbuﬂdu‘sﬁskimm&shaﬂbemmmdmdmﬁn&m

‘materials, supplics, equipment, machinery ard fixtures that are or will be part of

the Premises. Mortgagee shall be named as loz; puvee as their interost may

When, mMWm&chjecl:, anyworkisto&edoneu’ja:?tmorognd
property o Y a railroad or public transit eatity, Mortgagor 7 ail procure
maintain, or cause to be andmaintained,withrespectwthoq;mﬁom

 that Mortgagor, the General Contractor or any subcontractor shall pexcorr

railroad profective liability insurance in the name of such railroad ot public *renit
shall have limits of not less than $2,000,000 per occurrer.ce,

.. -

es to or of all and for damage to or destruction of property,
inchuding the loss of use thereof.

When any eavironmeantal remediation work is undertaken by Mortgagor, the

contractors' pollution liability insurance shall be with limits of not less
than $1,000,000 covering all construction and work undertaken in
connection with the Mortgagee is to be named 23 an additional insured
on & primary, basis. , the General Contractor and any
subcontractor shall comply with any additional insurance requirements that are

%
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stipulated by the Interstats 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 faderal, state
or local regulations conceming the removal and transportation of Hazardous

Mortgagor shall fumish the City of Chicago, Dment of Community Development,

- 121 North LaSalle Street, 10th Floor, Chicago, Illinois , original certificates of insurance
evidencing the required coverages to be in force on the date hereof, and renewal certificates of
insurance, or :ch similar evidence, if the coverages have an expiration or renewal date
occurring duing che term hereof.

The receip: 24 <y certificate does not constitute agreement by Mortgagee that the
insurance requiremcats < this Section have been fully met or that the insurance policics
indicated on the certificate 729 in compliance with all requirements. The failure of Mortgages to
-mobwnmﬁﬂmeoma#wmeﬁdmwﬁomMortga%orMnmbedmdmbea

waiver by Mortgagee. Morta-gor shall advise all insurers of the provisions of this Section

ing insurance. Non-conforair.¢ insurance shall not relieve Mortgagor of its obligation to
provide insurance as specified herer.. Nonfulfillment of the insurance conditions of this Section
may constitute an Event of Default, and Mortgagee retains the right to suspend disbursement of
Program Funds unti] proper evidence of iurarince is provided.

All insurance policies shall provide thai #‘2rtgagee shall be given 30 days' prior written
potice of any modification, nonrenewal or cancellatio=.

: If Mortgagor fails to obtain or maintain any of th'e  ssurance policies required under this
Mortgage or to pay any premiutm in whole or in part whea dr: may (without waiving
or releasing any obligation or Event of Defimlt by Mortgagor ne.e=:nder) obtain and maintain
such insurance policies and take any other action which Mortgager, deems advisable to protect its
interest in the Premises, including of the NSP amowrs. All sums so disbursed
by Mortgagee, including attorneys' foes, court costs and expenses, sha.l be rzimbursed by
Mortgagor upon demand by Mortgageo.

shall require the General Contractor and ail subcontractors ts carcy the
insurance required herein, or M may provide the coverage for any or all of ‘he General
Contractor and subcontractors, and, if so, the evidence of insurance submitted shall so »iipulate,

Any and all deductibles or self-insured retention on the insurance coverages requirad
hadnshal{bebmebyMortgagor,ﬂleGenml Comaororﬂwapproptiatemﬁnmaor, s
applicable.

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

Mortgagor andshallcwaeﬂmemlContmuorto:fmthaullimmsbaﬂ
waive their nghts of subrogation against Mortgagee, its employees, elected officials, agents or
represcntatives.

Mortgagor expressly understands and agrecs that any insurance or self-insurance
programs maintained with respect to the Premises by Mortgagee shall apply in excess of and not

C:\Docoments and Setting?EVODS0-XPPRO\Local WTM\NS;(W)VLWM
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contribute with insurance provided by Mortgagor, the General Contractor or any subcontractor
under this Section.

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

If Mortgagor, the General Contractor or any subcontractor desires additional coverage,
higher limits of liability, or other modifications for its own protection, Mortgagor, the General
Contractor or 92ch subcontractor, as appropriate, shall be responsible for the acquisition and cost
of such addit.one. protoction.

Mortgagee maintaing the right to modify, delete, alter or change these requirements,

. (5) -;11_;,;.‘ aind of Books and Records Mowrﬁll“ it
Mortgagee, the United Stacee Uepartment of Housing and Urban Dwolopmuumdzfg‘eir
agents to inspect the Premises ={ all reasonable times, and access thereto shall be permitted for

. that purpose. Mortgagor shall keep s maintain full and correct records at Mortgagor's office
showing in detail the income and ey anses of the Premises and shall make such books, records

and all supporting vouchers, data and otaer ilocuments available for inspection, copying

(inchuding excerpts and transcriptions), a4 and examination upon request by Mortgages, HUD

and their respective agents, successors and ss#’gns until the fifth anniversary from the date on
which a release of this Mortgage is recorded.

: (6) Insurence Procoeds. In the eveat of alty to, or destruction of the

.- Premises, Morigagor will give written notice to Mortgagee of such or destruction within
ﬁwBusianaystbamzm‘l.wbjecttotheﬁghugmMmSwior , if any, under
ﬂaenSeniorMortgage(asdeﬁnedeecﬁonB below), if any, autirrize Mortgagee to proceed as
follows:

(a)  Inthe event of any loss covered by insurance policies, 1 fortzngee is hereb
m:ﬂ:odzedatitsopﬁontoeithu(i)utdeandadjmtanyclaimund«mmi:géeeswithou¥tho
consent of Mortgagor, or (ii) allow M to agree with the insurance cowary or
companies on the amount to be paid upon the loss. Mortgagee shall, and is her< 7 eathorized to,
wﬂeﬁmysudximmmeodgmdﬂlewmcmﬁbyMoﬂageeintiemEmmm
and collection of insurance ghall be deemed additional indebtedness secured by this
. Mortgage and shall be reim to Mortgagee by Mortgagor upon demand.

