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h
léEJEm&EQEVELOPMENT AGREEMENT (“Agreement’) is made a5 of the / 7
day o 2009, by and between the City of Chicago, an lllinois municize:

corporation and home rule unit of government (the “City"), acting by and throuo't its
Department of Community Development (‘DCD"), having its principal office at City *1all,
121 North LaSalle Street, Chicago, lllinois 60602, Mercy Portfolio Services, a Colorado
non-profit corporation (“MPS”), having its principal office at 120 South LaSalle Street,
Suite 1850, Chicago, lllinois 60603, and MPS Community |, LLC, an 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

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 [l - 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 Altemative 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/Voi. /5. No. 194/Monday, October 6, 2008/Notices, as the same may be
hereafter amendzo, restated or supplemented from time to time (the “Regulations”).

B.  The City iies submitted fo HUD, and HUD has approved, the City's
Substantial Amendment spplication to HUD governing the City's use of the Program
Funds in a City neighboriivod <tabilization program (the “Program”) in accordance with
the Act and the Regulations tc-acidress the critical impact of increasing numbers of
foreclosed properties within the City of Chicago. Pursuant to such approval, the City
and HUD have entered into that ceriain Grant Agreement dated effective as of March
27, 2009 (the "Grant Agreement”). Thz Ac?, the Regulations, and the Grant
Agreement are collectively referred to here'n as the “NSP Legal Requirements").

C.  The NSP Legal Requirements require the City to use the Program Funds
for certain eligible activities, including, without limitation: (a) establishing financing
mechanisms for the purchase and redevelopment of ak2iidoned or foreclosed homes
and residential properties; (b) acquisition and rehabilitatic of homes and residential
properties that have been abandoned or foreclosed upon in order to sell, rent, or
redevelop such homes and properties; (c) establishing a land el for homes that have
been abandoned or foreclosed; (d) demolition of blighted structuies; znd (e)
redevelopment of demolished or vacant properties (collectively, the “Eliaible
Activities”).

D.  The NSP Legal Requirements require that the City allocate 25% ri the
Program Funds to purchase and redevelop abandoned or foreclosed upon resid:n:ial
properties for housing individuals whose incomes do not exceed 50% of the area
median income.

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

F. The City and MPS LLC'’s affiliate, MPS, have entered into that certain
Agreement Between The City Of Chicago and Mercy Portfolio Services For
Neighborhood Stabilization Program dated June 30, 2009 (the "Subgrant Agreement"),
pursuant to which the City has agreed to make the Program Funds available to MPS for
Eligible Activities subject to the terms and conditions of such Subgrant Agreement.

G.  Infurtherance of the Program, MPS LLC, which is an affiliate of MPS,
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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
September 15, 2009 (the "REQ Purchase Agreement") between Secretary of Housing
and Urban Development (the "REQ Lender") and MPS LLC, MPS LLC has contracted
to acquire the property legally described on Exhibit A attached hereto and improved
with the improveran.s described on Exhibit A to this Agreement (the parcel of real
property and the impirovaments, an “NSP Property”) for the acquisition price specified
in such exhibit (the "NSF_A.cquisition Price").

I. Pursuant to the IvS¢ Legal Requirements, prior to such acquisition, the
City and MPS have (i) completed the znvironmental review required pursuant to 24 CFR
Part 58, (ii) obtained a current marke! value appraisal in conformity with the appraisal
requirements of 49 CFR Part 24.103, and (i) prepared a HUD Housing Quality
Standards inspection report and scope of viork with respect to the NSP Property.

J. Pursuant to that certain Loan Agreerient dated September 2, 2009 by and
between the Local Initiatives Support Corporation { “¢!SC") and MPS LLC (the
“Acquisition Loan Agreement’), LISC has agreed tomeke an acquisition financing
facility available to MPS LLC to enable MPS LLC to acavire the NSP Property in a
timely manner under the REO Purchase Agreement. in cornection 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 Agrseraent (the “NSP

Acquisition Loan Amount”).

K. No later than ninety (90) days from the date of this Agreement. ‘b2 City
shall pay Program Funds to LISC in an amount equal to the NSP Acquisitior .0an
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 shali
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 Praperty, the Developer
shall sell such property in accordance with the NSP Legal Requirements and this
Agreement to a homebuyer or, in the altemative, 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-ov.n vrogram acceptable to the City and MPS (any such resale, a

“Disposition”).

0.  Atthe-Yme of the Disposition, any net proceeds arising from such
Disposition and the permianent refinancing of the property shall, after repayment of the
NSP Rehabilitation Loari, together with any interest accrued and payable, be paid to
City as program income unde: the Program. In the event that such net proceeds are
insufficient to repay the NSP Renabilitation Loan and any interest payable thereon, the
City shall, at the time of the Disposiition closing, pay Program Funds to the
Rehabilitation Lender in an amount suft.cient to repay the amount owed the
Rehabilitation Lender.

P. The NSP Legal Requirements raquire the Developer’s execution of this
Redevelopment Agreement in favor of the City 2na MPS (collectively, the “NSP
Parties”), which secures certain performance and payment covenants intended to
assure that the Developer complies with such legal requiraments and achieves the
affordable housing objectives of the Program.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and for other good and valuable consideration, {(ne rereipt and
sufficiency of which are hereby acknowledged, the parties agree as iollows:

SECTION 1. INCORPORATION OF RECITALS AND EXHIBITS.

The recitals set forth above, together with the information set forth in the Cxnihits
attached hereto, constitute an integral part of this Agreement and are incorporatea
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 shali be $21,000.

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

MPS LLC shall also pravide customary purchaser closing documents, such as,
for example, transfer tax declarzions, and ALTA statements, in connection with the
acquisition by MPS LLC of the NSI? Pioperty, and customary seller documents in
connection with the disposition by MF'SLLC of the NSP Property. The Participating
Entity shall also provide customary purchzser and seller closing documents in
connection with such entity's acquisition ard dicnosition of the NSP Property.

SECTION 4. TERMS OF CONVEYANCE OF N€2 PROPERTIES.

MPS LLC acknowledges that, upon acquiring thie t!SP Property, it shall hold title
to such property subject to the NSP Legal Requiremenis and this Agreement.
Notwithstanding the foregoing, the City acknowledges and aqrees that MPS LLC's
primary obligations under this Agreement are to: (i) facilitate tihe acquisition of the NSP
Property; (i) hold title to the NSP Property acquired by MPS LLC uptil a Participating
Entity is identified to rehabilitate such property and title to such property is conveyed to
such Participating Entity; (iii) secure and provide property managemeni services for the
NSP Property acquired by MPS LLC until conveyance of such property to sirch
Participating Entity; and (iv) convey the NSP Property acquired by MPS LLC ts the
Participating Entity chosen for such property and to assign to such Participating Entity
MPS LLC's rights and obligations under this Agreement. At the time of such
conveyance and the execution by MPS LLC and such Participating Entity of a written
assignment and assumption agreement, MPS LLC shall be released from any further
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 REO Purchase Agreement, the
City, MPS and MPS LLC have conducted such due diligence as is appropriate to
reasonably satisfy themselves as to all title, survey, real estate tax, environmental,
zoning, accessibility, and other matters, including, without limitation, the physical
condition of such NSP Property and any necessary or appropriate repairs, including,
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without limitation, the Required Work for the property.

MPS LLC shali (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 LLZ shall also (in arriving at the NSP Acquisition Price paid to the REQ
Lender, or othenwvise) pay or cause to be paid all general real estate taxes due and
payable as of the Cluzing Date (as defined below). MPS LLC shall also pay all general
real estate taxes that Lecome due and payable during the period in which MPS LLC is
in title to the NSP Property {including any taxes attributable to the period prior to the
Closing Date, but which beco:ne due and payable during the period in which MPS LLC
is in title). Upon any assignmer.t bv. MPS LLC to the Participating Entity of its rights and
obligations under this Agreement, 'sucn Participating Entity shall assume such payment
obligation. Such Participating Entity sh4ll also provide any purchaser of the NSP
Property with a customary credit or pro r2iisn for general real estate taxes attributable to
the period prior to the conveyance date to such-purchaser that become due and
payable after stich conveyance date.

SECTION 5. CLOSING DATE.

Provided that the conditions precedent set forth i Section 6 below have been
satisfied, MPS LLC shall acquire the NSP Property on the cinsiny date established
under the REO Purchase Agreement at such location as MPS L and the REO Lender
may designate. If such conditions precedent have not been satisiie:{ by such closing
date, the closing date shall occur upon MPS LLC's satisfaction of such ¢onditions,
provided the REO Lender agrees to extend the closing date. One or mora closings
may occur under this Agreement. The date on which any such closing occurs;es
determined pursuant to this Section 5, is referred to herein as a "Closing Datz".

SECTION 6. CONDITIONS PRECEDENT TO CLOSING.

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

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

B.  Project Budget and Cash Flow Statements. A project budget and cash
flow statement, for the NSP Property, setting forth: (i) the cost of the Required Work for
such NSP Property, including any emergency repairs needed to address immediate
health and safety issues, necessary to bring such NSP Property into compliance with
the NSP Legal Requirements and applicable Laws (as defined in Section 8 hereof) and
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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 7ind approved by the City (the “Permitted Developer’s Fee"), or such other
project budget zind cash flow statement for such NSP Property as shall be acceptable to

the City (collectively, the “Approved Budget”).

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

D. Reconveyance Deed. / ¢eed from MPS LLC for the NSP Property
conveying such NSP Property to the City. which the City shall hold in trust as security
for MPS LLC'’s performance of its obligatio s under this Agreement. Such deed shall be
cancelled by the City and returned to MPS LLC concurrently with the conveyance of
such property by MPS LLC to the Participating E:plity. If an NSP Property is conveyed
to a Participating Entity for rehabilitation, such Par:izinating Entity shall, concurrently
with such conveyance, execute and deliver to the City senarate reconveyance deeds for
the NSP Property conveying such NSP Property both (i}10 the City, and, in the
alternative, (ii) to MPS LLC. The City shall hold such deeds in irust as security for such
Participating Entity’s obligations under this Agreement and shal' nnt record them unless
a default occurs under this Agreement or the City exercises its repurchase rights under
Section 8 of this Agreement (subject to the City's payment of the amounts due
thereunder).

E. Preliminary Site Drawings or Plans and Specifications. Prelimipary site
drawings and plans and specifications (“Preliminary Drawings”) for the Requiréd 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 Propenrty, 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 cos:s, financing costs and property management costs), as reasonably
estimated by the-City. If it is anticipated that the Participating Entity shall act as
Developer, such/Purformance Deposit shall be made at the time of the conveyance of
the NSP Property v MPS LLC to such Participating Entity. Such Performance Deposit
shall be further subject i the provisions of Section 9 and Section 15.5 below.

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

If any closing conditions in this Seciicn 6 have not been satisfied to the
reasonable satisfaction of the City with respect to the NSP Property within forty-five (45)
days of the date of this Agreement, the City may, at its option, terminate this Agreement
as to the NSP Property, in which event, except &s otherwise specifically provided,
neither party shall have any further right, duty or obligetion hereunder with respect to
the NSP Property. Altematively, at its option, the City :pay opt to delay the Closing until
such time as any unsatisfied closing conditions have bees satisfied as to the NSP

Property.

As a condition to the conveyance of the NSP Property by ¥~S'LLC to the
Participating Entity, MPS LLC and the City shall obtain the deliveries required under
Sections 6.A, C, D, E (except that such Preliminary Drawings shall have been finalized
into permit-ready final drawings ("Final Drawings"), F, G, H, | and J above, a:
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
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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 Dzvaloper shall: (a) commence the Required Work for the NSP Property
promptly upon ~cquiring title to such property and shall thereafter diligently proceed to
complete such Feruired Work within six (6) months of such acquisition date (this
requirement shalliet apply to MPS LLC with respect to the NSP Property that is to be
conveyed to a Participating Entity for rehabilitation); and (b) use commercially
reasonable efforts to rescil the NSP Property (i.e., actually close on the resale) within
six (6) months after the date that such rehabilitation is complete. If, despite such
commerciaily reasonable efforis; the Developer has failed to resell such NSP Property
within such second six {6) month period, such failure shall not be deemed a defauit
under this Agreement. However, sucn ailure shall entitle the City to elect, at its sole
option, to repurchase such NSP Propertv.irum the Developer for an amount equal to the
sum of (i) the NSP Acquisition Price, (ii) the: costs reasonably incurred by the Developer
in performing the Required Work for such propeny (not to exceed the amount thereof
included in the Approved Budget), (iii) any Initial Op=rating Losses to date, and (iii) one-
half of the Permitted Developer's Fee. The City meay «ffset against such purchase price
an amount equal to any subsidies from Program Funds provided by the City with
respect to such NSP Property (or pledged to any lender providing acquisition or
rehabilitation financing in repayment of any such financing), and may also offset any
other amounts owed by the Developer under this Agreement. ‘(e City may cause the
reconveyance deed(s) deposited pursuant to Section 6.D to be recorded in order to
consummate such repurchase in accordance with Section 8 below. If the reconveyance
deed runs to MPS LLC, upon the City's written request, MPS LLC shali thercatter
convey such NSP Property to the City. The Developer shall cooperate in axeciting any
additional documents required in connection therewith.

