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

Sweta Shah, Esq.
Assistant Corporation Counsel
Department of Law
City of Chicago
21 N. LaSalle Street, Room 600
Chicago, Illinois 60602
(The Above Space For Recorder's Use Only)

This REDEVELOPMENT AGREEMENT (this “Agreement.” or this “Redevelopment
Agreement™) is made as of the L& day of February 2010, by and between the City of Chicago,
an [llinois municipal corporation and home rule unit of government (the “City™), acting by and
through its Department of Community Development ("DCD”), having its principal office at City alt @-
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Hall, 121 North LaSalle Street, Chicago, Illinois 60602, Mercy Portfolio Services, a Colorado
non-prolit corporation ("MPS™). having its principal office at 120 South LaSalle Street, Suite
1850, Chicago, Illinois 60603, and MPS Community I, LLC, an Illinois limited liability company
(“MPS LLC™), having its principal office at 120 South LaSalle Street, Suite 1850 Chicago,
Illinois 606(03.  As uscd in this Agreement, references to the “Developer™ shall refer to MPS
L.LC 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 “Progiam Funds™) from the United States Department of Housing and Urban
Development ("HUD™) pursuant to the provisions of the Housing and Economic Recovery Act
o 2008, Public Law 110-285 - July 30, 2008, Title Il - Emergency Assistance for the
Redevelopment of Abandoned’and Foreclosed Homes, Section 2301 ¢t seq., as the same may be
hercafter amended, restated or supplemented from time to time (the “Act™) and the Notice of
Allocations, Application Procedures, F.egulatory Waivers Granted to and Alternative
Requirements for Emergency Assistance for Redevelopment of Abandoned and Foreclosed
Homes Developers under the Housing anc Eceromic Recovery Act, 2008 issued by HUD and
found at the Federal Register/Vol. 73, No. 194/Monday, October 6, 2008/Notices, as the same
may be hereatter amended, restated or supplemented from time to time (the “Regulations™).

B. The City has submitted to HUD, and HUi) ' has approved, the City’s Substantial
Amendment application to HUD governing the City’s ust of the Program Funds in a City
neighborhood stabilization program (the “Program™) in accosdanse with the Act and the
Regulations to address the critical impact of increasing numbers & foreclosed propertics within
the City of Chicago. Pursuant to such approval, the City and HUD he«ve entered into that certain
Grant Agreement dated effective as of March 27, 2009 (the "Grant Agrecient™). The Act, the
Regulations, and the Grant Agreement are collectively referred to herein as #ic “NSP Leoal

23w Laeeet]
Requircments").

C. The NSP Legal Requirements require the City to use the Program Fup+s for
certain cligible activitics, including, without limitation: (a) establishing financing mechanisms
for the purchase and redevelopment of abandoned or foreclosed homes and residential properties;
(b) acquisition and rehabilitation of homes and residential properties that have been abandoned
or foreclosed upon in order to sell, rent, ot redevelop such homes and properties; (c) cstablishing
and operating land banks for homes and residential properties that have been abandoned or
foreclosed: (d) demolition of blighted structures: and (e) redevelopment of demolished or vacant
propertics (collectively, the “Eligible Activities™).

D. The NSP Legal Requirements require that the City allocate 25% of the Program
Funds 1o purchasc and redevelop abandoned or foreclosed upon residential properties for housing
individuals whose incomes do not excced 50% of the arca median income.

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

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

G. In furtherance of the Program, MPS LLC, which is an affiliate of MPS, shall
assist by taking dtle to the NSP Property (as defined in Recital H) acquired pursuant to the
Program. MPE LLC shall hold title only on an interim basis in order to facilitate the initial
acquisition of the progeity, and shall thercafter convey the property to a qualified developer
(“Participating Entity™}, who shall then rehabilitate the property and thereafter rent such property
to income-qualified househaids.

H. Pursuant to the Real Estate Purchase and Sale Agreement dated December 16,
2009 (the "REQ Purchase Agreement”) between Saxon Mortgage Services Inc. (the “REQ
[.ender”™) and MPS LLC, MPS LLC has centracted to acquire the property legally described on
Exhibit A attached hereto and improved with.the improvements described on Exhibit A to this
Agreement (the parcel of real property and the improvements an “NSP Property™) for the
acquisition price specified in such exhibit (the "NSP Acquisition Price™).

1. Pursuant to the NSP Legal Requirements; wrior Lo such acquisition, the City and
MPS have (i) completed the environmental review required pussuant to 24 CFR Part 58, (i)
obtained a current market value appraisal in conformity with the «ppraisal requirements of 49
CFR Part 24,103, and (iii) prepared a HUD Housing Quality Staadards inspection report and
scope of work with respect to the NSP Property.

J. Pursuant to that certain Loan Agreement dated Septembcer 2, 2009 by and between
Local Initiatives Support Corporation (“LISC™) and MPS LLC (the *“Acquisitond oan
Agreement”), LISC has agreed to make an acquisition financing facility availableio MPS LLC
to enable MPS LLC to acquire the NSP Property in a timely manner under the REQ Parchase
Agreement. In conncction with the acquisition of the NSP Property, LISC has agreed to advance
funds to MPS LLC for the NSP Property.

K. Pursuant to the Subgrant Agreement, the City shall advance Program Funds to
MPS. MPS shall loan funds to MPS LLC in an amount not to exceed the amount necessary to
acquire and rchabilitate the NSP Property as set forth on Exhibit A hereto (the “NSP Loan
Amount”), pursuant to the Documents (as hereinafter defined), and the repayment terms set [orth
on bxhibit A hereto (the “Repayment Terms™). A portion of the NSP Loan Amount shall be
used to repay the LISC acquisition loan described above,

L. Upon acquiring the NSP Property MPS LLC shall secure the property. MPS,
MPS LLC and the City shall thercafter identify the Participating Entity that shall rehabilitate the
NSP Property and, upon such identification, MPS LLC shall convey the NSP Property to such

N
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Participating Entity, which shall thereafter assume the obligations of MPS LLC under the
Documents (as hereinafter defined) and complete the rehabilitation work specified herein and in
the Exhibits attached hereto.

M. After the date hercof, the Participating Entity shall enter into a loan agreement
(the “Rehabilitation Loan Agreement’™) with a to-be-identified private lender (the “Rehabilitation
Lender™) acceplable to MPS, 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 Agrecment
(the “NSP Kedevelopment Cost™). The sum of the NSP Redevelopment Cost, the NSP
Acquisition Frice, and any additional amount necessary to acquire and rehabilitate the NSP
Property shalleqral the “NSP Total Development Cost,” as specified in Exhibit A to this
Agreement.

N. After the date hercof but in any event, prior to the (ransfer of the NSP Property to
the Participating Entity, the/#rticipating Entity shall enter into a loan commitment for
permanent financing with a private lender acceptable to MPS, MPS LLC and the City (the
“Permanent Financing™). such P¢rmanent Financing to be made available to MPS LLC (and/or
the Participating Entity) to refinanct thie NSP Property upon completion of rehabilitation of such
property (any such refinancing, a “Dispssition™).

0. After completing the rehabilitation.of the NSP Property, the Developer shall
arrange for the permanent refinancing of such propérty and shall rent such property to income-
qualified households and operate such property in aczoydance with the NSP Legal Requirements,
this Agreement and that certain Regulatory Agreementdzied as of the date hereof by and among
the City, MPS and MPS LLC in connection with the NSP Property (the “Regulatory
Agreement™).

P. At the time of the Disposition, any net proceeds arising from such Disposition and
the permanent refinancing of the property shall, after repayment of any lvans from the
Rehabilitation Lender associated with the NSP Redevelopment Cost, together vith any interest
accrued and payable, be paid to the City as program income under the Prograii.

Q. Developer expressly acknowledges and agrees that cxecution of this
Redevelopment Agreement in favor of the City and MPS (collectively the “NSP Parties™)
sceures certain performance and payment covenants intended to assure that the Developer
complies with the NSP Legal Requirements 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, the receipt and sufficicncy of
which arc hereby acknowledged, the parties agree as follows:

SECTION 1. INCORPORATION OF RECITALS AND EXHIBITS.

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

MPS LLC agrees to purchasc the NSP Property on the Closing Dale (as defined below)
for the NSP Acquisition Price set forth in Exhibil A to this Agreement. Based on such Exhibit,
the NSP Acquisition Price shall be $15,000.

SECTION 3. CLOSING COSTS.