(b)  Inthe event of any insured damage to, or destruction of; the Premises or any pur
‘ﬂ:aeof,Mortgngoodmsahlnll lythepu'oceetlsfm_tlle ofmsuranoe'f to reimburse or, at the option of by
M irectly ’ cost of restor] i lacing or rebuildi
-Pmmsuifgyvamtof t hereunder or an event of muiertheRaclau\relcqu::tg
" Agreement or the Senior Loan Documents, if any, shall not have occurred and be continuing; (ii
such insurance proceeds shall be in an amount sufficient to restore the Premises to at Jeast
~ same value and substentially the same character as the Premises had immediately prior to such
damage or destruction (and subject to no liens or cocumbrances other than Permitted
Encumbrances), or if such are not so sufficient, Mortgagor shall yd?bomwiﬂn
Mortgagee funds equal to amomtofsmhdeﬁdmcy;(ih‘)% obtain afl required
govemnmental approvals with respect to suck restoration, repair; ildi
prior to such ﬁdr,regmmmmbdldin&mﬂgageeahanmdwmmw
plans and specifications and a detailed budget and cost breakdown with respect to such work;

' 3
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and (v) such restoration, repair, replacement or rcbglldmg is reasonably susceptible to
completion not less than six months prior to the 15™ anniversary of the recording of this

Mortgage.

(c)  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 sams, to at least equal value, and
mbstanﬂdlyﬂlemechmctaaapnorto such damage or destruction, all to be effected in
accordance with plans and specifications submitted to and approved by Mortgagee, and to

expend all such proceeds and any funds deposited by Mongugor t to Section 6(b)(ii)
hereof prior & e ﬁxrtherdxsbursemmt of any Loan pmceeds Itl the amount of such insurance

shall be » +xcess of $50,000, such proceeds shall be disbursed through an escrow
pursuant to an escrov; 7 arecment appmved by Mortgagee.

(d) Halof tl.e rnditions described in paragraph (b) of this Section with respect to
the application of proceeds of 1surance shall not be met, Mortgagee may, in its sole discretion,
apply such proceeds to the ind “redness secured hereby in such order or manner as Mortgagee

~ may clect.

(©) _ Tothe extent that any arroun: of proceeds of insurance remain unexpended after
completion of the restoration, repair, repiazaient or rebuilding of the Premises, such amount

shalrbeapphedtoﬂ:cmdebtodnmmm..(o. .
. 1Mortz2gor shall give Mortgagee prompt notice

- of an Erkooeedmp, peading or threatened, undemnauonortahngbymnmtdomwn
oran; epmceas("’[‘akmg".ofnllor on:}'tta?msesoraﬂ'omf andm casement
thuemorappmtenmce to Mortgez e copies o any

served in connection with such and My Lereby andtnnsfmto
M subject to the ri to Senior Lender, if any, mduﬂzeSmior Mortgage, if

any, the entire proceeds of all awards resulting from any Taking. -iviortg=gee is hereby
au&onudtooclleaandrmwﬁom the condemnation authorities sa d avwzrds and is further
authorized to give appropriate receipts therefor. In the event of any such ~»Zing, but subject to
any rights toSanorLenda‘,tfmy,mdmheSunorMortgagqﬁa..y ’{mgageemay,
in its sole uehon,(t)applymepmwedsofaﬂawudsmuluﬂgﬁumsad:rrr.gto
indebtedness secured hereby in such order or manner as Mo may elect, or (i1 apply such
pmoeedatorumbtmor,atmeopuonometgageo,pay y Mo for the cort of
restoring, replacing or rebuilding the Premises. Intbcevent such proceeds, if aay,
shall be le to Mortgagor for the restoration, repair, replacement or rebuilding of 3¢

Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to at ez
equalvalneanduubmnuﬂv mnechamupnortomdl‘r all to be effected in

speuﬁcauomsubmttedtoand oﬁ% If'the
amountofawhpmoeedashaﬂbomemmofsm,ooo suchprooeedsshnll ursed through
an escrow pursuant to an escrow agreement approved by Mortgagee.

®) Promises. Mortgagor shall not create, effect,
contract for, eomm:tto,eommtto suﬁ‘«otpumxtanyduwtormd:mteonveyance,salc,
pledge, socurity interost or other encumbrance or alienation

Wmdhnnyof&emmmmammﬁrme«fwﬁmgw

(or any
in full the Senior Loan and all other amounts due and owing by Mortgagor to Mortgagee
%MRWAMNOIWMM tgn such contract shall be

cxpmslyoonhngentuponthemptofptmwmtenconmwmch e or financing by

CADocaments aad SettiagA\EVODS 30-XPPRONLocal Setting#TenpNSP(HOMELous)v! wpd
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Mortgagee. Such consent shail not be unreasonably withheld b Moﬁggee any
contract providing for the assumption by the purchaser of the aobhgahomunderdle
Redevelopment Agreement and this Mortgags or for payment in full of the Senior Loan and all
~ other amounts due and owing by Mortgagor to tmdutheRedevdoglnmt Agreement
or this Mortgage). Any other transfer, occurring di y 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 uxpmﬂmfshallbo
referred to herein as a "Prohibited Transfer”. IfMortgagwahal! or allow any of the foregoing
th'bmdﬁmfmmdw&Moﬂgagee&pnmwnﬁmMMoﬂpgnduhopuon,hume
nghtmnnmedm‘dqummmpaymwtofﬂnNSPMAmountw:thoutmucem
Mortgagor and «xercizo Mortgagee's other rights and remedies under the Redevelopment
Agrecment and tis J\fortgage. Any waiver by Mortgages of the provisions of dm
shnllnotbedeemed:nmawwofﬁenﬂxtomegwmmsistuponmctoomplimmth

the provisions of this p<~graph in the future,

. otwﬂhﬂmdmgﬂn’arwmg.Moﬂmeesbnﬂnﬂunmablymﬂ:ho!d:&conmtto
the replacement and/or additi= of any direct or indirect owner of Mortgagor, and such transfer
ofmmmnmtbemdua(a"*hibﬁed'!‘rmsfer suchtq:lamenundlor
addition involves a direct or indirect swner who is not eit () a contro pmy(e.g.,
gmmlpama'ormmgngmunhw),cr(b\theholda-ofSl%ormomof origagor’s