The Required Work for the NSP Property shall be completed in accordance with
the NSP Legal Requirements, this Agreement, the Drawings and all applicable Laws.
"Laws" shall mean and include all federal, state and local laws, statutes, ordinances,
rules, regulations, OMB Circulars, and executive orders as are now or may be in effect
during the term of the Agreement, which may be applicable to the Developer, such
Required Work, and the Developer's obligations under this Agreement, incfuding but not
limited to: (i) the Lead-Based Paint Poisoning Prevention Act, 42 U.S.C. Section
4831(b); (ii) the Contract Work Hours and Safety Standards Act, 40 U.S.C. Section 327
et seq., as supplemented by U.S. Department of Labor regulations at 29 C.F.R. Part 5:
(iii} the Copeland "Anti-kickback" Act, 18 U.S.C. Section 874, as supplemented by U.S.
Department of Labor regulations at 29 C.F.R. Part 3; (iv) Section 104(g) of the Housing
and Community Development Act of 1974, 42 U.S.C. Section 5301 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 David-Bacon Act (unless determined by HUD to be inapplicable); (x)
the City of Chicago Landlord - Tenant Ordinance, Municipal Code of Chicago, Chapter
5-12; (xi) Title | of the Housing and Community of Development Act of 1974, as
amended and as applicable, and the Community Development Block Grant Regulations
promulgated pursuant thereto at 24 CFR Part 570; and (xii) all environmental laws,
including but :iot 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 not ir: the performance of this Agreement.

SECTION 9. CERT\FICATE OF COMPLETION.

Upon the completion of the Required Work for the NSP Property, the Developer
may request from MPS a cenificaie 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 thie 1ssuance of a Certificate of Completion for such
property. [f, at the time that MPS receives such a request from the Developer with
respect to the NSP Property, the Developer has not completed the Required Work for
such property satisfactorily, as reasonably deterrnined by the NSP Parties, or has
otherwise failed to perform its obligations under th's Agreement, the NSP Parties shall
so advise the Developer. The Developer shall have ihe right to satisfactorily complete
any Required Work for such property and perform any tinerformed obligation and to re-
request the issuance of a Certificate of Completion for si:cii property.  Upon issuance
of the Certificate of Completion, the Performance Deposit slall b2 refunded to the
Developer, provided no amounts are owed by the Developer tc *ie City under this
Agreement.

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

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

10.2  Shall rehabilitate the NSP Property acquired by the Developer by
performing the Required Work for such NSP Property and, upon completion of the
Required Work for such NSP Property, resell such rehabilitated NSP Property only (a)
to an income-qualified household in accordance with the NSP Legal Requirements {as
determined under the City Junior Mortgage, as defined below), and (b) pursuant to a
sale contract in form and substance reasonably acceptable to MPS and the City but
which, at a minimum, shall (i) include a one year warranty with respect to the Required
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 11. PROHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior to theissitance of the Certificate of Completion for an NSP Property, the
Developer may not, withsut 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 Property or any part thereof or any interest therein or the
Developer’s controlling interests werein (except the conveyance by MPS LLC to a
Participating Entity); or (b) directly or iadirectly assign this Agreement (except in
connection with an assignment of this, Agreement by MPS LLC to a Participating Entity).
If the Developer is a business entity, nc prircipal party of the Developer (e.g., a general
partner, member, manager or shareholder) may sell, transfer or assign any of its
interest in the Developer prior to the issuance of he Certificate of Completion for all
NSP Properties acquired by the Developer to ariyone other than another principal party
of the Developer without the prior written consent ¢f MPS and the City, which consent
shall be in the sole discretion of MPS and the City. In.inc event of a proposed sale of
an NSP Property, the Developer shall provide MPS and ‘e City with copies of any and
all sale contracts and such other information as MPS and th City may reasonably
request. The proposed buyer must be qualified to do businesgith the City (including,
without limitation, the anti-scofflaw requirement). Any transfer of za 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 Properiy. the
Developer shall not, without the prior written consent of MPS and the City, which
consent shail be in the sole discretion of MPS and the City, engage in any firancing 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 shall also be bound by ali 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 or-se), 11 (Prohibition Against Transfer of NSP Property) and 12
(Limitation Upor: Encumbrance of NSP Property) will be covenants running with the
land, binding on thia Daveloper and its successors and assigns (subject to the limitation
set forth in Section 12 akave as to any permitted mortgages) to the fullest extent
permitted by law and equity. for the benefit and in favor of the NSP Parties, and shall be
enforceable by either of the NSP Parties. The covenant contained in Section 10.1 shall
have no limitation as to time. The covenants provided in Sections 8, 10.2, 10.3, 11 and
12 shall terminate as to an NSP Pioperty upon the sale of such NSP Property in
accordance with Section 10.2 and tnv ricording of the City Junior Mortgage in
accordance with Section 10.3.

SECTION 15. PERFORMANCE AND BRE/\CH.

16.1 Time of the Essence. Time is of the 2ss2nce in the Developer's
performance of its obligations under this Agreement.

15.2 Permitted Delays. The Developer shall not be considered in breach of its
obligations under this Agreement in the event of “force majeurs”delays due to
unforeseeable causes beyond the Developer's control and withou the Developer's fault
or negligence. The time for the performance of the obligations shafl be-axtended only
for the period of the delay. This Section 15.2 shall not operate to excuse the
performance of any action required under the NSP Lega! Requirements.

15.3 Cure. If the Developer defaults in the performance of its obligatioris 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

(0}~ The Developer abandons or substantially suspends completion of
the Required Work with respect to the NSP Property acquired by the Developer:
or

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

{f}y  The Developer maies an assignment, pledge, unpermitted
financing, encumbrance, transfe! o: sther disposition in violation of this
Agreement; or

(@) There is a change in the Deveioper's financial condition or
operations that would materially affect the Cieveloper's ability to complete any
Required Work for the NSP Property acquired bvine Developer.

15.5. Remedies. If an Event of Default occurs prior {0 the issuance of the
Certificate of Completion for the NSP Property, and the default'1z not cured in the time
period provided for herein, either of the NSP Parties may exercise ary and all remedies
available at law or in equity, including, without limitation, the right to tecard the
reconveyance deed, re-enter and take possession of such NSP Propeity, terminate the
Developer's estate in such NSP Property, and vest title to such NSP Proparty in the City
or MPS LLC; provided, however, the vesting of title in the City or MPS LLC shzii be
limited by, and shall not defeat, render invalid, or limit in any way, the lien of any
mortgage authorized by Section 6.H of this Agreement. In addition, the NSP Parties
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. If, 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

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

(c) _anypayments made (including, without limitation, reasonable attorneys'
fecc and court costs) to release or discharge encumbrances or liens due
to oblications, defaults or acts of the Developer; and

(d)  any expensitures made or obligations incurred with respect to the
Required Woik for such NSP Property; and

(e) any other amounis'owed to the NSP Parties, or either of them, by the
Developer; and

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

The Developer shall be entitled to receive any remainiiig nroceeds, if any, up to the
amount of one-halif of the Developer's permitted Develcrers Fee (or, if MPS LLC is the
Developer, MPS shall be entitled to receive any such remairiing nroceeds up to the
amount of the permitted project services fee payable under the hznagement
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 shzinot
operate as a waiver of such rights or operate to deprive the NSP Parties of o Yirit such
rights in any way. No waiver made by the NSP Parties with respect to any specitic
default by the Developer shall be construed, considered or treated as a waiver of the
rights of the NSP Parties with respect to any other defaults of the Developer.

15.8 Direct Enforcement By City or MPS. If, after the date hereof, the City
elects to directly enforce the rights of the NSP Parties under this Agreement, and
delivers written notice of such election to the Developer, then the City, and not MPS,
shall be entitfed 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
INDIVIDUALLY LIABLE.

The Developerwarrants that no agent, official or employee of the City shall have
any personal interest,-Giiect or indirect, in this Agreement or the NSP Property, nor shall
any such agent, official ¢r zmployee participate in any decision relating to this
Agreement which affects his er 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 personzlly liable to the Developer or any successor in
interest in the event of any default or/or2ach by the City or for any amount which may
become due to the Developer or succeissuror on any obligation under the terms of this
Agreement,

SECTION 17. INDEMNIFICATION.

The Developer agrees to indemnify, defend an4 'iold the NSP Parties harmiess
from and against any losses, costs, damages, liabilities, <iaims, suits, actions, causes of
action and expenses (including, without limitation, reasonat:le attomeys' fees and court
costs) suffered or incurred by any NSP Party arising from or ir cannection with: (a) the
failure of such Developer to perform its obligations under the NSP Lsaal Requirements
or under this Agreement; (b) the failure of such Developer or any contractor to pay
contractors, subcontractors or material suppliers in connection with the coratruction of
the Required Work for the NSP Property acquired by such Developer, (c) any
misrepresentation or omission made by such Developer or agents, employees;
contractors or other persons acting under the control or at the request of such
Developer; (d) the failure of such Developer to redress any misrepresentations or
omissions in this Agreement or any other agreement relating hereto; and (e) any activity
undertaken by such Developer on the NSP Property prior to or after the Closing. This
indemnification shall survive the Closing or any termination of this Agreement
(regardless of the reason for such termination).

SECTION 18. ENVIRONMENTAL MATTERS.

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

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. “the nrovisions of this paragraph shall survive the Closing or any termination
of this Agreemeit (regardiess of the reason for such termination).

SECTION 19. DEVIELOPER’'S EMPLOYMENT OBLIGATIONS.

19.1  Employmeiit Oprortunity. The Developer agrees, and shall contractually
obligate its various contractors; subcontractors and any affiliate of the Developer
operating on the NSP Property (ccilestively, the “Employers” and individually, an
‘Emplovyer’) to agree that with respeci to the provision of services in connection with
the construction of the Required Work or hecupation of such NSP Property:

(a)  Neither the Developer nor aiy Employer shall discriminate against
any employee or applicant for employme:it »ased upon race, religion, color, sex,
gender identity, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital stz0.z, parental status or source of
income as defined in the City of Chicago Human Fights Ordinance, Section 2-
160-010 et seq. of the Municipal Code of Chicago, a<. aniended from time to time
(the “Human Rights Ordinance”). The Developer and each Employer shall take
affirmative action to ensure that applicants are hired and ermiployed without
discrimination based upon the foregoing grounds, and are treated in a non-
discriminatory manner with regard to all job-related matters, inciuding, without
limitation: employment, upgrading, demotion or transfer: recruitmer.t o’
recruitment advertising; layoff or termination; rates of pay or other forris of
compensation; and selection for training, including apprenticeship. The
Developer and each Employer agrees to post in conspicuous places, availahiz to
employees and applicants for employment, notices to be provided by the City
setting forth the provisions of this nondiscrimination clause. In addition, the
Developer and each Employer, in all solicitations or advertisements for
employees, shall state that all qualified applicants shall receive consideration for
employment without discrimination based upon the foregoing grounds.

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

(d)  The Developer, in order to demonstrate compliance with the terms
of this Section, shall cooperate with and promptly and accurately respond to
inquiries hy the City, which has the responsibility to observe and report
compliance with equal employment opportunity regulations of federal, state and
municipal 2ge’\cies.

(e)  Theeveloper and each Employer shall include the foregoing
provisions of subparagraphs (a) through (d) in every contract entered into in
connection with the corstraction of the Required Work for the NSP Property
acquired by the Developer, ant' shall require inclusion of these provisions in
every subcontract entered inio 0y any subcontractors, and every agreement with
any affiliate operating on such NGF Property, so that each such provision shall
be binding upon each contractor, subcontractor or affiliate, as the case may be.

()  Failure to comply with the e:nr.loyment obligations described in this
Section 18.1 shall be a basis for the City to p1rsue remedies under the provisions
of Section 15.

19.2 City Resident Employment Requirement.

(a)  The Developer agrees, and shall contractuaiiy okiigate each
Employer to agree, that during the construction of the Required 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 tae City of
Chicago as specified in Section 2-92-330 of the Municipal Code of Chiczoo (at
least fifty percent of the total worker hours worked by persons on the coinstruction
of the Required Work for such NSP Property shall be performed by actual
residents of the City of Chicago); provided, however, that in addition to complying
with this percentage, the Developer and each Employer shall be required to
make good faith efforts to utilize qualified residents of the City of Chicago in both
unskilled and skilied 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.