MPS L1-C shall pay all due diligence, closing and other reasonable and customary costs
associated with'ite aequisition of the NSP Property, including, without limitation: (a) a survey of
such NSP Property, wirich may or may not be an ALTA/ASCM survey, but which shall be
sufficient to enable a title insurer to issuc extended coverage over the standard exceptions that
relate to survey issues; (b) aiowner's policy of title insurance in the amount of the NSP
Acquisition Price with respeciio the NSP Property (the "Title Policy"); and (c) an inspector's
report detailing the condition of the WNSP Property and setling forth a required scope of
rehabilitation or construction work for'such NSP Property prior to its rehabililation or
construction, as applicable, which scopeofwork shall, together with any additional work items
idenuficd by MPS LLC as a result of its inspestion of the NSP Property, serve as the basis for the
required work applicable to such NSP Propeity, as set forth on Exhibit B to this Agreement (the
"Required Work™),

MPS LLC shall also provide customary purchascriclosing documents, such as, for
example, transfer tax declarations, and ALTA statements, in c2anection with the acquisition by
MPS LLC of the NSP Property, and customary seller docum=nts in connection with the
disposition by MPS LLC of the NSP Property. The Participating Fatity shall also provide
customary purchaser closing documents in connection with such eiti*v's acquisition of the NSP
Property.

SECTION 4, TERMS OF CONVEYANCE OF NSP PROPERTY.

MPS LLC acknowledges that, upon acquiring the NSP Property, it shall héld itle 1o such
property subject to the NSP Legal Requirements, the Regulatory Agreement and this Agreement.
Notwithstanding the foregoing. the City acknowledges and agrees that MPS LI.C’s primary
obligations under this Agreement are to: (i) facilitate the acquisition of the NSP Property; (ii)
hold title to the NSP Property acquired by MPS LLC until a Participating Entity is identified to
rehabilitate such property and title to such property is conveyed to such Participating Entity; (iii)
secure and provide property management services for the NSP Property acquired by MPS LLC
until conveyance of such property to such Participating Entity; and (iv) convey the NSP Property
acquired by MPS LLC to the Participating Entity chosen for such property and to assign to such
Participating Entity MPS LLC’s rights and obligations under the Documents and 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 Agrcement with respect to the NSP Property so conveyed to such
Participating Entity, except for its obligation to make available to such Participating Entity any

48316709-3891 3 5
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proceeds of any loan that the Rehabilitation Lender has agreed to fund in connection with the
NSP Property, and MPS LLC has agreed to borrow, for the rehabilitation of the NSP Property,
notwithstanding such conveyance, assignment and assumption.

The Developer shall select a general contractor (the “General Contractor™) and shall
cause such General Contractor to complete the Required Work for the NSP Property in
accordance with the NSP Legal Requirements, all applicable Laws (as defined in Section 8
hereot), and the terms of this Agreecment.  The Developer shall cooperate with MPS, the City
and HUD {0 arrange for the rental and operation of the NSP Property upon the completion of the
rehabilitatior’or construction.

Prior te‘prichasing the NSP Property under the REO Purchase Agreement, the City, MPS
and MPS LLC have conducted such due diligence as is appropriate (o reasonably satis(ly
themselves as to all titie /survey, real estate tax, environmental, zoning, accessibility, and other
matters, including, without Miaitation, the physical condition of such NSP Property and any
necessary or appropriate repais, including, without limitation, the Required Work for such NSP
Property.

MPS LLC shall (in arriving at" the/NSP Acquisition Price paid to the REQ Lender or
otherwise)} pay-off, cause to be paid-off or otherwise cause the termination and relcase of all
licns (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 frce and clear of any such liens.

MPS LLC shall also (in arriving at the NSP Ac¢qaisition Price paid to the REO Lender or
otherwise) pay or cause to be paid all general real estate-iaxes-due and payable as of the Closing
Date (as defined below). MPS LLC shall also pay all general real estate taxes that become due
and payable during the period in which MPS LLC is in title to thc.NSP Property (including any
taxes allributable to the period prior to the Closing Date, but whick'bscome due and payable
during the period in which MPS LLC is in title). Upon any assignment by MPS LLC to the
Participating Entity of its rights and obligations under this Agrecment, such Tarticipating Entity
shall assume such payment obligation.

SECTION 5. CLOSING DATE,

Provided that the conditions precedent set forth in Section 6 below have been satisfied,
MPS LLC shall acquire the NSP Property on the closing date established under the REQ
Purchase Agreement at such location as MPS LLC and the REO Lender may designate. If such
conditions precedent have not been satisfied by such closing date, the closing date shall occur
upon MPS L1LC"s satisfaction of such conditions, provided the REO Lender agrees to extend the
closing date.  The date on which any such closing ocecurs, as determined pursuant to this Section
5, 1s referred to herein as a "Closing Date”.

SECTION 6. CONDITIONS PRECEDENT TO CLOSING.

Prior to the Closing Date, MPS LLC shall have prepared, obtained and delivered to MPS
and. at the Citys request, delivered to the City, cach of the tollowing, unlcss the City, in its solc

Y
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discretion, elects to waive such a closing condition.

A.

AH33-6749-35891.3

Insurance. Evidence of insurance satisfying the requircments of Exhibit C
attached hercto.

Project Budgel and Cash Flow Statements. A project budgel and cash flow
statement for the NSP Property, sctting forth: (i) the cost of the Required Work
[or such NSP Property, including any emergency repairs needed to address
immediate health and safety issues, necessary (o bring such NSP Property into
compliance with the NSP Legal Requirements and all applicable Laws (as defined
i Section 8 hereof) and in a condition suitable for operation and rental; (ii) any
‘nitial operating losses (i.c., negative cash flow prior to the time (hat the
Develeper’s rehabilitation or construction work is complete and the NSP Property
is suitable for operation and rental, including all rcal estate taxes prior to the
operation an tzntal of such NSP Property) (“Initial Operating Losses™); (iii) a
reasonable deveioper’s fee permitted under the Regulations and approved by
Mercy and the City (tae “Permitied Developer’s Fee™); and (iv) a projected
budget for the continuir.g opcration and rental of the NSP Property, including
such reserves as are necessary for the maintenance of the NSP Property; or such
other project budget and cash flaw statement for such NSP Property as shall be
acceplable to the City in its scle discretion (collectively, the “Approved Budget™).

Organizational and Authority Docuiweats  With respect to MPS LLC, copies of
the Developer’s good standing certifical¢ or certificate of existence; certified
copies of its articles of organization and operating agreement; and an officer’s
certificate identifying the persons authorized vo acton behalf of the Developer and
including specimen signatures.

Reconveyance Deed. A deed from MPS LLC for the NS# Property conveying
such NSP Property to the City, which the City shall hold in trast as sceurity for
MPS LLC’s performance of its obligations under this Agreernent: Such deed
shall be cancelled by the City and returncd to MPS LLC concurrentiy with the
conveyance of such property by MPS LLC (o the Participating Entity. <if an NSP
Property is conveyed to a Participating Entity for rehabilitation, such Participating
Entity shall, concurrently with such conveyance, execute and deliver to the City
scparate reconveyance deeds for the NSP Property conveying such NSP Property
both (i) to the City, and, in the alternative, (i) to MPS LLC. The City shall hold
such deeds in trust as security for such Participating Entity’s obligations under
this Agreement and shall not record them unless a default occurs under this
Agreement or the City exercises its repurchase rights under Section 8 of this
Agreement (subject to the City's payment of the amounts due thereunder).

Preliminary Site Drawings or Plans and Specifications. Prcliminary site
drawings, and plans and specifications (“Preliminary Drawings™ for the Required
Work for the NSP Property.
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F. Performancc Deposit. If MPS LLC is to be the Developer, in lieu of a payment
and 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 cosls, financing costs and property management costs), as
reasonably cstimated by the City. If it is anticipated that the Participating Entity
shall act as Developer, such payment and performance bond or Performance
Deposit shall be made at the time of the conveyance of the NSP Property by MPS
LLC 1o such Participaling Entity. The Performance Deposit shall be further
subject to the provisions of Section 9 and Section 15.5 below.

G. Morigage: Other Documents. A note evidencing a loan of NSP Funds from MPS
to MPS'LLE (the “Note™), a mortgage encumbering the NSP Property in favor of
MPS (the “Muitgage™), an Assignment of Mortgage and Documents from MPS (o
the City (the ~Assignment of Mortgage™). the UCC-1 Financing Statement in
favor of MPS (the “UCC-17) and such other documents as may be required under
the NSP Legal Requirernents or which the City may reasonably require,
including, but not limited/s] the Regulatory Agreement and an Assignment of
Rents and Leases in favor of MPS (the “Assignment of Rents™) (collectively, the
Note, the Mortgage, the Assignment of Mortgage, the UCC-1, the Regulatory
Agreement, the Assignment of Renis, together with this Redevelopment
Agreement, shall be referred to hercinas the “Documents™).