ownuslnp
prigages -. bro » fa))lneasoofanBvuuofDeﬁulthaamdc

Mortgagor, may (but is not ‘0) make any or perform any act
adnmd‘:fmthyfomuﬂwum ent, and ma (bma?aynot

ww)makoﬁlﬂwpﬁuﬂpaymumofmdwmtuedm mmimnoec,lfany,

and purchase, discharge, mpmnmsdﬂemyhthwoﬂupmumaﬁdewclm
thereof, or redeem the Premises from any tax sale or forfeit uv. »ffecting the Premises or contest
any tax or assessment thereon. All monics paid for any of the pr.poses herein suthorized and all
exponses hmndhmecﬁmmumﬁ,mazdmgmwfau,mdmyoﬂm
monics byMortgageetoprotectﬂumnisumdﬂnhmhm,Mbodmed
additional indebtedness secured , and shall become immediately due 7nd payable, with
mmmﬂ:matameofﬂnlmofﬁ%permmorﬂwmmumfmnupmttedby
law. Inaction of Mortgagee shall never be considered as a waiver of any rigy <crouing to it on

account of any defanlt on the part of Morigagor.

To the extent that Mortgages, on or after the date hereof, any sum unde:r aw
(b)ofhw mmmdomthmyﬁma&zimem Y

provision of any
superior to the lien of this M or Mortgagor or any other person or entity pays z.w‘..
sum with the of the i secured hereby, shallhnveandbemutd
to a lien or interest on the Premises equal in priority to the enoroﬂmmmdudmp.‘
and shall be andmcivundemoyallngbtundhm

subrogated to,
b thaholdcofmdlﬂm.whichalnﬂmaininmmm Mo:tgageem
secmngdm secured hereby.

(10) W The following shall constitute an *Event of Defiult” under this

@) ﬁlhwtopay.whmdm,ﬂmNSPPmd-
otl'ra :f&embmudmmdplgblc.ormy
mmquimdtobepndbmetmundc
opment Agreement or this Morigage;
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(i)

(iif)

(iv)

/)

(vi)

(vit)

(vii)

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
tomﬂleoﬂlerpmag'nphsofﬂnsswionw)eomimdhaoinorin
the Redevelopment Agroement, which remains unremedied for 30
dayuﬁa'noheethuuofﬁ'omM Monflﬂ , provided,
however, that if any such default cannot reasonab remedied
within said 3 cfE‘?lmda\n«llf Mortgagor shall have commenced
to remody such default within said 30-day period and shall
thereafter continue diligeatly 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
remedier-available under the Redevelopment Agreement or this
Morigage i€ its security becomes or is about to become materially
jeopardiz::d by any failure to cure 2 default within such period);

the occurrence ot ¢ dafault or an event of defanlt under any of the
Senior Loan Docvz s, if any, which default or event of default
18 not timely cured ‘ttomyapphcablempmodasset
forﬂlmtheSemor * Documents, if any;

a writ of execution, attachmcat o7 any similar process shall be
issued or levied against all or ity ;»tion of the Premises or any

interest therein, or any judgment fi:vulving monetary damages
shallbemtemdagm:;tMortgagorwm‘;ns“'-allbmmeahmon

all or any portion of the Premises or any mtemtdlmmdsuch
exocution, attachment or similar process or puipment is not
rdmed,bonded,sansﬁod,vmedormyedw*d' 30 days after
its entry or levy;

any warranty, representation or statement made or furnish.cl to
Mortgagee by or on behalf of Mortgagor proving to have beun
false in any material respect whea made or furnished;

preplymento rincipal of the Senior Loan, if any, except in
tEthewmsoftleemorLoanDocmnents

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

?w&a&m%fdeﬁﬁuﬁmmﬁhmpaymg
of any monies ﬁyabem ortgagee by Mortgagor or
ocwzmeeofadeﬁnlt thcpafounmorogmmofmy
material obligation, provision or condition by Mortgagor under any
agreement or other instrument other than in connection with the
Redevelopment Agreement or the Senior Loan, if any, to which

C?Ehnuuﬂlllli8!‘h|d8ﬂ006!&1?!lﬂﬂnndSdﬂa’ﬁnnyﬂﬂﬂﬂﬂﬂhﬂHJIHVI!pd
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Mortgagor is now or hereafier 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 acoordance with the
teams hereof or a failure to procure or maintain any insurance
required hereunder;

s 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, 2 now or
hueaﬁa‘coqsﬁhlued, or any ﬂc:“tha:ag lizblefgcalor_m
bankruptcy, insolveacy or 0 ar law, or appointing a
raceiver, liquidator, assignes, custodian, m?}%m (or
siner similar official) of Mortgagor or for the Premises or for any
sub twitiai part of the property of M or ordering the
windir.g-up or liquidation of the affairs of Mortgagor and the
continuar ce of any such decree or order unstayed and in effect for
a period of' 5, orusecutive days;

(xi) - the commencemen:. &y Mortgagor of a voluntary case under the
federal lawr, a3 now or hereafter constituted, or any
other applicable | or state bankruptey, insolvency or other
similar ,ortbeoonsen(b;Mmgagrtoﬂnappoinunentofor
taking posscssion by a receiv er, iiqui ,uﬂeqtmstee,
custodian or sequestrator (or otlier &imilar official) of Mortgagor or
the Premises or of any substantial ps-t of the property of
MWofmymyﬂﬁa,mrxu,mormﬁm

or the making by Mortgagor of any’ assignment for the
benefit of creditors or the failure of Mortgagr- penerally to pay its
debts as such debts become due or the taking o5 «ction by
Mortgagor in furtherance of any of the foregoing,

(xii) % final judgment for the payment of money in excess of $150.000
Mortgagor s a0 discharg e e et B o
Mortgagor not di same or provide for its dischage
in accordance with its terms, or procure a Pm:fexecationthmaﬂ
within 60 days from the date of entry thereof, or such longer peniod’
during which execution of such judgment shall have been stayed;

