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REDEVELOPMENT
AGREEMENT

(Rental Projects-Rehabilitation
MPS LLC Pre-Acquisition,
Assignment to Developer Model)

Property Address: 347-51 S. Central Avenue
PIN: 16-16-114-013-0000

To be recorded upon the Closing Date (as herein defined),
And returned to:

Praporca Dy

Sweta Shah, Esq.

City of Chicago Department of Law

City Hall, Room 600

121 North LaSalle Street

Chicago, Illinois 60602

This REDEVELOPMENT AGREEMENT (this “Agreement,” or this “Redevelopment
Agreement”) is made as of the 27th day of August 2010, by and among the City of Chicago, an
Illinois 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
Hall, 121 North LaSalle Street, Chicago, Iilinois 60602, Mercy Portfolio Services, a Colorado
non-profit corporation (“MPS”), having its principal office at 120 South LaSalle Street, Suite
1850, Chicago, Illinois 60603, and MPS Community I, LLC, an Iilinois limited liability company
(“MPS LLC™), having its principal office at 120 South LaSalle Street, Suite 1850 Chicago,
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Mlinois 60603. As used in this Agreement, references to the “Developer” shall refer to MPS
LLC until such time as MPS LLC has conveyed title to the NSP Property to a Participating
Entity, if applicable, 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 “NSP 1 Funds™) and certain funds in the approximate amount of $98,008,384
(the “NSP 2 Funds™) from the United States Department of Housing and Urban Development
(*HUD™) pursiant to the provisions of the Housing and Economic Recovery Act of 2008, Public
Law 110-289 - July 30, 2008, Title Il — Emergency Assistance for the Redevelopment of
Abandoned and rozeclosed Homes, Section 2301 et seq., as amended by the American Recovery
and Reinvestment Act 612009, H.R.1 (the “Recovery Act™), and pursuant to the Recovery Act,
as the same may be herca’ter amended, restated or supplemented from time to time (collectively,
the “Act”} and all implementiiiy regulations issued in connection therewith, including, but not
limited to; the Notice of Allocations. Application Procedures, Regulatory Waivers Granted to
and Alternative Requirements for Emergency Assistance for Redevelopment of Abandoned and
Foreclosed Homes Developers under the Housing and Economic Recovery Act, 2008 issued by
HUD and found at the Federal Register/Vol. 73, No. 194/Monday, October 6, 2008/Notices, as
the same may be hereafter amended, restatcd orsupplemented from time to time; the Notice of
Fund Availability for the Neighborhood Stabi'ization Program 2 under the Recovery Act (Docket
No. FR-5321-N-01, May 4, 2009); the Notices o: Fund Availability for Fiscal Year 2009 NSP 2
Program under the Recovery Act, Correction Docket Mo, FR-5321-C-02, June 11, 2009, Docket
No. FR-5321-C-03, November 9, 2009, Docket No. FR-9321-C-04, and Docket No. FR-5321-N-
04, as the same may be hereafter amended, restated or sepplemented from time to time
(collectively, the “Regulations™). The NSP 1 Funds and the INSP 2 Funds shall be collectively
hereinafter referred to as the “Program Funds.”

B. The City has submitted to HUD, and HUD has approved, tize City’s Substantial
Amendment application for the NSP 1 Funds and the City’s application for NSP 2 Funds to HUD
collectively governing the City’s use of the Program Funds in the City’s neighboriood
stabilization program (the “Program”) in accordance with the Act and the Regulzasns to address
the critical impact of increasing numbers of foreclosed properties within the City or Chicago.
Pursuant to such approval, the City and HUD have entered into those certain grant agreements
dated as of March 27, 2009 and February 11, 2010 (collectively, the "Grant Agreement”). The
Act, the Regulations, and the Grant Agreement are collectively referred to herein as the “NSP
Legal Requirements™).

C. The NSP Legal Requirements require the City to use the Program Funds for
certain eligible activities, including, without limitation: (a) establishing financing mechanisms
for the purchase and redevelopment of 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, or redevelop such homes and properties; (c) establishing
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
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properties (collectively, the “Eligible Activities™).

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

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

F. The City and MPS, have entered into that certain Agreement Between the City of
Chicago and Mercy Portfolio Services for Neighborhood Stabilization Program dated June 30,
2009 and that ceni=ip-Agreement Between the City of Chicago and Mercy Portfolio Services for
Neighborhood Stabiiizaiion Program 2 dated as of July 1, 2010 (collectively, the "Subgrant
Agreement"), pursuant .0 /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 tt e Piogram, MPS LLC shall acquire the NSP Property (as
defined in Recital H) for rehabilitaticn snd rental for residential purposes. MPS LLC shall serve
as the Developer or shall convey the NP Pioperty to another qualified developer (the
“Participating Entity”) who shall then rehabilitate the NSP Property for residential rental housing
for income-qualified households, all in accorcance with this Agreement and with the NSP Legal

Requirements.

H. Pursuant to the Real Estate Purchase and Sale Agreement dated July 18, 2010 (the
“REO Purchase Agreement™) between SA Challenger Ine. (the “REO Lender”) and MPS LLC,
MPS LLC has contracted to acquire the property legally desc.ibed on Exhibit A attached hereto
and improved with the improvements described on Exhibit A t04his Agreement (the parcel of
real property and the improvements an “NSP Property”) for the acquisition price specified in
such exhibit (the "NSP Acquisition Price").

L Pursuant to the NSP Legal Requirements, prior to such acquisitiop;the City and
MPS shall have (i) completed the environmental review required pursuant to 24 ZFR Part 58, (ii)
obtained a current market value appraisal in conformity with the appraisal requiren'ents of 49
CFR Part 24.103, and (iii) prepared a HUD Housing Quality Standards inspection repert and
scope of work with respect to the NSP Property.

J. Pursuant to that certain Loan Agreement dated September 2, 2009 by and between
Local Initiatives Support Corporation (“LISC”) and MPS (the “Acquisition Loan Agreement”),
LISC has agreed to make an acquisition financing facility available to MPS to enable MPS LLC
to acquire the NSP Property in a timely manner under the REO Purchase Agreement. In
connection with the acquisition of the NSP Property, LISC has agreed to advance funds to MPS
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
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acquire and rehabilitate 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 forth
on Exhibit 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 thereafter identify the Participating Entity that shall rehabilitate the
NSP Property, if applicable, and, upon such identification, MPS LLC shall convey the NSP
Property to such Participating Entity, which shall thereafter assume the obligations of MPS LLC
under the Pocuments (as hereinafter defined) and complete the rehabilitation work specified
herein and in *iiz Exhibits attached hereto.

M.  Atirdibe date hereof, the Participating Entity, or MPS LLC, as applicable, shall
enter into a loan agreenent (the “Rehabilitation Loan Agreement™) with a to-be-identified
private lender (the “Rehabilitation Lender”) acceptable to MPS and the City, for financing up to
an amount necessary to compiete the rehabilitation of the NSP Property, as specified in Exhibit
A to this Agreement (the “NSP Redevelopment Cost”). The sum of the NSP Redevelopment
Cost, the NSP Acquisition Price, ¢nd any additional amount necessary to acquire and rehabilitate
the NSP Property shall equal the “NEP. Total Development Cost,” as specified in Exhibit A to
this Agreement.

N. After the date hereof but in any event, prior to the transfer of the NSP Property to
the Participating Entity, if applicable, the Particip=timg Entity or MPS LLC shall enter into a loan
commitment for permanent financing with a private leuder acceptable to MPS and the City (the
“Permanent Financing™), such Permanent Financing tot¢ rnade available to MPS LLC (or the
Participating Entity) to refinance the NSP Property uporn-comp!letion of rehabilitation of such
property (any such refinancing, a “Disposition™).