H.  Any other documents required by the City, n its-<ole discretion.

If any closing conditions in this Section 6 have not been satisfied to the reasonable
satistaction of the City with respect to the NSP Property within forty-iive (45) days of the date of
this Agreement, the City may, at its option, terminate this Agreement as 1o e NSP Property, in
which event, except as otherwise specifically provided, neither party shall have <y further right,
duty or obligation hereunder with respect to the NSP Property. Allernatively, atits option, the
City may opt to delay the Closing until such time as any unsatisfied closing conditiors-have been
satisficd as to the NSP Property.

As a condition to the conveyance of the NSP Property by MPS LLC to the Participating
Entity, MPS LLC and the City shail obtain the deliverables required (except that such
Preliminary Drawings shall have becn finalized into permit-ready final drawings ("Final
Drawings"), as applicable to the Participating Entity and its general contractor, along with such
additional documents as the Cily may require in its sole discretion.

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

4833674938013 8
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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 ol 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 submisston 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 suchpreliminary drawings' compliance with the NSP Legal Requirements, any Laws (as
defined in Section 8 below), or any covenants, conditions or restrictions of record.  Final
Drawings shatl omply with the NSP Legal Requirements, any applicable Laws, and any
applicable covenagts, conditions and restrictions.

SECTION 8. REHABILITATION OR CONSTRUCTION OF IMPROVEMENTS.

The Developer shall commence the Required Work for the NSP Property promptly upon
acquiring title to such property aid saall thereafter diligently proceed to complete such Required
Work within six (6) months of suchfacyuisition date (this requircment shall not apply to MPS
LLC with respect to the NSP Property thatis to be conveyed to a Participating Entity for
rehabilitation or construction). If, despite such-commencement of the Required Work, the
Developer has failed to reasonably progress wywards completion of the rehabilitation of or
construction of improvements on the NSP Property-within such six (6) month period, such
failure shall entitle the City to clect, at its sole optici,/to repurchase such NSP Property from the
Developer for an amount equal to the sum of (i) the N3Z Acquisition Price, (ii) the costs
reasonably incurred by the Developer in performing the-Required Work for such property (not to
cxceed the amount thereof included in the Approved Budget). (it¥ any Initial Operating Losses
to dale, and (iv) one-hall of the Permitted Developer’s Fee. The(City may offset against such
purchase price an amount equal (o any subsidies (including grants Or6aps) from Program Funds
provided by the City with respect to such NSP Property (or pledged to ary lender providing
acquisition or rehabilitation or construction financing in repayment of any such financing), and
may also offsct any other amounts owed by the Developer under this Agrecinsnic The City may
cause the reconveyance deed deposited pursuant to this Agreement to be recordedin order to
consummate such repurchase. If the reconveyance deed runs 10 MPS LLC, upon the Zity’s
written request, MPS LLC shall thereafter convey such NSP Property to the City. The
Devceloper shall cooperate in executing any additional documents required in connection
therewith.

The Required Work for the NSP Property shall be completed in accordance with the NSP
Legal Requirements, this Agreement, the Drawings and all applicable Laws. "Laws" shall mcan
and include all federal, state and local laws, statutes, ordinances, rules, regulations, OMB
Circulars, and executive orders as are now or may be in effect during the term of the Agreement,
which may be applicable to the Developer, such Required Work, and the Developer's obligations
under this Agreement, including but not limited to: (i) the Lead-Based Paint Poisoning
Prevention Act, 42 U.S.C. Section 4831(b); (ii) the Contract Work Hours and Safety Standards
Act, 40 U.S.C. Section 327 et seq., as supplemented by U.S. Department of Labor regulations at
29 C.F.R. Part 5; (iii) the Copeland "Anti-kickback” Act, 18 U.S.C. Section 874, as

83367493501 3 9
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supplemented by U.S. Department of Labor regulations at 29 C.F.R. Part 3; (iv) Section 104(g)
ol the Housing and Community Development Act of 1974, 42 U.S.C. Section 5301 el 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) the
Americans with Disabilities Act of 1990, Public Law 101-336 dated July 26, 1990; (viii) the Fair
Housing Amendments Act of 1988, Public Law 100-430 dated September 13, 1988; (ix) the
Davis-Bacon Act (unless determined by HUD to be inapplicable); (x) the City of Chicago
Landlord - Tenant Ordinance, Municipal Code of Chicago, Chapter 5-12; (xi) Title I of the
Housing a6, Community Development Act of 1974, as amended and as applicable, and the
Community Bevelopment Block Grant Regulations promulgated pursuant thereto at 24 CFR Part
570; (xii) all ¢nvironmental laws, including but not limited to the Municipal Code of Chicago,
Section 7-28-3%0/71-28-440, 11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-
1550, or 11-4-1560; wiiether or not in the performance of this Agreement; (xiii) the City of
Chicago Building Code; and (xix) the Illinois Prevailing Wage Act, 820 ILCS 130/1 et scq.

SECTION 9. CERTIFICATE OF COMPLETION,

Upon the completion of the Required Work for the NSP Property, the Developer may
request from MPS a certificate of completion (“Certificate of Completion™) for the NSP
Property. If, at the time that MPS receives such a request from the Developer with respect to an
NSP Property, the Developer has not completed the Required Work for such property
satisfactorily, as determined by the NSP Parties,.os has otherwise failed to perform its obligations
under this Agreement, the NSP Partics shall so advise‘the Developer, The Developer shall have
the right to satisfactorily complete any Required Work for such property and perform any
unperformed obligation and to re-request the issuance of'a Certificate of Completion for the NSP
Property.  Upon issuance of the Certificate of Completion, the Ferformance Deposit, if made in
cash, shall be refunded to the Developer provided no amounts aré owed by the Developer to the
City under this Agreement.

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

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

101.2  Shall rehabilitate or construct, as applicable, the improvements on 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, operale and rent such
rehabilitated or newly constructed improvements on the NSP Property only (a) to income-
qualified households in accordance with the NSP Legal Requirements (as determined under the
Regulatory Agreement ), and (b) in accordance with the Mortgage; and
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0.3 Shall cause the Mortgage, the Assignment of Mortgage, the Assignment of Rents
and the Regulatory Agreement encumbering the NSP Property (o be recorded in the Recorder's
OfTice concurrently with the execution of this Agreement.

SECTION 11, PROHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior 1o the issnance of the Certificate of Completion for the NSP Property, the
Developer may not, without the prior written consent of MPS and the City, which consent shall
be in the ol discretion of MPS and the City: (a) directly or indirectly sell or convey such NSP
Property or iy part thereof or any interest therein or the Developer’s controlling interests
therein (excepttoz conveyance by MPS LLC to a Participating Entity); or (b) directly or
indirectly assign tii's- Agreement (except in connection with an assignment of this Agreement by
MPS LLC to a Partic*pating Entity). If the Developer is a business entity, no principal party of
the Developer (e.g., a genaeral partner, member, manager or sharcholder) may sell, transter or
assign any ol its interest in #ie, Developer prior to the issuance of the Certificate of Completion
for the NSP Property acquired’oy the Developer to anyone other than another principal party of
the Developer, without the prior writien consent of MPS and the City, which consent shall be in
the sole discretion of MPS and the City. In the event ol a proposed sale of the NSP Property, the
Developer shall provide MPS and the Titv'with copies of any and all sale contracts and such
other information as MPS and the City may reguest. The proposed buyer must be qualified to do
business with the City (including, without liraitation, the anti-scofflaw requirement). Any
transfer of the NSP Property shall be subject to the NSP Legal Requirements, the Regulatory
Agreement, Assignment of Rents, the Assignment ¢f Mortgage, the Mortgage and this
Redevelopment Agreement.

SECTION 12. LIMITATION UPON ENCUMBRANCE OENSP PROPERTY.

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

SECTION 13. MORTGAGEES NOT OBLIGATED TO CONSTRUCT.

The holder of any mortgage on the NSP Property approved pursuant hereto shall not itsclf
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 hereof. If any such
mortgagee succeeds to the Developer’s interest in the 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 intcrest in such NSP Property to another party, such
transteree shull be obligated to complete the Required Work for such property, and shall also be
bound by all other obligations of the Developer under this Redevelopment Agreement and the
other Documents with respect 1o such property.