(i) meeof;lm p;fmul sfale. transfer, refinsncing, oon:cmco.
mortpage, of security intercst, assignmen
synd:ctﬁonorothadisposiﬁono?aﬂmmypmﬁonofﬂw
Premises or any interest therein without the prior written consent
of Mortgagee, whether by of law, voluntarily or
&;oﬂlwinori_fM r mta'intoaoontr;umdoanyof

foregoing without the prior written conseat of Mortgagee or
any other violation of Section 8 hereof);

CA\Doouraoats and SMVDDSJO-W Sortings\Tenp\NSPHHOMELosa)v ] wpd
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(xiv) the sale or other transfer by Ownar, if any, of all or & controlling
interest in the ownership of Mortgage or its controlling party (eg,
general partner or managing member) without the prior written
consent of Mortgagee;

(xv) any eveant 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;

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

(xix) summencement of the Project without the prior written consent of ‘
Moii@ipee; or

(xx) the occur: enc) of a violation of Section 2-156-030(b) of the

Municipal Crde of Chicago by auy elected official, or any person
acting at the diciion of such official, with respect to the
Redevelopment /15, =sment or the transactions conterplated

11) Acceleration, Bic. Upon the occurrence of an Pvent of Default hereunder,
MmtgngeemydectmreqlﬁmtherepaymuoftheNSPﬁudsAmomt,togethcwiﬁalloﬂwr
amounuma:dueandov;?ﬁ‘by to Mortgagee undar 4+ Redevelopment ent -
or this Mortgage, and as amounts become immediatel; dae and payable at the place of
payment as aforessid, and Mortgagee may proceed to foreclose thiis Mo-3zage and to exercise
any rights and remedics availgble to Mortgagee under this Mortgage o. the P.edevelopment
' ent and to exercise any other ri mdmnedieugainstMortmmrwiﬁregpectto

the Redevelopment Agreement, which oﬂ.gpgeomayhavutlaw,inequﬁ;cm’hemm; '
'ded,hoov;’:er,thatuponﬂwommceo an Event of Default under Section 10(x) or (xi) :
mﬁIhomﬁmNSPFundsAmountshalLwithoutmydeclmﬁon,notioeorothna:tiononﬂw !
pmofMortgage.beimmadiaH due and paysble, anything herein or in the Redeveloymisat
Agreement to wntarynotvnﬂ)l;tmdhg, Mortgmnyabodeawcommmmaﬂimeo
enforce specifically any of the provisions contained herein or in tho Redevolopment Agreca-wt.

Upon the occurrence of an pwf defmdtlfunder .ﬁyo;&e Senior t‘I&?f;xl Doaunmenu,if

, M may at its option to cure, if possible, event of default; subject to
gnezﬂonomt‘,aﬂamountssomcpmdedbyMoﬂgageeinlheeomuofsuchwﬁonsballbe
reimbursed by Mortgagor to Mortgagee upon demand and shall be additional indebtadness of .
" Mortgagor secured by this Mortgage and the Redevelopment Agreement. ;

Remedics. M 's remedies as provided in this Mortgage or the
&3 Agreement be cumulative and concurrent and may be pursued singularly,
m«m«,nhmwmﬁwmdmyhmmuo as
occasion therefor shall srise, and shall not be exclusive but shall be i addition to every other
‘remedy now or hereafter existing at law, in equity or by statute. Failure of Mortgagee, for any
period of time or on more than one occasion, to exercise any such remedy shall not constitute a
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waiver of the right to exercise the same at any time thereafter or in the event of any subsequent
Event of Default. No act of omission or commission of Mortgagee, including specifically any
failure to exercise any right or remedy, shall be deemed to be a waiver or releass of the same;
anysuchwnivaorreluseistobeeﬂxectedonlyﬂuoughawﬁumdowmm!executed by
Mortgagec and then only to the extent specifically recited therein. A waiver or release with
referonce to any one event shall not be construed as a weiver or release of any subsequent event
or as a bar to an mbsequmtexuu'seofMonpg's rights or remedies hereunder. Except as
otherwise speci}l{eally 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) Addional Indebtedness. In the event that: (a) the Redevelopment Agreement or
this Mortgage is ;teced in the hands of an attorney for collection or enforcement or is collected
or enforced througa 2077 legal proceeding; (b) an attorney is retained to represent M in
any bankxuptcy, reorgar.zation, receivership or other proceedings i ctedimo'lmmd
involving & claim under the Pedevelopment Agreement or this My €) an attorney is
retained to protect or enforce w3 lien of this Morigage or the rights of the City under the
Redevelopment Agreement; o7 (i) an attomey is retained to represent Mortgagee in any other
proceedings whatsoever in connectio with the Redevelopment Agreement or this Mortgage, or
any propesty subject thereto, then Meigagor shall pay to Mortgagee all atiorneys' fees, and all
costs and expenses incurred in connectic n th srewi

. (14) Waiver. Mortgagee's failure to iequire strict performance by Mortgagor of any
provision of this Mortgage shall not waive, afleus = diminish any right of Mortgagee thereafter
to demand sirict compliance and performance ther:wi*s, vor any waiver by Mortgagee of

an Event of Default waive, or affect any other Event of Default under this Mortgage,

whether the same is prior or thereto, or of the se.ne or a different type. Mortgagee's
delay in instituting or prosecuting any action or proceeding or stherwise aswungitalgbb'
hereunder or under the Redevelopment Agreement, shalf not cper.ats as a waiver of such rights or

- limit them in any way so long as an Event of Default shall be cordr.uing.

(15) .fﬂnsM i Todwexmmmdbth,inmvminwlﬁd:,mdu
the provisions of thi ortgnga,Mamfee a right to institute re?rocaedmp,'
. whether before or after the institution of such proceedings or before or aftes c8/5 .ereunder,
Mortgagor shall, at the option of M surrender to Mortgagee, and Mortz: geu shall be
. entitled to take, actual possession of all or any portion of the Premises y of 0y its agents
or attomeys, and Mo: in its sole discretion, may enter upon, take and maintain prasssion
of all or any portion of the Premises.