(e)_ ' The Developer and the Employers shall submit weekly certified
payroll reparts (1).S. Department of Labor Form WH-347 or equivalent) to the
Department o+ Community Development of the City in triplicate, which shall
identify clearly the actual residence of every employee on each submitted
certified payroll. Tne firct time that an employee's name appears on a payroll,
the date that the Deveicpzr or Employer hired the employee should be written in
after the employee's name.

(f)  The Developer anc the Employers shall provide full access to their
employment records to the Chief Fricurement Officer, DCD, the Superintendent
of the Chicago Police Department, the Inspector General, or any duly authorized
representative thereof. The Developer aiid the Employers shali maintain all
relevant personnel data and records for a pariod of at least three (3) years from
and after the issuance of the Certificate of Comp!ction.

(g)  Atthe direction of DCD, the Developer and the Employers shall
provide affidavits and other supporting documentation to werify or clarify an
employee's actual address when doubt or lack of clarity has a:isen.

(h)  Good faith efforts on the part of the Developer and-the Employers
to provide work for actual residents of the City of Chicago (but not cufficisnt for
the granting of a waiver request as provided for in the standards and procedures
developed by the Chief Procurement Officer) shall not suffice to replace the
actual, verified achievement of the requirements of this Section concerning the
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 concering 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 “Nutice of Requirements for Affirmative Action to Ensure Equal Employment
Opporturity, Executive Order 11246” and “Standard Federal Equal Employment
Opporturity, Executive Order 11246,” or other affirmative action required for
equal oppeitiity under the provisions of this Agreement.

(k)  Thewzveloper shall cause or require the provisions of this Section
19.2 to be included in 2!} construction contracts and subcontracts related to the
construction of the Retjuired Work for the NSP Property acquired by the
Developer.

19.3 Developer's MBE/WBE Conuritment. The Developer agrees for itseif and
its successors and assigns, and, if necessiry ta meet the requirements set forth herein,
shall contractually obligate the general contrzctor to agree that during the construction
of the Required Work for the NSP Property acquirad by the Developer:

(a)  Consistent with the findings whick support, as applicable, (i) the
Minority-Owned and Women-Owned Business Er:crprise Procurement Program,
Section 2-92-420 et seg., Municipal Code of Chicago (the “Procurement
Program”}, and (ii) the Minority- and Women-Owned Busiiess Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code of Chicago (the
“Construction Program,” and collectively with the Procuremert Program, the
“MBE/WBE Program”), and in reliance upon the provisions of the MRE/WBE
Program to the extent contained in, and as qualified by, the provisions of this
Section 19.3, during the course of construction of the Required Work for such
NSP Property, at least 24% of the aggregate hard construction costs shall be
expended for contract participation by minority-owned businesses ("MBEs™}and
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.

(it}  The term “women-owned business” or “WBE" shall mean a
buziness identified in the Directory of Certified Women Business
Enlerprises published by the City's Department of Procurement Services,
or otlierwise certified by the City's Department of Procurement Services as
a women-caned business enterprise, related to the Procurement Program
or the Consiruction Program, as applicable.

(c)  Consistent vith Sections 2-92-440 and 2-92-720, Municipal Code of
Chicago, the Developer's MGE'WBE commitment may be achieved in part by the
Developer's status as an MbE o WBE (but only to the extent of any actual work
performed by the Developer on t'ie' Raquired Work for the NSP Property
acquired by the Developer) or by a'jint 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 (ii} the amount of any actua’ work performed on the Required
Work for such NSP Property by the MBE or' W2E); by the Developer utilizing a
MBE or a WBE as the general contractor (but orify to the extent of any actual
work performed on the Required Work for such N%F Property by the general
contractor); by subcontracting or causing the general cortractor fo subcontract a
portion of the construction of the Required Work for sucti 'SP Property to one or
more MBEs or WBES; by the purchase of materials or setvizes used in the
construction of the Required Work for such NSP Property fror1 one or more
MBEs or WBEs; or by any combination of the foregoing. Those entities which
constitute both a MBE and a WBE shall not be credited more than onc: with
regard to the Developer's MBE/WBE commitment as described in this-3%ction
19.3. In accordance with Section 2-92-730, Municipal Code of Chicago, tiie
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 fo achieve
compliance with this MBE/WBE commitment. Such reports shalf 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 WBEs in connection with the construction of the Required Work for
such NSP Property for at least five years after completion of the Required Work
for such NSP Property, and the City’s monitoring staff and MPS shall have
access to all such records maintained by the Developer, on prior notice of at
least five business days, to allow the City to review the Developer's compliance
with its'commitment to MBE/WBE participation and the status of any MBE or
WBE performing any portion of the construction of the Required Work for such
NSP Property.

(e)  Uen the disqualification of any MBE or WBE general contractor or
subcontractor, if t'ie disqualified party misrepresented such status, the Developer
shall be obligated o discharge or cause to be discharged the disqualified general
contractor or subcontracior, and, if possible, identify and engage a qualified MBE
or WBE as a replacement. (For purposes of this subsection (e), the
disqualification procedures are turther described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago; a: applicable.

() Any reduction or waiver (f the Developer's MBE/WBE commitment
as described in this Section 19.3 shall be uridertaken in accordance with
Sections 2-92-450 and 2-92-730, Municipal Code of Chicago, as applicable.
Evidence of any such reduction or waiver shall 22 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, th Developer shall meet
with the City’s monitoring staff with regard to the Developer's zompliance with its
obligations under this Section 19.3. The general contractor aad zll major
subcontractors shall be required to attend this pre-construction meeting, During
said meeting, the Developer shall demonstrate to the City’s monitoiing staff and
MPS its plan to achieve its obligations under this Section 19.3, the suf| ficiency of
which shall be approved by the City's monitoring staff. During the constriction of
the Required Work for such NSP Property, the Developer shall submit the
documentation required by this Section 19.3 to the City’s monitoring staff and
MPS LLC, including the following: (i) subcontractor’s activity report; (ii)
contractor's certification conceming labor standards and prevailing wage
requirements (unless such prevailing wage requirements are determined by the
Corporation Counsel of the City to be inapplicable to the Required Work for such
NSP Property), (iii) contractor letter of understanding; (iv) monthly utilization
report; (v) authorization for payroll agent; (vi) certified payroll; and (vii) evidence
that MBE/WBE contractor associations have been informed of the Required
Work for such NSP Property via written notice and hearings. Failure to submit
such documentation on a timely basis, or a determination by the City’s monitoring
staff, upon analysis of the documentation, that the Developer is not complying
with its obligations under this Section 19.3, shall, upon the delivery of written
notice to the Developer, be deemed an Event of Default. Upon the occurrence of
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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/is capacity as a Developer under this Section 19, shall be tested on an
aggregate basis, with respect to all of the NSP Properties rehabilitated by MPS LLC
(including NSP F“rperties that may be rehabilitated by MPS LLC pursuant to a separate
redevelopment agiecment), and not for each individual NSP Property.

SECTION 20. HEADINGS.

The headings of the varicus 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 tiic éxpress terms and provisions hereof.

SECTION 21. ENTIRE AGREEMENT.

This Agreement constitutes the entire ag:ecment between the parties and
supersedes and replaces completely any prior agresments between the parties with
respect to the subject matter hereof. This Agreement.ray not be modified or amended
in any manner other than by supplemental written agree:nient executed by the parties.
The Commissioner of DCD, without further action of the City Ccuncil, but subject to the
approval of the Corporation Counsel, shall have the right to exazute such amendments
to this Agreement as may be necessary, appropriate or desirable {6 iinplement the
purposes and objectives of this Agreement, including amendments i1 cannection with a
“work-out” of this Agreement and transfer of any NSP Property (or a peition 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, retum receipt requested:
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If to the City: City of Chicago
Department of Community Development
121 North LaSalle Street
Chicago, lllinois 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
Zhizago, lllinois 60602
Aiiri: Finance Division

Ifto MPS LLC or MPS:  Mercy Fortfolio Services
120 South [_aSalle Street, Suite 1850
Chicago, lllincis 30603
Attn: William L. Sgidsmith

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon-¢canfirmed transmission
by facsimile, respectively, provided that such facsimile transmissici1 is confirmed as
having occurred prior to 5:00 p.m. on a business day. If such transmission occurred
after 5:00 p.m. on a business day or on a non-business day, it shall be deemed to have
been given on the next business day. Any notice, demand or communicatior niven
pursuant to clause (c) shall be deemed received on the business day immed:ataly
following deposit with the overnight courier. Any notice, demand or communication: sent
pursuant fo clause (d) shali be deemed received three (3) business days after maiiing.
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 Illinois, 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 Arrsement shall be recorded at the Office of the Cook County Recorder of
Deeds as part uf the Closing.

SECTION 27. CCUMNTERPARTS.

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

SECTION 28. GOVERNING LAW,

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

SECTION 29. PATRIOT ACT CERTIFICATIOMN.

Neither the Developer nor any Affiliate thereof i fisted on any of the following
lists maintained by the Office of Foreign Assets Control o7the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Depaitment 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 or judgiment: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List
and the Debarred List

As used in the above paragraph, an "Affiliate" shall be deemed to be a'pzrson or
entity related to the Developer that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common controi with Develope:,
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 Funaz, provided such documents are consistent with the NSP Legal
Requirements and this Agreement.

SECTION 31. MAINTENANCE OF RECORDS; RIGHT TO INSPECT.

The Developer shall keep and maintain such books, records and other
documents as shall be required by the NSP Parties and HUD to reflect and disclose
fully the amount and dispositic: 41 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 supuiied or to be supplied by other sources. All such
books, records and other documents sral bz available at the offices of the Developer
for inspection, copying (including excerpts and transcriptions), audit and examination at
alt reasonable times by any authorized representatives of any of the NSP Parties and
HUD. Any authorized representative of the City or »f HUD shall, at all reasonable times,
have access to all portions of the NSP Property.

SECTION 32. NO BUSINESS RELATIONSHIP WITH.C/TY ELECTED OFFICIALS.

Pursuant to Section 2-156-030(b) of the Municipal Code =7 Chicago, it is illegal
for any elected official of the City, or any person acting at the direciic:i of such official, to
contact, either orally or in writing, any other City official or employee wiih respect to any
matter involving any person with whom the elected official has a “Busin.ss
Relationship” (as defined in Section 2-156-080 of the Municipal Code of Chicuca), or to
participate in any discussion in any City Council committee hearing or in any-Civ
Council meeting or to vote on any matter involving the person with whom an elécted
official has a Business Relationship. Violation of Section 2-156-030(b) by any electsd
official, or any person acting at the direction of such official, with respect to this
Agreement or in connection with the transactions contemplated thereby, shall be
grounds for termination of this Agreement and the transactions contemplated thereby.
The Developer hereby represents and warrants that, to the best of its knowledge after
due inquiry, no violation of Section 2-156-030(b) has occurred with respect to this
Agreement or the transactions contemplated thereby.

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 City personally with any liability or expenses of
defense or hold any official, employee or agent of the City personally liable to them
under any term or provision of this Agreement or because of the City's execution or any
breach of this Agreement.

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

Consistent with: ik intent of Mayoral Executive Order No. 05-1, compliance with
the substance of which is intended by this Section 35, the Developer hereby agrees that
the Developer, any person or.&ntity who directly or indirectly has an ownership or
beneficial interest in the Deveioper of more than 7.5 percent, the General Partner or
Managing Member, any person or entity who directly or indirectly has an ownership or
beneficial interest in the General Par'ner or Managing Member of more than 7.5
percent, Owner, any person or entity wir> clirectly or indirectly has an ownership,
beneficial or other controlling interest in Owwner-of more than 7.5 percent (collectively,
“Controlling Owners"), spouses and domesiic partners of such Controlling Owners,
(collectively, all the preceding classes of personz arid entities are hereinafter referred to
as the “Ownership Parties”) shall not make a contriti:ion of any amount to the Mayor of
the City ("Mayor”) or to his political fundraising committae; (i) after execution of this
Agreement by the Developer, and (i) while this Agreenient orany Other Contract is
executory, (iii} during the term of this Agreement or any Other Contract between the
Developer and the City, or (iv) during any period while an extensicp of this Agreement
or any Other Contract is being sought or negotiated.

The Developer hereby agrees to require that the General Contracter, ny person
or entity who directly or indirectly has an ownership or beneficial interest in 1= eneral
Contractor of more than 7.5 percent, any Subcontractor, any person or entity whis
directly or indirectly has an ownership or beneficial interest in any Subcontractor of
more than 7.5 percent (collectively, “Interested Parties”), and spouses and domestic
partners of such Interested Parties (collectively, all the preceding classes of persons
and entities are hereinafter referred to, together with the Ownership Parties, as the
“Identified Parties”) shall not make a contribution of any amount to the Mayor or to his
political fundraising committee (i) after execution of this Agreement by the Developer,
and (ii) while the Construction Contract or any Subcontract is executory, (iii) during the
term of the Construction Contract or any Subcontract, or (iv) during any period while an
extension of the Construction Contract or any Subcontract is being sought or
negotiated.