SECTION 14, COVENANTS RUNNING WITH THE LAND,
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The parties agree that, in addition to the NSP Legal Requircments and the Regulatory
Agreement, the covenants provided in the Regulatory Agreement and in Sections 8
(Rehabilitation and Resale of Improvements), 10 (Restrictions on Usc), 11 (Prohibition Against
Transfer of NSP Property) and 12 (Limitation Upon Encumbrance of NSP Property) will be
covenants running with the land, binding on the Developer and ils successors and assigns
(subject to the limitation set forth in Scction 13 above as to any permitted mortgagee) to the
fullest extent permitted by law and equity, for the benefit and in favor of the NSP Parties, and
shall be eriGreeable by either of the NSP Parties. The covenant contained in Section 10.1 shall
have no limifation as to time. The covenants provided in Sections 8, 10.2, 10.3, 11 and 12 shall
terminate as to e NSP Property in accordance with the terms of the Documents.

SECTION 15. PERFORMANCE AND BREACH.

[5.1  Time of the Eszence. Time is of the essence in the Developer’s performance of its
obligations under this Agreem<ént.

152 Permitted Delays. The Developer shall not be considered in breach of its
obligations under this Agreement in the cvént of “force majeure™ delays due to unforesecable
causes beyond the Devceloper’s control anc without the Developer's fault or negligence. The time
for the performance of the obligations shall b extended only for the period of the delay. This
Scction 15.2 shall not operate to excusc the perlarirance of any action required under the NSP
Legal Requirements.

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

154  Event of Default. The occurrence of any one or more of the feliowing, which is
not cured within the cure period provided for in Section 15.3, shall constitute an “Tvent of
Defauil™ under this Agreement:

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

(b)  The Developer makes or furnishes a warranty, representation, statement or
certification to MPS or the City (whether in this Agreement, the Regulatory Agreemcnt,
an Economic Disclosure Statement, or another Document) that is not true and correct; or

() A petition is filed by or against the Developer under the Federal

Bankruptcy Code or any similar statc or federal law, whether now or hereafler cxisting,
which is not vacated, stayed or set aside; or

AR33-074Y-3891 3 12
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(d)  The Developer abandons or substantially suspends completion of the
Required Work with respect to the NSP Property acquired by the Developer; or

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

(£) The Developer makes an assignment, pledge, unpermitted {inancing,
encambrance, transfer or other disposition in violation of this Agreement; or

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

15.5. Remedies. If i Event of Default occurs prior to the issuance of the Certificate of
Completion for the NSP Propetty, and the default is not cured in the time period provided for
herein, either of the NSP Parties (may exercise any and all remedies available at law or in equity,
including, without limitation, the right'to record the reconveyance deed, re-enter and take
possession of such NSP Property, terniirat¢ the Developer’s estate in such NSP Property, and
vest title to such NSP Property in the City or MPS LLC; provided, however, the vesting of title
in the City or MPS LLC shall be limited by, and shall not defeat, render invalid, or limit in any
way, the lien o any mortgage authorized by this.Agrcement. In addition, the NSP Partics shall
be entitled to recover from the Developer any costsincurred in enforcing the remedies of the
NSP Parties or in curing the Evenl of Default, shall be entitled to retain the Performance Deposit,
and shall be entitled to exercise any other rights and reracdies-available under this Agreement.
The terms of this Section 15.5 shall in no way limit the right: of the NSP Partiecs under Section 8
hereof.

15.6  Reimbursement of City from Transfer Proceeds. I, as a 1esult of the exercise of
the remedies provided for under this Section 13, the City or MPS LLC reaceaizes title to the NSP
Property, or causes litle to the NSP Property o be conveyed to a new developst ahe net transfer
proceeds from any such transfer of such NSP Property shail be utilized to reimbarse NSP Parties
for:

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

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

(€) any payments made (including, without limitation, reasonable attorneys’ tees and

court costs) to release or discharge encumbrances or liens due 1o obligations,
defaults or acts of the Developer; and
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(d)  any expenditures made or obligations incurred with respect to the Required Work
for such NSP Property; and

(¢)  any othcr amounts owed to the NSP Partics, or either of them, by the Developer;
and

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

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

15.7 Waiver and Estoppel. ‘Any delay by the NSP Parties in instituting or prosccuting
any actions or proceedings or otherwise asserting their rights shall not operate as a waiver of
such rights or operate io deprive the NSP Parties of or limit such rights in any way. No waiver
made by the NSP Parties with respect to any gpecific 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. it a'ter the date hereof, the City clects to
direcily enforce the rights of the NSP Parties under this-Agreement, and delivers written notice
of such clection to the Developer, then the City, and not MPS, shall be entitled to exercise the
rights afforded and the remedies provided for herein. The DevelGpzr acknowledges that, in such
cvent, it shall continue 1o be subject to the enforcement of such rightsand remedies. In such
evenl, the reconveyance deed to MPS LLC deposiled pursuant to Seciior 6.D shall be cancelled
and destroyed and the City shall be entitled to record the reconveyance deed-w the City
conveying the NSP Property held by the Developer (other than an NSP Properivdor which a
Certificatc of Completion has been issued). In the alternative, MPS, with the writ*¢n consent of
the City, shall be entitled to cxercise the rights afforded and the remedies providea-forherein.
The Developer acknowledges that in such event, the reconveyance deed to the City deposited
pursuant to Section 6.D shall be cancelled and destroyed and MPS shall be entitled to record the
reconveyance deed to MPS LLC conveying the NSP Property held by the Developer (other than
an NSP Property for which a Certificate of Completion has been issucd.

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

The Developer warrants that no agent, official or cmployee of the City shall have any
personal interest, direct or indirect, in this Agreement or the NSP Property, nor shall any such
agent, official or employee participate in any decision relating (o this Agreement which affects
his or her personal interests or the interests of any entity or association in which he or she is
dircetly or indirectly interested. No agent, official or employee of the City shall be personally
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liable to the Developer or any successor in interest in the event of any default or breach by the
City or for any amount which may become due to the Developer or successor or on any
obligation under the terms of this Agreement.

SECTION 17. INDEMNIFICATION,

The Devceloper agrees to indemnify, defend and hold the NSP Parties harmless from and
against any losses, costs, damagges, liabilities, claims, suits, actions, causes of action and
expenses fncluding, without limitation, reasonable attorneys' fees and court costs) suffered or
incurred by sy NSP Party arising from or in connection with: (a) the failure of such Developer
to perform its obligations under the NSP Legal Requirements or under this Agreement, the
Regulatory Agrcerpent, the Assignment of Rents, the Note or the Mortgage; (b) the failure of
such Developer or any eontraclor to pay contractors, subcontractors or material suppliers in
connection with the censtruction of the Required Work for the NSP Property acquired by such
Developer; (¢) any misreprescntation or omission made by such Developer or agents, employees,
contractors or other persons aciing 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 (¢) any activity undertaken by such Developer on the
NSP Property prior to or after the Closing” This indemnification shall survive any termination of
this Agrcement (regardless of the reason for such termination).

SECTION 18. ENVIRONMENTAL MATTERS,

The NSP Parties make no covenant, representalion or warranty as to the environmental
condition of the NSP Property or the suitability of the NSP Preperty for any purpose whatsoever,
and the Developer acknowledges that it has accepted the NSP Praperty “as is.”

If the environmental condition of the NSP Property is not i 2!trespects entirely suitable
for its intended use, it shall be the Developer’s sole responsibility and obiigation to take such
action as is necessary to put such NSP Property in a condition which is suitabie for its intended
usc. The Developer hereby waives, releases and indemnifies the NSP PartiesArain any claims
and Tiabilities relating to or arising from the environmental condition of the NSP Pioperty,
including, without limitation, claims arising under the Comprehensive Environmenta! Response,
Compensation and Liability Act of 1980, as amended (“CERCLA™), and shall undertake and
discharge all liabilities of the NSP Parties arising from any environmental condition which
existed on any NSP Property prior to the Closing, including, without limitation, liabilities arising
under CERCLA. The provisions of this paragraph shall survive any termination of this
Agreement (regardless of the reason for such termination).

SECTION 19. DEVELOPER’S EMPLOYMENT OBLIGATIONS.