Upon taking possession of the Premiscs, Mortgagee may make all necessary or proper
repeirs, decoration, renewals, replacements, alterations, additions, betterments and i i
mwnmﬁmﬁmmwmuﬂnﬂdmjuﬁdommmmmmmm
Premises against all risks incideatal to Wgee'spoamaion,opqaﬁonmdmmmem
thereof, and may reccivoe all reats, issues and profits therefrom. Mortgagee shall have, in
addition to any other power provided herein, all powers and dutics as provided for in Sections
5/15-1701, 5/15-1702 and 5/15-1703 of the Act.

jver. Uponoratmyﬁmsaﬁqﬂ;eﬂlingofmywmplmw

(16) Appointment of Recejver.
foreclose the lien of this Mortgage, the court may, upon application, int a receiver of the
Premises. Such appoi may be made cither before or after osure 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

C:ADocusseats and Sctting\EVODS30-XPPROALocal Settings\ Teug\NSIHOMELouz)1. wpd
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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
ageat thereof may be appointed as such receiver. The receiver shall have the power to take

ion, control and care of the Premises and to collect all rents and profits thereof during the
pendency of such foreclosure suit, and all powers and duties provided for in Section 5/15-1704
of the Act, and such other powers as the court may direct,

(17) Foreclosure Sale. The Premises or any interest or egtate therein sold pursuant to any
court order or decree obtained under this Mortgage shall be sold in one parcel, as an entirety, or
in such parcels and in such manner or order as M in its sole discretion, may elect, to the
maximum extexns nermitted by Ilinois law. At any sale, may bid for and

ire, as purcliasci; all or any portion of the Premises and, in lieu of paying cash therefor, may
settlement for o purchase price by crediting upon the indebtedness due the amount of
Mortgagee's bid.

(18) Application of "1v.ceeds from Foreclosyre Sgle. Proceeds of any foreclosure sale of
the Premises shall be distribe*:a and applied in the following order of priority: (i) on account of
all costs and expenses incident to ¢he frreclosure proceedings, (ii) to the repaymeat of amounts
owed the Senior Lender under the Scaior T.oan Documents, (jii) all other items which, under the
terms hereof, constitute secured amoun(s suject to repayment under the Redevelopment
Agreemeat or this Mortgage, and (iv) any “aplus or remaining funds to Mortgagor, its
successors or assigns, as their rights may appear.

(19) Insurance Upon Foreclogure. Wherever ;ovision is made in this Mortgage for
insurance ﬁdambmmmorwqumoroﬂa;mmb‘ nl;ﬂm“mﬂm in
favor of or to ity upon cer {0 settle or participate in
settlanentg?m'mdupoﬁdesofinameeorw (o disburse or otherwise control use
of insurance proceeds, from and after the entry of judgment 67 £:r~closure all such rights and
powasofWaballoonﬁnueinM as judgment ce/iitor or mortgagee until
confirmation of sale. Upon confirmation of sale, Morigagee shali oe er-powered to 2ssign all
policies of insurance to the purchaser at the sale. In case of an insured loss ~fier foreclosure
prooeedingshzvcbeeninstihued,ﬂw of any insurance policy or pziicies, if not applied
in restoring the Prenises, shall be used to pay the amount due in accordance wih any osure
decree that may be entered in any such proceedings, and the balance, if any, shai v~ paid as the

ocourt may direct.

(20) Waiver of Statutory Rights. To the extent permitted by law, Mortgagor skall .ot
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 hereafter
enacted, in order to or hinder the eaforcement of foreclosure of this and herely
waives the benefit of such laws. Mortgagor, for itself and all who may claim or under it,
waives any and all right to have the property and estetes comprising the Premises marshalled
upon any of the lien hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Premiscs sold as an entirety. To the extent permitted by law,

hereb waives any and all rights of redemption and rein-statement, on its own
mﬂozmuehmdweziam i abmeﬁddimwinbﬁmb;ingdn
intent hereof that any and all such rights of or rein-statement and of all
olhcpmsmmdshﬂlbedmdhbehmbywﬂved. scknowledges that the
Premises do not constitute sgricultural real estato, as said term is 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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@1) Empl Paymeats. AeeeptancebyMoﬂgngeeofanypaymeutwbidnislmthan
payment in full of all amounts due and peyable at the time of such payment shall not constitute a
waiver of Mortgagoo'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
payablewiﬂ;outmﬁoe,oranyodmﬁghnomemgeeatﬂutﬁmeormymbsequmttime,
without its express written consent, except and to the extent otherwise provided by law.

(22) Rescission of Election. Acceleration of maturity, once made by Mortgagee, may at
the option of Mortgagee be reacinded, and any proceedings brought to enforce any rights or
mﬁ:{h«uﬁuﬂﬁn %bgpﬁon,bedim?ﬁmodordimiued‘.ndmﬂi of such
events, >4 ortgagee restored to their former positions, rights,
. rcmediump;mofMatgagwahaﬂmﬁnueuifmchwcdmﬁmhudmtbmmadeor
such proceedings 2.4 20t been commenced, 23 the case may be.
. (23) Nofice. Utless stherwise specified, anynotiee,demandorrequutrogmd‘
“ hereunder shall be given in v/riling at the addresses set forth below, by any of the followi
means: (8) service; {; electronic communications, whether by telex, tel or
;degopy;(c)wunightmmu,mwptmquemd;m(d)regimdmwﬁﬁedmm
receipt requested.
IF TO MORTGAGEE: Deparia;ent of Community Development
Cityoi‘u’dwgﬂ
121 Norti 7_+%alle Street, 10th Floor
Chicagn T%inois 60602
Attention: Con'missioner
WITH COPIES TO: Office of the Cotporzdez Counsel

Sl S

121 North LaSalle Street, Rvom 629

Chicago, Hlinois 60602

Attention: Finance & Economic

Development Division

Department of Finance
Citg'ofdﬂmp
33 North LaSalle Street, Suite 600
icago, lllinois 60602
A : 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. Apy::ﬁyco,danmdormqwmmumgmdﬁadm(a or(b)abo%elshallbe

deemed received such personal service or dispatch means wi
conifirmation of sotip mmm«%wﬂmmmwmmu

recoived Busimess Day i i followi it with the couri
e e Tt o e
deposit in the mail.