The Developer represents and warrants that as of the later of (i) February 10,
2005, or (ii) the date that the City approached the Developer, or the Developer
approached the City, as applicable, regarding the formulation of this Agreement, no
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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 commiittee; (b) reimburse
its employees for & contribution of any amount made to the Mayor or to the Mayor's
political fund:aising committee; or (c) bundle or solicit others to bundle contributions to
the Mayor or to-riis political fundraising committee.

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

The Developer agrees that a violation o, non-compliance with, misrepresentation
with respect to, or breach of any covenant or warranty under this provision or violation
of Mayoral Executive Order No. 05-1 constitutes a reach and default under this
Agreement, and under any Other Contract for whichi :10'0nportunity to cure will be
granted. Such breach and default entitles the City to ait ramedies (including without
limitation termination for default) under this Agreement, and under any Other Contract,
at law and in equity. This provision amends any Other Contiact and supersedes any
inconsistent provision contained therein.

For purposes of this provision:

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

“Other Contract" means any other agreement with the City to which the
Developer is a party that is (i) formed under the authority of Chapter 2-92 of the
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or personal
NSP Property; or (i) 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.

3. The partners have at least two of the following arrangements:
a, joint ownership of a motor vehicle;

e a joint credit account;
C. a joint checking account;
d. 2-lease for a residence identifying both domestic partners as
tenants.

4, Each partnzr identifies the other partner as a primary beneficiary in
a will.

"Political fundraising committec” :neans a "political fundraising committee” as
defined in Chapter 2-156 of the Municipal Codz of Chicago, as amended.

SECTION 36. MERCY PORTFOLIO SERVICES.

The parties acknowledge and agree that MPS is‘an express agent of MPS LLC
and all obligations, responsibilities and rights of MPS LLC urdor 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 if at stich time MPS
LLC is in title to the NSP Property, the City may, at its election, either (a) aiiuv. }PS
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 (i3}, then
provided that MPS LLC is not otherwise in default under this Agreement at the time of
such election and, after such election, reasonably cooperates with the City by assigning
such contracts and taking such other actions as may be reasonably necessary for the
City to complete the Required Work, MPS LLC shall be released from its obligations
under this Agreement.
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SECTION 38. COOPERATION WITH OFFICE OF COMPLIANCE.

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

SECTION 39. SECTION 2 COMPLIANCE

The work to be performed 1inder this Agreement is a project assisted under a
program providing direct Federat financial assistance from HUD and is subject to the
requirements of Section 3 of the Housing and Urban Development Act of 1968, as
amended (12 U.S.C. 1701), as impleimanted by the regulations set forth at 24 CFR Part
135. Section 3 requires that to the greawcs* extent feasible opportunities for training and
employment be given to low- and very low-incoime residents of the project area, and
that contracts for work in connection with the proiact be awarded to business concems
that provide economic opportunities for low- ana veiy 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 FAGE]

C:\Documents and Settings\jreddick\Desktop\essica's Docs\essica’s DodShents\RDA\Redlined RDAS\S235 W Adams doc




1001205241 Page: 30 of 68

UNOFFICIAL COPY

IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed on or as of the date first above written.

MPS COMMUNITY |, LLC, an lllinois limite
liability company

By: é/ﬁ‘z’ —

Name:¥illfam L. Goldsmith
Title: President

CITY OF CHICAGO, an lliinois municipal
corporation, acting by and through its Department
el Communigy Development

/ s —

_,:{494-« ) A
hristine Raguso /
Acting Commissione

MERCY PORTOLIO SERVICES, a Colorado nond
profit corporation

Title: President
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STATEOFILLINOIS )
) SS.
COUNTY OF COOK )

I, %Q(M/wk O W"-“O%Notary Public in and for said County,

in the State afo@sald do hereby cemfy that Christine Raguso, personally known to me
to be the Acting Commissioner of the Department of Community Development of the
City of Chic2ge, and personally known to me to be the same person whose name is
subscribed to tre foregoing instrument, appeared before me this day in person and,
being first duly cworn by me, acknowledged that, as the Acting Commissioner, she
signed and deliveray the foregoing instrument pursuant to authority given by the City of
Chicago as her free ans voluntary act and as the free and voluntary act and deed of the
corporation, for the uses 2nd purposes therein set forth.

GIVEN under my notarie: seal this &'O day of @CS" , 2009.

cSbonds. Quasade.

NOTAU PLIBLIC
YOLANDA QUESADA

NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION EXPIRES:0028/13

31




1001205241 Page: 32 of 68

UNOFFICIAL COPY

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, Eva L. Garrett, a Notary Public in and for said County, in the State aforesaid,
do hereby cznify that William L. Goldsmith, personally known to me to be the President
of MPS COMMUNITY | LLC, an lllincis limited liability company, and personally known
to me to be the cseme person whose name is subscribed to the foregoing instrument,
appeared before‘mz this day in person and, being first duly sworn by me, acknowledged
that she signed ana ozinered the foregoing instrument pursuant to authority given by
said company, as her free 2nd 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 thisé*;h“day of October, 2009.

6“9 :‘_95""73’

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

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

.
GIVEN under my notaiizl seal this& day of October, 2009.

Fore e Porng’

NOTARY PUBLIC

Py

gslbh'swél

AL GARRETT
Wmm-srmormm

o COUMSSION EXPRES 0117110

vy

- Y
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EXHIBIT A
NSP PROPERTY INFORMATION

Legal Description of Land: Legal Description of Land: LOTS 13 AND 14 IN WILBUR R.
DAVIS’ SUBDIVISION OF LOT 92 AND THAT PART OF LOT 69 FRONTING ON AND
LYING WEST OF ROBINSON AVENUE IN SCHOOL TRUSTEES’ SUBDIVISION OF
THE NORTH-RART OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 13, EAST OF
THE THIRD Pr!NCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address:. 5235 WEST ADAMS STREET

PIN: 16-16-108-010-0007

Existing Improvements on the Lznd: 2-UNIT RESIDENTIAL BUILDING

NSP Acquisition Price: $21,000

Estimated NSP Acquisition Loan Amourit” $24,500

2Estimated NSP Rehabilitation Loan Amount: $¢39.859

3estimated NSP Total Development Cost $259,859

'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, upon tranisfer
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 15, 2009 (the “Scope of Work”™). The Scope
of Work shall k2 supplemented at such time that the Property is transferred to the
Participating Eiirity.

COOK COUNTY
RECORDER OF DEEDS

SCANNED BY
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EXHIBITC
INSURANCE REQUIREMENTS

[SEE ATTACHMENT]

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY

COOK COUNTY
RECORDER OF DEEDS

SCANNED BY _ -

C:\Documents and Settings\jreddick\Desktop\lessica's Docs\essica's Dostiients\RDA\Redlined RDAS\5235 W Adams doc




1001205241 Page: 37 of 68

UNOFFICIAL COPY

EXHIBIT C
SURANCE ENTS

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

1) -

3

4}

5)

Workers Compensation and Employers Liabllity

\Workars Compensation Insurance, as prescribed by applicable taw covering all
amployces who are to provide work under this Agreement and Employers
Liablnii'; ezverage with imits of not less than $500,000 each accident, lliness or

disease.

-Commercial Gene ai Lizhility (Primary and Umbrelia)

Commercial General Liaifity Insurance or equivalent with limits of not less than

$1.000.000 per occurreice v bodily injury, personal injury, and property
damage liabllity. Covetages nirst include the following: ANl pretises and
operations, products/completed ur=rations, separation of insureds, defense, and
contractual liablfity. The City of Chicags-is to be named as an additional insured

.on a primary, non-contributory basis Lor any liability arising dlrectly or indirectiy
_from the work.

Construction confractors and subcontractors parfurming work for the Developer
must maintain fimits of not less than $1,000,000 wiin he same terms herein,

‘Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are nsed in conriection
with-work to be performed, the Developer must provide or cause (> b provided,
Automobile Liability Insurance with limits of not less than $(.00C 000 per

‘occurrence for bodily injury and property damage. The City of Chicayo is-to be

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

' Ralifoad Proteciive Liability

. "When any work is to be done adjacent to or on railroad or transit proparty,
- Developer must provide or cause to be provided with respeact to the aperations

that Developer or subcontractors perform, Railroad Protective Liability Insurance
in the name of railroad or fransit enity. The policy must have lIimits of not less

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

the loss of use thereof.

Builders Risk/[nstalfation

- When Developer undertakes any construction, including Improvements,
betterments, an/or repairs, the Developer must provide or cause to be provided,

~ All Risk Bullders Risk/Installation insurance at replacement cost for materials,
- -supplies, equipment, machinery and fixtures that are or will be part of the
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reliove Developer of the obligation to provide insurance as specified: hersin.
Nonfulfiliment of the insurance conditions may constitute a violation of the
Agreement, and the City retains the right to stop work until proper evidence of
insurance is provided, or the Agreement may be terminated.

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

fary deductibles or self insured retentions on referenced insurance coverages
rausi be borne by Developer.

The Develojer iraraby waives and agrees to require their insurers to waive thelr rights of
subrogation agains* ths City of Chicago, its employees, elected officials, agents, or
representatives, _

The coverages and limits farmished by Developer in no way limit the Developer's
liabilities and responsibliities specifiad within the Agresment or by law,

Any insurance or self insurance progiams maintained by the City of Chicago do not
contribute with insurance provided by thie Developer under the Agreement.

The required insurance to be carred is not linited by any limitations expressed in the
indemnification language In this Agreement o1 anv timitation placed on the indemnity in
this Agreement given as a matter of law,

If Developer is a joint venture or limited liability company, ihe insurance policies must
. rame the joint venture or limited fiability company as a namer. insured.

" The Developer must require all contractors and subcontraciors to orevide the insurance
required herein, or Developer may provide the coverages ‘tracontractor and
subcontractors. All contractors and subcontractors are subject to the sare insurance
requirements of Developer unless otherwise specifiad In this Agreement.

If Developer, contractors or subcontractors desire additional coverages, the patty
desiring the additional coverages is responsible for the acquisition and cost.

o Notvﬁthstanding any provision in the Agreement fo the contrary, the City of Chicago Risk
. Management Department maintains the right fo modify, delete, alter or change these

. requirements. :




6)

7

8)

o occurting during the term of this Agreement,. The Develo
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permanent facilily/project. The City of Chicago is to be named as an additional
insured and loss payse/mortgagee if applicable.

Professional Liability

When any architects, enginesrs, construction managers, project managers or
other professional consultants perform wark in connection with this Contract,
~rofessional Liabillty Insurance covering acts, errors, or omiesions must be
tigintained with limits of not less than $1,000,000. When policies are renewed or
replaced, the policy retroactive date must colncide with, or preceda, start of work
on e Agreement. A claims-made policy which is not renewed or replaced must
havs ar exiznded reporting period of two (2) years.

Valuable Paparr,

When any plans, dassiyns, drawings, specifications and documents are produced
or used under this Agreement, Valuable Papers Insurance must be maintained in
an amount to insure agai st zny loss whatsaever, and must have Emits sufficlant
to pay for the re-creation ard revonstruction of such records.

Contractors Pollution Liability

When any environmental remediation work is performed which may cause a
pollution exposure, Contractors Pollution Lialility must be provided or cause to

- be provided covering bodily injury, property camaae and other losses caused by

pollution conditions that arise from the Contrac( sscne of services with limits of
not less than $1.000,000 per occurrence. Coveiate must Inciude completed
operations, contractual liability, defense, excavaiion, environmental cleanup,
remediation and disposal. When policles are renewed or replaced, the policy
retroactive date must coincide with or preceds, start of work¢;i the Contract. A
claims-made policy which Is not renewed or replaced must 1avé sn extended
reporting period of two (2) years. The City of Chicago is to be niamed as an
additional insured on a primary, non-contributory basis.