0. After completing the rehabilitation of the NSP Property;ths Developer shall
arrange for the permanent refinancing of such property and shall rent such property to income-
qualified households and operate such property in accordance with the NSP Zégal Requirements,
this Agreement and that certain Regulatory Agreement dated as of the date hercol 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 loans from the
Rehabilitation Lender associated with the NSP Redevelopment Cost, together with any interest
accrued and payable, be paid to the City as program income under the Program.

Q. Developer expressly acknowledges and agrees that execution of this
Redevelopment Agreement in favor of the City and MPS {collectively, the “NSP Parties™)
secures 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.
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NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

SECTION 1. INCORPORATION OF RECITALS AND EXHIBITS.

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

SECTION 2.~ACQUISITION.

MPS LLC aarees to purchase the NSP Property on the Closing Date (as defined below)
for the NSP Acquisiticir Price set forth in Exhibit A to this Agreement. Based on such Exhibit,
the NSP Acquisition Price chall be $282,150.

SECTION 3. CLOSING CO5TS.

MPS LLC shall pay all due diligence, closing and other reasonable and customary costs
associated with its acquisition of the N3P Pioperty, including, without limitation: (a) a survey of
such NSP Property, which may or may not be an ALTA/ASCM survey, but which shall be
sufficient to enable a title insurer to issue extended coverage over the standard exceptions that
relate to survey issues; (b) an owner's policy of titls ‘nsurance in the amount of the NSP
Acquisition Price with respect to the NSP Property (*ii= "Title Policy"); and (c) an inspector's
report detailing the condition of the NSP Property and setiing forth a required scope of
rehabilitation or construction work for such NSP Property prior to its rehabilitation or
construction, as applicable, which scope of work shall, togethier with any additional work items
identified by MPS LLC as a result of its inspection of the NSP Frinerty, serve as the basis for the
required work applicable to such NSP Property, as set forth on Exhipit'8 to this Agreement (the
"Required Work").

MPS LLC shall also provide customary purchaser closing documents, such as, for
example, transfer tax declarations, and AL'TA statements, in connection with the acquisition by
MPS LLC of the NSP Property, and customary seller documents in connection with the
disposition by MPS LLC of the NSP Property. The Participating Entity shall also provide
customary purchaser closing documents in connection with such entity'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 hold title to such
property subject to the NSP Legal Requirements, the Regulatory Agreement and this Agreement.
Notwithstanding the foregoing, the City acknowledges and agrees that MPS LLC’s primary
obligations under this Agreement are to: (i) acquire the NSP Property; (ii) serve as the Developer
of the NSP Property, or to (iii) secure and provide property management services for the NSP
Property acquired by MPS LLC until conveyance of such property to such Participating Entity, if
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the NSP Property is to be so conveyed; and (iv) convey the NSP Property acquired by MPS LLC,
if applicable, to the Participating Entity chosen for such property and to assign to such
Participating Entity MPS LL.C’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, if applicable, MPS LLC shall be released from
any further obligations under this Agreement with respect to the NSP Property so conveved to
such Participating Entity.

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
hereof), and th® toyms of this Agreement. The Developer shall cooperate with MPS, the City
and HUD to arrangs £or the rental and operation of the NSP Property upon the completion of the
rehabilitation or construction.

Prior to purchasing th& NSP Property under the REO Purchase Agreement, the City, MPS
and MPS LLC have conductea.such due diligence as is appropriate to reasonably satisfy
themselves as to all title, survey, real cstate tax, environmental, zoning, accessibility, and other
matters, including, without limitatior(, the physical condition of such NSP Property and any
necessary or appropriate repairs, including, without limitation, the Required Work for such NSP
Property.

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

MPS LLC shall also (in arriving at the NSP Acquisition Pii¢2 paid to the REQ Lender or
otherwise) pay or cause to be paid all general real estate taxes due aad vayable as of the Closing
Date (as defined below). MPS LLC shall also pay all general real estaic taxes that become due
and payable during the period in which MPS LLC is in title to the NSP Fioperty (including any
taxes attributable to the period prior to the Closing Date, but which become due'znd payable
during the period in which MPS LLC is in title). Upon any assignment by MPS L.L< to the
Participating Entity of its rights and obligations under this Agreement, such Participating 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 LLC’s satisfaction of such conditions, provided the REO Lender agrees to extend the
closing date. The date on which any such closing occurs, as determined pursuant to this Section
5, is referred to herein as a "Closing Date".
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SECTION 6. CONDITIONS PRECEDENT TO CLOSING.

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

A

4833-6749-3891.3

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

Project Budget and Cash Flow Statements. A project budget and cash flow
statement for the NSP Property, setting forth: (i) the cost of the Required Work
fo: euch NSP Property, including any emergency repairs needed to address
irnmediate health and safety issues, necessary to bring such NSP Property into
comprizice with the NSP Legal Requirements and all applicable Laws (as defined
in Section 4 hereof) and in a condition suitable for operation and rental; (ii) any
initial operating losses (i.e., negative cash flow prior to the time that the
Developer’s renapilitation or construction work is complete and the NSP Property
is suitable for operitiou and rental, including all real estate taxes prior to the
operation and rental of guch NSP Property) (“Initial Operating Losses™); (iii) a
reasonable developer’s {2 rérmitted under the Regulations and approved by MPS
and the City (the “Permitted Dexy=loper’s Fee™); and (iv) a projected budget for
the continuing operation and rental of the NSP Property, including such reserves
as are necessary for the maintenaice of the NSP Property; or such other project
budget and cash flow statement for such NSP Property as shall be acceptable to
the City in its sole discretion (collectiveiv; vhe “Approved Budget™).

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

Reconveyance Deed. A deed from MPS LLC for the NSP Properiv conveying
such NSP Property to the City, which the City shall hold in trust as secvrity for
MPS LLC’s performance of its obligations under this Agreement. Such deed
shall be cancelled by the City and returned to MPS LLC concurrently with the
conveyance of such property by MPS LLC to the Participating Entity. If an NSP
Property is conveyed to a Participating Entity for rehabilitation, such Participating
Entity shall, concurrently with such conveyance, execute and deliver to the City
separate reconveyance deeds for the NSP Property conveying such NSP Property
both (i) to the City, and, in the alternative, (ii) to MPS LLC. The City shall hold
such deeds in trust as security for such Participating Entity’s obligations under
this Agreement and shall 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).
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E.  Preliminary Site Drawings or Plans and Specifications. Preliminary site
drawings, and plans and specifications (“Preliminary Drawings™) for the Required
Work for the NSP Property.

F.  Performance 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 costs, financing costs and property management costs), as
reasonably estimated by the City. If it is anticipated that the Participating Entity
shall act as Developer, such payment and performance bond or Performance
Denosit shall be made at the time of the conveyance of the NSP Property by MPS
LLC to such Participating Entity. The Performance Deposit shall be further
subject to fae provisions of Section 9 and Section 15.5 below.

G. Mortgage; Other Documents. A note evidencing a loan of NSP Funds from MPS
to MPS LLC (the “Notz™), a mortgage encumbering the NSP Property in favor of
MPS (the “Mortgage™), .n Assignment of Mortgage and Documents from MPS to
the City (the “Assignment v¥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 Requirements or which the City may reasonably require,
including, but not limited to, the I'ezrlatory Agreement and an Assignment of
Rents and Leases in favor of MPS (1he “Assignment of Rents™) (collectively, the
Note, the Mortgage, the Assignment of Mortgage, the UCC-1, the Regulatory
Agreement, the Assignment of Rents, togeiiier with this Redevelopment
Agreement, shall be referred to herein as the “Jocuments™).

H.  Any other documents required by the City, in its solediscretion.

If any closing conditions in this Section 6 have not been satisfied io the reasonable
satisfaction of the City with respect to the NSP Property within forty-five (43) dzvs of the date of
this Agreement, the City may, at its option, terminate this Agreement as to the NS Property, in
which event, except as otherwise specifically provided, neither party shall have any further right,
duty or obligation hereunder with respect to the NSP Property. Alternatively, at its option, the
City may opt to delay the Closing until such time as any unsatisfied closing conditions have been
satisfied as to the NSP Property.

As a condition to the conveyance of the NSP Property by MPS LLC to the Participating
Entity, MPS LLC and the City shall obtain the deliverables required (except that such
Preliminary Drawings shall have been 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 City may require in its sole discretion.

SECTION 7. LIMITED APPLICABILITY.
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The approval of any Preliminary Drawings or Final Drawings by the City 1s for the
purposes of this Agreement only and does not constitute the approval required by the City's
Department of Buildings or any other City department; nor does any approval by the City
pursuant to this Agreement constitute an approval by the City of the quality, structural soundness
or safety of any improvements located on the NSP Property, or their compliance with the NSP
Legal Requirements, any Laws (as defined in Section 8 below), or any covenants, conditions or
restrictions of record.

The submission of any Preliminary Drawings by MPS LLC for the purposes of satisfying
condition precadent Section 6.E does not constitute a representation or warranty by the MPS
LLC of such Pieliminary Drawings' compliance with the NSP Legal Requirements, any Laws (as
defined in Section R below), or any covenants, conditions or restrictions of record. Final
Drawings shall comrly with the NSP Legal Requirements, any applicable Laws, and any
applicable covenants, conditions and restrictions.

SECTION 8. REHABILITATION OR CONSTRUCTION OF IMPROVEMENTS.

The Developer shall comn ence the Required Work for the NSP Property promptly upon
acquiring title to such property and shal. thereafter diligently proceed to complete such Required
Work within six (6) months of such acquisition date (this requirement shall not apply to MPS
LLC with respect to the NSP Property that is to.he conveyed to a Participating Entity for
rehabilitation or construction). If, despite suca commencement of the Required Work, the
Developer has failed to reasonably progress towards completion of the rehabilitation of or
construction of improvements on the NSP Property 1tiiin such six (6) month period, such
failure shall entitle the City to elect, at its sole option, t0 iepurchase such NSP Property from the
Developer for an amount equal to the sum of (i) the NSP-Acquisition Price, (i) the costs
reasonably incurred by the Developer in performing the Required *Work for such property (not to
exceed the amount thereof included in the Approved Budget), (iliy 21y Initial Operating Losses -
to date, and (iv) one-half of the Permitted Developer’s Fee. The City muay offset against such
purchase price an amount equal to any subsidies (including grants or loans} from Program Funds
provided by the City with respect to such NSP Property (or pledged to any lender providing
acquisition or rehabilitation or construction financing in repayment of any such/fizancing), and
may also offset any other amounts owed by the Developer under this Agreemerit The City may
cause the reconveyance deed deposited pursuant to this Agreement to be recorded in order to
consummate such repurchase. If the reconveyance deed runs to MPS LLC, upon the City’s
written request, MPS LLC shall thereafter convey such NSP Property to the City. The
Developer shall cooperate in executing any additional documents required in connection
therewith,

The Required Work for the NSP Property shall be completed in accordance with the NSP
Legal Requirements, this Agreement, the Drawings and all applicable Laws. "Laws" shall mean
and include all federal, state and local laws, statutes, ordinances, rules, regulations, OMB
Circulars, and 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: (1) the Lead-Based Paint Poisoning
Prevention Act, 42 U.S.C. Section 4831(b); (ii) the Contract Work Hours and Safety Standards
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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 8§74, as
supplemented by U.S. Department of Labor regulations at 29 C.F.R. Part 3; (iv) Section 104(g)
of the Housing and Community Development Act of 1974, 42 U.S.C. Section 5301 et seq., and
24 C.F.R. Part 58; (v) Section 504 of the Rehabilitation Act of 1973, 29 U.S.C. Section 794 and
implementing regulations at 24 C.F.R. Part 8, Subpart C; (vi) 24 C.F.R. Part 24; (vii) 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 -/7'enant Ordinance, Municipal Code of Chicago, Chapter 5-12; (xi) Title I of the
Housing and £ummunity Development Act of 1974, as amended and as applicable, and the
Community Develapment Block Grant Regulations promulgated pursuant thereto at 24 CER Part
570; (xii) all envirermental laws, including but not limited to the Municipal Code of Chicago,
Section 7-28-390, 7-2%440, 11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-
1550, or 11-4-1560, whet!ier or not in the performance of this Agreement; (xiii) all aspects of the
Municipal Code of Chicago, ineluding specifically, but not limited to, Title 7 (Health and Safety)
and 13 (Buildings and Construcaion): (xiv) the [llinois Prevailing Wage Act, 820 ILCS 130/1 et
seq.; and (xv) HUD Quality Standards, 24 CFR, Subtitle B, Chapter IX, Part 982, Subpart 1.

SECTION 9. CERTIFICATE OF COL/?LETION.

Upon the completion of the Required "Work for the NSP Property, the Developer may
request from MPS a certificate of completion (“Cezcificate of Completion™) for the NSP
Property. If, at the time that MPS receives such a reqrist from the Developer with respect to an
NSP Property, the Developer has not completed the Reguired Work for such property
satisfactorily, as determined by the NSP Parties, or has ctierwise failed to perform its obligations
under this Agreement, the NSP Parties shall so advise the De reloper. The Developer shall have
the right to satisfactorily complete any Required Work for such prererty and perform any
unperformed obligation and to re-request the issuance of a Certificaie of Completion for the NSP
Property. Upon issuance of the Certificate of Completion, the Perforrnarce Deposit, if made in
cash, shall be refunded to the Developer provided no amounts are owed by the-Developer to the
City. The Reconveyance Deeds delivered to the City and MPS LLC shall be.czaselled by the
City and MPS LLC and returned to such Developer concurrently with the issuance of the
Certificate of Completion.

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

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

10.2  Shall rehabilitate or construct, as applicable, the improvements on the NSP
Property acquired by the Developer by performing the Required Work for such NSP Property
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and, upon completion of the Required Work for such NSP Property, operate 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

10.3  Shall cause the Mortgage, the Assignment of Mortgage, the Assignment of Rents
and the Regulatory Agreement encumbering the NSP Property to be recorded in the Recorder's
Office on the Closing Date concurrently with the acquisition of the NSP Property.

SECTION.1i, PROHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior to'the issuance of the Certificate of Completion for the NSP Property, the
Developer may riet; without the prior written consent of MPS and the City, which consent shall
be in the sole discretion’'of MPS and the City: (a) directly or indirectly scll or convey such NSP
Property or any part theiesf or any interest therein or the Developer’s controlling interests
therein (except the conveyanse by MPS LLC to a Participating Entity); or (b) directly or
indirectly assign this Agreemen? (except in connection with an assignment of this Agreement by
MPS LLC to a Participating Entity). 1If the Developer is a business entity, no principal party of
the Developer (e.g., a general partner, member, manager or shareholder) may sell, transfer or
assign any of its interest in the Developer prior to the issuance of the Certificate of Completion
for the NSP Property acquired by the Developerto anyone other than another principal party of
the Developer, without the prior written conseat of MPS and the City, which consent shall be in
the sole discretion of MPS and the City. In the event.of a proposed sale of the NSP Property, the
Developer shall provide MPS and the City with copics £ any and all sale contracts and such
other information as MPS and the City may request. Tle proposed buyer must be qualified to do
business with the City (including, without limitation, the auti-seafflaw requirement). Any
transfer of the NSP Property shall be subject to the NSP Legal Recuirements, the Regulatory
Agreement, Assignment of Rents, the Assignment of Mortgage, k¢ Mortgage and this
Redevelopment Agreement.

SECTION 12. LIMITATION UPON ENCUMBRANCE OF NSP PROPERTY.

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

SECTION 13. MORTGAGEES NOT OBLIGATED TO CONSTRUCT.

The holder of any mortgage on the NSP Property approved pursuant hereto shall not itself
be obligated to construct or complete the Required Work for such NSP Property, but shall be
bound by the covenants running with the land specified in Section 14 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 interest in such NSP Property to another party, such

4833-6749-3801 3 11




1026347031 Page: 12 of 39

UNOFFICIAL COPY

transferee shall be obligated to complete the Required Work for such property, and shall also be
bound by all other obligations of the Developer under this Redevelopment Agreement and the
other Documents with respect to such propetty.

SECTION 14. COVENANTS RUNNING WITH THE LAND.

The parties agree that, in addition to the NSP Legal Requirements and the Regulatory
Agreement, the covenants provided in the Regulatory Agreement and in Sections 8
(Rehabilitation and Resale of Improvements), 10 (Restrictions on Use), 11 (Prohibition Against
Transfer of WIP Property) and 12 (Limitation Upon Encumbrance of NSP Property) will become
covenants runuing with the land upon the recording of this Agreement, binding on the Developer
and its successors and assigns (subject to the limitation set forth in Section 13 above as to any
permitted mortgageeyto the fullest extent permitted by law and equity, for the benefit and in
favor of the NSP Pariies, and shall be enforceable by either of the NSP Parties. The covenant
contained in Section 10:1 shall have no limitation as to time. The covenants provided in Sections
8,10.2,10.3, 11 and 12 shall-i¢rminate as to the NSP Property in accordance with the terms of
the Documents.

SECTION 15. PERFORMANCE AND BREACH.

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

15.2 Permitted Delays. The Developer shiziliiot be considered in breach of its
obligations under this Agreement in the event of “force riajeure” delays due to unforeseeable
causes beyond the Developer's control and without the D¢veloner's fault or negligence. The time
for the performance of the obligations shall be extended only for the period of the delay. This
Section 15.2 shall not operate to excuse the performance of any ation required under the NSP
Legal Requirements.

153 Cure. If the Developer defaults in the performance of its coligations under this
Redevelopment Agreement, including any obligation under the NSP Legal keguirements
incorporated herein by reference, the Developer shall have thirty (30) days after written notice of
default from the NSP Parties to cure the default. Notwithstanding the foregoing, n¢ notice or
cure period shall apply to defaults under Sections 15.4 (d) or (f).

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

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

(b)  The Developer makes or furnishes a warranty, representation, statement or
certification to MPS or the City (whether in this Agreement, the Regulatory Agreement,
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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 state or federal law, whether now or hereafter existing,
which is not vacated, stayed or set aside; or

(dy  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
attachmient, lien, or any other encumbrance unauthorized by this Agreement to attach to
the NSI’ Property acquired by the Developer; or

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

(g)  There 1s 2’ change in the Developer’s financial condition or operations that
would materially affect the Developer's ability to complete any Required Work for the
NSP Property acquired by the Developer.

15.5. Remedies. If an Event of De ault.accurs prior to the issuance of the Certificate of
Completion for the NSP Property, and the default is not cured in the time period provided for
herein, either of the NSP Parties may exercise any urd all remedies available at law or in equity,
including, without limitation, the right to record the réronveyance deed, re-enter and take
possession of such NSP Property, terminate the Develcper’s estate in such NSP Property, and
vest title to such NSP Property in the City or MPS LLC; piovided, however, the vesting of title
in the City or MPS LLC shall be limited by, and shall not defat, render invalid, or limit in any
way, the lien of any mortgage authorized by this Agreement. In‘aidition, the NSP Parties shall
be entitled to recover from the Developer any costs incurred in entoicizg the remedies of the
NSP Parties or in curing the Event of Default, shall be entitled to retain the Performance Deposit,
and shall be entitled to exercise any other rights and remedies available underthis Agreement.
The terms of this Section 15.5 shall in no way limit the rights of the NSP Parties rader Section 8
hereof.

15.6 Reimbursement of City from Transfer Proceeds. If, as a result of the exsreise of
the remedies provided for under this Section 15, the City or MPS LLC reacquires title to the NSP
Property, or causes title to the NSP Property to be conveyed to a new developer, the net transfer
proceeds from any such transfer of such NSP Property shall be utilized to reimburse 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 taxes, assessments, and water and sewer charges assessed against such
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NSP Property; and

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

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

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

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

The Developer shall be entitled 1o receive any remaining proceeds, if any, up to the amount of
one-half of the Developer's permitted Developer's Fee (or if MPS LLC is the Developer, MPS
shall be entitled to receive any such remaining proceeds up to the amount of the permitted
project services fee payable under the Manzgement Agreement dated June 30, 2009 between the
City and MPS).

15.7 Waiver and Estoppel. Any delay by foz NSP Parties in instituting or prosecuting
any actions or proceedings or otherwise asserting theirights shall not operate as a waiver of
such rights or operate to deprive the NSP Parties of or lirai? such rights in any way. No waiver
made by the NSP Parties with respect to any specific defauit bv.the Developer shall be
construed, considered or treated as a waiver of the rights of the N3P Parties with respect to any
other defaults of the Developer,

15.8  Direct Enforcement By City or MPS. If, after the date liercef, the City elects to
directly enforce the rights of the NSP Parties under this Agreement, and delivers written notice
of such election to the Developer, then the City, and not MPS, shall be entitled f3.cxercise the
rights afforded and the remedies provided for herein. The Developer acknowledses that, in such
event, it shall continue to be subject to the enforcement of such rights and remedies._Ir-such
event, the reconveyance deed to MPS LLC deposited pursuant to Section 6.D shall be cancelled
and destroyed and the City shall be entitled to record the reconveyance deed to the City
conveying the NSP Property held by the Developer (other than an NSP Property for which a
Certificate of Completion has been issued). In the alternative, MPS, with the written consent of
the City, shall be entitled to exercise the rights afforded and the remedies provided for herein.
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 issued.

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

SECTION 17.- INDEMNIFICATION.

The Deveiopsr agrees to indemnify, defend and hold the NSP Parties harmless from and
against any losses, costs, damages, liabilities, claims, suits, actions, causes of action and
expenses (including, wichont limitation, reasonable attorneys' fees and court costs) suffered or
incurred by any NSP Party arising from or in connection with: (a) the failure of such Developer
to perform its obligations under'the NSP Legal Requirements or under this Agreement, the
Regulatory Agreement, the Assigiimeat of Rents, the Note or the Mortgage; (b) the failure of
such Developer or any contractor to pay contractors, subcontractors or material suppliers in
connection with the construction of the Pequired Work for the NSP Property acquired by such
Developer; (¢) any misrepresentation or omission made by such Developer or agents, employees,
contractors or other persons acting under the control or at the request of such Developer; (d) the
failure of such Developer to redress any misrepreseptations or omissions in this Agreement or
any other agreement relating hereto; and () any aciivi*y undertaken by such Developer on the
NSP Property prior to or after the Closing. This indempiiization shall survive any termination of
this Agreement (regardless of the reason for such terminauaon)

SECTION 18. ENVIRONMENTAL MATTERS.

The NSP Parties make no covenant, representation or warranty asto the environmental
condition of the NSP Property or the suitability of the NSP Property for any rurpose whatsoever,
and the Developer acknowledges that it has accepted the NSP Property “as iz.”

If the environmental condition of the NSP Property is not in all respects en{irely suitable
for its intended use, it shall be the Developer’s sole responsibility and obligation to tak¢ such
action as is necessary to put such NSP Property in a condition which is suitable for its intended
use. The Developer hereby waives, releases and indemnifies the NSP Parties from any claims
and liabilities relating to or arising from the environmental condition of the NSP Property,
including, without limitation, claims arising under the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (“CERCLA”), and shall undertake and
discharge all liabilities of the NSP Parties arising from any environmental condition which
existed on 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.
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19.1 Employment Opportunity. The Developer agrees, and shall contractually obligate
its various contractors, subcontractors and any affiliate of the Developer operating on the NSP
Property (collectively, the “Employers” and individually, an “Employer”) to agree that with
respect to the provision of services in connection with the construction of the Required Work or
occupation of such NSP Property:

(a)  Neither the Developer nor any Employer shall discriminate against any
employee or applicant for employment based upon race, religion, color, sex, gender
ideriaty, national origin or ancestry, age, handicap or disability, sexual orientation,
military discharge status, marital status, parental status or source of income as defined in
the City.ci ~hicago 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 ach Employer shall take affirmative action to ensure that applicants are
hired and employed without discrimination based upen the foregoing grounds, and are
treated in a non-discrininatory manner with regard to all job-related matters, including,
without limitation: emp'oyment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoft or termination; rates of pay or other forms of
compensation; and selection for iraining, including apprenticeship. The Developer and
each Employer agrees to post in'copspicuous places, available to employees and
applicants for employment, notices to be-provided by the City setting forth the provisions
of this nondiscrimination clause. In acdition, the Developer and each Employer, in all
solicitations or advertisements for employess; shall state that all qualified applicants shall
receive consideration for employment withowi 2iscrimination based upon the foregoing
grounds.

(b)  To the greatest extent feasible, the Developer and each Employer shall
present opportunities for training and employment of low 4nd moderate income residents
of the City, and provide that contracts for work in connectici with the construction of the
Required Work for the NSP Property acquired by the Developer beawarded to business
concerns which are located in, or owned in substantial part by persons-residing in, the
City.

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

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

(e) The Developer and each Employer shall include the foregoing provisions
of subparagraphs (a) through (d) in every contract entered into in connection with the
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construction of the Required Work for the NSP Property, and shall require 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 each such provision
shall be binding upon each contractor, subcontractor or affiliate, as the case may be.

(f) Failure to comply with the employment obligations described in this
Section 19.1 shall be a basis for the City to pursue remedies under the provisions of

Section 135.

19.2° " City Resident Employment Requirement.

‘a) . The Developer agrees, and shall contractually obligate cach Employer to
agree, that-2rving the construction of the Required Work for the NSP Property, it and
they shall cotiriy,with the minimum percentage of total worker hours performed by
actual residents of the City of Chicago as specified in Section 2-92-330 of the Municipal
Code of Chicago (at lzast fifty percent of the total worker hours worked by persons on the
construction of the Required Work for such NSP Property shall be performed by actual
residents of the City of Ch'cago); provided, however, that in addition to complying with
this percentage, the Developet aad each Employer shall be required to make good faith
efforts to utilize qualified residents o1 the City of Chicago in both unskilled and skilled
labor positions.

(b)  The Developer and the Eninloyers may request a reduction or waiver of
this minimum percentage level of actual residenis of the City of Chicago as provided for
in Section 2-92-330 of the Municipal Code of Chicago in accordance with standards and
procedures developed by the Chief Procurement Cilicer of the City of Chicago.

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

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

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

(f) The Developer and the Employers shall provide full access to their
employment records to the Chief Procurement Officer, DCD, the Superintendent of the
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Chicago Police Department, the Inspector General, or any duly authorized representative
thereof. 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.

(g2) At the direction of DCD, the Developer and the Employers shall provide
affidavits and other supporting documentation to verify or clarify an employee's actual
address when doubt or lack of clarity has arisen.

(h)  Good faith efforts on the part of the Developer and the Employers to
providc-work for actual residents of the City of Chicago (but not sufficient for the
granting ¢ fa waiver request as provided for in the standards and procedures developed by
the Chiel Procurement Officer) shall not suffice to replace the actual, verified
achievement ot the requirements of this Section concerning the worker hours performed
by actual residents of the City of Chicago.

(i) If the City determines that the Developer or an Employer failed to ensure
the fulfillment of the requirements of this Section concerning the worker hours performed
by actual residents of the City o7 Chicago or failed to report in the manner as indicated
above, the City will thereby be darysged in the failure to provide the benefit of
demonstrable employment to actua! residents of the City of Chicago to the degree
stipulated in this Section. If such non-compliance is not remedied in accordance with the
breach and cure provisions of Section 15:3. the parties agree that 1/20 of 1 percent (.05%)
of the aggregate hard construction costs set f51tl: in the Budget shall be surrendered by
the Developer and for the Employers to the City i1 payment for each percentage of
shortfall toward the stipulated residency requirem<at. Failure to report the residency of
employees entirely and correctly shall result in the suirender of the entire liquidated
damages as if no actual residents of the City of Chicago were employed in either of the
categories. The willful falsification of statements and the ceitification of payroll data
may subject the Developer and/or the other Employers or employees to prosecution.

G) Nothing herein provided shall be construed to be a linvitaticn upon the
“Notice of Requirements for Affirmative Action to Ensure Equal Emplovinent
Opportunity, Executive Order 11246 and “Standard Federal Equal Employment
Opportunity, Executive Order 11246,” or other affirmative action required fo1 equal
opportunity under the provisions of this Agreement.

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

19.3  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:
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(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
the MBE/WBE Program to the extent contained in, and as qualified by, the provisions of
this Section 19.3, during the course of construction of the Required Work for such NSP
Property, at least 24% of the aggregate hard construction costs shall be expended for
contact participation by minority-owned businesses (“MBEs”) and at least 4% of the
aggregsie hard construction costs shall be expended for contract participation by women-
owned businesses (“WBEs”).

(b) ~ Forpurposes of this Section 19.3 only:

(i} The Developer (and any party to whom a contract is let by the
Developer in connection with the Required Work) shall be deemed a “contractor”
and this Agreemen’ (ard any contract let by the Developer in connection with the
Required Work for such NSP Property) shall be deemed a “contract” or a
“construction contract” s s1¢h terms are defined in Sections 2-92-420 and 2-92-
670, Municipal Code of Chicagoe,.as applicable.

(ii)  The term “minority-c wned business” or “MBE” shall mean a
business identified in the Directory ¢f< ertified Minority Business Enterprises
published by the City's Department of Piocvrement Services, or otherwise
certified by the City's Department of Proeuiement Services as a minority-owned
business enterprise, related to the Procuremen( Program or the Construction
Program, as applicable.

(iii)  The term “women-owned business™ or “WEE" shall mean a
business identified in the Directory of Certified Women businzzs Enterprises
published by the City's Department of Procurement Services, or stherwise
certified by the City's Department of Procurement Services as a women-owned
business enterprise, related to the Procurement Program or the Consiruction
Program, as applicable.

(©) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of
Chicago, the Developer's MBE/WBE commitment may be achieved in part by the
Developer's status as an MBE or WBE (but only to the extent of any actual work
performed by the Developer on the Required Work for the NSP Property) or by a joint
venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the
MBE or WBE participation in such joint venture, or (ii) the amount of any 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 portion
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of the construction of the Required Work for such NSP Property to one or more MBEs or
WBEs; by the purchase of materials 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
Chicago, the Developer shall not substitute any MBE or WBE general contractor or
subcontractor without the prior written approval of DCD.

(d)  The Developer shall deliver quarterly reports to the City’s monitoring staff
and MI'S during the construction of the Required Work for the NSP Property describing
its effoite ' achieve compliance with this MBE/WBE commitment. Such reports shall
include, ititzr-alia, the name and business address of each MBE and WBE solicited by the
Developer ot-thé General Contractor to work on the Required Work for such NSP
Property, and the responses received from such solicitation, the name and business
address of each MBE G WBE actually involved in the construction of the Required Work
for such NSP Property, 4 description of the work performed or products or services
supplied, the date and amcunt'of such work, product or service, and such other
information as may assist the/Citv’s monitoring staff in determining the Developer's
compliance with this MBE/WBE ~einmitment. The Developer shall maintain records of
all relevant data with respect to the utilization of MBEs and WBEs in connection with the
construction of the Required Work for such NSP Property for at least five years after
completion of the Required Work for such WVSP Property, and the City’s monitoring staff
and MPS shall have access to all such records miaintained by the Developer, on prior
notice of at least five business days, to allow thé Lity to review the Developer's
compliance with its commitment to MBE/WBE puiticipation and the status of any MBE
or WBE performing any portion of the construction o the Required Work for such NSP
Property.

(e} Upon the disqualification of any MBE or WBE ‘Gexneral Contractor or
subcontractor, if the disqualified party misrepresented such status; the-Developer shall be
obligated to discharge or cause to be discharged the disqualified General Contractor or
subcontractor, and, if possible, identify and engage a qualified MBE or'Wpt asa
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.

(f) 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 2-92-450
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
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meeting. During said meeting, the Developer shall demonstrate to the City’s monitoring
staff and MPS its plan to achieve its obligations under this Section 19.3, the sufficiency
of which shall be approved by the City’s monitoring staff, During the construction of the
Required Work for such NSP Property, 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; (ii) contractor’s certification concerning
labor standards and prevailing wage requirements (unless such prevailing wage
requirements are determined by the Corporation Counsel of the City to be inapplicable to
the Required Work for such NSP Property); (iii) contractor letter of understanding; (iv)
moninly utilization report; (v) authorization for payroll agent; (vi) certified payroll; and
(vii) evidence that MBE/WBE contractor associations have been informed of the
Required *Mork for such NSP Property via written notice and hearings. Failure to submit
such documcntation on a timely basis, or a determination by the City’s monitoring staff,
upon analysis-of the documentation, that the Developer is not complying with its
obligations under this Section 19.3, shall, upon the delivery of written notice to the
Developer, be deemed-an Event of Default. Upon the occurrence of any such Event of
Default, in addition to any other remedies provided in this Agreement, the City may: (1)
issue a written demand to tae Developer to halt the Required Work for such NSP
Property, (2) withhold any furcher payment of any City funds to the Developer or the
General Contractor, or (3) seek «ny sther remedies against the Developer available at law
or in equity.

(h) Notwithstanding anything to the contiary.in the Section 19, any obligation of
MPS LLC, in its capacity as a Developer under this feoiion 19 shall be tested on an aggregate
basis, with respect to all of the NSP Properties rehabilitated by MPS LLC (including NSP
Properties that may be rchabilitated by MPS LLC pursuazn. 1o a.separate redevelopment
agreement), and not for each individual NSP Property.

SECTION 20. HEADINGS.

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

SECTION 21. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement between the parties and supersedes and
replaces completely any prior agreements between the parties with respect to the subject matter
hercof. 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 execute such amendments to this Agreement as may be necessary, appropriate
or desirable to implement the purposes and objectives of this Agreement, including amendments
in connection with a "work-out" of this Agreement and transfer of any NSP Property (or a
portion thereof) to a new developer.
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SECTION 22. SEVERABILITY.

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

SECTION 23. NOTICES.

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

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

With copies to: City cf Chicago
Department of Law
121 North La%alle Street, Room 600
Chicago, Illinos 50602
Attn: Real Estate2i Land Use Division

And to: City of Chicago
Department of Law
121 N. LaSalle Street, Room €00
Chicago, Illinois 60602
Attn: Finance Division

If to MPS: Mercy Portfolio Services
120 South LaSalle Street, Suite 1850
Chicago, Illinois 60603
Attn: William L. Goldsmith

And to: Mercy Portfolio Services
120 South LaSalle Street, Suite 1850
Chicago, Illinois 60603
Attn: Eva L. Garrett

If to MPS LLC: MPS LLC
120 South LaSalle Street, Suite 1850
Chicago, Illinois 60603
Atin: William L. Goldsmith
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And to: MPS LLC
120 South LaSalle Street, Suite 1850
Chicago, lllinois 60603
Attn: Eva L. Garrett

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

SECTION 24. ORGANIZATIONAND AUTHORITY.

The Developer represents and warrznts that it is a duly organized and validly existing
legal entity under the laws of the state of its organization and, to the extent applicable, qualified
to transact business as a foreign entity in the State ¢f Illinois, with full power and authority to
acquire, own and redevelop the NSP Property, and thatthe person signing this Agreement on
behalf of the Developer has the authority to do so.

SECTION 25. SUCCESSORS AND ASSIGNS.

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

SECTION 26. RECORDATION OF AGREEMENT.

This Agreement shall be recorded at the Office of the Cook County Recordsr of Deeds by
MPS LLC immediately upon acquisition of the NSP Property.

SECTION 27. COUNTERPARTS.

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

SECTION 28. GOVERNING LAW.

This Agreement shall be governed by and construed in accordance with the internal laws
of the State of Illinois.
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SECTION 29. PATRIOT ACT CERTIFICATION,

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

As 2sed in the above paragraph, an "Affiliate" shall be deemed to be 2 person or entity
related to the Dreveloper that, directly or indirectly, through one or more intermediaries, controls,
is controlled by c. ‘s under common control with Developer, and a person or entity shall be
deemed to be coniro'ied by another person or entity, if controlled in any manner whatsoever that
results in control in fact by that other person or entity (or that other person or entity and any
persons or entities with whom that other person or entity is acting jointly or in concert), whether
directly or indirectly and wheinzr through share ownership, a trust, a contract or otherwise.

SECTION 30. CITY PAYMENT OF PROGRAM FUNDS.

Subject to the terms and conditions of the NSP Legal Requirements, the City has agreed
to provide funds to MPS in order to fund M.PS LL.C for payment to LISC and, if necessary, to the
Acquisition Lender (or to fund directly to LIS and/or to the Acquisition Lender), Program
Funds in an amount sufficient to repay the funds borowed by MPS LLC pursuant to the
Acquisition Loan Agreement and the Rehabilitation Zean Agreement (or borrowed by a
Participating Entity with respect to the Rehabilitation Loan' Agreement). In connection with the
disbursement of the Program Funds, the City may cause such finds to be disbursed through a
construction escrow pursuant to an agreement in form and sulstanze reasonably acceptable to the
City, MPS, MPS LLC, LISC (if LISC deems itself a necessary pa‘vy) and the Rehabilitation
Lender (and Participating Entity), as applicable. The City agrees tc execute such documents as
may be reasonably requested by LISC, the Rehabilitation Lender and cthei third parties to assure
the City's payment of such Program Funds, provided such documents are consistent with the
NSP Legal Requirements and this Agreement.

SECTION 31. MAINTENANCE OF RECORDS; RIGHT TO INSPECT.

The Developer shall keep and maintain such books, records and other documents as shall
be required by the NSP Parties and HUD to reflect and disclose fully the amount and disposition
of the total cost of activities paid for in whole or in part, with the Program Funds, and the nature
of all activities of the Developer in connection with the NSP Property which are supplied or to be
supplied by other sources. All such books, records and other documents shall be available at the
offices of the Developer for inspection, copying (including 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.

SECTION 32. NO BUSINESS RELATIONSHIP WITH CITY ELECTED OFFICIALS.
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Pursuant to Section 2-156-030(b) of the Municipal Code of Chicago, it is illegal for any
clected official of the City, or any person acting at the direction of such official, to contact, either
orally or in writing, any other City official or employee with respect to any matter involving any
person with whom the elected official has a “Business Relationship” (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter 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 terminatio:i of this Agreement and the transactions contemplated thereby. The Developer
hereby represents 2nd warrants that, to the best of its knowledge after due inquiry, no violation of
Section 2-156-05040) has occurred with respect to this Agreement or the transactions
contemplated thereby.

SECTION 33. JOINT ANE SEVERAL LIABILITY.

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

SECTION 34. NON-LIABILITY OF PUB'IC OFFICIALS,

The Developer and any assignee or contractor of the Developer must not charge any
official, employee or agent of the City personally with ary liability or expenses of defense or
hold any official, employee or agent of the City personally liable to them under any term or
provision of this Agreement or because of the City’s executicn o1 any breach of this Agreement.

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

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

The Developer hereby agrees to require that the General Contractor, any person or entity
who directly or indirectly has an ownership or beneficial interest in the General Contractor of
more than 7.5 percent, any subcontractot, any person or entity who directly or indirectly has an
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ownership or beneficial interest in any subcontractor of more than 7.5 percent (collectively,
“Interested Parties”), and spouses and domestic partners of such Interested Parties (collectively,
all the preceding classes of persons and entities are hereinafter referred to, together with the
Ownership Parties, as the “Identified Parties™) shall not make a contribution of any amount to
the Mayor or to his political fundraising committee (i) after execution of this Agreement by the
Developer, and (ii) while the construction contract or any subcontract for the Required Work is
executory, (iit) 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 Déveloper represents and warrants that as of the later of (i) February 10, 2003, or (i)
the date that the-Ciiy approached the Developer, or the Developer approached the City, as
applicable, regarding the formulation of this Agreement, no Identified Parties have made a
contribution of any amoniit to the Mayor or to his political fundraising committee.

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

The Developer agrees that it must not and 1t'shall require all other Identified Parties to not
engage in any conduct whatsoever designed to intentiopully violate this provision or Mayoral
Executive Order No. 05-1 or to entice, direct or solicit others to intentionally violate this
provision or Mayoral Executive Order No. 05-1. The Developer shall impose the restrictions of
this Section 35 in the construction contract for the Required Work and shall specifically require
the General Contractor to impose the restrictions of this Section 35 178!l subcontracts.

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

For purposes of this provision:

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

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

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

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

(A)  they are each other's sole domestic partner, responsible for each other's common
welfare; and
(B)"._ neither party is married; and
(C)  tre partners are not related by blood closer than would bar marriage in the
State of llinois; and
(D)  eachpartner is at least 18 years of age, and the partners are the same
sex, ang the partners reside at the same residence; and
(E)  two of the fotlowing four conditions exist for the partners:
1. The partuers have been residing together for at least 12 months.
2. The partners-iave common or joint ownership of a residence.
3. The partners have at least two of the following arrangements:
a. joint owsigizhip of a motor vehicle;
b. a joint crew* account;
C. a joint checkingaccount;
d. a lease for a resiaence identifying both domestic partners as
tenants.
4, Each partner identifies the other raviner as a primary beneficiary in
a will.

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

SECTION 36. [INTENTIONALLY OMITTED]

SECTION 37. TERMINATION OF SUBGRANT AGREEMENT.  In the ¢vent that the
Subgrant Agreement is terminated, and if at such time MPS LLC is in title to the IV5F Property,
the City may, at its election, either (a) allow MPS LLC to continue to serve as Developer under
this Agreement, or (b} record the reconveyance deed previously deposited with the City. If the
City elects option (b), then provided that MPS LLC is not otherwise in default under this
Agreement at the time of such election and, after such election, reasonably cooperates with the
City by assigning such contracts and taking such other actions as may be reasonably necessary
for the City to complete the Required Work, MPS LLC shall be released from its obligations
under this Agreement.
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SECTION 38. COOPERATION WITH OFFICE OF COMPLIANCE.

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

SECTION 39. SE£CTION 3 COMPLIANCE.

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

Section 40. DEBARMENT CERTIFICATION.

Failure by the Developer or any controlling person, a5 defined in Section 1-23-010 of the
Municipal Code of Chicago (the “Municipal Code™), thereof to riaintain eligibility to do
business with the City as required by Section 1-23-030 of the Municipa! Code of Chicago shall
be grounds for termination of the Documents and the transactions coutemplated thereby.

Section 41. INSPECTOR GENERAL AND LEGISLATIVE INSPECTOR GENERAL.

It is the duty of any Subgrantee, bidder, proposer, contractor, subcontractor; and every
applicant for certification of eligibility for a City contract or program, and all officers, directors,
agents, partners, and employees of any such Subgrantee, bidder, proposer, contractor,
subcontractor or such applicant to cooperate with the Inspector General in any investigation or
hearing undertaken pursuant to Chapter 2-56 of the Municipal Code. The Developer represents
that it understands and will abide by all provisions of Chapter 2-56 of the Municipal Code and
that the Developer will inform subcontractors of this provision and require their compliance.

It is the duty of any Subgrantee, bidder, proposer, contractor, subcontractor, and every
applicant for certification of eligibility for a City contract or program, and all officers, directors,
agents, partners, and employees of any such Subgrantee, bidder, proposer, contractor,
subcontractor or such applicant to cooperate with the Legislative Inspector General in any
investigation undertaken pursuant to Chapter 2-55 of the Municipal Code. The Developer
represents that it understands and will abide by ail provisions of Chapter 2-55 of the Municipal
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as of the date first above written.

4833-6749-3891.3

MPS COMMUNITY I, LLC, an lllinois limited

liability company

By: Mercy Portfolio Services, a Colorado non-profit

corporation and its sole member

By: ///%

Wiitiam L. Goldsmith
President

CITY OF CHICAGO, an

corporation, acting by and through its Department of

Cemmunity Development

By_\df;/:"%-l /Q/~/2M—

Christine A. Raguso
Acting © onmlssmner

MERCY POPRT'OLIO SERVICES, a Colorado non-

profit corporation

%j@.g\

WTMGoldsmlm

President
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, %M’ @M%otary Public in and for said County, in the

State aforef.éﬂi, do hereby certif§ that Christine A. Raguso, personally known to me to be the
Acting C@(mlssioner of the Department of Community Development of the City of Chicago,
and personally krown to me to be the same person whose name is subscribed to the foregoing
instrument, appeared. before me this day in person and, being first duly sworn by me,
acknowledged that,-3s-the Acting Commissioner, she signed and delivered the foregoing
instrument pursuant to au.bority 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 seai this 9 ?aay of %m, 2010.
NOTé{Y PURLIC ; ~

AP
OFFICIAL SEAL
YOLANDA QUEGADA
NOTARY PUBLIC - STATEOF rn.l:‘jfls
y MY COMMISSION EXPIRES iy

} ~

o
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK)

I, Q.N\c;\ W , a Notary Public in and for said County, in the State

aforesaid, do hereby certify that William L. Goldsmith, personally known to me to be the
President of Mercy Portfolio Services, a Colorado non-profit corporation and the sole member of
MPS COMMUNITY I, LLC, an Illinois limited liability company, and personally known to me
to be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in jierson and, being first duly sworn by me, acknowledged that he signed and delivered
the foregoing instrument pursuant to authority given by said company, as his free and voluntary
act and as the frec and voluntary act and deed of said company, for the uses and purposes therein
set forth.

(N
GIVEN under my actarial seal this ;ﬂ day of GM , 2010.
4

Lo JPeres

NOTARY PUBLIC
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STATE OF ILLINOIS )
) SS.

COUNTY OF COOK )

I, 6-:0\9\ M , a Notary Public in and for said County, in the State

aforesaid, do hereby certify that William L. Goldsmith, personally known to me to be the
President of MERCY PORTFOLIO SERVICES, a Colorado non-profit corporation, and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and, being first duly sworn by me,
acknowledsed that he signed and delivered the foregoing instrument pursuant to authority given
by said compiiv, as his free and voluntary act and as the free and voluntary act and deed of said
company, for the-ases and purposes therein set forth.

GIVEN under my aotarial seal this may of Q"M , 2010.
S A JDorrts

NOTARY PUBLIC

-~
OFFN, SEAL
EVAL GV FZTT
NOTARY PUBLIC . 877,75 0f 11 noyg

COMMISSION EXPIRES 052: 114
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EXHIBIT A

NSP PROPERTY INFORMATION
Legal Description of Land: ~ LOTS 11, 12, AND 13 IN TRAISE AND SONS SUBDIVISION
OF LOT 146 OF SCHOOL TRUSTEES’ SUBDIVISION OF THE NORTH PART OF
SECTION 16, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.
Common Address: 347-51 South Central Avenue, Chicago, Illinois 60644
PIN: 16-16-114-013-0000
Existing Improvementson the Land: 22-UNIT RESIDENTIAL BUILDING
NSP Acquisition Price: $282;150
NSP Redevelopment Cost: $2,200,663
NSP Loan Amount:  $2,488,813
Permitted Developer’s Fee:  $179,584.08
NSP Total Development Cost: $2,488,813
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, to gethcr with any
other sums due under any of the Documents, shall be due and payable in full on the 15®
anniversary of the date hereof (the “Maturity Date™); provided, however, that the term “Maturity
Date” shall also mean such carlier date as of which the principal of the NSP Loan may become
due and payable because of acceleration or prepayment as provided in any of the Documents.
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EXHIBIT B
REQUIRED WORK
The Required Work is set forth in that certain preliminary scope of work prepared by
Building One Consulting, LLC, dated February 3, 2010 (the “Scope of Work™). The Scope of

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

INSURANCE REQUIREMENTS

[SEE ATTACHMENT]
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EXHIBIT €

INSURANCE REQUIREMENTS

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

1)

2

._3)'

4)

5)

Workers Compensation and Employers Liablity

Workers Compensation Insurance, as prescribed by applicable faw covering all
employees who are to provide work under this Agreement and Employers
Lialility coverage with limits of not Jess than $500.000 sach accident, fliness or
discase.

.Commercial Ceneral Liability (Primary and Umbrelia)

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

$1,000,000 per occuence for bodlly injury, personal injury, and property
damage liability. Guverages must include the following: All premises and
operations, products/coniplsted operations, separation of insureds, defense, and
contractuat liability. The City «f Chicago is to be named as an additional insured

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

Construction contractors and subcontrarors performing work for the Developer
must maintain limits of not less than $1,002.6¢9 with the same terms herein.

‘Automgbile Liability (Primary and Umbrefla)

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

with work to be performed, the Developer must provide o sause to be provided,
Automoblie Liabiity Insurance with fimits of not less ‘than $1,000,000 per

‘oceurrence for bodily injury and property damage. The City of Chicego is to be

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

Railroad P ive Liabili

. “When any work is to be ‘done adjacent to or on railroad or transit propeny.
. Developer must provide or cause to be provided with respect to the operaticnz

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

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

the loss of use thereof.

Builders Risk/Installation

When Developer undertakes any construction, including improvements,

 'befterments, and/or repairs, the Developer must provide or cause to be provided,
" All Risk Builders Risk/Instalfation Insurance at replacement cost for materials,
o -supplies, equipment, machinery and fixtures that are or will be part of the




1026347031 Page: 37 of 39

UNOFFICIAL COPY

6)

7

&)

- oceurting during the ferm of

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

Jinsured and loss payee/morigagee if applicable.

Professional Ligbiliy

When any architects, engineers, construction managers, project managers or
other professional consultants perform werk in connection with this Contract,
Professional Liability Insurance covering acts, errors, or omissions must be
maintained with limits of not less than $1,000,000. When policies are renewed or
‘eplaced, 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
t.ava an extended reporting period of two (2) years.

Valualile Papers

When any p'23, designs, drawings, specifications and documents are produced

or used under this Agreement, Valuable Papers Insurance must be maintained in
an amount to insufe against any loss whatsaever, and must have limits sufficient
to pay for the re-creatiun ond reconstruction of such records.

Contractors Pollution Lialility

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

- be provided covering bodily Injury, pivierty damage and other losses caused by

pollution conditions that arise’ from the-<*antract scope of services with limits of
not less than $1,000,000 per occurrence. ~Coverage must include completed

_operations, confractual liability, defense, exraation, environmental cleanup,

remediation and disposal. When policies are ‘eiewed of 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 replacad riust have an extended
reporting period of two {2) years. The City of Chicags i, to be named as an
additional insured on a primary, non-contributory basis.

ADDITIONAL REQUIREMENTS;

The Developer must fumish the City of Chicago, Department of Community
Development, 121 North LaSalle Street, Room 1000, Chicago, 60602 aad
Comptroller Offica, Special Accounting Division, 33 North LaSalle, Suite 872,
Chicago, 60602, original Certificates of Insurance, of such similar evidence, to be

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

such similar evidencs, if the coverages have an expiration or renewal date
i i st_submit

i (copy

evidence of Insurance on the

. attached) or equivalent prior to closing. The recsipt of any certificate does not
constitute agreement by the City that the insurance requirements in the
- Agreement have been fully met or that the insurance policies indicated on the

. :. . cerfificate are In compliance with all requirements of Agreement. The failure of

- the City to obtain certificates or other insurance avidence from Daveloper is not a
‘waiver by the City of any requirements for the Developer to obtaln and maintain

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

1 Agreement provisions regarding insurance. Non-conforming insurance does not
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relieve Developer of the obligation fo provide insurance as specified herein.
Nonfulfiiment of the insurance conditions may constitute a violation of the
Agresment, and the City retains the right to stop work untit proper evidence of
insurance is provided, or the Agreement may be terminated.

The Insurance must provide for 30 days prior wiltten 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 Develuner hereby waives and agrees to require their insurers to waive their rights of
subrogativa acainst the City of Chicago, its employees, elected officials, agents, or
representativas. ‘ :

The coverages an‘-iimits furnished by Developer in no way limit the Developer's
iabilities and responsiklitizs specified within the Agreement or by law.

Any insurance or seff Insurv.nce, programs maintained by the City of Chicago do not
contribute with insurance provides by the Developer under the Agreement.

The required insurance to be cames is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in
this Agreement given as a matter of iaw.

If Developer is a joint venture or limited liabiiic” crmpany, the insurance policies must
_name the joint venture or limited fiabifity company &5 & named insured.

" The Developer must require all contractors and subcor ractors to provide the insurance
required herein, or Developer may provide the coverages for contractor and
subcontractors. All contractors and subcontractors are suijarl to the same insurance
requirements of Developer unless otherwise specified in this Agleament.

if .Developer, contractors or subcontractors desire additional covereges, the party
desiring the additional coverages is responsible for the acquisition and cost.

_ _’Notwithstanding any provision in the Agreement fo the contrary, the City of Chicrge Risk
" Management Department maintains the right to modify, delete, alter or changs *hese
_ requirements. : ’
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