(24) Time. Time is of the essence with respect to this Mortgage.

Mﬁmm»mwmnm
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: (25) Modifications. This Mortgage may not be altered, amended, modified, cancelied,
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
Moﬂgagmﬁaroonmmof erence only and shall not be construed in any way to limit or
define the content, scope or intent of the provisions hereof,

- ry)) Qmmm_oj_ugmgg This Mortgage shall be construed and enforced
according to “ae iaternal laws of the State of Illinois without regard to its conflict of laws
principles.

- (28) Severaljlity Ifany provision of this Mortgage, or any paragraph, seateace, clause,
phrase or word, or the aywlication thereof, in any circumstance, is held invalid, the remainder of
this Mortgage shall be construed as if such invalid part were never included herein and this
Mortgago shall be and remain aiid and enforceable to the fullest extent permitted by law.

(29) Crammar. As used in ¢:is M the singular shall include the plural, and
mnsgﬂine,fanﬁninemdnmpmnowsmmlyimetd:mblqwhm context 50
requures.

(30) Successors and Assigns. This Muzizaze and each and every covenant, agreement
and other provision hereof shall be binding upon !4artzagor and its successors and assigns
(including, without limitation, each and every record owner of the Premises or any other person
baving an interest thecein), and shall inure to the benetit of Mortgagee and its suocessors and
assigns. Whenever Mortgagee is referred to herein, such reserance shall also include the holder
of this Mortgage, whether so expressed or not. .

(31) Further Assurances. Mortgagor will perform, executs, acknowledge and deliver
mmMmmWmemmﬁ%nlejﬁMof
Mortgagee, for assuring, conveying, mo assigning and 45 Mortgagee all
property mortgaged hereby or property 30 {0 be, whether now ownsu o hereafter
aoquired by , and for creating, maintaining and ing the lien ars’ security
interest created on the Premises. Upon any failure Mortﬁgortodoso,Mo:tgasee
.mm&qmmm?ymmmﬁdomﬁ and ﬂzonmeofMWi
and Mortgagor heroby irrevocably appoints Mortgagee and its agents as attomey-in-fact fo: that
purpose. Mortgagor will reimburse Mortgagee for any sums expended by Mortgagee in mukiig,
executing and recording such documents including attoreys’ foes and court costs.

(32) Indemnification. In addition to all other indempities in favor of Mortgagee

i mﬂymﬁMhmmmMmmMilimMoﬂmmdmc
Mortgagoe harmless from and against any and all Loases by Mortgagee in any claim
brought by reason of any such Loss, excluding, however, any Loss arising out of Mortgagee's

negli awiﬂﬁﬁmiwmdmfoﬂowmgMoﬂgagaﬁmﬁﬁﬂmofﬁﬂemoroomlof
ﬁ:gmmmlmanchmisbkminmpomm(i)my itful misconduct or negligent act or
omission of Mortgagor, its coatrolling party or owner(s), if any, or (ii) any breach (other than
faiture to repay the Loan) by Mortgagor, its controlling or owner, if any, of any provisions
of the instruments executed by Mortgagor, such controlling party or owner, if any, in connection
with the Loan.
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Mortgagee sntici that rtgage, Mortgagor shall

o C AME] (the “Senior Mortgage™) in favor of
[Community Investment Corporation] ("Senior Lender”), which shall be recorded in the Office
ot'gCookCountyReootr.daof agdshnllsectmeM me’;ﬁmtoiheSeniorunder
in pnna' ipal amount of approximately . execution, delivery and
m&ngof:thwiorMmmhMoﬁgageMwnsﬁmaﬁmwaiqm@gelim
on the Premiscs. Upon the execution, delivery and recording of such Senior Mortgage, by
operation of this Sectiop 33, and without the recording of any separate subordination instrument,
the lien of this Morigage and the rights of the Mortgagee hereunder shall be subordinated to the
lien of the Scaio: Mortgage and the rights of the Senior Lender thereunder and this Mortgage
shall thereafter e » junior mortgage on the Premises and shall be subject and subordinate in each
‘and every respect to o2y and all rights of any kind created by the Senior Mortgage in favor of the
Senior Lender. ,

So long as the Senio portgage is in effect, in the event of any conflict between the
provisions of this Mortgage ».d the Senior Mortgage, the provisions of the Senior Mortgage
shall provail. Any waiver or forb2asavce by the Senior Lender under the Seaior Loan
Doannentsdiaﬂnoti:npairﬂaepmmyofiuﬁmmduﬂwworMm Notwithstanding
any other provision herein to the contrz 1y, the failure by Mortgagor to provide to any
doﬁnamomhormydoamentsasmaybenqtﬁmdhaﬁnbmmcbmﬂor ents
. are required to be deposited with Senior Laissur pursuant to the provisions of the Senior
Mortgage shall not be deemed an "Event of Doz #+" hereunder; provided, however, that
den!lpmmpﬂypwvidetoh{ortgagoemiﬂmmﬁceo the deposit of such amounts or
documeunts with Senior Lender (together with copies of such documents). Notwithstanding any
other provision herein to the contrary, the failure by Mo g .sor to comply with any provision
hereoﬁ:ﬂmtlmﬂxepaymmtofunommorﬁcpmvisiox of documents to Mortgagee) due to
conflict between the provisions of the Senior M and the r.r-visions hereof shall not be
deemed an “Event of Default™ hereunder; provided, however, thi¢ Morigagor shall promptly

pmvidetoMor?guwrittmmﬁceofsudaoonﬂictandofﬂmaciions*;?enbyMortgagor
pursuant to the Semior Mortgage.