ADDITIONAL REQUIREMENTS:

The Developer must fumish the City of Chicago, Department of Community
Development, 121 North LaSalle Sfreet, Room 1000, Chicago, 60602 and
Comptroller Offics, Special Accounting Division, 33 North LaSalls, Suite 800,
Chicago, 60602, originel Cerfificates of Insurance, or such similar evidencs, to be

- inforce on the date of this Agreement, and Renewal Certificates of Insurance, or

such similar evidence, if the coverages have an expiration or renewsl date

evidence of Insurance on the &

.+ attached) or equivalent prior to closing. The recaipt of any certificate dose not
~constitute agreement by the Cly that the insurance requirements in the

- Agreement have been fully met or that the insurance policies indicated on the

. - certificate are in compliance with all requirements of Agresment. The failure of
-~ the City to obtain certificates or other insurance evidence from Developer Is not a

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

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

= Agreement provisions regarding insurance. Non-conforming insurance does. not
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INSURANCE CERTIFICATE OF GOVERAGE

1001205241 Page: 40 of 68

e

Project Descdplion:

I T




1001205241 Page: 41 of 68

UNOFFICIAL COPY

EXHIBIT D
FORM OF CITY JUNIOR MORTGAGE

[SEE ATTACHMENT]

COOK COUNTY -~
RECORDER OF DEEDS
SCANNED BY

COOK COUNTY
RECORDER OF DEEDS

SCANNED BY
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EXHIBIT D

This instrumeni prepared by
and when recordes refuimn to:

* Assistant Corporation « avnsel
City of Chicago
ce of Corporation Course’
Room 600
121 North LaSalle Street
Chicago, Illinois 60602

JUNIOR MORTGAGE, SECURITY ACREEMENT AND FINANCING STATEMENT

THIS JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage") is made as of this __ . day of . , by [INSERT
* NAME OF BORROWER|], a(n) {INSERT STATE AND ENTITY_STATUS] ("Mortgagor™, to
- -the City of Chicago, Hiinois together with its successirs zad assigns, having its principal office
at 121 North LaSalle Street, Chicago, Illinois 60602 ("Mc?’.»;.ﬂgev::l'%l.]s

: All capitalized terms, unless defined herein, shall have ih same meanings as are set forth
in that certain Redevelopment Agreement dated of even date herev ith between Mortgagor and
Mortgagee (as the same may be amended, supplemented or restatad {rom time to time, the

"Redevelopment Agreement”).

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

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

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

Agreement or this Mortgage;

NOW, THEREFORE, in order to secure the conditional repayment of the NSP Funds
Amount and all other payments due to Mortgagee by Mortgagor under the Redevelopment
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- Agreement or this Morigage, and to secure the performance of the covenants and agreements of
Mortgagor contained in the Redevelopment Agreement and this Mortgage, including any

- substitutions, extensions or modifications hereto, Mortgagor does grant, assign, warrant, convey
and morigage to Mortgages, its successors and assigns, and grants to Mortgagee, its successors
and assigns forever a continuing security interest in and to, all of the following nights, interests,

claims and property:

(A)  all of the real estate, as more particularly described on Exhibit A attached hereto
and hereby 0-ad< a part hereof, together with all casements, water rights, hereditaments, mineral
. tights and other rights and interests appurtenant thereto (the "Real Property");

(B) all wridings, structures and other improvements of every kind and description
now or hereafter erevira, situated or placed upon the Real Property, together with any fixtures or
attachments now or heterlre- owned by Mortgagor and located in or on, forming part of, attached

to, used or intended to be used in connection with or incorporated in the Real Pm?erly, including
all extensions, additions, beiterments, renewals, substitutions and replacements o any of the

foregoing (the "Improvements");

(C)  any interests, estates or other claims of every name, kind or nature, both at [aw
and in equity, which Mortgagor now has (r 7bay acquire in the Real Property, the Improvements,
the Equipment (as hereinafter defined) or any of *he propexty described in clauses (D), (F), (G),
(H) or (I) hereof;

(D)  all of Morigagor’s interest and rights a5 'czsor in and to all leases, subleases and
- agreements, written or oral, now or hereafter entered irto, affecting the Real Property, the
Improvements, the Equipment or any part thereof, and alt Zacome, rents, issues, proceeds and
profits accruing therefrom (provided that the assignment herels 11ade shall not diminish or

- impair the obligations of Mortgagor under the provisions of suct. Icases, subleases or

~ agreements, nor shall such obligations be imposed on Mortgagee);

‘ (E)  all right, title and interest of Mortgagor in and to all fixtur es; rersonal property of
any kind or character now or hereafter attached to, contained in and used og ur=fiy] in connection
with the Real Property or the Improvements, together with all fumiture, fornishings, apparatus,
goods, systems, fixtures and other items of personal property of every kind and ne.ure_now or
hereafter located in, upon or affixed to the Real Property or the Improvements, or usid oy useful
in connection with any present or future operation of the Real Property or the Improvermeair;
including, but not limited to, all apparatus and equipment used to supply heat, gas, air
conditioning, water, light, power, refrigeration, electricity, plumbing and ventilation, including
all rencwals, additions and accessories to and replacements of and substitutions for each and al
of the foregoing, and all proceeds therefrom (the "Equipment™);

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

(G) all intangible personal property, accounts, licenses, permits, instruments, contract
'rights, and chatte] paper of Mortgagor, including, but not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts held in escrow, deposits,
CDocuments and Settings\EVODS30-XPPRO.oval Settings!Temg\NSP(HOMELosavl wpd
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judgments, liens and causes of action, warranties and guarantees, relating to the Real Propesty,
the Equipment or the Improvements or as otherwise required under the Redevelopment

-Agreement or this Mortgage;

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

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

All of the yrperty referred to in the preceding clauses (A) through (I) shall be called,
collectively, the "Freanises.”

IT IS FURTHER ag-2ed, intended and declared that all the aforesaid property rights and
interests shall, so far as periai‘ted by law, be deemed to form a part and parcel of the Premises

and be covered by this Morigage.

TO HAVE AND TO HOLD ths Premises unto Mortgagee and its successors and
assigns, forever, for the purposes and uses nerein set forth.

. If Mortgagor hereunder is described s « fustee under a trust agreement, said trust
arrangement constitutes a "land trust” as said teon is defined in Section 5/15-1205 of the Hlinois

- Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq, as amended, supplemented and restated
from time to time (the "Act").

To protect the security of this Mortgage, Mortgagur fuither covenants and agrees as
follows:

(1)  Conditional Repayment of NSP Funds Amount. Mor'gagor shall, if required, pay

promptly when due the NSP Funds Amount and any other sums requicsd o be paid under the
Redevelopment Agreement or under this Mortgage at the times and in th¢ imanner provided
therein or herein and shall pay any other indebtedness secured hereby as the srine becomes due
and shall perform and observe all of the covenants, agreements and provisions cortained in the

Redevelopment Agreement and this Mortgage,

Mortgagor shall pay promptly when due any sums due under the senior loan ducv:ueats
identified on Schedule I, if any (the “Senior Loan Documents™) and shall perform prompity snd
fully any acts required under any such Senior Loan Documents. Mortgagor will not, withou(
prior written consent of Mortgagee, modify, extend or amend the Senior Loan Documents nor
increase the amount of the indebtedness secured under the Senior Loan Documents, nor change
the repayment terms of such senior indebtedness, nor incur any other indebtedness secured by
the Premises. Mortgagor shall promptly give Mortgagee a copy of any notice received by
Mortgagor from Senior Lender, if any, or given by Mortgagor to Senior Lender, if any,
pursuant to any of the Senior Loan Documents.

CADocuments and Settings\EVODS30-XPPROM ocal Settings\Temp\NSP(HOMELoan)v1.wpd
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ises. Mortgagor shall:

@

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

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

(c)  complete, xvtin the time period described in the Redevelopment Agreement, the
Required Work to be perfoimed with respect to the Premises;

(d)  comply with all sistut.s, rules, regulations, orders, decrees and other requirements
of any federal, state or local governmeria! body having jurisdiction over the Premises and the
use thereof and observe and comply with any conditions and requiremeants necessary to preserve
and extend any and all rights, licenses, per.ts (including without limitation zoning variances,

ial exceptions and non-conforming uses), r.rivileges, franchises and concessions that are
applicable to the ownership, renovation, use ard occunancy of the Premises;

(¢}  upon completion of the Project, make-as inaterial alterations in the Premises
(except those required by law) without Mortgagee's pris: 7written consent;

: (f)  upon completion of the Project, suffer or permit i change in the general nature
of the occupancy or use of the Premises except as permitted und < ihe Redevelopment

| ‘Agreement;
(g) - pay all operating costs of the Premises when due, includir'e «J! utility charges and
all other assessments or charges of a similar nature;

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

(i) _ notabandon the Premises, nor do anything whatsoever to depreciate or imp#ir the
value of the Premises or the security of this Mortgage;

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

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

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

(3)  Taxes and Charges. Mor?agor agrees to pay or cause to be paid, prior to
delinquency, all Charges (as hereinafter defined) which are assessed or imposed upon the
Premises, or which are payable under any of the Senior Loan Documents, or which become due
and payable and which create, may create or appear to create a lien upon the Premises or any part
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thereof, provided, however, that if by law any such Charge is payable or, at the option of
Mortgagor, may be paid in installments, Mortgagor may pay tﬁe same together with any accrued
interest on the unpaid balance of such Charge in installments as the same become due and before
any fine, penalty, interest or cost may be added thereto for the nonpayment of any such
installment and interest. ("Charge" shall mean and include all federal, state, county, city,
municipal or other goveramental (or any instrumentality, division, agency, body or dfgarunent
&

. thereof) taxes, levies, assessments, charges, liens, claims or encumbrances related to

Premises, Mortgagor, Mortgagor’s owners, or the Senior Loan Documents.

Mortgagr shall furnish Mortgagee within 30 days after the date upon which any Charge
is due and payabl by Mortgagor, official receipts of the appropriate authority, or other proof
_ satisfactory to Mortzag ¢, evidencing the payment thereof. Mortgagor shall have the right
before any delinquency o« curs to contest or object to the amount or validity of any Charge by
appropriate legal proceed‘ag: properly instituted and prosecuted in such manner as shall stay
collection of the contested Charge and prevent the imposition of a lien or the sale or forfeiture of
the Premises to collect the same; zrovided that no such contest or objection shall be deemed or
_ construed in any way as relieving, w:difying or extending Mortgagor's covenant to pay any such
- Charge at the time and in the manner provided in this Mortgage unless Mortgagor has given prior

-written notice to Mortgagee of Mortgagor's intent to contest or object to a Charge and, unless at

Mortgagee's sole option, (i) Mortgagor shall demonstrate to Mortgagee's satisfaction that legal
proceedings instituted by Mortgagor contestius; ou objecting to such Charge shall conclusively
operate to prevent a lien against or the sale or {0 feiture of the Premises or any part thereof as
satisfaction of such Charge prior to final determina‘ion of such proceedings, and (i) Mortgagor
shall furnish to Mortgagee or Senior Lender, if any, {and if to Senior Lender, notice thereof to
Mortgagee) a good and sufficient bond or surety, or a good and sufficient undertaking as may be
required or permitted by law to accomplish a stay of any sucli zale or forfeiture of the Premises
during the pendency of such contest, in an amount (x) not less tn 125% of such Charge and (y)
adequate fully to pay all such contested Charges and all interest = penalties upon the adverse
" determination of such contest. :

(4  Insurance. Morigagor shall procure and maintain, or cause t> be maintained, at all
times, at Mortgagor's own expense, until final repayment of the indebtedness cecured hereby, the
of insurance specified below, with insurance companies authorized to d¢ business in the
State of Hlinois covering all operations contemplated in connection with the Projest, whether
performed by Mortgagor, the General Contractor, any subcontractor or others.

The kinds and amounts of insurance required are as follows:

(a) Workers Compensation and Occupational Disease Insurance

Workers compensation and occupational disease insurance, in accordance with
the laws of the State of Hlinois, or any other applicable jurisdiction, covering all

loyees who are to provide a service in connection with the Project and
employer’s liability coverage with limits of not less than $100,000 per each
accident or illness.

() Commercial Liability Insurance (Primary and Umbrella)

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

C:\Docusneats and Setting\EVODS30-XPPROALocal SettingiTemp\NSP(HOMBLoan)v1.wpd
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following: all premises and operations, products/completed operation,
independent contractors, cross liability and contractual liability coverages (with
no limitation endorsement). Mogagee, its employees, elected officials, agents
and representatives shall be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the Project.

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection
wi'k the Project, Mortgagor shall provide comprehensive automobile liability
insiraace with limits of not less than $1,000,000 per occurrence, combined single
limit. {or bodily injury and property damage. Mortgagee shall be named as an
additions1 inisured on a primary, non-contributory basts.

All Risk Frope:ty Damage
Mortgagor shall ob*ain an all risk property policy in the amount of full

‘replacement value, iziciading improvements and betterments, covering damage to

or loss of the Premises. 7 insurance shall include the following extensions:
business interruption/loss of rents, and boiler and machinery, if applicable. The
policy shall list Mortgagee as.oss payee as their interest may appear. '

All Risk Builders Risk Insurance

When Mortgagor, the General Contracior or any subcontractor undertakes any
construction, including improvements, bolisaments and/or repairs, to the Premises,

all risk builder's risk insurance shall be prov.ur.d and maintained to cover

materials, supplies, equipment, machinery and {i~o>res that are or will be part of
the Premises. Mortgagee shall be named as loss p2yce as their interest may

~ appear.