9.1 Employment Opportunity. The Developer agrees, and shall contractually obligate
its various contractors, subcontractors and any affiliate of the Developer operaling on the NSP
Property (collectively, the “Employers™ and individually, an “Employer™) to agree that with
respect o the provision of services in connection with the construction of the Required Work or
occupation ol such NSP Property:
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(a)  Neither the Developer nor any Employer shall discriminate against any
employce or applicant for employment based upon race, religion, color, scx, gender
identity, national origin or ancestry, age, handicap or disability, sexual orientation,
military discharge slatus, marital status, parental status or source of income as defined in
the City of Chicago Human Rights Ordinance, Section 2-160-010 et seq. of the Municipal
Code of Chicago, as amended from time to time (the “Human Rights Ordinance™. The
Developer and each Employer shall take affirmative action to ensure that applicants arc
hirca,and employed without discrimination based upon the foregoing grounds, and are
treated-in a non-discriminatory manner with regard to all job-related matters, including,
withoat imitation: employment, upgrading, demotion or transfer; recruitment or
recruitrieny advertising; layotf or termination; rates of pay or other forms of
compensation; and sclection for training, including apprenticeship. The Developer and
cach Employer azrees to post in conspicuous places, available to employecs and
applicants for cmpleyiment, notices to be provided by the City sctting forth the provisions
of this nondiscriminaton clause. In addition, the Developer and each Employer, in all
solicitations or advertiseraents for employees, shall state that all qualified applicants shall
receive consideration for emplovment without discrimination based upon the forcgoing
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 warkin connection with the construction of the
Required Work for the NSP Property acquired ty the Developer be awarded to business
concerns which are located in, or owned in substantial-part by persons residing in, the
City.

(c)  The Developer and each Employer shall corap'swith all federal, state and
local equal employment and affirmative action statutes, rules andrzgulations, including,
without limitation, the Human Rights Ordinance, and the llinois Huztian Rights Act, 775
ILCS 5/1-101 el seq. (1993), and any subsequent amendments and regulsdions
promulgated thereto.

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

(¢)  The Developer and each Emplover shall include the foregoing provisions
of subparagraphs (a) through (d}) in every contract entercd into in connection with the
construction of the Required Work for the NSP Property, and shall requirc inclusion of
these provisions in every subcontract entered into by any subcontractors, and every
agreement with any affiliate operating on such NSP Property, so that cach such provision
shall be binding upon each contractor, subcontractor or affiliate, as the case may be.

() Failurc to comply with the employment obligations described in this
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Section 19.1 shall be a basis for the City to pursue remedics under the provisions of
Section 15.

19.2  City Resident Employment Requirement.

(a)  The Developer agrees, and shall contractually obligate each Employer to
agree, that during the construction of the Required Work for the NSP Property, it and
they shall comply with the minimum perceatage of total worker hours performed by
actau! residents of the City of Chicago as specified in Scction 2-92-330) of the Municipal
Codef Chicago (at least fifty percent of the total worker hours worked by persons on the
construction of the Required Work for such NSP Property shall be performed by actual
residents.oithe 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
cllorts to utilize qualified residents of the City of Chicago in both uaskilled and skilled
labor positions.

(b)  The Developer and the Employers may request a reduction or waiver of
this minimum percentage level of actual residents of the City of Chicago as provided for
in Section 2-92-330 of the Muliieinal Code of Chicago in accordance with standards and
procedures developed by the Chic Presurement Officer of the City of Chicago.

(¢)  “Actual residents of the City of Chicago™ shall mean persons domiciled
within the City of Chicago. The domicile 1s:1individual's one and only true, fixed and
permanent home and principal establishment.

(d)  The Developer and the Employers shall pravide for the maintenance of
adequate employee residency records to ensure that actuei r2sidents of the City of
Chicago are employed on the construction of the Requircd Wark for the NSP Property.
The Developer and the Employers shall maintain copies of persoiial documents
supportive of every Chicago employee's actual record of residence.

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

() The Developer and the Employers shall provide full access to their
employment records to the Chiel Procurement Officer, DCD, the Superintendent of the
Chicago Police Department, the Inspector General, or any duly authorized representative
thereol. The Developer and the Employers shall maintain all relevant personnel data and
records for a period of at least three (3) years from and after the issuance of the
Certificate of Completion.

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

(h)  Good faith efforts on the part of the Developer and the Employers to
provide work for actual residents of the City of Chicago (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by
the Chict 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.

(7} If the City determines that the Developer or an Employer failed to ensure
the fulfziiment of the requirements of this Section concerning the worker hours performed
by actual residCats 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
demonsirable employiment to actual residents of the City of Chicago to the degree
stipulated in this Sectien. If such non-compliance is not remedied in accordance with the
breach and cure provisiors ol 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 Devcloper and for the Employess to the City in payment for each percentage of
shortfall toward the stipulated resudency requircment. Failure (o report the residency of
cmployees entirely and correctly shall result in the surrender of the entirc liquidated
damages as 1f no actual residents of the Citv.of Chicago were employed in either of the
categories. The willful falsification of statcrisits and the certification of payroll data
may subject the Developer and/or the other Enipioyers or employees to prosccution,

() Nothing herein provided shall be construed“to be a limitation upon the
“Notice of Requirements for Affirmative Action to Enswe jiqual Employment
Opportunity, Executive Order 11246 and “Standard Federal Vaual Employment
Opportunity, Executive Order 11246.” or other affirmative action sequired for equal
opportunity under the provisions of this Agreement,

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

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

(a) Consistent with the findings which support, as applicable, (i) the Minority-
Owned and Women-Owned Business Enterprise Procurement Program, Section 2-92-420)
et seq.. Municipal Code of Chicago (the *Procurement Program™), and (ii) the Minority-
and Women-Owned Business Enterprise Construction Program, Section 2-92-650) et seq.,
Municipal Code of Chicago (the “Construction Program,™ and collectively with the
Procurement Program, the “MBE/WBE Program™), and in reliance upon the provisions of
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the MBE/WBE Program to the exlent contained in, and as qualificd 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 lcast 4% of the
aggregate hard construction costs shall be expended for contract participation by women-
owned businesses ("WBEs™).

(b)  For purposes of this Scction 19.3 only:

(i} The Developer (and any party to whom a contract is let by the
["eveloper 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
Requir<d Work for such NSP Property) shall be deemed a “contract”™ or a
“constraction contract” as such terms are defined in Sections 2-92-420) and 2-92-
670, Municipal, Code of Chicago, as applicable.

(ity  The term “minority-owned business™ or “MBE" shall mean a
business identified 1 the Directory of Certified Minority Business Enterprises
published by the City's Ospartment of Procurement Services, or otherwise
certified by the City's Depertment of Procurement Services as a minority-owncd
business enterprisc, related to'the Procurement Program or the Construction
Program, as applicable.

(1) The term “women-owned-onsiness” or “WBE™ shall mean a
business identificd in the Directory of Cestitied Women Business Enterprises
published by the City's Department of Procurement Services, or otherwise
certificd by the City's Department of Procurement Services as a women-owned
business enlerprise, related to the Procurement Prograri or the Conslruction
Program, as applicable.

() Consistent with Sections 2-92-440 and 2-92-720, Munieipal Code of
Chicago, the Devcloper's MBE/WBE commitment may be achicved in‘part-by the
Developer's status as an MBE or WBE (but only to the extent of any actual werk
performed by the Developer on the Required Work for the NSP Property) or by a joint
venture with one or morec 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 actual work
performed on the Required Work for such NSP Property by the MBE or WBE); by the
Developer utilizing a MBE or a WBE as the General Contractor (but only to the extent of
any actual work performed on the Required Work for such NSP Property by the General
Contractor); by subcontracting or causing the General Contractor to subcontract a portlion
of the construction of the Required Work for such NSP Property to one or more MBEs or
WBES; by the purchase of matcrials or services used in the construction of the Required
Work for such NSP Property from one or more MBEs or WBEs; or by any combination
of the foregoing. Those entities which constitute both a MBE and a WBE shall not be
credited more than once with regard to the Developer's MBE/WBE commitment as
described in this Section 19.3. In accordance with Section 2-92-730, Municipal Code of
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Chicago, the Developer shall not substitute any MBE or WBE general contractor or
subcontractor without the prior wrilten approval of DCD.

(d)  The Developer shall deliver quarterly reports to the Cily’s monitoring staff
and MPS during the construction of the Required Work for the NSP Property describing
its eflorts (o achieve compliance with this MBE/WBE commitment. Such reports shall
includc, inter alia, the name and business address of cach 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 busincss
address of each MBE or WBE actually involved in the construction of the Required Work
{or suth NSP Property, a description of the work performed or products or services
supplies; the-date and amount of such work, product or service, and such other
informatiot-aginay assist the City’s monitoring staff in determining the Developer's
compliance with this MBE/WBE commitment. The Developer shall maintain records of
all relevant data with-respect to the utilization of MBEs and WBES in connection with the
construction of the Keéquired Work for such NSP Property for at least five years after
complction of the Requird V/ork for such NSP Property, and the City’s monitoring staff
and MPS shall have access (0 all such records maintained by the Developer, on prior
notice of at Icast five business days{ to allow the City to review the Developer's
compliance with its commitment (0 MRE/WBE participation and the status of any MBE
or WBE performing any pertion of the construction of the Required Work for such NSP
Property.