(34) Sccurity Agroement. This Mortgage shall be construed as a "scoiiity agroement”
within the meaaing of and shall create a security interest under the Uniform Cco unzcial Code as
“adopted by the State of Illinois with to any part of the Premises which constitutes fixtures
or ‘ﬂu‘ry Mortgagoe shall have all the rights with respect to such fixtures oz personal
property ed to it by ssid Uniform

Commercial Code in addition to, but not in lim'taticr. of,

the other rights afforded Morigagee by this Mortgage or any other agrecment. the
recording hereof, this Mortgage shall constitute a financing statement under the Uniform
Commercial Code. This Mortgage is a "construction mortgage” as that term is defined in Sectior:
9-334(h) of said Uniform Commercial Code,

(35) No Merger. It being the desire and intention of the parties hereto that this Mortgage
and the kien thereof do not merge in foe simple title, it is hereby understood and agreed that
should Mortgagee acquire any additional or other interests in o to the Premises o 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

e title, toward the end that this Mortgage may be foreclosed as if owned by s stranger to the

fee simple title.

C:\Docussents and ScttiogAEVODS30-XPPROMLocal Settingi\ TempANSPCHOMEL oas)v].wpd
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(36) ) ) dness. All advances,
disbursements tures made by Mortgagee before and during a foreclosure, and before
and after judgment of foreclosure, and at any time prioc 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 bereinbelow referred to:

(a) alladvmbyMortgageeinacoordmoewiththctamsofﬂﬁst@geto: @)

€ Oor mpiatain, repair, restore or rebuild the i mmtsuponthel’remisw
to in

preserv
the lien of this fiortgage or the priority thereof: or (iit) enforce this Morigage, as
Subsection (b5} r& Section 5/15-1302 of the Act;

()  payniecie Uy Mortgagee of: (i) when due, installments of principal, interest or
other obligations gnm*ximmmﬂltlwtamsof the Senior Mortgage, if any, or other prior lien
or encumbranoe; (if) when due, installments of real estate taxes and assessments, general and
special and all other taxcs ac< assessmonts of any kind or nature whatsoever which are assessed
or imposed upoa the Premises or oy vart thereof; (iii) other obligations authorized by this
Mortgage; or (iv) with court approvi, ary other amounts in connection with other liens,
eocumbrances or interests reasonably n xcessary to preserve the status of title, as refetred to in
Section 5/15-1505 of the Act;

(c)  advances by Mortgagoe in settier. i or compromise of any claims asserted by
claimants under senior mortgages or any other prior Jiaa;

(d) attomeys’ fees and other costs incurred: (1) i) connection with the foreclosure of
this Mortgage as referred to in Sections 5/15-1504(d)(2) ard 5/15-1510 of the Act; (ii) in
connection with any action, suit or proceeding brought by or agr.:t Mortgagee for the
mfomanaﬁofﬂﬁst@gemmsingﬂ?omﬂwht«utowagmhmmd«;m(ﬁi)inlhe
preparation for the commencement or defense of any such foreclosure ~: ather action;

(¢)  Mortgageo's foes and costs, including attorneys' fees, arisicis, btween the catry of
judgment of foreclosure and the confirmation hearing as referred to in Subsectior: (bX1) of
Section 5/15-1508 of the Act; '

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

Mortgage;
® deductible from proceeds of sale as referred to in Subsections (a) and (o)
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
condominjum declaretion, assessments imposed upon the unit owner thereof; (ii) if any interest
in the Premises is a leaschold estate under a lease or sublease, rentals or other payments required
to bo made by the lessee under the terms of the lease or sublease; (jii) premiums for casuaity and
liability insurance paid by Mortgagee whether or not Mortgages or a receiver is in posscesion, if
reasonably required, in reasonable smounts, and all rencwals thereof, without regard to the
limitation to maintaining of existing insurance in cffect at the time any receiver or
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 easemeat, casement agreement, agreement with any adjoinﬁngil:nd owners or instraments
creating covenants or restrictions for the benefit of or affecting the Premises; (vi) shared or
comImon expense assessments payable to any association or corporstion in the owner of
the Premises is a member in any way affecting the Premises; (vii) if the loan socured hereby is a
construction of rehabilitation loan, costs incurred by Mortgages for demolition, preparation for
eommcet oo Rdevlopment Agroament (Vi) utotot oy e

commitment o7 iif) pursuant to any leass or agreemeant
for occupancy u£ the Premises; and (ix) if this Mortgage is insured, payments of FHA or private

»

moTigARe InSUric”.

All Protective Adxnces shall be so much additional indebtedness socured by this

Mortgage, and shall beconie immedistely due and le without notice and with
thereon from the date of the “d'/ance until paid at the rate of interest payable after default under

the Act.

This M shall be a lier tor a"! Protective Advanoes as to subsequent purchasers and
judgment creditors the time this Mortgage is recorded pursuant to Subsection of
%wﬁonﬂllﬁ-l.‘!&ofﬁem XD

Mmmﬁmm«cmtm t.s oxtent, if any, that any of the same is clearly
contrary to or incoasistent with the provisions of tae A, apply to and be included in:

(1)  thedetermination of the amount of indeb(ed.ires secured by this Mortgage at any
time;

(2)  the indebtedness found due and owing to Mortgag e in the j of

findings by the

foreclosure and any subsequent supplemental j ents, orders, adjudizations or
wmofyddiﬁondmdebmbmhgducaﬁcmph.m;ydjoﬁudymﬁmw

that in any foreclosure judgmeat, the court may reserve jurisdiction for se.t. vrpose;
if the right of redemption has not been waived by this Mortgage, comoutation of
anount(rsgqumd to redoem, pursuant to Subsections (d)(2) mdb{e) of Section 5/13-1803 of the
Act;
(4) the detaomination of amounts deductible from sale proceeds pursuant to Secd~o
5/15-1512 of the Act;

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

| the ion of any deficiency judgment pursuant to Subsections (b)(2) and
(e)ofSQicmSllS-l and Section 5/15-1511 of the Act. .

Thoe maximum amount of indebtedness secured by this Mortgage shall be
$. __[DOUBLE THE NSP FUNDS AMOUNT] plus sny disbursements for the
peyment of taxes and insurance on the Premises, plus intorest thereon, and say other sums
advanced in accordance with the terms hereof or the Redevelopment Agreement to protect the

. . .20- .
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security of this Mortgage or the rights of the Mortgagor under the Redevelopment Agreement
plus interest thereon.

(37 Nﬁmm Subject to the terms of hereto and notwithstanding
any pmvision to the contrary, the indebtedness hereunder shall be non-recourse
and in the event of default hereunder, Mortgagee's sole source of satisfaction of repayment of the
amomtsduehMoﬂ_gageehamdummduﬂandWmt be limited to
Mcw‘srightswlﬂamspwttoﬂweoﬂmﬂpledged igned hereunder or under the
Redevelopment Agreament. .

(38) Adagces. The Redevelopment Agreement is referred to herein as the
"Commitment”.  Morigagee has bound itself and does ha;b! bind itself to make advances
pursuant to and subjo7: to the teqms of the Commitment, and the perties hereby acknowledge and
intend that all such advezces, including future advances whenever hereafter made, shall be a lien
from the time this Mortxae is recorded, as provided in Section 15-1302(b)(1) of the Act.

. CADocwments aad Settiogs\EVODS30-XPPRONLoosl SottingATumpNSAHOMELosa)v].wpd
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WWH'NESSWHEREOF,Mortgagorhasmusedthmmtstobesi and attested
to on the day and year first above written. gned

(INSERT NAME OF BORROWER]
By: [INSERT NAME OF CONTROLLING PARTY],

{INSERT NAME OF STATE AND ENTITY
gﬂmﬂof Mortgagor
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STATEOFILLINOIS )
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that personally knows to me to be the
g OF CONTRO PAR (the "General

INSERT NA tROLLING PAR
Fartnec/Managing Member "), a(n) [INSERT NAME OF STATE AND ENTITY STATUS]

[INSERT NAME (the "Mortgagor™), an [INSERT NAME OF STATE AND
mmmxl%s‘li‘gfﬂ s 1o e e of the [INSERT
ENTITY]Jend pecacaaily known to me to be the same person whose name is subscribed to the

foregoing instrume=C ppeared before me this day in person and severally acknowledged that as
such ~ (s)ho signod and delivered the said instrument and caused the
corprate seal of the [INSI/T ENTITY] to be affixed thereto, pursuant to authority given by the
[Board of !ofﬂw:’lNSERTENTﬂ‘Y]asIheirﬁuandvolmhrywt,andasﬂ:eﬁ'oe
and voluntary act cof e [INSERT ENTITY) and the Mortgagor for the uses and
purposes therein set forth. _

GIVEN under my hand and official : eal ‘his day of

Notary Jublic

(SEAL)
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SCHEDULE1
NSP Funds Amount: $

A.  NSP Acquisition Loan Amount:  §
B.  NSP Rchabilitation Loan Amount: §

Senior Loan D-;cuments: [INSERT DESCRIPTION]
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1. Address of Mortgagor:

With Copies to:

1. Non-Reorar=e Provisions:

(a) Notwmm'dmgSeeuonﬂofﬂwMortgage,nothmgheremormanyofﬂle
Redevelopment Agreem . rhall limit the rights of Morigagee, following any of the cvents
hmnﬁudmemeymnamyunmymdmblempmeMow,
its general partner or managiny usembers, if any, foranyandalllomuwmredb M

of funds

arising from: (i) a material misrepres tation, 2ud made in writing or
anaging members, if any'u?i?) intentional or material

by Mortgagor, its general
waswtothel’ramses, (ml;useomegm'*undsforoostsotln-ﬂmehgibleoosts (iv) the
occurrence of a Prohibited Transfer witheut v s prior written consent, to the extent such
Prohibited Transfer results from the intentioze’; ¢ ful, voluntary and/or negtigent acts or
omissions of Mortgagor, ltagmm!morwmgmgmmbm,lfmy; (v) any breach of
Mortgagor's representations, warranties or covenauts p-suding Hazardous Materials or
anmma:hlLawsoontunedmﬂwRedevdopmmAg;mmu(w)ﬂwmmofmy
mnsmedoasml to the Premises or other collateral or :ecrity provided under the
Ammtforwbwhthmhaabemafum‘cmmmtmmmoomgcas

teummdpmv:slomoftlwkedcvdopmmtmm (vii) the
hcchonofmsmnoepmeeedsoreon(amﬁonawmﬂsmlaﬂngtothe

Pmmorothaoo provided under the Redeovel Agreement; (viii) any
vmnoancymﬂ)estatmmumthc dmts,qr(‘u)abmd:ofNSgiegiseqwmm,but
-only mﬂnmunthumd:btuchmﬂtsmadamndbyHUDonMortg?{~formpaymunof
thoNSP:’dundsAmonnltmwtheh andonlywdlemﬁﬁ;bul}ﬁsnmfmch
demand, Mortgagee is y to 07 a0 80
chooses, Mortgagee pmeadlhgentoonwstof&n suchdanmdbyHUDthnmghﬂlc
administrative outlinedin 24 CFR. Seeuonmz,umended, enertd and
regtated from time to time, but shall not be required to pursue the matter any than
reasonably prudent, as determined by Mortgagee. Mortgagor ugbp&y,asamomm
obligation of Mortgagor, all attorneys', experts' and consulting and
expenmmumodmoonnoouonmﬂunysudxcontm.

®) Moztgagecwmvesanyandaﬂng::tgoseekordemmdmy underor of

judgment against Mortgagor, in conf
':myofthenon-lmum ligations of Mortgagor; pmv:ded,however,
abaﬂnotlmutoraﬁ'edMoﬂgagea’m to sue or otherwise seck recourse against

foregoing
Mortgagor, its general partner or managing if any, and/or Owner, 1fany,mmy
sepmmm«pmed:ngﬁ:rdllmwadbyMaﬁmmmﬁmmyofm

maiters described in the foregoing paragraph(s) of this Section 6.
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EXHIBIT C
PERMITTED ENCUMBRANCES

. 1} Those matters set forth as Schedule B title exceptions in Mortgagee’s title
insurance policy issued by as of the closing of the Redevelopment

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