Railroad Protective Liabili

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

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

railroad protective liability insurance in the name of such railroad or public transit

entity. The policy shall have limits of not less than $2,000,000 per occurrencs.

combined single limit, and $6,000,000 in the aggregate for losses arising out of
injuries to or death of all persons, and for damage to or destruction of property,
including the loss of use thereof.

Contractors' Pollution Liability Insurance

When any environmental remediation work is undertaken by Mortgagor, the

- General Contractor or any subcontractor in connection with the Project,

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

Mortgagor shall fumnish the City of Chicago, Department of Community Development,
.. 121 North LaSalle Street, 10th Floor, Chicago, Illinois 60602, original certificates of insurance
evidencing th# required coverages to be in force on the date hereof, and renewal certificates of
insurance, or such similar evidence, if the coverages have an expiration or renewal date
occurring during t's¢ term hereof.

The receipt of an.y certificate does not constitute agreement by Mortgagee that the
insurance requirements vt (i~ Section have been fully met or that the insurance policies
._indicated on the certificate :ae in compliance with all requirements, The failure of Morigagee to

- obtain certificates or other iusuran~e evidence from Mortgagor shall not be desmed to be a
waiver by Mortgagee. Mortgagor <iis’i advise all insurers of the provisions of this Section
regarding insurance, Non-conforming j=surance shall not relieve Mortgagor of its obligation to
provide insurance as specified herein. Nonfulfillment of the insurance conditions of this Section
may constitute an Event of Default, and Mor'gagec retains the right to suspend disbursement of
Program Funds until proper evidence of insu/arce is provided.

All insurance policies shall provide that Morigayee shall be given 30 days' prior written
notice of any modification, nonrenewal or cancellaticz.

: If Mortgagor fails to obtain or maintain any of the i=sance policies required under this
Mortgage or to pay any premium in whole or in part when due, Yiortgagee may (without waiving
or releasing any obligation or Event of Default by Mortgagor her “uirder) obtain and maintain
such insurance policies and take any other action which Mortgagee d2ems advisable to protect its
interest in the Premises, including repayment of the NSP Funds Amou=t. Al sums so disbursed
by Mortgages, including attorneys' fees, court costs and expenses, shall bz rjmbursed by

Mortgagor upon demand by Mortgagee.

Mortgagor shall require the General Contractor and all subcontractors to ca:ry the
insurance required herein, or Mortgagor may provide the coverage for any or all of the General
Contractor and subcontractors, and, if so, the evidence of insurance submitted shall so similste.

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

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

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

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

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

If Mortgagor, the General Contractor or any subcontractor desires additional coverage,
higher limits 1 fiability, or other modifications for its own protection, Mortgagor, the General
Contractor or such subcontractor, as appropriate, shall be responsible for the acquisition and cost
of such additiona’ protection.

Mortgagee marcains the right to modify, delete, alter or change these requirements.
Inspection o Fremises and of Books and Records. Mortgagor shall permit

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

agents to inspect the Premises at ! yzasonable times, and access thereto shall be permitted for
that purpose. Mortgagor shall keep and aintain full and correct records at Mortgagor's office

A showing in detail the income and expeases of the Premises and shall make such books, records
.and all supporting vouchers, data and oth«r documents available for inspection, copying

(including excerpts and transcriptions), audit ar.d examination upon request by Mortgagee, HUD
and their respective agents, successors and assig s until the fifth anniversary from the date on
which a release of this Mortgage is recorded.

(6)  Insurance Proceeds. In the event of any <araage to, or destruction of the

- Premises, Mortgagor will give written notice to Mortgages of such damage or destruction within
five Business Days thereafter and, subject to the rights granted % Senior Lender, if any, under

the Senior Mortgage (as defined in Section 33 below), if any, auforize Mortgagee to proceed as
follows:

(8) Inthe event of any loss covered by insurance policies, Mctigazee is hereby
authorized at its option to cither (i) settle and adjust any claim under such polizaes without the
consent of Mortgagor, or (ii) allow Mortgagor to agree with the insurance compary or

‘companies on the amount to be paid upon the loss, Mortgagee shall, and is herebv authorized to,

collect any such insurance proceeds, and the expeases incurred by Mortgagee in the «dju:tment
and collection of insurance proceeds shall be deemed additional indebtedness secured by s

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

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

‘Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, replacing or rebuilding the

Premises if (i} an Event of Default kereunder or an event of default under the Redevelopment

" Agreement or the Senior Loan Documents, if any, shall not have occurred and be continuing; (ii)
such insurance proceeds shall be in an amount sufficient to restore the Premises to at least the

same value and substantially the same character as the Premises had immediately prior to such

~ damage or destruction (and subject to no liens or encumbrances other than Permitted

Encumbrances), or if such proceeds are not so sufficient, Mortgagor shall promptly deposit with
Mortgagee funds equal to the amount of such deficiency; (iii) Mortgagor shall obtain all required
governmental approvals with respect to such restoration, repair, replacement or rebuilding; (iv)
prior to such restoration, repair, replacement or rebuilding, Mortgagee shall receive and approve
plans and specifications and a detailed budget and cost breakdown with respect to such work;
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and (v) such restoration, repair, replacement or rebgilding 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 same, to at least equal value, and
substantially the same character as prior to such damage or destruction, all to be effected in
accordance v/ ith plans and specifications submitted to and approved by Mortgagee, and to
expend all such zoceeds and any funds deposited by Mortgagor pursuant to Section 6(b)(ii)
hereof prior to th: firther disbursement of any Loan proceeds. If the amount of such insurance
proceeds shall be in ex:ess of $50,000, such proceeds shall be disbursed through an escrow
pursuant to an escrow grement approved by Mortgagee.

(d)  Ifall of the couditions described in paragraph (b) of this Section with respect to
the application of proceeds of insurance shall not be mef, Mortgagee may, in its sole discretion,
apply such proceeds to the indebtedr.ess secured hereby in such order or manner as Mortgagee

~ may elect.

(¢)  To the extent that any amcur: of proceeds of insurance remain unexpended after
completion of the restoration, repaix, replactm.r{ or rebuilding of the Premises, such amount
shall be applied to the indebtedness secured hercby.

(7) Condempation/Eminent Domain. Murtzagor shall give Mortgagee prompt notice
- of any proceedings, pending or threatened, seeking condezanation or taking by eminent domain
or any like process ("Taking"), of all or any portion of the Zrénises or affecting any easement
thereon or appurtenance thereto and shall deliver to Mortgagee copies of any and all papers
served in connection with any such proceedings, and Mortgagor fareby assigns and transfers to
Mortgagee, subject to the rights granted to Senior Lender, if any, unier the Senior Mortgage, if
any, the entire proceeds of all awards resulting from any Taking. Mcztgugee is hereby
authorized to collect and receive from the condemnation authorities said av/erds and is further
authorized to give appropriate receipts therefor. In the event of any such Tak:ag, but subject to
any rights granted to Senior Lender, if any, under the Senior Mortgage, if any, Mottgagee may,
in its sole discretion, (i) apply the proceeds of all awards resulting from such Talong to the
indebtedness secured hereby in such order or manner as Mortgagee may elect, or (i’ apy ly such
proceeds to reimburse or, at the option of Mortgagee, pay directly Mortgagor for the cast of
restoring, repairing, replacing or rebuilding the Premises. In the event that such proceeds, il any,
shall be made available to Mortgagor for the restoration, repair, replacement or rebuilding ¢f the
Premises, Morigagor hereby covenants to restore, repair, replace or rebuild the same, to at leat
equal value and substantially the same character as prior to such Taking, all to be effected in
accordance with plans and specifications submitted to and approved by Mortgagee. If the
amount of such proceeds shall be in excess of $50,000, such proceeds shall be disbursed through
an escrow pursuant to an escrow agreement approved by Mortgagee.

(8)  Transfer and Encumbrance of Premises. Mortgagor shall not create, effect,
contract for, commit to, consent to, suffer or permit any direct or indirect conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation
(or any agreement to do any of the foregoing, other than a contract for sale or for financing to
pay in full the Senior Loan and all other amounts due and owing by Mortgagor to Mortgagee
under the Redevelopment Agreement or this Morigage, provided that any such contract shall be
expressly contingent upon the receipt of prior written consent to such sale or financing by
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-Morigagee. Such consent shall not be unreasonably withheld by Mortgagee with respect to any
contract providing for the assumption by the purchaser of the Mortgagor’s obligations under the
Redevelopment Agreement and this Mortgage or for payment in fuﬁ1 of the Senior Loan and all

~ other amounts due and owing by Mortgagor to Mortgagee under the Redevelopment Agreement

or this Mortgage). Any other transfer, occurring directly or indirectly, by willful act, by
operation of law or atherwise, of all or any portion of the Premises or any interost therein (other
than Permitted Encumbrances) or any interest in Mortgagor or any partner thereof shall be
referred to herein as a "Prohibited Transfer". If Mortgagor shall do or allow any of the foregoing

Prohibited Trnsfers without Mortgagee's prior written consent, Mortgagee at its option, has the

right to immedia*zly require the repayment of the NSP Funds Amount without notice to

Mortgagor and exenise Mortgagee’s other rights and remedies under the Redevelopment

Agreement and this Vierigage. Any waiver by Mortgagee of the provisions of this paragraph

shall not be deemed 1o i< a waiver of the right of Mortgagee to insist upon strict compliance with

the provisions of this paregrzph in the future.

Notwithstanding the torepsing, Mortgagee shall not unreasonably withhold its consent to
the replacement and/or addition of 7. direct or indirect owner of Mortgagor, and such transfer
of interests shall not be considered a Prouibited Transfer, provided such replacement and/or
addition involves a direct or indirect owner who is not either (a) a controlling party (e.g., a
general partner or managing member), or (b) the holder of 51% or more of Mortgagor’s
ownership interests.

) rtgagee's Options; Sub iv1i. (a) In case of an Bvent of Default herennder
by Mortgagor, Morigagee may (but is not obligated to) make any payment or perform any act
herein required of Mortgagor in any form and mannt: rleemed expedient, and may (but is not
obligated to) make full or partial payments of principal or inferest on prior encumbrances, if any,
and purchase, discharge, compromise or settle any tax letr0v other prior lien or title or claim
thereof, or redeem the Premises from any tax sale or forfeiturs «recting the Premises or contest
any tax or assessment thereon. All monies paid for any of the nir0ses herein authorized and all
expenses paid or incurred in connection therewith, including attorne’s' toes, and any other
monies advanced by Mortgagee fo protect the Premises and the lien hereof, shall be deemed
additional indebtedness secured hereby, and shall become immediately d1¢ and payable, with
interest thereon at a rate of the lesser of 15% per annum or the maximum aine-mt permitted by
law. Inaction of Mortgagee shall never be considered as a waiver of any right accuing to it on
account of any default on the part of Mortgagor.

(b) To the extent that Mortgagee, on or after the date hereof, pays any sum under ary
provision of law or any instrument or document creating any lien or other interest prior os
superior to the lien of this Mortgage, or Mortgagor or any other person or entity pays any such
sum with the tEroceeds of the indebtedness secured hereby, Mortgagee shall have and be entitled
to a lien or other interest on the Premises equal in priority to the lien or other interest discharged
and Mortgagee shall be subrogated to, and receive and enjoy all rights and liens possessed, held
or enjoyed by, the holder of such lien, which shall remain in existence and benefit Mortgagee in
securing the indebtedness secured hereby.