(¢)  Upon the disqualification of any MBE or WBE General Contractor or
subcontractor, il the disqualified party misreprescited such status, the Developer shall be
obligated to discharge or cause to be discharged the (isqualified General Contractor or
subcontractor, and, if possible, identify and engage a qualiticd MBE or WBE as a
replacement. For purposes of this subsection (¢), the disqualification procedures are
further described in Sections 2-92-540 and 2-92-730, Municipal Code of Chicago, as
applicable.

(D) Any reduction or waiver of the Developer's MBE/WBE commitment as
described in this Section 19.3 shall be undertaken in accordance with Sections.2-92-45(0)
and 2-92-730), Municipal Code of Chicago, as applicable. Evidence of any such
reduction or waiver shall be delivered to MPS and the City.

(g} Prior to the commencement of the construction of the Required Work for
the NSP Property. the Developer shall meet with the City’s monitoring staff with regard
to the Developer's compliance with its obligations under this Section 19.3. The General
Contractor and all major subcontractors shall be required to attend this pre-construction
meeting. During said meeting, the Developer shall demonstrate to the City’s monitoring
staft and MPS its plan to achieve its obligations under this Section 19.3, the sufficiency
of which shall be approved by the City’s monitoring staff. During the construction of the
Required Work [or such NSP Property, the Developer shall submit the documentation
required by this Section 19.3 to the City’s monitoring staff’ and MPS, including the
following: (i) subcontractor’s activity report; (i) contractor's certification concerning
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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 stafT,
upon analysis of the documentation, that the Developer is not complying with its
obligations under this Section 19.3, shall, upon the delivery of written notice to the
Developer, be deemed an Event of Default. Upon the occurrence of any such Event of
Defavit.an addition (o any other remedies provided in this Agreement, the City may: (1)
issue asaritien demand to the Developer to halt the Reguired Work for such NSP
Property, (22} 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 any hing to the contrary in the Section 19, any obligation of
MPS LLC, in its capacity as a Deveiorer under this Section 19 shall be tested on an aggregae
basis, with respect (o all of the NSP Proreriies rehabilitated by MPS LLC(including NSP
Properties that may be rehabilitated by MPS LLC pursuant to a separate redevelopment
agreement), and not for each individual NSP Property.

SECTION 20. HEADINGS.

The headings of the various sections of this Agrecment-have been inscrted for
convenience of refercnee only and shall not in any manner bz copstrued as modifying, amending,
or allecting in any way the cxpress terms and provisions hereof.

SECTION 21. ENTIRE AGREEMENT.,

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

SECTION 22. SEVERABILITY,

IFany provision of this Agreement, or any paragraph, sentence, clause, phrasc or word, or
the application thercof, is held invalid, the remainder of this Agrecment shall be construed as if
such invalid part were never included and this Agreement shall be and remain valid and
cnforceable to the fullest extent permitted by law.
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SECTION 23. NOTICES.

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

If tthe City: City of Chicago
Department of Community Development
121 North LaSalle Street
Chicago, [llinois 60602
Attention: Commissioner

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

And to: City of Chicago
Department.of Law
121 N. LaSailz Street, Room 600
Chicago, Illinois €602
Attn: Finance Division

If to MPS LLC or MPS: Mercy Portfolio Services
120 South LaSalle Streel, Suite 1850
Chicago, Itlinois 60603
Attn: William L. Goldsmith

And to: Mercy Portfolio Services
120 South LaSalle Street, Suite 1850)
Chicago, lllinois 60603
Atin;  Eva L. Garrett

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

483307403801 3 22
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SECTION 24. ORGANIZATION AND AUTHORITY.

The Developer represents and warrants that it is a duly organized and validly existing
[cgal cntity under the laws of the state of its organization and, to the cxtent applicable, qualitied
fo transact business as a foreign entity in the State of Illinois, with full power and authority to
acquire, own and redevelop the NSP Property, and that the person signing this Agreement on
behall of the Developer has the authorily o do so.

SECTION 25. SUCCESSORS AND ASSIGNS.

Exceptasatherwise provided in this Agreement, the terms and conditions of this
Agreemenlt shall apply e and bind the successors and assigns of the parties.

SECTION 26. RECORDATION OF AGREEMENT.

This Agreement shall be fecorded at the Oftfice of the Cook County Recorder of Deeds as
part of the Closing.

SECTION 27. COUNTERPARTS.

This Agreement may be executed in countrparts, each of which shall constitute an
original instrumcat.

SECTION 28. GOVERNING LAW,

This Agreement shall be governed by and construed in accordance with the internal laws
ol the State of Illinois.

SECTION 29. PATRIOT ACT CERTIFICATION.

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

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

Subject to the lerms and conditions of the NSP Legal Requirements, the City has agreed
to pravide funds to MPS in order to fund MPS LLC for payment to LISC and, if nccessary, 1o the
Acquisition Lender (or to fund directly to LISC and/or to the Acquisition Lender), Program
Funds in an amount sufficient to repay the funds borrowed by MPS LLC pursuant to the
Acquisition Loan Agreement and the Rehabilitation Loan Agreement (or borrowed by a
Participating Entity with respect {o the Rehabilitation Loan Agrecment). In connection with the
disbursemcrit of the Program Funds, the City may cause such funds to be disbursed through a
construction cscrow pursuant to an agreement in form and substance reasonably acceptable (o the
City, MPS, MPS LLC, LISC (if LISC deems itself a necessary party) and the Rehabilitation
Lender (and Pedueinating Entity), as applicable. The Cily agrees to execute such documents as
may be reasonably requssted by LISC, the Rehabilitation Lender and other third parlies to assure
the City's payment of such Program Funds, provided such documents are consistent with the
NSP Legal Requirements apa this Agreement.

SECTION 31. MAINTENANCE OF RECORDS; RIGHT TO INSPECT.

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

SECTEON 32, NO BUSINESS RELATIONSHIP WITH CITY ELECTED OFFICIALS.

Pursuant to Section 2-156-030(b) of thc Municipal Code of Chicago;.it1sillegal for any
elecled official of the City, or any person acting at the direction of such official, 1o contact, either
orally or in writing, any other City official or employee with respect to any matter'invelving any
person with whom the clected official has a “Business Relationship™ (as defined in Scction 2-
[56-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or (o vote on any matter involving the
person with whom an elected official has a Business Relationship. Violation of Section 2-156-
030(b) by any elected official, or any person acting at the direction of such official, with respect
to this Agreement or in connection with the transactions contemplated thereby, shall be grounds
for termination of this Agreement and the transactions contemplated thereby. The Developer
bereby represents and warrants that, to the best ol its knowledge afier 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.
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In the cvent that more than one person or entity has signed this Agreement on behalf of
the Developer, the obligations of such signatorics under this Agreement shall be joint and
several.

SECTION 34. NON-LIABILITY OF PUBLIC OFFICIALS.

The Developer and any assignee or contractor of the Developer must not charge any
official, employee or agent of the City personally with any liability or expenses of defense or
hold any eificial, 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 2XQHIBITION ON CERTAIN CONTRIBUTIONS - MAYORAL
EXECUTIVE OKDERNO. 05-1.

Consistent with the smznt of Mayoral Executive Order No. (05-1, compliance with the
substance of which is intended by this Section 35, the Developer hereby agrees that the
Developer, any person or entity swho directly or indirectly has an ownership or beneficial interest
in the Developer of more than 7.5 persent (collectively, “Controlling Owners™), spouses and
domestic partners ol such Controlling Qwiiers, (collectively, all the preceding classes of persons
and entitics arc hereinafter referred to as the “Gwnership Parties™) shall not make a contribution
of any amount to the Mayor of the City (“Mavor™) or to his political {undraising committee (i)
after execution of this Agreement by the Developer, and (i) while this Agreement or any Other
Contract is executory, (iii) during the term of this Agierment or any Other Contract between the
Developer and the City, or (iv) during any period while’an extension of this Agreement or any
Other Contract is being sought or ncgotiated.

The Developer hereby agrees to require that the General Coptractor, any person or entity
who directly or indirectly has an ownership or beneficial interest in the General Contractor of
more than 7.5 percent, any subcontractor, any person or entity who direcily or indirectly has an
ownership or beneficial interest in any subcontractor of more than 7.5 percent (zollectively,
“Interested Parties™), and spouses and domestic partners of such Interested Paitiés (collectively,
all the preceding classes of persons and entities are hereinafter referred 10, togethérwith the
Ownership Parties. as the “Identified Parties™) shall not make a contribution of any(ariount 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 for the Required Work is
executory, (iii) during the term of such construction contract or any subcontract, or (iv) during
any period while an extension of such 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 dale that the City approached the Developer, or the Developer approached the City, as
applicable, regarding the formulation of this Agreement, no [dentified 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 [dentified Parties to
not: (a) cocrce, compel or intimidate its employees to make a contribution of any amount to the
4833-6749-3891.3 25
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Mayor or to the Mayor’s political fundraising committee; (b) reimburse its employees for a
contribution of any amount made to the Mayor or to the Mayor's political fundraising
commiltee; or (¢) bundle or solicit others 1o bundle contributions to the Mayor or to his political
fundraising committee.

The Developer agrees that it must not and it shall require all other Identified Partics to not
engage in any conduct whatsoever designed to intentionally violate this provision or Mayoral
Executive Order No. 03-1 or to entice, direct or solicit others to intentionally violate this
provisionor Mayoral Executive Order No. 05-1. The Developer shall impose the restrictions of
this Section 35 in the construction contract for the Required Work and shall specifically require
the General Contractor to impose the restrictions of this Section 35 in all subcontracts.

The Developer agrees that a violation of, non-compliance with, misrepresentation with
respect Lo, or breach ol @ny covenant or warranty under this provision or violation of Mayoral
Exccutive Order No. 05-1 constitutes a breach and default under this Agreement, and under any
Other Contract for which no epportunity to cure will be granted. Such breach and default
entilles the City to all remedies (including without limitation termination for default) under this
Agreement, and under any Other Ceniract, at law and in equity. This provision amends any
Other Contract and supersedes any inconsisicnt provision contained thercin.

For purposes ol this provision:

“Bundle™ means to collect contributions {ro.n. more than one source that are then
delivered by one person to the Mayor or to his political fundraising commiltee,

“Other Contract” means any other agreement with tre City to which the Developer is a
party that is (i) formed under the authority of Chapter 2-92 of the-Manicipal Code of Chicago;
(i1) entered into for the purchase or lease of real or personal NSP Property; or (iii) for materials,
supplies, equipment or services which are approved or authorized by the City Council.

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

Individuals are “Domestic Partners™ if they satisty the following criteria:

(A)  they are each other's sole domestic partner, responsible for each other's common
welfare; and
(B)  neither party is married; and
(C)  the partners are not related by blood closer than would bar marriage in the
State of lilinois; and
(D) each partner is at least 18 years of age, and the partners are the same
scx, 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.

4833-6749-3801 3 26
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3. The partners have at least two of the following arrangements:
a. joint ownership of a motor vchicle;
b. a joint credit account;
C. a joint checking account;
d. a lease for a residence identifying both domestic partners as
tenants.

4. Each partner identifics the other partner as a primary beneficiary in
a wili.

"Political fundraising committee” means a "political fundraising committee” as defined
in Chapter 2-150.0f the Municipal Code of Chicago, as amended.

SECTION 36. MEECY PORTFOLIO SERVICES.

The parties acknowledze-and agree that MPS is the sole member of MPS LLC and all
obligations, responsibilities and rights of MPS LLC under this Agrecment may be performed by
MPS, as such sole member of MpS L1.C.

SECTION 37. TERMINATION OF 532 BGRANT AGREEMENT.

[n the event that the Subgrant Agreenicriis terminated, and if at such time MPS LLC is
in title 1o the NSP Property, the City may, at its eleClion, either (a) allow MPS LLC to continuc
to serve as Developer under this Agreement, or (b) récsr the reconveyance deed previously
deposited with the City. If the City elects option (b), ther srovided that MPS LLC is not
otherwise in default under this Agreement at the time of suck election and, after such election,
reasonably cooperates with the City by assigning such contracie2ad taking such other actions as
may be reasonably necessary for the City to complete the Required ‘wark, MPS LLC shall be
released from its obligations under this Agreement.

SECTION 38. COOPERATION WITH OFFICE OF COMPLIANCE!

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

SECTION 39. SECTION 3 COMPLIANCE.

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

[SIGNATURES APPEAR ON NEXT PAGE]

48336749-3801 3 28
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as of the date first above written.

A833-06749-3891.3

MPS COMMUNITY I, LLC,
ﬂldblllty company

By: Mercy Portfolio Services, a Colorado non-profit

corporation and its solc member

an 1llinois limited

By/

William L. Goldqmlth
President

CITY OF CHICAGO, an

corporation, acling by and through its Depdrtment of

Community Development

By(,/}éw /ﬁ//(%:w-r

Chrisine A. Raguso
Acting Commissioner

profit corporation

MERCY POR10110 SERVICES, a Colorado non-

: William L. Goldsmith
‘ President
|
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STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

I, _bLQQMA.C\ Q Uﬂ-}')(’dﬁ_, a Notary Public in and for said County, in the

State alor<saidl, do hereby certify that Christine A. Raguso, personally known to me to be the
Acting Comraissioner of the Department of Community Development of the City of Chicago,
and personally Lpown to me (o be the same person whose name is subscribed to the foregoing
instrument, appesred before me this day in person and, being first duly sworn by mc,
acknowledged that; us.the Acting Commissioner, she signed and delivered the foregoing
instrument pursuant (6 aathority given by the City of Chicago as her free and voluntary act and
as the free and voluntary act and deed of the corporation, for the uses and purposes therein set

forth.
GIVEN under my notarial s¢al this ;! day of:':é/@> , 2010.

NOT RY P JBLIC

AAAAPAPY PP Ww
OFFICIAL SEAL
YOLANDA UESADA
NOTARY PUBLIC -5TATE OF ILLINOIS
MY COMMISSION EX IRE3:09/28/13

AW VAAAANAY

P
T
AR AANAAS

PR W A
o g
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK) -

I

1, ’l{’ruf/ @CVUe , @ Notary Public in and for said County, in the State
aforcsaid, do hereby efrtify that William L. Goldsmith, personally known to me to be the
President of Mercy Portfolio Services, a Colorado non-profit corporation and the sole member of
MPS COMMUNITY [, LLC, an Hlinois limited liability company, and personatly known to me
to be the sarne person whose name is subscribed (o the foregoing instrument, appeared before me
this day in petson and, being first duly sworn by me, acknowledged that he signed and delivered
the forcgoing ipstrument pursuant to authority given by said company, as his free and voluntary
act and as the fiee‘and voluntary act and deed of said company, for the uses and purposes therein

sel [orth.
Paial —
GIVEN under my netarial seal this 1 dayot _ FCoruward] 2010,
A

(o F

ICTARY PUBLIC /) /

OFFICIAL SEAL
CHERYL ".CWE
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRTS 12-17-2011
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STATE OF ILLINOIS )
) SS.

COUNTY ()iC/DOK )
f
{ ‘ o
1, Nf‘/i/ e . a Notary Public in and for said County, in the State

aloresaid, 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 samc person whose name is subscribed to the foregoing
instrumen?; “appearcd before me this day in person and, being first duly sworn by mec,
acknowledged- that he signed and delivered the foregoing instrument pursuant to authority given
by said compiny ..as his free and voluntary act and as the free and voluntary act and deed of said
company, for thearses and purposes therein set forth.

ot Abiuare]
GIVEN under my netarial scal this c;a?of “B{J(_(,( W'U/ , 2010.

e
MOTARY PUBLIC , | >
Y

-

OFFICIAL SEAL ’

CHERYL ROWE |
NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 12-17-2011 i
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EXHIBIT A

NSP PROPERTY INFORMATION

Legal Description of Land:  LOT 22 IN BLOCK 58 IN THE SUBDIVISION MADE BY THE
CALUMET CHICAGO CANAL AND DOCK COMPANY SUBDIVISION OF PART OF
SECTIONS 5 AND 6, TOWNSHIPS 37 NORTH, RANGE 15, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Auadress: 3252 East 917 Street, Chicago, [Hlinois 60617

PIN: 26-05-102041-0000

Existing Improvements on the Land: 3-UNIT RESIDENTIAL BUILDING

NSP Acquisition Price: $15;000

NSP Redevelopment Cost: $20,000
NSP Loan Amount:  $35,000
Permitted Developer®s Fee:  $0

NSP Total Development Cost: $35,000
Senior Loan: None.

Senior Lender: None.

Senior Loan Documents: None.

Junior Loan: None.

Junior Lender: None,

Junior Loan Documents: None.