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

() Mortgagor's failure to pay, when due, the NSP Funds Amount, or
any portion thereof, if the same becomes due and payable, or any
other sums required to be paid by Mortgagor under the
Redevelopment Agreement or this Mortgage;
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(ii)

(ii)

(iv)

\

)
(vii)

(viii)

subject to Section 33 hereof, default by Mortgagot in the
performance or observance of any condition, warranty,
representation, covenant, provision or term (other than as referred
10 in the other paragraphs of this Section 10) contained herein or in
the Redevelopment Agreement, which remains unremedied for 30
days after notice thereof from Mortgagee to Mortgagor, provided,
however, that if any such default cannot reasonably be remedied
within said 30-day period and if Mortgagor shall have commenced
to remedy such default within said 30-day period and shall
thereafter continue diligently to effect such remedy, then said 30-
day period shall be extended to 60 days upon written request from
Mortgagor to Mortgagee delivered during such 30-day period, and
upon further written request from Mortgagor to Mortgagee
delivered during said 60-day period, said 60-day period shall be
exteaded to 90 days (provided, however, that Mortgagee shall not
be presiuded during any such periods from exercising any
remedies available under the Redevelopment Agreement or this
Mortgagz if 1ts security becomes or is about to become materially
jeopardized by sny failure to cure a default within such period);

the occurrence of i default or an event of default under any of the
Senior Loan Docume s, if any, which default or event of default
is not timely cured pursouat to any applicable cure period as set
forth in the Senior Loan Sopents, if any;

a writ of execution, attachment 4~ any similar process shall be
issued or levied aguinst all or any rortion of the Premises or any
interest therein, or any judgment invol/ing monetary damages
shall be entered against Mortgagor whicli <b=l become a lien on
all or any portion of the Premises or any inie1c# therein and such
execution, attachment or similar process or judgs=ept is not
released, bonded, satisfied, vacated or stayed within 20 days after
its entry or levy;

any warranty, representation or statement made or furnished 3o
Mortgagee by or on behalf of Mortgagor proving to have beeu
false in any material respect when made or furnished;

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

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

the occurrence of any event of default with respect to the payment
of any monies due and payable to Mortgagee by Mortgagor or the
occurrence of a default in the performance or observance of any
material obligation, provision or condition by Mortgagor under any
agreement or other instrument other than in connection with the
Redevelopment Agreement or the Senior Loan, if any, to which
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Mortgagor is now or 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 continvation of
such default beyond any applicable cure periods;

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

x> the dissolution of Mortgagor or the eniry of a decree or order for

relief by a court having jurisdiction with respect to Mortgagor in
an involuntary case under the federal bankruptcy laws, as now or
hereafter constituted, or any other applicable federal or state
bankruptey, insolvency or other similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee or sequestrator (or
oter similar official) of Mortgagor or for the Premises or for any
subsiantizi part of the property of Mortgagor or ordering the
winding up or liquidation of the affsirs of Mortgagor and the
continuance: o! any such decree or order unstayed and in effect for
a period of 30 cousceutive days;

(xi) - the commencement by Mortgagor of a voluntary case under the
federal b y laws, s now or hereafter constituted, or any
other applicable federal ¢: sate bankruptcy, insolvency or other
similar law, or the consent vy Miortgagor to the appointment of or
taking possession by a receiver; fiyvidator, assigne, trustee,
custodian or sequestrator (or other =iinilar official) of Mortgagor or
the Premises or of any substantial part of the property of
Mortgagor or of any royalties, revenues; reafs, issues or profits
therefrom, or the meking by Mortgagor of ay assignment for the
benefit of creditors or the failure of Mortgagor sanerally to pay its
debts as such debts become due or the taking of acticn by
Mortgagor in furtherance of any of the foregoing;

(xii) a finel judgment for the payment of money in excess of 3164 500
shall be rendered by a court of record against Mortgagor and
Mortgagor shall not discharge the same or provide for its discharrs
in accordance with its terms, or procure a stay of execution thereot;
within 60 days from the date of entry thereof, or such longer period
during which execution of such judgment shall have been stayed;

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

consent of Mortgagee;

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

(xvi) [INTENTIONALLY DELETED];

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

{xvii1) the execution of any amendment or modification to or restatement
of the Construction Contract without the prior written consent of
Mortgagee;

(xix) corip ncement of the Project without the prior written consent of
Morgag.s; or

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

Municipal Code of Chicago by any elected official, or any person
acting at the direc ion of such official, with respect to the
Redevelopment Agreement or the transactions contemplated
thereby.

(11) Acceleration, Etc. Upon the occurrence of ar. Evvnt of Default hereunder,
Mortgagee may elect to require the repayment of the NSP Fuads Amount, together with all other
amounts then due and owing by Mortgagzi to Mortgagee under ic Redevelopment Agreement -
or this Mortgage, and as such amounts shall become immediately dve ar.d payable at the place of
payment as aforesaid, and Mortgagee may proceed to foreclose this Morieage and to exercise
any rights and remedies available to Mortgagee under this Mortgage or tae R2development

ent and to exercise any other rights and remedies against Mortgagor, <= with respect to
the Redevelopment Agreement, which Mortgagee may have at law, in equity or oiberwise;

rovided, bowever, that upon the occurrence of an Event of Default under Sectioz 104 or (xi)
ﬁereof, the entire NSP Punds Amount shall, without any declaration, notice or other actitn on the
part of Mortgagee, be immediately due and payable, anything herein or in the Redevelorip=ut

ent to the contrary notwithstanding. Mortgagee may also elect to commence an actica fo
enforce specifically any of the provisions contained herein or in the Redevelopment Agreen.ep.

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

“Mortgagor secured by this Mortgage and the Redevelopment Agreement.

(12) Remedies. Mortgagee's remedies as provided in this Mortgage or the

- Redevelopment Agreement shall be cumulative and concurrent and may be pursued singularly,
successively or together, at the sole discretion of Mortgagee and may be exercised as often as
occasion therefor shall arise, and shall not be exclusive but shall be in addition to every other
-remedy now or hereafter existing at law, in equity or by statute. Failure of Mortgagee, for any
~.period of time or on more than one occasion, to exercise any such remedy shall not constitute a
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waiver of the right to exercise the same at any time thereafter or in the event of any subsequent
BEvent of Default. No act of omission or commission of Mortgagee, including specifically any
failure to excrcise any right or remedy, shall be deemed to be a waiver or release of the same;
any such waiver or release is to be effected only through a written document executed by
Mortgagee and then only fo the extent specifically recited therein. A waiver or release with
reference to any one event shall not be construed as a waiver or release of any subsequent event
or as a bar to any subsequent exercise of Mortgagee's rights or remedies hereunder. Except as
otherwise specifically required herein, notice of the exercise of any right or remedy granted to

Morigagee by e Redevelopment Agreement is not required to be given.

(13) Auditopal Indebtedness. In the event that: (a) the Redevelopment Agreement or
this Morigage is piazcd in the hands of an attomey for collection or enforcement or is collected
or enforced througa auj isgal proceeding; (b} an attorney is retained to represent Mortgagee in
any bankruptcy, reorgaizaiion, receivership or other proceedings affecting creditors' rights and
involving a claim under the Redevelopment Agreement or this Mortgage; (c) an attorney is
retained to protect or enforcs the lien of this Mortgage or the rights of the City under the
Redevelopment Agreement; or (1) 4r-attorney is retained to represent Mortgagee in any other
proceedings whatsoever in connection with the Redevelopment Agreement or this Mortgage, or
any property subject thereto, then Moitgagor shall pay to Mortgagee all attorneys' fees, and all
costs and expenses incurred in connectior. therewith.

(14) Waiver. Mortgagee's failure to require strict performance by Mortgagor of any
provision of this Mortgage shall not waive, affect o: duninish any right of Mortgagee thereafter
to demand strict compliance and performance thereiwith, nor shafl any waiver by Mortgagee of
an Event of Default waive, suspend or affect any other Evznt of Default under this Mortgage,
whether the same is prior or subsequent thereto, or of the sz or a different type. Mortgagee's
delay in instituting or prosecuting any action or proceeding or otierwise asserting its rights
hereunder or under the Redevelopment Agreement, shall not ope/=ie as a waiver of such rights or
- limit them in any way so long as an Event of Default shall be continviing

(15) Right of Possession. To the extent permitted by law, in any case in which, under
the provisions of this Mortgage, Mortgagee has a right to institute foreclosure uroceedings,
whether before or after the institution of such proceedings or before or after sale thereunder,
Mortgagor shall, at the option of Mortgagee, surrender to Mortgagee, and Mortgas;ee shall be

. entitled to tzke, actual possession of all or any portion of the Premises personally or by its agents
or attorneys, and Mortgages, in its sole discretion, may enter upon, take and maifntain possassion
of all or any portion of the Premises.

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

: (16) Appointment of Receiver. Upon or at any time after the filing of any complaint to
foreclose the lien of this Mortgage, the court may, upon application, appoint a receiver of the
Premises. Such appointment may be made either before or after foreclosure sale, without notice,
- without regard to the solvency or insolvency, at the time of application for such receiver, of the
“person or persons, if any, liable for the payment of the indebtedness hereby secured, without
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regard to the value of the Premises at such time and whether or not the same is then occupied as
a homestead, and without bond being required of the applicant, Mortgagee or any employee or
agent thereof may be appointed as such receiver. The receiver shall have the power to take :
possession, control and care of the Premises and to collect all rents and profits thereof during the
pendency of such foreclosure suit, and all powers and duties provided for in Section 5/15-1704
of the Act, and such other powers as the court may direct.

(17) Foreclosure Sale. The Premises or any interest or estate therein sold pursuant to any
court order ¢. dvcree obtained under this Mortgage shall be sold in one parcel, as an entirety, or
in such parcels 2::d in such manner or order as Mortgagee, in its sole discretion, may elect, to the
maximum extent pe-mitted by linois law. At any such sale, Mortgagee may bid for and
acquire, as purchasz, sl or any portion of the Premises and, in lieu of paying cash therefor, may
make settlement for th: parchase price by crediting upon the indebtedness due the amount of
Mortgagee's bid.

(18) Application of Proezeds from Foreclosure Sale. Proceeds of any foreclosure sale of
the Premises shall be distributed eud applied in the following order of priority: (i) on account of
all costs and expenses incident to the foreclosure proceedings, (i) to the repayment of amounts
owed the Senior Lender under the Senior |.oan Documents, iii) all other items which, under the
terms hereof, constitute secured amounts sv'i=ct to repayment under the Redevelopment
Agreement or this Mortgage, and (iv) any swrrius or remaining funds to Mortgagor, its
SUCCEsSOors or assigns, as their rights may appear,

(19) Insurance Upon Foreclosure. Wherever p:ovision is made in this Mortgage for
insurance policies to bear mortgage clauses or other loss ravable clauses or endorsements in
favor of Mortgagee, or to confer authority upon Mortgage 15 settle or participate in the
settlement of losses under policies of insurance or to hold ang 2isurse or otherwise control use
of insurance proceeds, from and after the eatry of judgment of f-:eclosure all such rights and
powers of Mortgagee shall continue in Mortgagee as judgment credior cr mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall be erpowered to assign all
policies of insurance to the purchaser at the sale. In case of an insured loss s%er foreclosure
proceedings have been instituted, the proceeds of any insurance policy or polivics, if not applied
in restoring the Premises, shall be used to pay the amount due in accordance with any foreclosure
decree that may be entered in any such proceedings, and the balance, if any, shali e p=id as the
court may direct. -

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

(22) Rescission of Election. Acceleration of maturity, once made by Mortgagee, may at
the option of Murtgagee be rescinded, and any proceedings brought to enforce any rights or
remedies hereurder may, at Mortgagee's option, be discontinued or dismissed. In either of such
events, Mortgagur 2nd Mortgagee shall be restored to their former positions, and the rights,

. remedies and powe:s of Mortgagee shall continue as if such acceleration had not been made or
such proceedings had riot been commenced, as the case may be.

‘ (23) Notice. Unless otherwise specified, any notice, demand or request required

“ hereunder shall be given in writing at the addresses set forth below, by any of the following
means: (2} personal service; (b) clcetonic communications, whether by telex, tel or
telecopy; (c) ovemnight courier, receipt iexjuested; or (d) registered or certified malE return
receipt requested.

IF TO MORTGAGEE: Departmzr of Community Development
City of Chicago
121 North La'sall> Street, 10th Floor
Chicaggo, Zi'nois 60602
Attention: Comruissioner

. WITH COPIES TO: Office of the Corporatior Counsel
City of Chicago
City Hall
121 North LaSalle Street, Roon: 651
Chicago, Illinois 60602
Attention: Finance & Economic
Development Division

Department of Finance

City of Chicago

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

IF TO MORTGAGOR: As specified on Exhibit B.

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

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

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

(27) Corztruction of Mortgage. This Mortgage shall be construed and enforced
according to the juternal laws of the State of IHlinois without regard to its conflict of laws

principles.

(28) Severability. ‘il any provision of this Mortgage, or any paragraph, sentence, clase,

or word, or the applcedon thereof; in any circumstance, is held invalid, the remainder of
this Mortgage shall be consitued =< if such invalid part were never included herein and this
Mortgage shall be and remain vali< sad enforceable to the fullest extent permitted by law.

(29) Grammar. Asused in thiz Mortgage, the singular shall include the plural, and
masculine, feminine and neuter pronouns sbull be fully interchangeable, where the context so

requires.

(30) Successors and Assigns. This Mortgaze aid each and every covenant, agreement
and other provision hereof shall be binding upon Mcrtgagor and its successors and assigns
(including, without limitation, each and every record 0w of the Premises or any other person
having an inferest therein), and shall inure to the benefit of v/crtgagee and its successors and
assigns. Whenever Mortgagee is referred to herein, such refeence shall also include the holder
of this Mortgage, whether so expressed or not.

(31) Further Assurances. Mortgagor will perform, execute, ackrowledge and deliver
every act, deed, conveyance, transfer and assurance necessary or proper, 12 the sole judgment of
‘Mortgagee, for assuring, conveying, mortgaging, assigning and confirming to JMortgagee all
property mortgaged hereby or property intended so to be, whether now owned or hereafter
acquired by Mortgagor, and for creating, maintaining and preserving the lien and vecurity
interest created hereby on the Premises. Upon any failure by Mortgagor to do so, Mirtggee
- may meke, execute and record any and all such documents for and in the name of Moitgegor,
and Mortgagor hereby irevocably appoints Mortgagee and its agents as attorney-in-fact £or (hat
purpose. Mortgagor will reimburse Mortgagee for any sums expended by Mortgagee in maine,
executing and recording such documents including attorneys' fees and court costs.

(32) Indemnification. In addition to all other indemnities in favor of Mortgagee
specifically provided in this Mortgage, Mortgagor shall indemnify Mortgagee and save
Mortgagee harmless from and against any and all Losses in by Mortgagee in any claim
brought by reason of any such Loss, excluding, however, any Loss arising out of Mortgagee's
gross negligence or willful misconduct following Mortgagee's acquisition of title to or control of
the Premises, unless such act is taken in response to (i) any willful misconduct or negligent act or
omission of Mortgagor, its controlling party or ownex(s), if any, or (i} any breach (other than
failure to repay the Loan) by Mortgagor, its controlling party or owner, if any, of any provisions
of the instruments executed by Mortgagor, such controlling party or owner, if any, in connection
with the Loan.
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(33) Initial First Priority Mortgage; Subseguent Subordination to Senior Mortpage.
Mortgagee anticipates that on or after the date of this Mortgage, Mortgagor shall execute and
deliver that certain [INSERT DOCUMENT NAME] (the “Senior Mortgage™) in favor of
[Community Investment Corporation] ("Senior Lender"), which shall be recorded in the Office
of the Cook County Recorder of Deeds, and shall secure Mortgagee’s note to the Senior Lender
in the principal amount of approximately $ . Unti] such execution, delivery and
recording of such Senior Mortgage, this Mortgage shall constitute a first priority mortgage lien
on the Premises. Upon the execution, delivery and recording of such Senior Mortgage, by
operation of *2ds Section 33, and without the recording of any separate subordination instrument,
the lien of this Mcrigage and the rights of the Mortgagee hereunder shall be subordinated to the
lien of the Senior Mortgage and the rights of the Senior Lender thereunder and this Mortgage
shall thereafter be a javior mortgage on the Premises and shall be subject and subordinate in each
and every respect to any and all rights of any kind created by the Senior Mortgage in favor of the

‘Senior Lender.

So long as the Senior Mor‘gage is in effect, in the event of any conflict between the
provisions of this Mortgage and i< Senior Mortgage, the provisions of the Senior Mortgage
shall prevail. Any waiver or forbearansc by the Senior Lender under the Senior Loan
Documents shall not impair the priority of 1ts lien under the Senior Mortgage. Notwithstanding
any other provision herein to the contrary, th: failure by Mortgagor to provide to Mortgagee any
dollar amounts or any documents as may be ‘e vived herein because such amounts or docurents
- are required to be deposited with Senior Lendex jursuant to the provisions of the Senior
Mortgage shall not be deemed an "Event of Default” he-eunder; provided, however, that
Mortgagor shall promptly provide to Morigagee writicr: notice of the deposit of such amounts or
documents with Senior Lender (together with copies ot'svzh documents). Notwithstanding any
other provision herein to the contrary, the failure by Mortgugor to comply with any provision
hereof (other than the payment of amounts or the provision of dscuments to Mortgagee) due to
conflict between the provisions of the Senior Mortgage and the nGvisions hereof shall not be
deemed an "Event of Default” hereunder; provided, however, that Mirtggor shall promptly
provide to Mortgagee written notice of such conflict and of the actions tken by Mortgagor
pursuant to the Senior Mortgage.

(34) Security Agreement. This Mortgage shall be construed as a "security agreement"
within the meaning of and shall create a security interest under the Uniform Comz.ercial Code as
“adopted by the State of Illinois with to any part of the Premises which constit ites fixtures
or personal property. Mortgagee shall have all the rights with respect to such fixtures or z¢=sonal
property afforded to it by said Uniform Commercial Code in addition to, but not in limitatios of,
the other rights afforded Mortgagee by this Mortgage or any other agreement. Upon 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 Section
9-334(h) of said Uniform Commercial Code.

(35) No Merger. It being the desire and intention of the parties hereto that this Mortgage
and the lien thereof do not merge in fee simple title, it is hereby understood and agreed that
should Mortgagee acquire any additional or other interests in or to the Premises or the ownership
thereof, then, unless a contrary interest is manifested by Mortgagee, as evidenced by an
appropriate document duly recorded, this Mortgage and the lien thereof shall not merge in the fee
simple title, toward the end that this Mortgage may be foreclosed as if owned by a stranger to the

fee simple title.
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(36) Protective Advances; Maximum Amount of Indebtedness. All advances,

disbursements and expenditures made by Mortgagee before and during a foreclosure, and before
and after judgment of foreclosure, and at any time prior to sale, and, where applicable, after sale,
and during the pendency of any related proceedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or by the Act (collectively "Protective Advances"™),
shall have the benefit of all applicable provisions of the Act, including those provisions of the
Act hereinbelow referred to:

(a) .~ al' advances by Mortgagee in accordance with the terms of this Mortgage to: (i)
preserve or mairlain, repair, restore or rebuild the improvements upon the Premises; (i1) preserve
the lien of this Murt/;age or the priority thereof; or (iii) enforce this Mortgage, as referred to in
Subsection (b)(5) of Se:tion 5/15-1302 of the Act;

(b)  paymeatsLy tiortgagee of: (i) when due, installments of principal, interest or
other obligations in accordance with the terms of the Senior Mortgage, if any, or other prior lien
or encumbrance; (ii) when due, instaliments of real estate taxes and assessments, general and
special and all other taxes and asssscients of any kind or nature whatsoever which are assessed
or imposed upon the Premises or any part thereof; (iii) other obligations authorized by this
Mortgage; or (iv) with court approval, any other amounts in connection with other liens,
encumbrances or interests reasonably necassary to preserve the status of title, as referred to in
Section 5/15-1505 of the Act;

(c)  advances by Morigagee in settlemer: or compromise of any claims asserted by
claimants under senior mortgages or any other prior lie:s:

-~ (d) attorneys' fees and other costs incurred: (i) io Connection with the foreclosure of
this Mortgage as referred to in Sections 5/15-1504(d)(2) and 5/25-1510 of the Act; (ii) in -
connection with any action, suit or proceeding brought by or ag=list Mortgagee for the
enforcement of this Mortgage or arising from the interest of Mortgag.ee I ereunder; or (jii) in the
preparation for the commencement or defense of any such foreclosure o7 other action;

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

advances of any amount required to make up a deficiency in deposits tor
installments of taxes and assessments and insurance premiums as may be authorized by tius
Mortgage;

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

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

All Protective Advap.es shall be so much additional indebtedness secured by this
Mortgage, and shall become j»mediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate of interest payable after default under

the Act.

This Mortgage shall be a lien fur al) Protective Advances as to subsequent purchasers and
judgmeant creditors from the time this Moitgs= is recorded pursuant to Subsection (b)(1) of
Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the A<, apply to and be included in:

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

(2)  theindebtedness found due and owing to Mortgagee ia thi: indgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by the

court of any additional indebtedness becoming due after such eniry of judeiumnt it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for sucli p:anose;

(3)  iftheright of redemption has not been waived by this Mortgage, cenprtation of
amount required to redeem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1€03 ¢ fthe
Act,

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

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

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

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

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

Redevelopm.ont Agreement,

(38) Advan:es. The Redevelopment Agreement is referred to herein as the
"Commitment”. Mortzagee has bound itself and does hereby bind itself to make advances
pursuant to and subjec i« the terms of the Commitment, and the parties hereby acknowledge and
intend that all such advances, including future advances whenever hereafter made, shall be a lien
fiom the time this Mortgage .= vecorded, as provided in Section 15-1302(b){1) of the Act.

COOK COUNTY

RECORDER OF DEEDS
SCANNED By
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IN WITNESS WHEREOQF, Mortgagor has caused these presents to be signed and attested
to on the day and year first above written.

[INSERT NAME OF BORROWER]

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

By:
Its;

~ COOK COUNTY
RECORDER OF DEEDS

SCANNED BY _
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STATE OF ILLINOIS )
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that , personally known to me to be the
of [INSERT N OFC ING PARTY] (the "General
Partnet/Man<gig Member "), a(n) [INSERT NAME OF STATE AND ENTITY STATUS]
{INSERT NAME OF BORROWER] (the "Mortgagor"), an [INSERT NAME OF STATE AND
ENTITY STA(US), personally known to me to be the of the [INSERT
ENTITY]and persosial’y known to me to be the same person whose name is subscribed to the
foregoing instrument, -3t eared before me this day in person and severally acknowledged that as

such , (s)he signed and delivered the said instrument and caused the

corporate seal of the [INSER'T ENTITY] to be affixed thereto, pursuant to authority given by the

of | of e [INSERT ENTITY] as their free and voluntary act, and as the free
and voluntary act and deed of the {*SERT ENTITY] and the Mortgagor for the uses and
purposes therein set forth,

GIVEN under my hand and official seal this day of

b J

Notary Puusic

| (SEAL)
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SCHEDULE 1
NSP Funds Amount: $

A.  NSP Acquisition Loan Amount:  §

B.  NSP Rchabilitation Loan Amount: §

Senior Loan Doraments: [INSERT DESCRIPTION]

-~ COOK COUNTY
| R‘ECORDEH OF DEEDS
SCANNED BY

C:\Doguments and Settings\EVODS30-XPPRONLocal SebtingsTempNS(HOMELowa)v1.wpd
' T 24 |




1001205241 Page:_66 of 68

UNOFFICIAL COPY

EXHIBIT A
LEGAL DESCRIPTION

_ COOK County -

RECORDER OF DEEDS
SCANNED BY__

—————

COOK CounTy
RECORDER OF pegpg
SCANNED BY__

———

CDocuumentsand Seting# EVODS30- XPPRONLocalSetingsTexap\NSPEHOMELoaavlwpd
' o ' - L 25- o




1001205241 Page: 67 of 68

UNOFFICIAL COPY

1. Address of Mortgagor:

With Copies to:

1. Non-Recoursc Provisions:

(a)  Notwithstradiag Section 37 of the Mortgage, nothing herein or in any of the
‘Redevelopment Agreemen’ sliall limit the rights of Mortgagee, following any of the events
hereinafler described, to take any action as may be necessary or desirable to pursue Mortgagor,
its genetal partner or managing \e.rliers, if any, for any and all losses incurred by Mortgagee
arising from: (i) a material misrepreseration, fraud made in writing or misappropriation of finds
by Mortgagor, its general partners or 11anuging members, if any; (ii) intentional or material
- waste to the Premises; (jii) use of Program unds for costs other than eligible costs; (iv) the
occurrence of a Prohibited Transfer without Murigagee's prior written consent, to the extent such
Prohibited Transfer results from the intentional, willful, voluntary and/or negligent acts or
omissions of Mortgagor, its general partner or man iging members, if any: (v) any breach of
Mortgagor's representations, warranties or covenan:: rzarding Hazardous Materials or
Environmeatal Laws contained in the Redevelopment Agrcement; (vi) the occurrence of any
uninsured casualty to the Premises or other collateral or s¢oivity provided under the
Redevelopment Agreement for which there has been a failure ¢ 11aintain insurance coverage as
required by the terms and provisions of the Redevelopment Agre=ient; (vii) the
misappropriation or misapplication of insurance proceeds or condemaation awards relating to the
Premises or other collateral or security provided under the Redevelopme:it Agreement; (viii) any
- inaccuracy in the statements in the Affidavits, or (ix) a breach of NSP Legs: Requirements, but
-only to the exteat that such breach results in a demand by HUD on Mortgages for repayment of
the NSP Funds Amount in whole or in part, and only to the extent that as a resalt 5f such
demand, Mortgagee is legally obligated to make such payment to HUD. If Morngzugee <0
chooses, Morigagee shall pursue a diligent contest of any such demand by HUD thrcugh the
administrative procedures outlined in 24 C.F.R. Section 92,552, as amended, supplemented and
restated from time to time, but shall not be required to pursue the matter any further than
reasonably prudent, as determined by Mortgagee. Mortgagor agrees to pay, as a recourse
obligation of Mortgagor, all attorneys', experts' and consulting fees and disbursements and
- expenses incurred in connection with any such contest.

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

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

Agreement.

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