Repayment Terms: - The entire principal balance outstanding under the Note, together with any
other sums due under any of the Documents, shall be due and payable in full on the 15"
anniversary ol the date hereof (the “Maturity Date™); provided, however. that the term “Maturily
Date™ shall also mean such earlier date as of which the principal of the NSP Loan may become
duc and payable because of acceleration or prepayment as provided in any of the Documents.

4833-6749-3891 3
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EXHIBIT B
REQUIRED WORK
The Required Work is set forth in that certain preliminary scope of work prepared by
GreenStar Consulting Group, dated December 3, 2009 (the “Scope of Work™). The Scope of

Work shall be supplemented at such time that the Property is transferred to the Participating
Entity.

4833-0749-3801.3 34
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EXHIBIT C

INSURANCE REQUIREMENTS

[SEE ATTACHMENT]

483367493801 3 35
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EXHIBIT C

INSURANCE REQUIREMENTS

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

1) Workers Compensation and Emplovers Liability

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

diszace,

2) -Commercial General Liability (Primary and Umbrelia)

Commercial Genvr=i Liability Insurance or equivalent with limits of not less than
$1,000.000 per occliteince for bodily injury, personal injury, and property
damage liability. Coverages must include the following: Al premises and
operations, products/complstad operations, separation of insureds, defense, and
contractual liability. The City.o( Lhicago is to be named as an additional insured
on a primary, non-contributory hasis for any liability arfsing directly or indirectly
_from the work.

Construction contractors and subcontractors performing work for the Developer
must maintain limits of not less than $1,006,500 with the same terms herein.

3) Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired; 2re used in connection
with-work to be performed, the Developer must provide ar.cazse to be provided,
Automobile Liability Insurance with limits of not less fhe: 22,000,000 per
‘occurrence for bodily injury and property damage. The City ot Gt wago is to be
named as an additional insured on a primary, non-confributory basis.

4) Railroad Protective Liability

When any work is to be dorie adjacent fo or on railroad or transit propeiy;
Developer must provide or cause to be provided with respect to the operations
that Developer or subcontraciors perform, Railroad Protective Liability Insurance
in the name of railroad or transit entity. The policy must have limits of not less
than the requirement of the operating railroad for Josses arising out of injuries to
or death of all persons, and for damage to or destruction of property, including
the loss of use thereof.

5) Builders Risk/Installation

When Developer undertakes any construction, including improvements,
betterments, and/or repairs, the Developer must provide or cause to be provided,
All Risk Builders Risk/Installation Insurance af replacement cost for materials,
supplies, equipment, machinery and fixtures that are or will be part of the
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relieve Developer of the obligation fo provide insurance as specifiad herein.
Nonfulfillment of the insurance conditions may consfitute 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.

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

The Develsper hereby waives and agrees to require their insurers to waive their rights of
subrogatic’t #gainst the City of Chicago, its employees, elected officials, agents, or
representabives

The coverages ana fmits furnished by Developer in no way limit the Developer's
liabilities and responsibititizs specified within the Agreement or by law.

Any insurance or self insurarice programs maintained by the City of Chicago do not
contribute with insurance provided hy the Developer under the Agreement.

The required insurance ta be carriedis not limited by any limitations expressed in the
indemnification language in this Agreérient or any limitation placed on the indemnity in
this Agreement given as a matter of jaw.

if Developer is a joint venture or limited tiability Company, the insurance policies must
_ name the joint venture or limited liability company as‘a named insured.

- The Developer must require all contractors and subcontiactors fo provide the insurance
required herein, or Developer may provide the covelages. for contractor and
subcantractors. All contractars and subcentractors are subjectic-the same insurance
requirements of Developer unless otherwise specified in this Agreenient,

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

~Notwithstanding any provision in the Agreement to the contrary, the City of Chicaga Tk
Management Department maintains the right to modify, delete, after or change these
requirements,
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permanent facilityfproject. The City of Chicago is to be named as an additional
insured and loss payee/morigagee if applicable.

Professional Liability

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

Valualyie Papers

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

Contractors Pollution Liak.ility

When any environmental reme Jiation work is performed which may cause a
pollution exposure, Contractors Polluticn Liability must be provided or cause to
he provided cavering bodily injury, pioretty damage and other losses caused by
pollution conditions that arise from the Cuntract scope of services with limits of
not less than $1,000,000 per ocourrence’ “Coverage must include compieted
operations, confractual liability, defense, excavation, environmental cleanup,
remediation and disposal. When policies are rziiewed or replaced, the policy
retroactive date must coincide with or precede, stari Of work on the Contract. A
claims-made policy which is not renewed or replaceu rirst have an extended
reporting period of two (2) years, The City of Chicago'is 'tz be named as an
additional insured on a primary, non-contributory basis.

ADDITIONAL REQUIREMENTS:

The Developer must furnish the City of Chicago, Department of Communiiy
Development, 121 North LaSalle Street, Room 1000, Chicago, 60602 anc
Comptroller Office, Special Accounting Division, 33 North LaSalle, Suite 800,
Chicago, 60802, original Certificates of Insurance, or such similar evidence, to be
in force on the date of this Agreement, and Renewal Certificates of Insurance, or
such simitar evidence, if the coverages have an expiration or renewal date
oceurning during the term of this A reement.  The Developer must submit
evidence of insurance on the GifESECHRAgLE S AneeESeCEIeE0mT (copy
attached) or equivalent prior to closing. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in the
Agreement have been fully met or that the insurance pelicies indicated on the
certificate are in compliance with all requirements of Agreement. The failure of
the City to obtain certificates or other insurance evidence from Developer is not a
waiver by the City of any requirements for the Developer to obtain and maintain
the specified coverages. The Developer must advise all insurers of the
Agreement provisions regarding insurance. Non-conforming insurance does not
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INSURANCE CERTIFICATE OF COVERAGE

Nemed IMsured: e
Address: .
(Nusber and Stréet) Project Description:
G {Stats) e
Deisaipti, of ) scabion/Locaida. o B

The lnstitarice polcles and eridorseements Indicated Delow have besn Fss0ed [a e desighated damed insured wilh he policy fimits 95 set forth
herein coverig g iration desciibed within he Gonlrait invotving the named isured and the Gty of Chicago. The Cerlificat ssuer agtées
that it Yie event s ear seliation, non-renewal or mitarial change involving the inleated policies, th Issuer-will provide atleast shay (60} days’
priof writlen-noion =5 i change Lo the City.of Chicago al fhe address shown.on tHis Cériificate. Thls certificale’s issued to the City of Chicago
inconsideration ofthe Cor spotentsred Mlawilf e named insured, and it s mtituzily untersiond that the Cily. of Ghicaigo fisliss on this cerificate

e B8 bASk 7 crinfinuing & ch o cderinit With he tanied nsured: . __
: & Policy | Expiration Limits ot L fatility
Type of lnsuranes _ IHSU_fEFName_ HGmbe Dalg _ All Limiity in Thodsands
Goperal Libily i , ’
{.} Claims made | | Ocourrence ] €51 Per
| ] Fremises-Operations Octirrence &
[ ) Explosion/Collabse Underground _
[ | Produckiomploted Operations General
['1 Bianket Contractizal Adgregate
[ ] Broad Fomi Propery Damage A T
[ ] Indepéndent Contractors Product/Compléted
(-] Persanil Infury QOperations
f1 Potiution ] Aggregate §.
Aitomebile Liabiity
GSL Per
| Y Exoess Liabiity ' '
 JUmbreta Liaoify . I Each.
_ _ l Ocourrenie ¥
Waker's Gomparsaton and "]
Erniployer's Uabiity Stetoryilinniz
Enfployers
] ) | Liabjity 3.
Buiklers RERICo0rse of Constioeion R
i Amount of Contrzet
Professional Lizbifty T W
. S
Bwner Contraciors Profocive, T )
$
Other 4 -
B, (ach Insdrance policy tegalren by (ke agreamont, excepling pliies 1af wolers coma e o sy Ol A by
will eid: “The City of Chvcag%is an _aggg;gg_fa: TEd 25 respedts operations and gctmbes of -of onf hanm?;erﬁnegnmﬁgd‘w 'm ] v

unider chitiactwith or permlt ionvie City-of Cliitate, . b
b T General, Aulomapile anif ExsessUmbreila Liability Policles described provide:for severabifiy of interest {oros Lk lity)

pglicable to the named sy

d

ﬁaﬁn}; and Addrass of Cerificdte Holder aind Reclpien of Signalure df Auinibrized Rep,
o .

Gertificgte HolgerAdditional Insured Agency/Company: '
City of Chicago )
DEPATIAEILOF e ceemsicmmn. Addresy.
121N, taSafle St & -
Chicago, 1L 6peaz =

Tetephane:




