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This REDEVELOPMENT AGREEMENT (“Agreement’) is'made as of the é__
day of December, 2011, by and between the City of Chicago, an Iinois municipal
corporation and home rule unit of government (the “City”), acting by and through its
Department of Housing and Economic Development (“HED"), having its piincipal office
at City Hall, 121 North LaSalle Street, Chicago, lllinois 60602, Mercy Portfolia Services,
a Colorado non-profit corporation (“MPS), having its principal office at 120 South
LaSalle Street, Suite 1850, Chicago, lflinois 60603, in its capacity as NSP subgrantee,
as described in Recital F below, and MPS Community |, LLC, an Hlinois limited liability
company (‘MPS LLC"), having its principal office at 120 South LaSalle Street, Suite
1850, Chicago, lllinois 60603, in its capacity as third party developer, as described in
this Agreement. As used in this Agreement, references to the “Developer” shall refer to
MPS LLG until such time as MPS LLC has conveyed title to the NSP Property to a
Participating Entity, and thereafter shali refer to such Participating Entity (the foregoing

capitalized terms are defined below).
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RECITALS

A. The City has or will receive certain funds in the approximate amount of
$55,238,017 and $98,008,384 (collectively, the “Program Funds”) from the United
States Department of Housing and Urban Development (‘HUD") pursuant to the
provisions of the Housing and Economic Recovery Act of 2008, Public Law 110-289 —
July 30, 2008, Title Ill - Emergency Assistance for the Redevelopment of Abandoned
and Foreclosed Homes, Section 2301 et seq., as amended by the American Recovery
and Reinvestriient Act of 2009, H.R.1, as the same may be hereafter amended, restated
or supplemented from time to time (collectively, the “Act’) and the Notice of Allocations,
Application Proceiures, Regulatory Waivers Granted fo and Alternative Requirements
for Emergency Assistance for Redevelopment of Abandoned and Foreclosed Homes
Developers under the-iousing and Economic Recovery Act, 2008 issued by HUD and
found at the Federal RegisterVol. 73, No. 194/Monday, October 6, 2008/Notices, as the
same may be hereafter amendzd, restated or supplemented from time to time; the
Notice of Fund Availability for the Neighborhood Stabilization Program2 (“NOFA”) under
the Recovery Act (Docket No. FR=3321-N-01, May 4, 2009), the Notice of Fund
Availability for Fiscal year 2009 NSP2/*rogram under the Recovery Act, Correction
(Docket No. FR-5321-C-02, June 11, 2003; Docket No. FR-5321-C-03, November 9,
2009, Docket No. FR-5321-C-04, and Docret No. FR-5321-N-04); and the HUD
regulations at 24 CFR Part 570 (as modified Dy the NOFA as now in effect and as may
be amended from time to time) (collectively, the ‘Raqulations”).

B. The City has submitted to HUD, and HUDhas approved, the City's
Substantial Amendment application fo HUD and an NSFZ anplication to HUD governing
the City's use of the Program Funds in a City neighborhood srzbilization program (the
“Program’) in accordance with the Act and the Regulations tocudress the critical
impact of increasing numbers of foreclosed properties within the City of Chicago.
Pursuant to such approval, the City and HUD have entered into that cenain Grant
Agreement dated effective as of March 27, 2009 and that certain Funding Approval and
Grant Agreement signed on February 11, 2010 (collectively, the "Grant Agyreement”).
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 a land bank for homes that have
been abandoned or foreclosed; (d) demolition of blighted structures; and (e)
redevelopment of demolished or vacant properties (collectively, the “Eligible
Activities”).

D. The NSP Legal Requirements require that the City use 25% of the
2
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Program Funds to purchase and redevelop abandoned, 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 reguire 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 Cnicago and Mercy Portfolio Services For Neighborhood Stabilization Program
dated June“352009, and that certain Agreement Between The City of Chicago and
Mercy Portfolio Services For Neighborhood Stabilization Program 2 dated as of July 1,
2010 (collectively; ite "Subgrant Agreement"), pursuant to which the City has agreed
to make the Prograrn ©-unds available to MPS for Eligible Activities subject to the terms
and conditions of such'Subgrant Agreement.

G. In furtherance of #ie. Program, MPS LLC shall assist by taking title to the
NSP Property (as defined in Recita! H) acquired pursuant to the Program. MPS LLC
shall take title in order to facilitate e initial acquisition of the property, and thereafter
shall either rehabilitate and arrange 7ci the disposition of such property itself, if no
qualified developer can be identified, or shail convey the property to a qualified
developer (“Participating Entity”), who siiai then rehabilitate the property and arrange
for the disposition of the property.

H. Pursuant to the Real Estate Purchase and Sale Agreement dated October
8, 2010 (the "REQ Purchase Agreement’) between AT Home Loans Servicing LP,
F/K/IA Countrywide Home Loans Servicing LP, a(n) Texas Limited Partnership (the
"REQ Lender") and MPS LLC, MPS LLC has contracted to acouire the property legally
described on Exhibit A attached hereto and improved with the iimprovements described
on Exhibit A to this Agreement (the parcel of real property anc itie improvements, an
“NSP Property”) for the acquisition price specified in such (exnibit (the "NSP
Acquisition Price”).

1. Pursuant to the NSP Legal Requirements, prior to such acquisition, the
City and MPS have (i} completed the environmental review required pursuant to 24 CFR
Part 58, (ii) obtained a current market value appraisal in conformity with the appraisal
requirements of 49 CFR Part 24.103, and (iii) prepared a HUD Housing Quality
Standards inspection report and scope of work with respect to the NSP Property, which
scope of work shall require adherence to HUD Quality Standards (24 CFR, Subtitle B,
Chapter X, Part 982, Subpart [} and all aspects of the Municipal Code of Chicago,
specifically Title 7 (Health and Safety} and Title 13 (Buildings and Construction).

J. Pursuant to that certain Loan Agreement dated September 2, 2009 by and
between the 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 the timely purchase of the NSP Property under the REQ Purchase
Agreement. In connection with the acquisition of the NSP Property, LLISC has agreed to

3
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advance funds to MPS (which may make such funds available to MPS LLC) for the NSP
Property in the allocable amount specified in Exhibit A to this Agreement (the “NSP
Acquisition Loan Amount”).

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

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

M.  After the date naieof, the Participating Entity shall enter into a loan
agreement with a to-be-identifizd orivate lender (the “NSP Rehabilitation Lender”)
reasonably acceptable to MPS-apd the City, for financing up to an amount necessary to
complete the rehabilitation of the NSF Property, as specified in Exhibit A to this
Agreement (the “NSP Rehabilitatior -0an Amount’). The sum of the NSP
Rehabilitation Loan Amount and NSP Acquisition Price shall equal the “NSP Total
Development Cost,” as specified in Exhiiit A to this Agreement.

N. After completing the rehabilitation of the NSP Property, the Developer
shall sell such property in accordance with the NSP Legal Requirements and this
Agreement to a homebuyer or, in the alternative, shall sell such property to a qualified
not-for-profit entity, which thereafter shall rent such properiv-to an income-qualified
household in accordance with the NSP Legal Requirements arid this Agreement under
a lease-to-own program acceptable to the City and MPS (any s/ch resale, a
“Disposition”). The Developer shall not be liable for any short fall,in the event that
proceeds arising from any Disposition are less than the NSP Total Dzve'opment Cost.

0. At the time of the Disposition, any proceeds arising from suci>Disposition
and the permanent refinancing of the property shall, after the payment of ali parmitted
indebtedness and transaction costs, be paid to the City as program income under the
Program.

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

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

4
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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.

Subjéct o its receipt of sufficient Program Funds, MPS LLC agrees to purchase
the NSP Properlyon the Closing Date (as defined below) for the NSP Acquisition Price
set forth in Exhibic & to this Agreement. Based on such Exhibit, the NSP Acquisition
Price shall be $45,000.

SECTION 3. CLOSING CCSTS.

Subject to its receipt of the MSP Acquisition Loan Amount, MPS LLC shall pay all
due diligence, closing and other reascnable and customary costs associated with its
acquisition of the NSP Property, incluring, 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 0f title insurance in the amount of the NSP
Acquisition Price with respect to the NSP Property ithe "Title Policy"); and (c) an
inspector's report prepared by GreenStar Consulting‘Group dated September 1, 2010,
detailing the condition of the NSP Property and setting furih a required scope of
rehabilitation work for such NSP Property prior to its resale; which scope of work shall
be supplemented at such time that the Property is transferrad to the Participating Entity
and, together with any additional work items identified by MPSA.LC as a result of its
inspection of the NSP Property, serve as the basis for the required work applicable to
such NSP Property (the "Required Work").

MPS LLC shall also provide customary purchaser closing documents, such as,
for example, transfer tax declarations, and ALTA statements, in connection Wi 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 and seller closing documents in
connection with such entity's acquisition and disposition of the NSP Property.

SECTION 4. TERMS OF CONVEYANCE OF NSP PROPERTIES.

MPS LLC acknowledges that, upon acquiring the NSP Property, it shall hold title
to such property subject to the NSP Legal Requirements and this Agreement.
Notwithstanding the foregoing, the City acknowledges and agrees that MPS LLC’s
primary obligations under this Agreement are to: (i) facilitate the acquisition of the NSP
Property; (ii) take title to the NSP Property acquired by MPS LLC until a Participating
Entity is identified to rehabilitate and dispose of such property and titte to such property

5
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is conveyed to such Participating Entity, (iii) in the event a Participating Entity cannot be
identified, serve as developer and itself rehabilitate the NSP Property and arrange for its
disposition; (iv) secure and provide property management services for the NSP Property
acquired by MPS LLC until conveyance of such property to such Participating Entity;
and (v) convey the NSP Property acquired by MPS LLC to the Participating Entity
chosen for such property and to assign to such Participating Entity MPS LLC’s rights
and obligations under this Agreement. At the time of such conveyance and the
execution by MPS LLC and such Participating Entity of a written assignment and
assumptior. agreement, MPS LLC shall be released from any further obligations under
this Agreeimant with respect to the NSP Property so conveyed to such Participating
Entity.

Prior to putchasing the NSP Property under the REO Purchase Agreement, the
City, MPS and MPS'L L. have conducted such due diligence as is appropriate to
reasonably satisfy theriselves as to all title, survey, real estate tax, environmental,
zoning, accessibility, and ffier matters, including, without limitation, the physical
condition of such NSP Propertvand any necessary or appropriate repairs, including,
without limitation, the Requirea Wark for the property.

MPS LLC shall (in arriving at 1= NSP Acquisition Price paid to the REO Lender,
or otherwise) pay-off, cause to be paid-off or otherwise cause the termination and
release all liens (other than real estate taxes; which are dealt with below) of a definite
and ascertainable amount. The Title Policy snall.insure title in MPS LLC free and clear
of any such liens.

MPS LLC shall also (in arriving at the NSP Acquisition Price paid to the REO
Lender, or otherwise) pay or cause to be paid all generai-real estate taxes due and
payable as of the Closing Date (as defined below). MPS L.C zhall also pay all general
real estate taxes that become due and payable during the perioi-in which MPS LLC is
in title to the NSP Property (including any taxes attributable to the period prior to the
Closing Date, but which become due and payable during the period it which MPS LLC
is in title). Upon any assignment by MPS LLC to the Participating Entity of its rights and
abligations under this Agreement, such Participating Entity shall assume such payment
obligation. Such Participating Entity shall also provide any purchaser of the 5P
Property with a customary credit or pro ration for general real estate taxes attributable to
the period prior to the conveyance date to such purchaser that become due and
payable after such conveyance date.

SECTION 5. CLOSING DATE.

Provided that the conditions precedent set forth in Section 6 below have been
satisfied, MPS LLC shall acquire the NSP Property on the closing date established
under the REO 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. One or more closings
may occur under this Agreement. The date on which any such closing occurs, as

6
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determined pursuant to this Section 5, is referred to herein as a “Closing Date".
SECTION 6. CONDITIONS PRECEDENT TO CLOSING.

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

A. Insurance. Evidence of insurance satisfying the requirements of Exhibit
B attachediereto.

B. i oizct Budget and Cash Flow Statements. A project budget and cash
flow statement, fcr 12 NSP Property in the form of Exhibit C attached hereto, setting
forth: (i) the cost of the Required Work for such NSP Property, including any
emergency repairs necded to address immediate health and safety issues, necessary to
bring such NSP Property intc-compliance with the NSP Legal Requirements and
applicable Laws (as defined inGection 8 hereof) and in a condition suitable for resale;
(it) any initial operating losses {i-e:; negative cash flow prior to the time that the
Developer's rehabilitation work is ¢oimplete and the Disposition of such NSP Property),
including all real estate taxes for the mariod of the ownership of such NSP Property by
MPS LLC and any Participating Entity prior 1o the disposition of such NSP Property
(both real estate taxes payable during suchi period, and any accruing real estate taxes
that may become payable after such period of ownership) (‘Initial Operating Losses");
and (iii) a reasonable developer's fee permitted under the Regulations and approved by
the City, payable in installments as follows: 25% legs-the Performance Deposit (as
defined in Section 6l hereof), upon acquisition of the NSP Property by the Developer,
25% upon issuance of a notice of substantial completioriby MPS; and 50% upon
issuance of a Certificate of Completion (as defined in Sectici12 hereof) and the sale of
the NSP Property to an income-qualified household, in accordaice with the NSP Legal
Requirements and this Agreement, or such other payment schedu'e as shall be
acceptable to the City (the “Permitted Developer’s Fee”™); or such o’nei project budget
and cash flow statement for such NSP Property as shall be acceptabie o the City

(collectively, the “Approved Budget').

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

D. Reconveyance Deed. A deed from MPS LLC for the NSP Property
conveying such NSP Property to the City, which the City shall hold in trust as security
for MPS LLC's performance of its obligations 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 fo 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

7
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alternative, (i) to MPS LLC. The City shall hold such deeds in trust as security for such
Participating Entity’s obligations under this Agreement and shall not record them unless
a default occurs under this Agreement or the City exercises its repurchase rights under
Section 8 of this Agreement (subject to the City's payment of the amounts due
thereunder).

E. Preliminary Site Drawings or Plans and Specifications. Preliminary site
drawings and plans and specifications (“Preliminary Drawings”) for the Required
Work for tha NSP Property.

F. General Contract.  The general contract for the Required Work for the
NSP Property. ‘0 the extent that MPS LLC or the Participating Entity engages a general
contractor for the KRequired Work.

G. Swom Siatements. An owner’s sworn statement from MPS LLC and a
general contractor's sworn-stziement from the general contractor for the Required Work
for the NSP Property.

H. Financing. Evidence o financing under the Rehabilitation Loan
Agreement or other financing accepteiie to the City, and evidence of developer equity
for the NSP Property, if any, not less thar the sum of the NSP Acquisition Price, the
cost of the Required Work, any Initial Operating Losses and the Permitted Developer’s
Fee, or such other amount as City, in its sole discretion, may deem necessary or
appropriate.

L. Performance Deposit. If MPS LLC is to bz the Developer, in lieu of a
payment or performance bond, MPS LLC shall provide tu th2 City a performance
deposit {"Performance Deposit") that shall be held as security 1:nder this agreement to
secure the completion of the Required Work. Such Performarice Deposit shall be
funded in an amount equal to three (3) months of holding costs (e.3., real estate taxes,
insurance costs, financing costs and property management costs), as re asonably
estimated by the City. If it is anticipated that the Participating Entity shali act as
Developer, such Performance Deposit shall be made at the time of the ceivseyance of
the NSP Property by MPS LLC to such Participating Entity. Such Performance Deposit
shall be further subject to the provisions of Section 9 and Section 15.5 below.

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

e i A g
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If any closing conditions in this Section 6 have not been satisfied to the
reasonable satisfaction of the City with respect to the NSP Property within forty-five (45)
days of the date of this Agreement, the City may, at its option, terminate this Agreement
as to the NSP Property, in which event, except 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-eondition to the conveyance of the NSP Property by MPS LLC to the
Participating Zntity, MPS LLC and the City shall obtain the deliveries required under
Sections 6.A, C; 1, E (except that such Preliminary Drawings shall have been finalized
into permit-ready na! drawings ("Final Drawings"), F, G, H, 1 and J above, as
applicable to the Participating Entity and its general contractor.

SECTION 7. LIMITED AP/\iCABILITY.

The approval of any Preliminary Drawings or Final Drawings by the City is for the
purposes of this Agreement only aiid does not constitute the approval required by the
City's Department of Buildings or any <irer City department; nor does any approval by
the City pursuant to this Agreement constitui2 an approval by the City of the quality,
structural soundness or safety of any impravements located on the NSP Property, or
their compliance with the NSP Legal Requirerrerts, any Laws (as defined in Section 8
below), or any covenants, conditions or restricticns ef record.

The submission of any Preliminary Drawings by NS LLC for the purposes of
satisfying condition precedent Section 6.E. does not constimte a representation or
warranty by the MPS LLC of such preliminary drawings' compliance with the NSP Legal
Requirements, any Laws (as defined in Section 8 below), or ary covenants, conditions
or restrictions of record.  Final Drawings shall comply with the NSF Legal
Requirements, any applicable Laws, and any applicable covenants, conditions and
restrictions.

SECTION 8. REHABILITATION AND RESALE OF IMPROVEMENTS.

The Developer shall: (a) commence the Required Work for the NSP Property
promptly upon acquiring title to such property and shall thereafter diligently proceed to
complete such Required Work within the period specified in the construction schedule
(“Construction Schedule™) attached hereto as Exhibit D (this requirement shall not
apply to MPS LLC with respect to the NSP Property that is to be conveyed to a
Participating Entity for rehabilitation), and (b) use commercially reasonable efforts to
resell the NSP Property (i.e., actually close on the resale) within six (6) months after the
date that such rehabilitation is complete. The Developer shall consult with the City and
MPS in setting a proposed sales price for the NSP Property, taking into account a
comparative market analysis or, upon the Developer's request, an appraisal. The final
sales price will be based upon the lesser of fair market value or the NSP Total

9
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Development Cost. If, despite such commercially reasonable efforts, the Developer has
failed to resell such NSP Property within such second six (6) month period, such failure
shall not be deemed a default under this Agreement. However, such failure shall entitle
the City to elect, at its sole option, to repurchase such NSP Property from the Developer
for an amount equal to the sum of (i) the NSP Acquisition Price, (ii) the costs reasonably
incurred by the Developer in performing the Required Work for such property (not to
exceed the amount thereof included in the Approved Budget), (iii) any Initial Operating
Losses to date, and (iii) one-half of the Permitted Developer's Fee. The City may offset
against such purchase price an amount equal o any subsidies from Program Funds
provided by-ihe City with respect to such NSP Property (or pledged to any lender
providing acouigition or rehabilitation financing in repayment of any such financing), and
may also offsetary other amounts owed by the Developer under this Agreement. The
City may cause the reconveyance deed(s) deposited pursuant to Section 6.D to be
recorded in order to’corsummate such repurchase in accordance with Section 8 below.
If the reconveyance deed runs to MPS LLC, upon the City's written request, MPS LLC
shall thereafter convey suck MSP Property to the City. The Developer shall cooperate
in executing any additional documents required in connection therewith.

The Required Work for the ¥5i Property shall be completed in accordance with
the NSP Legal Requirements, this Agreement, the Drawings and all applicable Laws
and include adherence to the HUD Quality Standards (24 CFR, Subtitle B, Chapter X,
Part 982, Subpart ) and all aspects of the Municipal Code of Chicago, specifically Title
7 (Health and Safety) and Title 13 (Buildings 2:1d Construction). "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 bz in effect during the term of the
Agreement, which may be applicable to the Developer, stich Required Work, and the
Developer's obligations under this Agreement, including Suinot limited to: (i) the Lead-
Based Paint Poisoning Prevention Act, 42 U.S.C. Section 4851(b}; (ii) the Contract
Work Hours and Safety Standards Act, 40 U.S.C. Section 327 <t $2q., as supplemented
by U.S. Department of Labor regulations at 29 C.F.R. Part 5; (iii) ttie Copeland "Anti-
kickback" Act, 18 U.S.C. Section 874, as supplemented by U.S. Department of Labor
regulations at 29 C.F.R. Part 3; {iv) Section 104{(g) of the Housing and Community
Development Act of 1974, 42 U.S.C. Section 5301 et seq., and 24 C.F.R Fart 68; (v)
Section 504 of the Rehabilitation Act of 1973, 29 U.S.C. Section 794 and imipiamenting
regulations at 24 C.F.R. Part 8, Subpart C; (vi) 24 C.F.R. Part 24; (vii) the Americans
with Disabilities Act of 1990, Public Law 101-336 dated July 26, 1990; (viii) the Fair
Housing Amendments Act of 1988, Public Law 100-430 dated September 13, 1988; (ix)
the Davis-Bacon Act (unless determined by HUD to be inapplicable); (x) the City of
Chicago Landlord - Tenant Ordinance, Municipal Code of Chicago, Chapter 5-12; (xi)
Title | of the Housing and Community of Development Act of 1974, as amended and as
applicable, and the Community Development Block Grant Regulations promulgated
pursuant thereto at 24 CFR Part 570, and (xii) all environmental laws, including but not
limited to the Municipal Code of Chicago, Section 7-28-390, 7-28-440, 11-4-1410, 11-4-
1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560, whether or not in the
performance of this Agreement.

SECTION 9. CERTIFICATE OF COMPLETION.
10
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Upon the completion of the Required Work for the NSP Property and the
execution of a contract for the disposition of the Property, the Developer may request
from MPS a certificate of completion (“Certificate of Completion”) for such property. The
Developer may execute a contract to sell the NSP Property, but may not close under
such contract prior to the issuance of a Certificate of Completion for such property. [f, a
the time that MPS receives such a request from the Developer with respect to the NSP
Property, the Developer has not completed the Required Work for such property
satisfactorily, as reasonably determined by the NSP Parties, or has otherwise failed to
perform its ohligations under this Agreement, the NSP Parties shall so advise the
Developer. Tite Developer shall have the right to satisfactorily complete any Required
Work for such rroperty and perform any unperformed obligation and to re-request the
issuance of a Cer:ifizate of Completion for such property. Upon issuance of the
Certificate of Compietion, and as part of the actual closing of the disposition of the NSP
Property, the Performance Deposit shall be refunded to the Developer, provided no
amounts are owed by the Developer to the City under this Agreement. The
Reconveyance Deeds delivered ta the City and MPS LLC shall be cancelled by the City
and MPS LLC and returned to sueh Participating Entity concurrently with the sale of the
NSP Property to an income-qualified household, in accordance with the NSP Legal
Requirements and as provided in Secijons 10 and 11 of this Agreement.

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

101 Shall not discriminate based upon race, ¢sioy, religion, sex, gender
identity, disability, marital status, parental status, nationat crigin or ancestry, military
discharge status, sexual orientation, source of income, ageé or-hendicap, in the sale,
lease, rental, use or occupancy of the NSP Property; and

10.2 Shall rehabilitate the NSP Property acquired by the Deyelcper by
performing the Required Work for such NSP Property and, upon compietion of the
Required Work for such NSP Property, resell such rehabilitated NSP Property only (a)
to an income-qualified household in accordance with the NSP Legal Requireraents (as
determined under the City Junior Mortgage, as defined below), and (b) pursuant to a
sale contract in form and substance reasonably acceptable to MPS and the City but
which, at a minimum, shall (i} include a one year warranty with respect to the Required
Work performed by the Developer, and (i} attach as an exhibit the Mortgage, Security
and Recapture Agreement, including Residency, Transfer, Resale, Financing and
Refinancing Covenants and Due on Sale Provision in the form of Exhibit E to this
Agreement (the "City Junior Mortgage"); and

10.3 Shall. in connection with the closing of the sale of such NSP Property,
cause the homebuyer to execute a City Junior Mortgage encumbering such property
and cause such instrument to be recorded in the Recorder's Office concurrently with the
recording of the deed conveying such NSP Property to such homebuyer.

11
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SECTION 11. PROHIBITION AGAINST TRANSFER OF NSP PROPERTY.

Prior to the issuance of the Certificate of Completion for an NSP Property, the
Developer may not, 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 sell
or convey such NSP Property or any part thereof or any interest therein or the
Developer’s controlling interests therein (except the conveyance by MPS LLC to a
Participating Entity); or (b) directly or indirectly assign this Agreement (except in
connection-with an assignment of this Agreement by MPS LLC to a Participating Entity).
If the Deveianer 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 12eveloper prior to the issuance of the Certificate of Completion for all
NSP Properties atguired by the Developer to anyone other than another principal party
of the Developer withzut the prior written consent 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
an NSP Property, the Develozer shall provide MPS and the City with copies of any and
all sale contracts and such other information as MPS and the City may reasonably
request. The proposed buyer riwust be qualified to do business with the City (including,
without limitation, the anti-scofflaw taauirement). Any transfer of an NSP Property shall
be subject to the NSP Legal Requiremziits and this Agreement.

SECTION 12. LIMITATION UPON ENCUi.8RANCE OF NSP PROPERTY.

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

SECTION 13. MORTGAGEES NOT OBLIGATED TO CONSTRUCT.

The holder of any mortgage on an NSP Property approved pursuarita Section
6.H hereof shall not itself be obligated to construct or complete the Requireu %vork for
such NSP Property, but shall be bound by the covenants running with the land specified
in Section 14. If any such mortgagee succeeds to the Developer’s interest in an NSP
Property prior to issuance of a Certificate of Completion for such property, whether by
foreclosure, deed-in-lieu of foreclosure or otherwise, and thereafter transfers its interest
in such NSP Property to another party, such transferee shall be obligated to compiete
the Required Work for such property, and shall also be bound by all other obligations of
the Developer under this Agreement with respect to such property.

SECTION 14. COVENANTS RUNNING WITH THE LAND.

The parties agree that, in addition to the NSP Legal Requirements, the
covenants provided in Sections 8 (Rehabilitation and Resale of Improvements), 10
(Restrictions on Use), 11 (Prohibition Against Transfer of NSP Property} and 12

12
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(Limitation Upon Encumbrance of NSP Property) will be covenants running with the
land, binding on the Developer and its successors and assigns (subject to the limitation
set forth in Section 13 above as to any permitted mortgagee) to the fullest extent
permitted by faw and equity, for the benefit and in favor of the NSP Parties, and shall be
enforceable by either of the NSP Parties. The covenant contained in Section 10.1 shall
have no limitation as to time. The covenants provided in Sections 8,10.2,10.3, 11 and
12 shall terminate as to an NSP Property upon the sale of such NSP Property in
accordance with Section 10.2 and the recording of the City Junior Mortgage in
accordancs with Section 10.3.

SECTION 15, PERFORMANCE AND BREACH.

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

152 Permitted Delays. The Developer shall not be considered in breach of its
obligations under this Agreement in the event of “force majeure” delays due to
unforeseeable causes beyond ine-Developer's control and without the Developer's fault
or negligence. The time for the performance of the obligations shall be extended only
for the period of the delay. This Sectidi15.2 shall not operate to excuse the
performance of any action required under the NSP Legal Requirements.

15.3 Cure. If the Developer defaults in the performance of its obligations under
this Agreement, including any obligation under the NSP Legal Requirements
incorporated herein by reference, the Developer shiailhave thirty (30) days after written
notice of default from the NSP Parties to cure the defauit. Notwithstanding the
foregoing, no notice or cure period shall apply to defaults uoder Sections 15.4 (d) or (f).

15.4 Event of Default. The occurrence of any one or ifjor¢ 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 ofihe
covenants, conditions, promises, agreements or obligations under thig
Agreement, including any obligation under the NSP Legal Requirements; or

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

correct; or

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

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

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

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

(¢}  There is a change in the Developer’s financial condition or
operatic(s/that would materially affect the Developer's ability to complete any
Required \Werk for the NSP Property acquired by the Developer.

15.5. Remedics. If an Event of Default occurs prior to the issuance of the
Certificate of Completion v e NSP Property, and the default is not cured in the time
period provided for herein, either of the NSP Parties may exercise any and all remedies
available at law or in equity, incluging, without limitation, the right to record the
reconveyance deed, re-enter and ke possession of such NSP Property, terminate the
Developer's estate in such NSP Propeity, and vest title to such NSP Property in the City
or MPS LLC: provided, however, the ves'ing of title in the City or MPS LLC shall be
limited by, and shall not defeat, render invalid, or limit in any way, the lien of any
mortgage authorized by Section 6.H of this Agrezment. In addition, the NSP Parties
shall be entitled to recover from the Developer any sosts incurred in enforcing the
remedies of the NSP Parties or in curing the Event of Default, shall be entitled to retain
the Performance Deposit, and shall be entitled to exercise any other rights and
remedies available under this Agreement. The terms of ihis-Section 15.5 shall in no
way limit the rights of the NSP Parties under Section 8 hereof:

156 Reimbursement of City from Transfer Proceeds. If;&s a result of the
exercise of the remedies provided for under this Section 15, the Citylor 1APS LLC
reacquires title to the NSP Property, or causes title to the NSP Propertyi¢ e conveyed
to a new developer, the transfer proceeds from any such transfer of such'GP Property,
after payment of any permitted indebtedness, shall be utilized to reimburse ta 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 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

14
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(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) any 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 prior to its resale.

The Developer shziibe entitled to receive any remaining proceeds, if any, up to the
amount of one-half or thie 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 proize’ services fee payable under the Management
Agreement dated June 30, 2002 batween the City and MPS).

15.7 Waiver and Estoppel. A1y delay by the NSP Parties in instituting or
prosecuting any actions or proceedings i otherwise asserting their rights shall not
operate as a waiver of such rights or operaie o deprive the NSP Parties of or limit such
rights in any way. No waiver made by the NS Parties with respect to any specific
default by the Developer shall be construed, conisidered or treated as a waiver of the
rights of the NSP Parties with respect to any other defaults of the Developer.

15.8 Direct Enforcement By City or MPS. [f, after the date hereof, the City
elects to directly enforce the rights of the NSP Parties under this Agreement, and
delivers written notice of such election to the Developer, then-irc City, and not MPS,
shall be entitled to exercise the rights afforded and the remedies provided for herein.
The Developer acknowledges that, in such event, it shall continue ¢ be subject to the
enforcement of such rights and remedies. Without limiting the generality of the
foregoing, in such event, the reconveyance deed(s) to MPS LLC deposited pursuant to
Section 6.H. shall be cancelled and destroyed and the City shall be entitled 1w vecord
the reconveyance deed(s) to the City conveying the NSP Property held by the
Developer (other than an NSP Property for which a Certificate of Completion has been
issued). In the alternative, MPS, with the written consent of the City, shall be entitled to
exercise the rights afforded and the remedies provided for herein. The Developer
acknowledges that in such event, the reconveyance deed(s) to the City deposited
pursuant to Section 6.D shall be cancelled and destroyed and MPS shall be entitled to
record the reconveyance deeds to MPS LLC conveying the NSP Property held by the
Developer (other than an NSP Property for which a Certificate of Completion has been

issued).

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

The Developer warrants that no agent, official or employee of the City shall have
15
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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 Deveioner agrees to indemnify, defend and hold the NSP Parties harmless
from and against any lnsses, costs, damages, liabilities, claims, suits, actions, causes of
action and expenses (iiicluding, without limitation, reasonable attorneys' fees and court
costs) suffered or incuived by any NSP Party arising from or in connection with: (a) the
failure of such Developer {¢ pedomm its obligations under the NSP Legal Requirements
or under this Agreement; (b) therailure of such Developer or any contractor to pay
contractors, subcontractors or matsrial suppliers in connection with the construction of
the Required Work for the NSP Propzny acquired by such Developer; (¢) any
misrepresentation or omission made by such Developer or agents, employees,
contractors or other persons acting under tne control or at the request of such
Developer; (d) the failure of such Developer to 12dress any misrepresentations or
omissions in this Agreement or any other agreemesnt relating hereto; and (e) any activity
undertaken by such Developer on the NSP Property rrior to or after the Closing. This
indemnification shall survive the Closing or any termir.ztion of this Agreement
(regardless of the reason for such termination).

SECTION 18. ENVIRONMENTAL MATTERS.

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

If the environmental condition of the NSP Property is not in all respects entirely
suitable for its intended use, it shall be the Developer’s sole responsibility and obligation
to take such action as is necessary to put such NSP Property in a condition which is
suitable for its intended use. The Developer hereby waives, releases and indemnifies
the NSP Parties from any claims and liabilities relating to or arising from the
environmental condition of the NSP Property, including, without fimitation, claims arising
under the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended (“CERCLA"), and shall undertake and discharge all liabilities of the
NSP Parties arising from any environmental condition which existed on the NSP
Property prior to the Closing, including, without limitation, liabilities arising under
CERCLA. The provisions of this paragraph shall survive the Closing or any termination
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of this Agreement (regardless of the reason for such termination).
SECTION 19. DEVELOPER’S EMPLOYMENT OBLIGATIONS.

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 construstion of the Required Work or occupation of such NSP Property:

fa)  Neither the Developer nor any Employer shall discriminate against
any emp!ovae or applicant for employment based upon race, religion, color, sex,
gender identity, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental status or source of
income as defiined in the City of Chicago Human Rights Ordinance, Section 2-
160-010 et seg. of th< faunicipal Code of Chicago, as amended from time to time
(the “Human Rights Orriinance”}. The Developer and each Employer shall take
affirmative action to ensura that applicants are hired and employed without
discrimination based upon ti¢ toregoing grounds, and are treated in a non-
discriminatory manner with regaid to all job-related matters, including, without
limitation: employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training. ircluding apprenticeship. The
Developer and each Employer agrees to poscin conspicuous places, available to
employees and applicants for employment, no'ices to be provided by the City
setting forth the provisions of this nondiscrimination clause. In addition, the
Developer and each Employer, in all solicitations or.acvertisements for
employees, shall state that all qualified applicants shail repeive consideration for
employment without discrimination based upon the foregcing grounds.

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

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

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

) Failure to comply with the employment obligations described in this
Section 19.7 shall be a basis for the City to pursue remedies under the provisions
of Section 15.

19.2 City Resiwent Employment Requirement.

(a)  The Develcper agrees, and shall contractually obligate each
Employer to agree, that auring the construction of the Required Work for the NSP
Property acquired by the Devzlopear, it and they shall comply 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
least fifty percent of the total worker nours worked by persons on the construction
of the Required Work for such NSP Progierty shall be performed by actual
residents of the City of Chicago); provided, however, that in addition to complying
with this percentage, the Developer and each "=mployer shall be required to
make good faith efforts to utilize qualified residents of the City of Chicago in both
unskilled and skilled labor positions.

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

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

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

(e)  The Developer and the Employers shall submit weekly certified
payroll reports (U.S. Depariment of Labor Form WH-347 or equivalent) to the
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Department of Housing and Economic Development of the City in triplicate,
which shall identify clearly the actual residence of every employee on each
submitted certified payroll. The first time that an 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, HED, the Superintendent
of tha Chicago Police Department, the Inspector General, or any duly authorized
representative thereof. The Developer and the Employers shall maintain all
relevantpersonnel data and records for a period of at least three {3} years from
and afterih2 issuance of the Certificate of Completion.

(g)  Attre direction of HED, the Developer and the Employers shall
provide affidavits and other supporting documentation to verify or clarify an
employee's actual adaress when doubt or lack of clarity has arisen.

(h)  Good faith effzits on the part of the Developer and the Employers
to provide work for actual resiients of the City of Chicago (but not sufficient for
the granting of a waiver request s provided for in the standards and procedures
developed by the Chief Procuremerit Cfficer) shall not suffice to replace the
actual, verified achievement of the recairements of this Section concerning the
worker hours performed by actual residents of the City of Chicago.

(i) If the City determines that the Leveioper or an Employer failed to
ensure the fuffillment of the requirements of this Section concerning the worker
hours performed by actual residents of the City of Chisago or failed to report in
the manner as indicated above, the City will thereby be zarnaged in the failure to
provide the benefit of demonstrable employment to actual residents of the City of
Chicago to the degree stipulated in this Section. If such noih-compliance is not
remedied in accordance with the breach and cure provisions of Se:tion 15.3, the
parties agree that 1/20 of 1 percent (.05%) of the aggregate hard <o*struction
costs set forth in the Budget shall be surrendered by the Developer aria for the
Employers to the City in payment for each percentage of shortfall towara the
stipulated residency requirement. Failure to report the residency of employees
entirely and correctly shall result in the surrender of the entire liquidated
damages as if no actual residents of the City of Chicago were employed in either
of the categories. The willful falsification of statements and the certification of
payroll data may subject the Developer and/or the other Employers or employees
fo prosecution.

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

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 acquired by the Developer:

‘a)  Consistent with the findings which support, as applicable, (i) the
Minority-2vwned and Women-Owned Business Enterprise Procurement Program,
Section 2-92-420 et seq., Municipal Code of Chicago (the “Procurement
Program”}, and-i’) the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code of Chicago (the
“Construction Prograrn,” and collectively with the Procurement Program, the
“MBE/WBE Program”), endin reliance upon the provisions of the MBE/WBE
Program to the extent coriizinied 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 ti12 aggregate hard construction costs shall be
expended for contract participation oy minority-owned businesses ("MBEs") and
at least 4% of the aggregate hard construction costs shall be expended for
contract participation by women-owned usinesses (“WBES”).

(b)  For purposes of this Section 19.%-anly:

(i) The Developer (and any party > ‘whom a contract is let by
the Developer in connection with the Required Waik) shall be deemed a
“contractor” and this Agreement (and any contract et by the Developer in
connection with the Required Work for such NSP Prabertv) shall be
deemed a “contract” or a “construction contract” as suct terms are defined
in Sections 2-92-420 and 2-92-670, Municipal Code of Chizag; as
applicable.

(i)  The term “minority-owned business” or “MBE’ shall mean a
business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services,
or otherwise certified by the City's Department of Procurement Services as
a minority-owned business enterprise, related to the Procurement
Program or the Construction Program, as applicable.

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

20




1134210060 Page: 21 of 68

UNOFFICIAL COPY

(c)  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
acquired by the Developer) 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 peitormed on the Required Work for such NSP Property by the general
contracio:); by subcontracting or causing the general contractor to subcontract a
portion of thie construction of the Required Work for such NSP Property to one or
more MBEs or YWBEs; by the purchase of materials or services used in the
construction of tie Required Work for such NSP Property from one or more
MBEs or WBEs; or ny iy combination of the foregoing. Those entities which
constitute both a MBE arda WBE shall not be credited more than once with
regard to the Developer's MEE/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 a:i7yMBE or WBE general contractor or
subcontractor without the prior written approval of HED.

(d)  The Developer shall delivei cuarterly reports to the City's
monitoring staff and MPS during the constiuction of the Required Work for the
NSP Property acquired by the Developer desciiking its efforts to achieve
compliance with this MBE/WBE commitment. Suzn ieports shall include, inter
alia, the name and business address of each MBE arid WBE solicited by the
Developer or the general contractor to work on the Required Work for such NSP
Property, and the responses received from such solicitaticn, the name and
business address of each MBE or WBE actually involved in the construction of
the Required Work for such NSP Property, a description of the woik performed or
products or services supplied, the date and amount of such work, praduct or
service, and such other information as may assist the City’s monitoring staff in
determining the Developer's compliance with this MBE/WBE commitment. The
Developer shall maintain records of all relevant data with respect to the utilization
of MBEs and WBEs in connection with the construction of the Required Work for
such NSP Property for at least five years after completion of the Required Work
for such NSP Property, and the City's monitoring staff and MPS shall have
access to all such records maintained by the Developer, on prior notice of at
least five business days, to allow the City to review the Developer's compliance
with its commitment to MBE/WBE participation and the status of any MBE or
WBE performing any portion of the construction of the Required Work for such
NSP Property.

(e}  Upon the disqualification of any MBE or WBE general 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
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contractor or subcontractor, and, if possible, identify and engage a qualified MBE
or WBE as a replacement. For purposes of this subsection (¢), the
disqualification procedures are further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable.

(f)  Anyreduction 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.
Evidance 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 {in2 NSP Property acquired by the Developer, the Developer shall meet
with the City's monitoring staff with regard to the Developer's compliance with its
obligations undzr this Section 19.3. The general contractor and all major
subcontractors-sitall be required to attend this pre-construction meeting. During
said meeting, the Ceveloper shall demonstrate to the City's monitoring staff and
MPS its plan to achieve iis abligations under this Section 19.3, the sufficiency of
which shall be approved tythe City’s monitoring staff. During the construction of
the Required Work for such h!Si? Property, the Developer shall submit the
documentation required by this-Cection 19.3 to the City’s monitoring staff and
MPS LLC, including the following: () subcontractor’s activity report; (ii)
contractor’s certification concerning iabor standards and prevailing wage
requirements (unless such prevailing wage requirements are determined by the
Corporation Counsel of the City to be inappliczble to the Required Work for such
NSP Property); (iii) contractor letter of undets’2nding; (iv) monthly utilization
report; (v} authorization for payroll agent; (vi) certitied payroll; and (vii) evidence
that MBE/WBE contractor associations have been irizrmed of the Required
Work for such NSP Property via written notice and heariigs. Failure to submit
such documentation on a timely basis, or a determination by the City’s monitoring
staff, upon analysis of the documentation, that the Developet 1s 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 oceurrence of
any such Event of Default, in addition to any other remedies provided-in this
Agreement, the City may: (1) issue a written demand to the Developer ‘¢.aalt the
Required Work for such NSP Property, (2) withhold any further payment of any
City funds to the Developer or the general contractor, or (3) seek any other
remedies against the Developer available at law or in equity.

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

NSP Property.
SECTION 20. HEADINGS.
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The headings of the various sections of this Agreement have been inserted for
convenience of reference only and shall not in any manner be construed as modifying,
amending, or affecting in any way the express terms and provisions hereof.

SECTION 21. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement between the parties and
supersedes and replaces completely any prior agreements between the parties with
respect to the subject matter hereof. This Agreement may not be modified or amended
in any mantier other than by supplemental written agreement executed by the parties.
The Commissioner of HED, without further action of the City Council, but subject to the
approval of the Lo poration 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.

SECTION 22, SEVERABILITY.

If any provision of this Agreemeii, or any paragraph, sentence, clause, phrase or
word, or the application thereof, is held invalic, the remainder of this Agreement shall be
construed as if such invalid part were neverinciuded and this Agreement shall be and
remain valid and enforceable to the fullest exteat permitted by law.

SECTION 23. NOTICES.

Any notice, demand or communication required or perinitted to be given
hereunder shall be given in writing at the addresses set forth bzicw by any of the
following means: (a) personal service; (b} facsimile; (c) overnight courier; or (d)
registered or certified first class mail, postage prepaid, return receip: renuested:

If to the City: City of Chicago
Department of Housing and Economic Development
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Commissioner

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

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

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

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

Any notice, demand or cornrinication given pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon confirmed transmission
by facsimile, respectively, proviaed that such facsimile transmission is confirmed as
having occurred prior to 5:00 p.m. ori a business day. If such transmission occurred
after 5:00 p.m. on a business day or ori a non-business day, it shall be deemed to have
been given on the next business day. Any notice, demand or communication given
pursuant to clause (c) shall be deemed received on the business day immediately
following deposit with the overnight courier. Any niotice, demand or communication sent
pursuant to clause (d) shall be deemed received thret (3) business days after mailing.
The parties, by notice given hereunder, may designatz-any further or different
addresses to which subsequent notices, demands or cornmunications shall be given.

SECTION 24. ORGANIZATION AND AUTHORITY.

The Developer represents and warrants that it is a duly orgarized and validly
existing legal entity under the laws of the state of its organization and, to tne extent
applicable, qualified to transact business as a foreign entity in the State ci Jairiois, with
full power and authority to acquire, own and redevelop the NSP Property acquired by
the Developer, and that the person signing this Agreement on behalf of the Developer
has the authority to do so.

SECTION 25. SUCCESSORS AND ASSIGNS.

Except as otherwise provided in this Agreement, the terms and conditions of this
Agreement shall apply to and bind the successors and assigns of the parties.
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SECTION 26. RECORDATION OF AGREEMENT.

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

SECTION 27. COUNTERPARTS.

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

SECTION 23, GOVERNING LAW,

This Agreeinent shall be governed by and construed in accordance with the law
of the State of lilinois.

SECTION 29. PATRIOT ALT CERTIFICATION.

Neither the Developer nor-eny 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 Bureau of Industry and Security of the U.S. Department of Commerce or
their successors, or on any other list of pe;sons 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 PersonsList, the Unverified List, the Entity List
and the Debarred List

As used in the above paragraph, an "Affiliate" sheil bz deemed to be a person or
entity related to the Developer that, directly or indirectly, tnrough one or more
intermediaries, controls, is controlled by or is under common-caiitrol with Developer,
and a person or entity shall be deemed to be controlled by anctnar nerson 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 wt.om that other
person or entity is acting jointly or in concert}), whether directly or indirectly unid whether
through share ownership, a trust, a contract or otherwise.

SECTION 30. CITY PAYMENT OF PROGRAM FUNDS.

Subject to the terms and conditions of the NSP Legal Requirements, the City has
agreed to fund to MPS for payment to LISC and, if necessary, to the Acquisition Lender
(or to fund directly to LISC and/or to the Acquisition Lender), Program Funds in an
amount sufficient to repay the funds borrowed by MPS pursuant to the Acquisition Loan
Agreement and the Rehabilitation Loan Agreement (or borrowed by a Participating
Entity with respect to the Rehabilitation Loan Agreement). In connection with the
disbursement of the Program Funds, the City may cause such funds to be disbursed
through a construction escrow pursuant to an agreement in form and substance
reasonably acceptable to the City, MPS, and LISC (if LISC deems itself a necessary
party) and the Rehabilitation Lender (and Participating Entity), as applicable. The City
agrees to execute such documents as may be reasonably requested by LISC, the
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Rehabilitation Lender and other third parties to assure the City's payment of such
Program Funds, provided such documents are consistent with the NSP Legal
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 for not less than five years
from its disnosition of the NSP Property to reflect and disclose fuily the amount and
dispositicit ¢! the total cost of activities paid for in whole or in part, with the Program
Funds, and thz nature of all activities of the Developer in connection with the NSP
Property which sre supplied or to be supplied by other sources. All such books, records
and other documents shall be available at the offices of the Developer (or, if HUD
requests, at the offices’of MPS or the City) for inspection, copying (including excerpts
and transcriptions), augit 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 rzasonable times, have access to all portions of the NSP
Property.

SECTION 32. NO BUSINESS RELATiSNSHIP WITH CITY ELECTED OFFICIALS.

Pursuant to Section 2-156-030(b) of ire Municipal Code of Chicago, it is illegal
for any elected official of the City, or any person 2cting 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 ofiicial has a “Business
Relationship” (as defined in Section 2-156-080 of the Munic'pal Code of Chicago), or to
participate in any discussion in any City Council committee hzaring 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 therety, shall be
grounds for termination of this Agreement and the transactions contemplated thereby.
The Developer hereby represents and warrants that, to the best of its knowicage after
due inquiry, no violation of Section 2-156-030(b) has occurred with respect to ris
Agreement or the transactions contemplated thereby.

SECTION 33. JOINT AND SEVERAL LIABILITY.

In the event that more than one person or entity has signed this Agreement on
behalf of the Developer, the obligations of such signatories under this Agreement shall

be joint and several.
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SECTION 34. NON-LIABILITY OF PUBLIC OFFICIALS.

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

SECTION 25. PROHIBITION ON CERTAIN CONTRIBUTIONS - MAYORAL
EXECUT«VE ORDER NO. 05-1.

Consistent with the intent of Mayoral Executive Order No. 05-1, compliance with
the substance of vitich 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 tiie Developer of more than 7.5 percent, the General Partner or
Managing Member, any person or entity who directly or indirectly has an ownership or
beneficial interest in the General Fartner or Managing Member of more than 7.5
percent, Owner, any person or enty who directly or indirectly has an ownership,
beneficial or other controlling intere<t in.Owner 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 caontribution of any amount to the Mayor of
the City (“Mayor”} or to his political fundraising caramittee (i) after execution of this
Agreement by the Developer, and (ii) while this Agieement or any Other Contract is
executory, (iii) during the term of this Agreement or-aiy Other Contract between the
Developer and the City, or (iv) during any period while aa extension of this Agreement
or any Other Contract is being sought or negotiated.

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

negotiated.

The Developer represents and warrants that as of the later of (i) February 10,
2005, or {ii) the date that the City approached the Developer, or the Developer
approached the City, as applicable, regarding the formulation of this Agreement, no
Identified Parties have made a contribution of any amount to the Mayor or to his political
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fundraising committee.

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

The Dn~veloper agrees that it must not and it shall require all other Identified
Parties to noter.gage in any conduct whatsoever designed to intentionally violate this
provision or Mzo:al Executive Order No. 05-1 or to entice, direct or solicit others to
intentionally violate-iris provision or Mayoral Executive Order No. 05-1. The Developer
shall impose the restrictions of this Section 32 in the Construction Contract and shall
specifically require the Ger.eral Contractor to impose the restrictions of this Section 32
in all Subcontracts.

The Developer agrees that'a violation of, non-compliance with, misrepresentation
with respect to, or breach of any coverzint or warranty under this provision or violation
of Mayoral Executive Order No. 05-1 ccnstitutes a breach and default under this
Agreement, and under any Other Contrac: for which no opportunity to cure will be
granted. Such breach and default entitles the-City to all remedies (including without
limitation termination for default) under this Agreerient, and under any Other Contract,
at law and in equity. This provision amends any Gt'ier Contract and supersedes any
inconsistent provision contained therein.

For purposes of this provision:

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

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

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

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

(A)  they are each other's sole domestic partner, responsible for each other's
common welfare; and

(B) neither party is married; and

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

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

(E)  two of the following four conditions exist for the partners:

1. The partners have been residing together for at least 12 months.
2. The partners have common or joint ownership of a residence.
3. The partners have at least two of the following arrangements:

a. joint ownership of a motor vehicle;

b. a joint credit account;

C. a joint checking account;

d. a lease for a residence identifying both domestic

partners as tenants.
4, -ach partner identifies the other partner as a primary beneficiary in
will,

o

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

SECTION 36. TERMINATION OF SUBGRAMT AGREEMENT.

In the event that the Subgrant Agreemendis ferminated, and if at such time MPS
LLC is in title to the NSP Property, the City may, atits election, either (a) allow MPS
LLC to continue to serve as Developer under this Agreerient, or (b) record the
reconveyance deed previously deposited with the City. thz City elects option (b), then
provided that MPS LLC is not otherwise in default under thi¢ Agreement at the time of
such election and, after such election, reasonably cooperates viitiv 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.

SECTION 37. 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 2-26-110 et seq..

SECTION 38. SECTION 3 COMPLIANCE

The work to be performed under this Agreement is a project assisted under a
program providing direct Federal financial assistance from HUD and is subject to the
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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 set 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, and
that contracts for work in connection with the project be awarded to business concerns
that provide economic opportunities for low- and very low-income persons residing in
the metropolitan area in which the project is located. The Developer agrees to comply
with such Section 3 requirements.

SECTION 3¢9.- DEBARMENT CERTIFICATION. Failure by the Developer or any
controlling pe‘sun, as defined in Section 1-23-010 of the Municipal Code of Chicago
(the “Municipal'Cade”), thereof to maintain eligibility to do business with the City as
required by Sectiorn 1423-030 of the Municipal Code of Chicago shall be grounds for
termination of the Docurnents and the transactions contemplated thereby.

SECTION 40. INSPECTOR GENERAL AND LEGISLATIVE INSPECTOR GENERAL.
It is the duty of any Subgrante¢, 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 appiicant to cooperate with the Inspector General in
any investigation or hearing undertaken plrsuant to Chapter 2-56 of the Municipal
Code. The Developer represents that it undersiends and will abide by all provisions of
Chapter 2-56 of the Municipal Code and that the 1>aveloper 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 contrac* or program, and all
officers, directors, agents, partners, and employees of any susi Subgrantee, bidder,
proposer, contractor, subcontractor or such applicant to cooperete 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 all
provisions of Chapter 2-55 of the Municipal Code and that the Developer willinform
subcontractors of this provision and require their compliance.

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

MPS COMMUNITY |, LLC, an lllinois limited
liability company

By: Mercy Portfolio Services, a Colorado non-profit
corporation and its sole member

By:
Name: William W. Towns
Title: Vice President

CITY OF CHICAGO, an llinois municipal
corporation, acting by and through its Department
of Housing and Economic Development

By: Q/]A

Name; Andrew J. Klloo/\ey
Title: Commissioner

i

MERCY PCRTFOLIO SERVICES, a Colorado
non-profit corporatior

By:
Name: William W. Towns
Title:  Vice President
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed on or as of the date first above written.

MPS COMMUNITY 1, LLC, an lllinois limited
liability compa
By: Mercy P
corporatian

lio Services, a Colorado non-profit
its sole member

By:
Name: William W. Towns
Title: Vice President

CITY OF CHICAGO, an lllinois municipal
corporation, acting by and through its Department
of Housing and Economic Development

B
Name: ‘Andrew J. Mooney
Title:  «Commissioner

RTFOLIO SERVICES, a Colorado
non-profjt agfncration

Name: Wil . Towns—
Title: Vice President
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

], &f‘rlw QQ u/M_SK.,' , @ Notary Public in and for said County,
in the State aforesaid, do hereby certify that Andrew J. Mooney, personally known to
me to be the Commissioner of the Department of Housing and Economic Development
of the City.of Chicago, and personally known to me to be the same person whose name
is subsciiued to the foregoing instrument, appeared before me this day in person and,
being first aviy sworn by me, acknowledged that, as the Commissioner, he signed and
delivered the 1aregoing instrument pursuant to authority given by the City of Chicago as
his free and voluiiery act and as the free and voluntary act and deed of the corporation,
for the uses and purposes therein set forth.

"7

GIVEN under my netesial seal this Q

NO7TARY PUBLIC

-y
1 OFFICIAL SEAL
PATRICIA SULEWSH
NOTARY PUBLIC . STATE Of 11y /g
MY COMMISSION EXPIRES 05707114

day of November, 2011.

32




1134210060 Page: 34 of 65

UNOFFICIAL COPY

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

L el \ edsS . a Notary Public in and for said County, in the
State aforesaid,(do hereby certify that William W. Towns, personally known to me to be
the Vice President of MERCY PORTFOLIO SERVICES, a Colorado non-profit
corporation and the sole member of MPS COMMUNITY [, LLC, an lllinois limited fiability
company, and personally known to me to be the same person whose name is
subscribed to tie foregoing instrument, appeared before me this day in person and,
being first duly swarn-hy 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 free and vuiuntary act and deed of said company, for the uses and purposes
therein set forth.

GIVEN under my notariai-sza! this [ day of November, 2011.

NOTARY PUBLIC |

33




11342100860 Page: 35 of 68

UNOFFICIAL COPY

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

l, \{o \\u ‘({qo"\s , @ Notary Public in and for said County, in the
State aforesaid, db hereby certify that William W. Towns, personally known to me to be
the Vice President of MERCY PORTFOLIO SERVICES, a Colorado non-profit
corporation, and personally known to me to be the same person whose name is
subscribedto the foregoing instrument, appeared before me this day in person and,
being first dulv 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 free-and voluntary act and deed of said company, for the uses and purposes
therein set forth.

GIVEN under my nétarial seal this 7 day of November, 2011,

o

OFFICIAL SEAL
HOLLY KAVIS

NOTARY PUBLIC - STATE OF ILLINOIS
- MY COMMISSION EXPIRES:00/415
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EXHIBIT A
NSP PROPERTY INFORMATION
Legal Description of L.and:
LOT 37 IN BLOCK 3, RESUBDIVISION OF BLOCKS 11 AND 12 IN RESUBDIVISION
OF WASHINGTON PARK CLUB ADDITION TO CHICAGO A SUBDIVISION OF THE
SOUTH % OF THE SOUTH EAST % OF SECTION 15, TOWNSHIP 38 NORTH,

RANGE 44,2AST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

Common Address: 6110 South Eberhart Avenue, Chicago, IL 60637

PIN: 20-15-409-017-0000

Existing Improvements on the Land2:UNIT RESIDENTIAL BUILDING
NSP Acquisition Price: $45,000

"Estimated NSP Acquisition Loan Amount: $ 50,521

2Estimated NSP Rehabilitation Loan Amount $530,20C

3Estimated NSP Total Development Cost: $ 586,721

'As more particularly set forth in that certain Settlement Agreement dated ascteven
date herewith.

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

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

INSURANCE REQUIREMENTS

[SEE ATTACHMENT]
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EXHIBIT B

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 ail operations related to the Agreement.

2)

3)

4)

Workers Compensation and Employers Liability

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

Commer<.al General Liability (Primary and Umbrella)

Commercial Géneia! Liability Insurance or equivalent with limits of not less than $1,000,000 per
occurrence for badily injury, personal injury, and property damage liability. Coverages must
include the following: (Al rremises and operations, products/completed operations, separation of
insureds, defense, and contractal liability. The City of 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 subconiractors performing work for the Developer must maintain
limits of not less than $1,000,000 with the samz terms herein.

Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and kiréd) are used in connection with work to be
performed, the Developer must provide or cause to be/provided, Automobile I1ability Insurance
with limits of not less than $1.000,000 per occurrence fo! bodily injury and property damage.
The City of Chicago is to be named as an additional insured on.4 srimary, non-contributory basis.

Railroad Protective Liability

When any work is to be done adjacent to or on railroad or transit propesty, Developer must
provide or cause to be provided with respect to the operations that Developer-os subcontractors
perform, Railroad Protective Liability Insurance in the name of railroad or trapsi- entity. The
policy must have limits of not less than the requirement of the operating railroad for(tosses 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, betterments, and/or
repairs, the Developer must provide or cause to be provided, All Risk Builders Risk/Instaliation
insurance at replacement cost for materials, supplies, equipment, machinery and fixtures that are
or will be part of the permanent facility/project. The City of Chicago is to be named as an
additional insured and loss/payee mortgagee if applicable.

1
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Professional Liability

When any architects, engineers, construction managers, project managers or other professional
consultants perform work in connection with this Contract, Professional Liability Insurance
covering acts, errors, or omissions must be maintained with limits of not less than $1.000.000.
When policies are renewed or replaced, the policy retroactive date must coincide with, or
precede, start of work on the Agreement. A claims-made policy which is not renewed or replaced
must have an extended reporting period of two (2) years.

Valuable Papers

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

Contractors Poilution Liability

When any environmerial remediation work is performed which may cause a pollution exposure,
Contractors Pollution Li2bility must be provided or cause to be provided covering bodily injury,
property damage and other loss>s caused by pollution conditions that arise from the Contract
scope of services with limits of/i10! less than $1,000,000 per occurrence. Coverage must include
completed operations, contractual )liability, defense, excavation, environmental cleanup,
remediation and disposal. When pelicies are renewed or replaced, the policy retroactive date
must coincide with or precede, start of wolk on the Contract. A claims-made policy which is not
renewed or replaced must have an extended-reporting period of two (2) years, The City of
Chicago is to be named as an additional insure< e4 a primary, non-contributory basis.

ADDITIONAL REQUIREMENTS

The Developer must furnish the City of Chicago, Departmznt of Community Development, 121
North LaSalle Street, Room 1000, Chicago, 60602 and Comptinller Office, Special Accounting
Division, 33 North LaSalle, Suite 800, Chicago, 60602, original Certifizates of Insurance, or such
similar evidence, 10 be in force on the date of this Agreement, wwi Renewal Certificates of
Insurance, or such similar evidence, if the coverages have an expiration ¢t renewal date occurring
during the term of this Agreement. The Developer must submit evidence of isarance on the City
of Chicago Insurance Certificate Form (copy attached) or equivalent prior to clestg. The receipt
of any certificate does not constitute agreement by the City that the insurance rcgrirzments in the
Agreement have been fully met or that the insurance policies indicated on the ceruficate are in
compliance with all requirements of Agreement. The failure of the City to obtain cetifcates or
other insurance evidence from Developer is not a waiver by the City of any requirements for the
Developer to obtain and maintain the specified coverages. The Developer must advise all
insurers of the Agreement provisions regarding insurance. Non-conforming insurance does not
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relieve Developer of the obligation to provide insurance as specified herein. Nonfulfillment of
the insurance conditions may constitute a violation of the Agreement, and the City retains the
night to stop work until proper evidence of insurance is provided, or the Agreement may be
terminated.

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

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

The Developer hereby waives and agrees to require their insurers to waive their rights of subrogation
against the/City of Chicago, its employees, elected officials, agents, or representatives.

The coverage: aad limits furnished by Developer in no way limit the Developer’s liabilities and
responsibilities gyec fied within the Agreement or by law.

Any insurance or self insurance programs maintained by the City of Chicago do not contribute with
insurance provided by the 2eveloper under the Agreement.

The required insurance to be carried is not limited by any limitations expressed in the indemnification
language in this Agreement or any Imitation placed on the indemnity in this Agreement given as a matier
of law.

If Developer is a joint venture or limited lizolilty company, the insurance policies must name the joint
venture or limited liability company as a named ipsured.

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

Notwithstanding any provision in the Agreement to the contrary, the City of Chicago Risk Management
Department maintains the right to modify, delete, alter or change these requirements
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INSURANCE CERTIFICATE OF COVERAGE

Name Insured:
Address

(Number and Street)

(City) (State) (Zip) Project Description

Description of Operation/Location

The Insurance policies and endorsements indicated below have been issued to the designated named insured with the
policy limi’s a: set forth herein covering the operation described within the Contract involving the named insured
and the City ofChicago. The Certificate issuer agrees that in the event of cancellation, non-renewal or material
change involving the indicated policies, the issuer will provide at least sixty (60) days prior written notice of such
change to the Citv/of) Chicago at the address shown on this Certificate. This certificate is issued to the City of
Chicago in consideraticn of the Contract entered into with the named insured, and it is mutually understood that the
City of Chicago relies onnis certificate as a basis for continuing such agreement with the named insured.

Type of Insurance Insurer Name Policy Expiration Limits of Liability
; Number Date All Limits in Thousands
General Liability CSL Per
{ ] Claims made [ ] Occurrence Occurrence  $
{ ] Premises-Operations
[ ] Explosion/Collapse Underground General
[ 1 Products/Completed-Operations Aggregate 3
[ ] Blanket Contractual
[ ] Broad Form Property Damage Products/Completed
[ ] Independent Contractors Operations
[ ] Personal Injury Aggregale  §
[ ] Pollution P
Automobile Liability CSL Per
Occurrence  $
[ ] Excess Liability Each
[ ] Umbrella Liability Qccurrence
Worker’s Compensation and Statutory/Illinois
Employer’s Liability Eriplojyers
Liabhitin $

—

Builders Risk/Course of Construction
Amount of Cottract

Professional Liability $
Owner Contractors Protective $
Other $
a) Each Insurance policy required by this agreement, excepting policies for worker’s compensation and

professional liability, will read: “The City of Chicago is an additional insured as respects operations and activities
of, or on behalf of the named insured, performed under contract with or permit from the City of Chicago.”
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b) The General, Automobile and Excess/Umbrella Liability Policies described provide for severability of
interest (cross liability) applicable to the named insured and the City.

c) Workers Compensation and Property Insurers shall waive all rights of subrogation against the City of
Chicago.
d) The receipt of this certificate by the City does not constituie agreement by the City that the insurance

requirements in the Contract have been fully met, or that the insurance policies indicated by this certificate are in

compliance with all contract requirements,

Name and Address of Certificate Holder and
Recipient of Notice

Certificate Holder/Additional Insured

City of Chicago
Departmera of
121 N. LaSalless:., #
Chicago, IL 60102

Signature of Authorized Rep.

Agency/Company;

Address:

Telephone:
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EXHIBIT C
APPROVED BUDGET
[SEE ATTACHMENTS]

(final term sheet and final owner's sworn statement)

37
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EXHIBIT D

CONSTRUCTION SCHEDULE

[SEE ATTACHMENT]

38
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EXHIBIT E

FORM OF CITY JUNIOR MORTGAGE

[SEE ATTACHMENT]

39
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EXHIBIT E

This Document Prepared by
and after Recording Refumn to:

City of Chicago

Department of Law

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

312/744-0200)
Above Space For

Recorder's Use Only

MORTGAGE, SECURITY AND RECAPTURE AGREEMENT,
INCLUDING RESIDENCY, TRANSFER, RESALE, FINANCING AND REFINANCING
COVENANTS AND DUE ON SALE PROVISION
(Neighborhood Stabilization Program - 15 Year Affordability Period)

Common Address:

P.LN.: 2\
NSP SUBSIDY AND RECA” TURE TABLE AMOUNT
A. | Total Development Costsl $
B. | NSP Funds Invested2 ) $
C. | Appraised Value3 N $
D. | Homebuyer Contract Sales Price4 7, ~ $
E. Homebuyer First MortgageS $
F. Homebuyer Downpayment6 L3
G. Homebuyer Non-NSP Purchase Price Assistance7 _1_‘\_
H. | Homebuyer NSP Purchase Subsidy8 5
1. | Homebuyer NSP Development Subsidy9 $
J. Homebuyer Recapture Amount10 5 A

1 Enter the total development costs to date, including acquisition, rehabilitation, carrying and soft casts.

9 Enter the total NSP funds invested to date, which amount may equal the amount in Row A only ifa'i cuch costs
were NSP-eligible costs, but which will otherwise be less than such amount.

3 Enter the fair market appraised value, as set forth in the appraisal of the lender providing the first mortgage.

4 Enter the sales price listed in the homebuyer's purchase contract.

5 Enter the original principal amount of the homebuyer's first mortgage.

6 Enter the homebuyer's downpayment (equity provided from homebuyer's own funds), if any.

7 Enter the amount of any purchase price assistance provided, other than NSP purchase price assistance, if any.

8 Enter the amount of cash purchase price assistance provided at closing from NSP funds..

9 Enter the difference between Row A and Row D but in no event more than the amount in Row B.

10 1f Homebuyer NSP Purchase Price Assistance was provided, enter the amount in Row H. If not, then enter an
amount equal to [105% of the Appraised Value], minus the Homebuyer Contract Sales Price (i.e., 105% of the
amount in Row C, minus the amount in Row D).

NSPFormMortgage(final 060811}
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THIS MORTGAGE. SECURITY AND RECAPTURE AGREEMENT,INCLUDING
RESIDENCY, TRANSFER, RESALE, FINANCING AND REFINANCING COVENANTS AND DUE

ON SALE PROVISION ("Mortgage") is made as of day of it 5720 from
Comr e T individually ("Mortgagor™), to the CITY OF CHICAGO, an Iliinois

mﬁnicipal éérﬁdration and home rule unit of government, having its principal office at 121 N. LaSalle
Street, Chicago, Illinois 60602 ("City" or "Mortgagee"). Capitalized terms not otherwise defined herein
shall have the meaning set forth in Section 1.

RECITALS

A. The City has or will receive certain funds in the approximate amount of $55,238,017 (the
“NSP-1Progr<m Funds”) from the United States Department of Housing and Urban Development
(“HUD™) pursuzat to the provisions of the Housing and Economic Recovery Act of 2008, Public Law
110-289 - July 20,2008, Title IIl — Emergency Assistance for the Redevelopment of Abandoned and
Foreclosed Homés, Baciion 2301 et seq., as the same may be hereafter amended, restated or supplemented
from time to time (“HEX4”) and the Notice of Allocations, Application Procedures, Regulatory Waivers
Granted to and Alternative Requirements for Emergency Assistance for Redevelopment of Abandoned
and Foreclosed Homes Grantezs-under the Housing and Economic Recovery Act, 2008 issued by HUD
and found at the Federal Registei/¥ ol. 73, No. 194/Monday, October 6, 2008/Notices, as the same may be
hereafter amended, restated or supplemented from time to time; the Notice of Fund Availability for
the Neighborhood Stabilization Program 2 (“NOFA™) under the Recovery Act {Docket No. FR-
5321-N-01, May 4, 2009), the Notices of Fund Availability for Fiscal year 2009 NSP2 Program
under the Recovery Act, Correction (Docket No. FR-5321-C-02, June 11, 2009; Docket No. FR-
5321-C-03, November 9, 2009, Docket No. FR 5321-C-04, and Docket No. FR-5321-N-04); and
the HUD regulations at 24 CFR Part 570 (as mcdified by the NOFA as now in effect and as may
be amended from time to time) (collectively, the “Regniations™).

The City has or will also receive certain funds in the approxiniate amount of $98,008,384 (the “NSP-
2Program Funds”) from HUD pursuant to the provisions of title 271l of Division A of the American
Recovery and Reinvestment Act of 2009 (Public Law 111-5} (Febrvary 17, 2009), as the same may be
hereafter amended, restated or supplemented from time to time (“ARRA7). . The NSP-1 Program Funds
and NSP-2 Program Funds are collectively referred to herein as the "Pi2gram Funds." HERA and
ARRA are collectively referred to herein as the "Act."

B. The City, acting by and through its Department of Housing and Ecorcmic Development
("HED"), has submitted to HUD, and HUD has approved, the City's applications tot7UD governing the
City’s use of the Program Funds in a City neighborhood stabilization program (the “Lrogram”) in
accordance with the Act and the Regulations to address the critical impact of increasing zumbers of
foreclosed properties within the City. Pursuant to such approval, the City and HUD have entered into that
certain Grant Agreement dated March 27, 2009 (the "NSP-1 Grant Agreement”) and that certain Grant
Agreement dated February 11, 2010 (the "NSP-2 Grant Asreement," and collectively with the NSP-1
Grant Agreement, the "Grant Agreements.”) The Act, the Regulations, and the Grant Agreements are
sometimes collectively referred to herein as the "NSP Legal Requirements™)

C. The NSP Lega! Requirements require the City to use the Program Funds for certain €ligible
activities, including, without limitation: (a) establishing financing mechanisms for the purchase and
redevelopment of abandoned or foreclosed homes and residential properties; (b) acquisition and

NSPFormMortgage(final 060811)
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rehabilitation of homes and residential properties that have been abandoned or foreclosed upon in order to
sell, rent, or redevelop such homes and properties; (¢) establishing a Jand bank for homes that have been
abandoned or foreclosed; (d) demolition of blighted structures; and (¢} redevelopment of demolished or
vacant properties (collectively, the “Eligible Activities”).

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

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

F. Merey Housing, Inc., a Colorado non-profit corporation (“MHBI”), has formed Mercy
Portfolio Services £“MPS™), a Colorado non-profit corporation for the purpose of assisting the City in
expending Progiain’ Fands in connection with acquiring and redeveloping abandoned and foreclosed
properties and otherwise Carrying out Eligible Activities pursuant to the Program.

G. The City and MPS-have entered into that certain Subgrant Agreement dated June 30, 2009
(the "NSP-1 Subgrant Agreeizcni), pursuant to which the City has agreed to make the NSP-1 Program
Funds available to MPS for Eligibic ‘Activities subject to the terms and conditions of such NSP-1
Subgrant Agreement. The City ana-MPS have also entered into that certain Subgrant Agreement dated
July 1, 2010 (the "NSP-2 Subgrant Agizement"), pursuant to which the City has agreed to make the
NSP-2 Program Funds available to MPS for Eizgible Activities subject to the terms and conditions of such
NSP-2 Subgrant Agreement. Each such subgrant-agreement is sometime hereinafter referred to hereim as
a "Subgrant Apreement" and such subgrant agre=ments arc sometime hereinafter referred to collectively
as the "Subgrant Agreements").

H. In furtherance of the Program, MPS Corpninnity I, LLC, an Hlinois limited liability
company ("MPS LLC"), which is an affiliate of MPS, shall 4ssist the City in implementing the Eligible
Activities, including, without limitation, by taking title to the piopeities to be acquired pursuant to the
Program or by causing title to such properties to be directly convey ed-to housing redevelopers (such a
redeveloper, a "Participating Entity") and by contracting with “Pritieipating Entities who shall
participate in the Program by redeveloping such properties.

L Pursuant to the Real Estate Purchase and Sale” ‘Agreement dated
' it (the “REQ Purchase Agreenieni”) between
UL T (the "REQ Lender™), and MPS, LLC, MPS Li€ has previously
purchased the real property legally described on Exhibit A attached hereto (the "Landa"), which is
improved with the residential property described on Exhibit A (the "Home", and together with the Land,
the "NSP Property").

J. Prior to such acquisition, the City completed the environmental review required pursuant
to 24 CFR Part 58, as evidenced by Exhibit B attached bereto.

the City, MPS and MPS LLC executed that certain
' and recorded with the Office of the Recorder of
1520 as document # .. ¥ - (the

K. At the time of such acquisition,
Redevelopment Agreement dated . 5
Deeds of Cook County, Illinois on, -~

NSPFormMorigage(final 060811)
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"Redevelopment Agreement").

L. Pursuant to that certain Assignment and Assumption and Amendment of Redevelopment
Agreement dated e 20:. . and recorded with the Office of the Recorder of Deeds of
Cook County on *:+ - & 200 =+ asdocument # 1 <7 % = (the "Assignment and
Assumption Agreement"), MPS LLC conveyed the NSP Property to &= i (the
"Developer™).

M. The Developer has completed the rehabilitation work required under the Redevelopment
Agreement.  The total development costs incurred to date, including acquisition, rehabilitation, carrying
costs and soft costs incurred to date(the "Total Development Costs"} are set forth in Row A of the NSP
Subsidy and Recapture Table on the first page of this Mortgage (the "Summary Table"). The total NSP
Program <unds invested to date are set forth in Row B of the Summary Table (the "NSP Funds
Invested").

N. [1:¢ Treveloper is now selling the Home- to the Mortgagor. The Senior Lender (as
defined and identified 111 Soction 2.04 below) has obtained an appraisal of the Home and determined that
it has the fair market valuz set forth in Row C of the Summary Table (the "Appraised Value"). The
Developer has contracted to s=i} the Home to the Mortgagor for the amount set forth in Row D of the
Summary Table (the "Homebuye: Contract Sales Price"). The Senior Lender has agreed to make a first
mortgage loan (or a first mortgage 15an'and a second mortgage loan) secured by the Home in the original
principal amount (or aggregate principal amount) set forth in Row E of the Summary Table (the
"Homebuyer First Mortgage"). The Msrizacor is making a downpayment from the Mortgagor's own
funds in the amount set forth in Row F of the‘Summary Table. The Mortgagor is receiving purchase price
assistance (other than from Program Funds) tror: {figert Senior Lender) in connection with Mortgagor's
purchase of the Home in the amount set forth in R.ow G in the Summary Table (the "Homebuyer Non-
NSP Purchase Price Assistance"). The City is making available to the Mortgagor a homebuyer subsidy
from Program Funds in the amount set forth in Row ¥ si the Summary Table (the "Homebuver NSP
Purchase Subsidy"}).

0. The Mortgagor will purchase the Home for the Homebuyer Contract Sales Price. The
Mortgagor's opportunity to purchase the Home for the Homebuye: Zuntract Sales Price is due to the
City's investment of Program Funds in the acquisition, rehabilitation ap issale of the Home, including,
without limitation, the Homebuyer NSP Purchase Subsidy set forth in Row H of the Summary Table and
the Homebuyer NSP Development Subsidy set forth in Row I of the Summary Table.

P. In the event that the Mortgagor sells, refinances or leases the Honic piior to the date that
is fifteen (15) years from Purchase Date (as hereinafter defined), unless as expressly permitted herein,
then the Mortgagor shall be required to pay all or a portion of the Homebuyer Recapture Amount listed in
Row J of the Summary Table, in order to return to the City a portion of the City's investmest of Program
Funds in the Home.

Q. The Mortgagor has previously received at least cight (8) hours of homebuyer counseling
as evidenced by Exhibit C attached hereto.

R. The NSP Legal Requirements require the Mortgagor's execution of this Mortgage in
favor of City, which secures certain performance and payment covenants intended to assure that the City
and MPS comply with such legal requirements and achieve the affordable housing objectives of the

Program.

NSPFormMortgage(final 060811)
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NOW, THEREFORE, to secure the performance and observance by Mortgagor of all the terms,
covenants and conditions described herein, and in order to charge the properties, interests and rights
hereinafter described with such consideration, Mortgagor has executed and delivered the Mortgage and
does hereby grant, convey, assign, mortgage, grant a security interest in, and confirm unto Mortgagee and
its successors and assigns forever, all of the following described property {which is hereinafter sometimes
referred to as "Mortgaged Property"), said security interest being now and hereafter subordinate to the
security interest of the Homebuyer First Mortgage:

(A)  TheLand,

(B) .. All structures and improvements of every nature whatsoever now or hereafter situated on
the Land, iehding, without limitation, the Home, all fixtures of every kind and nature whatsoever which
are or shall be/aftached to said buildings, structures or improvements, and now or hereafter owned by
Mortgagor, inciugivig all extensions, additions, improvements, betterments, renewals and replacements of
any of the foregoing "improvements");

(C)  All rents‘ard issues of the Land and Improvements from time to time and all of the estate,
right, title, interest, property, possession, claim and demand at law, as well as in equity of Mortgagor, in
and to the same;

TO HAVE AND TO HOLD-thc Mortgaged Property and all parts thereof unto Mortgagee, its
successors and assigns, to its own proper use. benefit and advantage forever, subject, however, to the
terms, covenants and conditions herein;

WITHOUT limitation of the foregoing,- Mortgagor hereby further grants unto Mortgagee,
pursuant to the provisions of the Uniform Commercizi Code of the State of Illinois, a security interest in
all of the above-described property, which are or are to tesome fixtures.

THIS MORTGAGE IS GIVEN TO SECURE: (a) payment of all recapture amounts described
herein, (b) performance of the residency, transfer, resale, financing and refinancing covenants and due on
salc provision described herein and in Exhibit D attached hereto, and (=) the payment and performance of
all other obligations, covenants, conditions and agreements contained -iieriin:

SECTIONI

INCORPORATION OF RECITALS; DEFINITIONS

The recitals set forth above constitute an integral part of the Mortgage and-are hereby
incorporated herein by this reference with the same force and effect as if set forth herein as agreements of
the parties. In addition to the capitalized terms defined in the foregoing recitals, the following capitalized
terms used in this Mortgage shall be defined as follows:

" Affordability Period" shall mean fifteen (15) years.

" Affordability Requirements" shall mean the affordability requirements applicable to for sale
housing set forth in 24 CFR 92.252(e) and 24 CFR §2.254 of the Home Investment Partnership Program
regulations (the “Home Regulations™), which, under the Program, may serve as a minimum "safe harbor"
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for certain affordability and enforcement purposes. Notwithstanding the income limits referenced in the
Home Regulations, and in accordance with the NSP Legal Requirements, a family qualified to purchase
the Mortgaged Property from the Mortgagor during the Affordability Period is a family whose annual
gross income does not exceed 120 percent of the median family income for the area (adjusted for family
size).

" Anniversary Date" shall mean each anniversary date of the Purchase Date during and including
the last day of the Affordability Period. For example, if the Purchase Date was July 30, 2009, the first
Anniversary Date would be July 30, 2010, and each July 30th after that (through the last day of the
Affordability Period) would be a subsequent Anniversary Date.

"Commissioner" shall mean the Commissioner of HED, or any successor department thereto,
and, if theréis no such Commissioner, the Acting Commissioner of HED.

"Homebryor Recapture Amount” shall mean an amount, determined as of any applicable
determination date-fi: as of the closing date for the homebuyer's sale or refinancing of the Mortgaged
Property), which shail-initially equal the Homebuyer Recapture Amount, but which shall reduce on a pro
rata basis on each Annivarsiry Date based on the number of years in the Affordability Period and which,
after the expiration of the Afferdability Period, shall equal zero dollars ($0.00). For example, if the
Homebuyer Recapture Amounc i Row J of the Summary Table was $15,000, the Purchase Date was June
30, 2009, the Affordability Period way fifteen (15) years, and the applicable determination date was
September 30, 2012, the Homebuyer P.esapture Amount as of such determination date would be $12,000
(i.e., three Anniversary Dates would nave occurred prior to such determination date, with a $1,000
reduction occurring on each such Anniversary Date, for a total reduction of $3,000 in the Homebuyer
Recapture Amount, leaving $12,000 due and payable). In no event shall the Homebuyer Recapture
Amount be greater than the Net Transfer Proceed:

"Mortgagor's Total Purchase Price" shall me=n-the sum of (a) the Homebuyer Contract Sales
Price, plus {b) the cost of exiras and upgrades paid for by the Mortgagor using Mortgagor’s own funds
(including proceeds of the loan made by the Senior Lender. 25 nereinafter defined), plus (c) the cost of
additional capital improvements made by the Mortgagor to the Mor :gaged Property after the Purchase
Date, provided reasonable evidence of the cost of such additional improvements is submitted to and
approved by the City.

"Net Transfer Proceeds" shall mean the gross sales proceeds arising from a direct or indirect
sale or transfer of the Mortgaged Property, minus (a) the amount of any permatted Semior Mortgage
indebtedness or any permitted refinancing thereof repaid at the time of such sale‘or iransfer, (b) any
commercially reasonable, third party brokerage fee paid by Mortgagor with respezt.io such sale or
transfer, (c) any transfer taxes which, pursuant to applicable law, are paid by the!Mertgagor, (d)
customary title, escrow and recording charges paid by the Mortgagor, (e) customary pro rat.ons or credits
made pursuant to the contract for such sale or transfer, and (f) such other amounts, if any, as the
Commissioner, in the Commissioner’s sole discretion, may agree 1s necessary, appropriate and equitable,
but in no event an amount shall the Net Transfer Proceeds be greater than the Homebuyer Recapture
Amount, without giving effect to the last sentence thereof.

"Purchase Date" shall mean the date on which the Mortgagor purchased the Morigaged Property,
which shall be deemed to be the date on which this Mortgage is recorded.

SECTION II
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GENERAL COVENANTS, REPRESENTATIONS AND WARRANTIES

Mortgagor covenants and agrees with Mortgagee that:

2.01  Taxes and Assessments.

(a) Mortgagor will pay when due all general taxes and assessments, special assessments,
water charges and all of the charges against the Mortgaged Property and shall, upon written request,
furnish to Morigagee receipts evidencing payment thereof, provided that Mortgagor, in good faith and
with reasonable dilipence, may contest the validity or amount of any such taxes, assessments or charges,
provided that.during any such contest the enforcement of the lien of such taxes, assessments or charges is

stayed.

(b) Meitoagor will not suffer (unless bonded or insured over) any mechanic's, laborer's,
materialmen's, of statatory lien to remain outstanding upon any of the Mortgaged Property. Mortgagor
may contest such lien, piovided that Mortgagor shall first post a bond in the amount of the contested lien,
or provide title insurance gver such contested lien, and further provided that Mortgagor shall diligently
prosecute the contested lien and-vause the removal of the same.

2.02  Insurance.

Mortgagor shall keep the Mortgaged Property continuously insured in such amounts and against
such risks as required of Mortgagor by the Ssnior Lender (as hereinafter defined), but in no event less
than the full replacement cost of the Home, payirg tye premiums for said insurance as they become due.
Policies of insurance shall name Mortgagee as an 2dditional insured. All policies of insurance shall
provide that the same shall not be canceled, except upon thirty (30) days prior written notice to
Mortgagee.

203  Maintenance of the Property.

(a) Mortgagor shall preserve and maintain the Mortgages Property in good condition and
repair, will not commit or suffer any waste thereof, and will keep the same in a clean, orderly and
attractive condition. Mortgagor shall not do or suffer to be done anything v/hich will increase the risk of
fire or other hazard to the Mortgaged Property or any part thereof.

(b) If the Mortgaged Property or any part thereof is damaged by fue ¢l 2ny other cause,
Mortgagor will immediately give written notice of the same to Mortgagee.

(c) Mortgagee or its representatives shall have the right to inspect the Mortgaged Property to
assure compliance with the terms of this Mortgage.

(d) Mortgagor shall promptly comply, and cause the Mortgaged Property to comply, with all
present and future laws, ordinances, orders, rules and regulations and other requirements of any
governmental authority affecting the Mortgaged Property or any part thereof and with all instruments and
documents of record or otherwise affecting the Mortgaged Property or any part thereof.

NSPFormMortgage(final 060811}
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(e} If all or any part of the Mortgaged Property shall be damaged by fire or other casualty,
Mortgagor, subject to the rights of the Senior Lender, will promptly restore the Mortgaged Property to the
equivalent of its condition prior to the casualty, to the extent of any insurance proceeds made available to
Mortgagor for that purpose.

2.04  Subordination.

The Mortgage shall be subject and subordinate in all respects to that certain fi mortgage loan
dated as of 0. 020070 between Mortgagor and -+ ("Senior
Lender"), recorded with the Office of the Recorder of Deeds of Cook County, Illinois on
R T T ag document #7080 4o secure indebtedness in the original principal
amount not to exceed _percent ;: GHDIGHTED
G

iy

2 2 it
Purc | ("Seuisr Mortgage") pursuant to the terms of the Redevelopment Agreement. This
Mortgage shall also be sabordinate to any subsequent mortgage that refinances the Senior Mortgage, so
ancing 1s in-an original principal amount less than or equal to the original principal
the Senior Lépder’s mortgage loans, as specified below, unless the Commissioner, in

EXPLAINS IN GREATER DETAJZ THE ADDITIONAL REFINANCING RESTRICTIONS
THAT APPLY TO THE MORTGAGO'X AND ANY LENDERS MAKING LOANS SECURED BY
THE MORTGAGED PROPERTY.

As evidenced by Exhibit E to this Morigags, the Senior Lender is a lender who has agreed to
comply with the bank regulators' guidance for non-tradiidonal mortgages, as outlined in the Statement on
Subprime Mortgage Lending issued by the Office ol tie Comptroller of the Currency, Board of
Governors of the Federal Reserve System, Federal Depcsit jnsurance Corporation, Department of the
Treasury, and National Credit Union Administration, available at
http://www.fdjc.gov/regulations/laws/rules/S000—5160.html).

e

 loan are as tollows:

Eibd

The key terms of the Senior Lender's

Original Principal Balance:
Interest Rate: = oo
Fixed or Adjustable Interest
Amortization Period: ~*
Term (Final Repayment Date)

Rate:

If Adjustable Interest Rate, the interest rate reset date(s) and interest rate reset formula is
specified below.
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2.05 Income Tligihility.

Mortgagor covénziits to Mortgagee that it meets the homebuyer income eligibility requirements
under the Program. Specifically, Mortgagor represents and warrants that its household income, as
reflected in sworn to documen?s; and as certified by Mortgagor, are in compliance with, and based on the
HUD Arca Median Income (AMI) schedule in force as of the date of this Mortgage and attached as
Exhibit F to this Mortgage, in accordance with Mortgagor's current household size.

7206 Income Eligibility of Households ‘Wtich Rent the Rental Unit.

If the Home contains two housirig units (a “Iwe Flat™), and was assisted in whole or in
part with NSP-1Program Funds, at least one unit wizst be occupied by a low, moderate or middle income
household, which requirement is satisfied by the occupansy of the owner in the owner-occupied unit (the
“Mortgagor’s Unit”).

Although Section 2301(f)(3)(A)(i} of HERA requires that aspropriated funds be used with respect
to individuals and families whose whole income does not exceed 129 percent of area median income,
with respect to a Two Flat, HUD has interpreted the requircment pider the Community Development
Block Grant Program so that the occupancy of the assisted housing by 210w, moderate or middle income
houschold requirement is met by the Mortgagor’s Unit. (See Community Development Block Grant
Program, Guide to National Objectives and Eligible Activities for Entitlemén: Communities, Section 3-
19, Page 124).

As a result, with regard to the occupancy of the housing unit that is not-cccupied by the
Mortgagor (the “Rental Unit”), the City will not monitor the rent obtained by the Merigegor for the
Rental Unit during the Affordability Period or the income-eligibility of the household occupying the
Rental Unit, or the income-eligibility of the household occupying the Rental Unit.

207 Exercise of Senior Mortgage Rights.

In the event of a transfer of title of the Mortgaged Property through foreclosure, recording of deed
in lieu of foreclosure to the Senior Lender pursuant to the Senior Mortgage, or transferring title to a third
party in a short sale that is an arms-length transaction resulting in a release of the Senior Mortgage,
Mortgagee acknowledges and agrees that the residency, transfer and financing covenants set forth in
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Exhibit D attached hereto, and any other provisions contained herein restricting the sale and occupancy
of the Mortgaged Property to buyers or occupants which meet the income eligibility requirements of the
Neighborhood Stabilization Program shall be released and shall have no further force or effect; provided,
however, that all such covenants and affordability restrictions shall be revived according to the original
terms if, during the applicable affordability period, the Mortgagor or any member of Mortgagor's
household or family (or any other prohibited person under the NSP Legal Requirements) reacquires an
ownership interest in the Mortgaged Property. Any other person (including the successors and/or assigns
of Senior Lender) receiving title to the Mortgaged Property through a foreclosure of the Senior Mortgage
shall take title to the Mortgaged Property free and clear of such restrictions, but only if (a) such transfer of
title pursuant to such foreclosure did not involve collusion between the Senior Lender and the Mortgagor
for the purpose of avoiding low-income affordability restrictions pertaining to the Mortgaged Property or
of avoiding payment of the recapture amounts due under this Mortgage, and (b) the City is paid the
Homebuyer R capture Amount (or such lesser portion thereof as may be due and payable under this

Mortgage).

Further, 1 5eitior Lender acquires title to the Mortgaged Property pursuant to a deed in lieu of
foreclosure, the lien of tnix Mortgage and the restrictions contained herein shall automatically terminate
upon the Senior Lender's acquisition of title to the Mortgaged Property, provided that: (i) the Semior
Lender has given written noticeto Mortgagor of a default under the Senijor Mortgage in accordance with
its terms, (i) the Mortgagor siizlt not have cured the default under the Senior Mortgage within any
applicable cure period(s) provided for therein; (i) any proceeds from any subsequent sale of the
Mortgaged Property, if any, which Meitzagee is entitled to receive after payment of all amounts due
pursuant to the Senior Mortgage and pursiant to this Mortgage, are paid to Mortgagee, and (iv) such
acquisition of title by the Senior Lender @id not involve collusion between the Senior Lender and the
Mortgagor for the purpose of avoiding low-incorie affordability restrictions pertaining to the Mortgaged
Property or of avoiding payment of the recapture ameunts due under this Mortgage .

SECTION J%it

ELIGIBILITY, PRINCIPAL RESIDENCY, TRANSFER, PiSALE, FINANCING, REFINANCING
COVENANTS AND DUE ON SALE PRCVISION

Mortgagor also covepants to comply with the residency; fiarsfer, resale, financing and
refinancing covenants and due on sale provision set forth in Exhibit_ 0 ; which covenants are all
materially related to the City's achievement of the affordable housing objectivas of the Program and the
City's compliance with the NSP Legal Requirements.

SECTION IV

ADDITIONAL PURCHASE PRICE RECAPTURE AMOUNT DUE UPON SALL

Mortgagor also covenants that upon any direct or indirect sale or transfer of the Home, or the
Mortgagor's interest therein, regardless of whether such sale or transfer constitutes an "Event of Default”
under this Mortgage, Mortgagor shall, at the time of such sale or transfer, repay the City the Homebuyer
Recapture Amount from any available Net Transfer Proceeds, subject to any applicable limitations upon
repayment st forth in the NSP Legal Requirements.

Notwithstanding the foregoing, a sale or transfer arising from the death of the Mortgagor, which
operates to transfer the Mortgagor's interest in the Mortgaged Property to the Mortgagor's heirs or
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beneficiaries, whether by will, trust or a similar estate planning instrument, or by intestacy, shall not be
subject to the foregoing due on sale provision, but the successor(s) in title to the Mortgagor's interest in
the Mortgaged Property shall continue to hold such title subject to the terms of this Mortgage.

Notwithstanding the first paragraph of this Section IV, if a sale or other transfer giving rise to a
repayment obligation under such first paragraph occurs and the gross sales proceeds are insufficient to
repay an amount equal to the sum of (a) the greater of either the Senior Lender’s lien amount or
Mortgagor's Total Purchase Price, plus (b) the then applicable Homebuyer Recapture Amount and any
other amounts due and payable to Mortgagee under this Mortgage, Mortgagor shall pay Mortgagee an
amount equal to the product of (i) the Net Transfer Proceeds, and (ii) a fraction, the numerator of which is
the original Homebuyer Recapture Amount and the denominator of which is the sum of the original
Homebuyer Recapture Amount plus Mortgagor's Total Purchase Price. For example, if Mortgagor’s
Total Purcliase Price was $185,000, the original Homebuyer Recapture Amount was $15,000, the Net
Transfer Proczeds was $10,000, and the then applicable Homebuyer Recapture Amount was $12,000, the
repayment amoant »would be (a) $10,000, times (b) $15,000/$200,000, or $750.

SECTION V
DEFAULT

5.01  Events of Default.

The terms "Event of Default or"Events of Default", wherever used in the Mortgage, shall
mean any one or more of the following evenis.

(a) Mortgagor's breach of one or more of the residency, transfer, resale, financing or
refinancing covenants or due on sale provision set f£yr:h in Exhibit D, which breach is not cured by
Mortgagor within ten (10) days of Mortgagor's receipt of vritten notice from Mortgagee of such breach;
or

(b) Mortgagor's breach of any other term, coverant, condition, or agreement of this
Mortgage, which breach is not cured by Mortgagor within thirty (50}, days of Mortgagor's receipt of
written notice from Mortgagee of such breach; provided, however, that #i-the event such default cannot
reasonably be cured within such thirty (30) day period and if Mortgagor lis commenced efforts to cure,
then the time to cure shall be extended so long as said party diligently continues to cure such default; or

(c) Any default continuing beyond all applicable cure periods under the Sexior Mortgage that
permits the Senior Lender to foreclose it lien thereunder.

502 Remedies.

(a) If an Event of Default arising from a breach of one or more of the covenants set forth in
Exhibit D occurs (and unless the last paragraph of such Exhibit applies) (such a default, a "Recapture
Default"), the Iomebuyer Recapture Amount shall, at Mortgagee's sole option, become immediately due
and payable and subject to recapture without further notice or demand.

{(b) If a Recapture Default or any other Event of Default occurs, Mortgagee shall also be
entitled to declare all other amounts secured hereby immediately due and payable without further notice
or demand and shall have such rights and remedies as may be available at law or at equity, including,
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without limitation, and subject to the rights of the Senior Lender, the right to foreclose the lien hereof.
The Mortgage and the right of foreclosure hereunder shall not (to the extent permitted by law) be
impaired or exhausted by any foreclosure of the Senior Mortgage, and may be foreclosed successively
and in parts, until all of the Mortgaged Property has been foreclosed against. In any such foreclosure, or
upon the enforcement of any other remedy of Mortgagee hereunder, there shall be allowed and included
as additional indebtedness, all expenditures and expenses which may be paid or incurred by or on behalf
of Mortgagee for reasonable attorneys' fees, appraisers’ fees, outlays for documentary and expert
evidence, stenographers' charges, publication costs, and any title, survey and closing costs. All
expenditures and expenses of the nature in this section 5.02(b) mentioned, and such expenses and fees as
may be incurred in the protection of the Mortgaged Property and the maintenance of the lien of the
Mortgage, including the reasonable fees of any attorney employed by Mortgagee in any litigation or
proceeding affecting the Mortgage, or the Mortgaged Property or in preparation for the commencement or
defense of‘anv proceeding or threatened suit or proceeding, shall be immediately due and payable by
Mortgagor, wiih interest thereon at the lesser of the highest rate permitted by law or fifteen percent (15%)
per annum, and cha'i be sccured by the Mortgage. The proceeds of any foreclosure sale of the Mortgaged
Property shall be'disiriinited and applied in the following order of priority: (i) on account of all costs and
expenses incidental (v tlic. foreclosure proceedings, including all such items as are mentioned in this
section; (ii) repayment of znv indebtedness secured by any permitted Senior Mortgage or a permitted
refinancing thereof: (iii) all recapture amounts and other amounts due under this Mortgage; and (iv) any
remaining amounts due to Morigagor, its Successors or assigns, as their rights may appear.

5.03  Mortgapor Waivers.

Mortgagor shall not and will not apy'y-for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Motatorium Laws", now existing or hereafter enacted, in
order to prevent or hinder the enforcement or foreclosture of the Mortgage, but hereby waives the benefit
of such laws. Mortgagor, for itself and all who may claia through or under it, waives any and all right to
have the property and estates comprising the Mortgaged Proverty marshaled upon any foreclosure of the
lien hereof, and agrees that any court having jurisdiction te'fur eclose such lien may order the Mortgaged
Property sold as an entirety. Mortgagee reserves the right to/réquest that Mortgagor take the following
actions after the commencement of a foreclosure action, to the extent permitted by law: (i) waive in
writing any and all rights of reinstatement and/or redemption from sale under any order or decree of
foreclosure of the Mortgage on its behalf and on behalf of each and every zerson; and (i) file such written
consent to waiver with the clerk of the applicable court.

5.04  Additional Mortgagee Rights.

Upon any other entering upon or taking of possession of the Mortgaged Zroperty after the
occurrence of an Event of Default , Mortgagee, subject to the rights of the Senior Lender,_may hold, use,
manage and control the Mortgaged Property and, from time to time (i) make all necessary and proper
maintenance, repairs, renewals, replacements, additions, betterments and improvements thereto and
thereon and purchase or otherwise acquire additional fixtures, personalty and other property required in
connection therewith; (i) insure or keep the Morigaged Property insured; (iii) manage the Mortgaged
Property and exercise all the rights and powers of Mortgagor to the same extent as Mortgagor could in its
own name or otherwise with respect to the same; and (iv) enter into any and all agreements with respect
to the exercise by others of any of the powers berein granted to Mortgagee, all as Mortgagee from time to
time may reasonably determine to be to 1ts best advantage. Mortgagee may collect and receive all the
rents, issues, profits and revenues of the same, including those past due as well as those accruing
thereafter, and, after deducting to the extent reasonable: (aa) expenses of taking, holding and managing
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the Mortgaged Property (including compensation for the services of all persons employed for such
purposes); (bb) the cost of all such maintenance, repairs, renewals, replacements, additions, betterments,
improvements and purchases and acquisitions; (cc) the cost of such insurance; (dd) such taxes,
assessments and other similar charges as Mortgagee may determine to pay; (ee) other proper charges
upon the Mortgaged Property or any part thereof; and ({f) the reasonable compensation, expenses and
disbursements of the attorneys and agents of Mortgagee, shall apply the remainder of the monies and
proceeds so received by Mortgagee first to payment of accrued interest; and second to the payment of
principal. The balance of such funds, if any, after payment in full, of all of the aforesaid amounts
(including, without limitation, the entire outstanding principal balance under this Mortgage} shall be paid
to Mortgagor.

5.05 Right to Receiver.

Subject to<ne rights of the Senior Lender, if an Event of Default shall have occurred, Mortgagee, upon
application to a-court of competent jurisdiction, shall be entitled to the appointment of a receiver to take
possession of and 1o suerate the Mortgaged Property and to collect and apply the rents, issues, profits and
revenues thereof. Tt {eeciver shall otherwise have all of the rights and powers to the fullest extent
permitted by law.

5.06  Purchase by Mortgagee:

Upon any foreclosure sale, Morigagee may bid for and purchase the Mortgaged Property and
shall be entitled to apply all or any paii’ef the indebtedness secured hereby as a credit to the purchase
price; provided, however, that the Senior Lender has been paid in full.

507 Remedies Cumulative.

No right, power or remedy conferred upon or reserved to Mortgagee by the Mortgage is intended
to be exclusive of any other right, power or remedy, but each'and every right, power and remedy shall be
cumulative and concurrent and shall be in addition to any oth<i Tight, power and remedy given hereunder
or now or hereafter existing at law, in equity or by statute.

5.08 No Waiver By Morigagee.

No delay or omission of Mortgagee or of any holder of this Mortgage ty exercise any right, power
or remedy accruing upon any Event of Default shall exhaust or impair any such rigat, power or remedy or
shall be construed to be a waiver of any such Event of Default or acquiescence thereic; and every right,
power and remedy given by the Mortgage to Mortgagee may be exercised from time«o-iime as often as
may be deemed expedient by Mortgagee. No consent or waiver, expressed or implied, oy Mortgagee to
or of any breach or Event of Default by Mortgagor in the performance of its obligations hercunder shall
be deemed or construed to be a consent or waiver to or of any other breach or Event of Default in the
performance of the same or any other obligations of Mortgagor hereunder. Failure on the part of
Mortgagee to complain of any act or failure to act or to declare an Event of Default, irrespective of how
long such failure continues, shall not constitute a waiver by Mortgagee of its rights hereunder or impair
any rights, powers or remedies on account of any breach or default by Mortgagor.

SECTION VI
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MISCELLANEQUS PROVISIONS

6.01  Successors and Assigns.

This Mortgage shall inure to the benefit of and be binding upon Mortgagor and Mortgagee and
their respective legal representatives, successors and assigns and any reference herein to the “Mortgage”
or “Mortgagor” shall be deemed to include a reference to such legal representatives, successors and
assigns.

6.02  Terminology.

1 personal pronouns used in the Mortgage, whether used in the masculine, feminine or neuter
gender, shall inciude all other genders; the singular shall include the plural, and vice versa. Titles and
sections are for-convenience only and neither limit nor amplify the provisions of the Mortgage, and all
references hereifl 1o cections shall refer to the corresponding sections of the Mortgage unless specific
reference is made to suelt §zctions of another document or instrument.

6.03  Severability.

If any provision of the Mortsage or the application thereof to any person or circumstance shall be
invalid or unenforceable to any exicrt, the remainder of the Mortgage and the application of such
provision to other persons or circumstances) shall not be affected thereby and shall be enforced to the
extent permitted by law.

6.04  Security Agreement.

The Mortgage shall be construed as a "Securiiy/Agreement” within the meaning of and shall
create a security interest under the Uniform Commercial Code as adopted by the State of Iilinois with
respect to any part of the Mortgaged Property which constitiies fixtures. Mortgagee shall have all the
rights with respect to such fixtures afforded to it by said Uniform Conurercial Code in addition to, but not
in limitation of, the other rights afforded Mortgagee by the Mortgage 0rany other agreement.

6.05 Modification.

No change, amendment, modification, cancellation or discharge hereof) or of any part hereof,
shall be valid unless in writing and signed by the parties hereto or their respective Suce<ssors and assigns.
Mortgagor shall have no right to convey the Land into a land trust without obtaining the prior written
consent of the Mortgagee.

6.06 No Merger.

Tt being the desire and intention of the parties that the Mortgage and the lien hereof do not merge
in fee simple title to the Mortgaged Property, it 1s hereby understood and agreed that should Mortgagec
acquire any additional or other interests in or to said property or the ownership thereof, then, uniess a
contrary interest is manifested by Mortgagee as evidenced by an appropriate release duly executed and
recorded, the Mortgage and the lien hereof shall not merge in the fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title.
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6.07  Applicable Law.

The Mortgage shall be governed by the laws of the State of Illinoss.

6.0%8 Certificates of Compliance.

If no Event of Default exists and Mortgagor retains ownership of the Mortgaged Property, upon
the expiration of the Affordability Period, Mortgagee, within thirty (30) days of receipt of a written
request from Mortgagor, shall execute a certificate of compliance in recordable form certifying to
Mortgagor's full compliance with the covenants set forth in Exhibit D applicable during such period, and
confirming the termination of any applicable recapture amounts.

6.09 Releusesf Mortgage.

If: (a) Mottgagor is not then in default under this Morigage and retains ownership of the
Mortgaged Property vriajthe expiration of the last applicable affordability period, or (b) Mortgagor
conveys the Mortgaged Proerty, giving rise to an Event of Default, and Mortgagor pays Mortgagee the
amount Mortgagee is entitled 1o receive pursuant to the provisions of Section 5.02 above, then Mortgagor
shall be deemed to have fully Complied with the provisions contained in this Mortgage. In such event,
Mortgagee shall execute a release of theMortgage. Said release shall be in recordable form.

6.10  Further Assurances, Duty to Cooperate

Mortgagor, on request of Mortgagee, from time to time, covenants and agrees to execute and
deliver such additional documents, amendments,agreements and undertakings as may be necessary to:
correct any scrivener's error contained herein or in-any related document; to perfect or to maintain as
perfected valid lien(s) upon the Mortgaged Property any llen granted to Mortgagee under this Mortgage
or any under any other agreement or undertaking; or to mor< fally and accurately set forth and reflect the
affordability requirements of the NSP Legal Requirements anu the Program.

6.11  Conflict

This Mortgage is intended to be consistent with and to implement the requirements of the NSP
Legal Requirements. In the event of a conflict between this Mortgage and the NSP Legal Requirements,
the latter shall govern and control.

6.12  Discretionary Authority.

Depending on market conditions, mterest rates and any other attendant facts and circumstances
related to a given resale of the Home, the Commissioner of HHED, in the Commissioner’s sole discretion,
may determine that a lesser recapture amount shall be due and payable hereunder than as specified
elsewhere in this Mortgage, but in no such event shall the recapture amount be less than the amount
required under the NSP Legal Requirements.

If an Event of Default occurs hereunder, the Commissioner, in the Commnussioner's sole
discretion, but subject to the approval of the Corporation Counsel, and dependent upon market conditions,
interest rates and any other attendant facts and circumstances, may settle any claims with respect to this
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Mortgage, including, without limitation, accepting payment of an amount less than the full amount that
would otherwise be due and payable under this Mortgage, if equitable and necessary or appropriate, but in
| no event shall such amount be less than the amount required under the NSP Legal Requirements.

IN WITNESS WHEREOQF, the undersigned has caused this Mortgage to be executed as of the day and
year first above written.

MORTGAGOR:

Name:. .
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STATE OF ILLINOIS }
)
COUNTY OF COOK )
I, , a Notary Public in and for said County, in the
State aforesaid, do hereby certify that , individually,

personally known to me as the same person(s) whose mame(s) is/are subscribed to the foregoing
instrument, appeared before me this day in person and being first duly sworn by me acknowledged that
he/she signed and delivered the said instrument as histher free and voluntary act, for the uses and

purposes therein set forth.

Given undér xty hand and notarial seal this day of ,20

Notary Public

My commission expires
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EXHIBIT A

[ATTACH LEGAL DESCRIPTION]

The Land is Zimproved with a (check one):

Single Family F.otae
Two-Flat Building
Three Flat Building

| Other (specify below)
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EXHIBIT B

[ATTACH 24 CFR PART 58 ENVIRONMENTAL COMPLIANCE LETTER]
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EXHIBIT C

TATTACH HOMEOWNER COUNSELING CERTIFICATE]
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EXHIBIT D

Eligibility, Principal Residency, Transfer, Resale, Financing and Refinancing Covenants and Due
on Sale Provision

In consideration of the Homebuyer NSP Purchase Subsidy and the Homebuyer NSP Development
Subsidy, as applicable, that have enabled the Mortgagor to purchase the Mortgaged Property for the
reduced Homebuyer Contract Sales Price, and as a condition to the Mortgagee's provision of such
subsidies and the sale of the Mortgaged Property to Mortgagor, Mortgagor covenants to Mortgagee that:

(a) Mortgagor meets the income eligibility requirements under the Program.

(by Mortgagor shall own the Mortgaged Property, shall not lease the Mortgaged Property and
shall utilize the Yicme as its primary residence.

() Mortgasor shall not directly or indirectly sell or otherwise transfer the Mortgaged
Property, or execute a derd in lieu of foreclosure (unless it complies with the requirements of Section
2.07, Article 4 and Article £ of this Mortgage).

(d) Mortgagor shall 4ot refinance the Mortgaged Property, except to refinance the Senior
Mortgage in an amount not greater (han the original principal balance of the loan secured by the Senior
Mortgage (including reasonable closing costs for the refinance transaction), as set forth in Section 2.04, or
except as otherwise consented to by the Cenrmissioner, in the Commissioner's sole discretion. THIS
REFINANCING RESTRICTION MEANS 1HAT THE HOMEOWNER IS RESTRICTED FROM
USING THE MORTGAGED PROPERTY As COLLATERAL FOR GETTING ADDITIONAL
LOANS, INCLUDING, WITHOUT LIMITATiCON, LOANS TO REPAY CREDIT CARD DEBT,
LOANS TO PURCHASE AUTOMOBILES, HOME EQUITY LOANS, DEBT CONSOLIDATION
LOANS OR LOANS TO FINANCE THE PURCHASZ OF OTHER PERSONAL OR REAL
PROPERTY, UNLESS SUCH LOANS MEET THE REIINANCING REQUIREMENTS OF THE
PREVIOUS SENTENCE. IF MORTGAGOR DESIRES TO-GET A HOME IMPROVEMENT
LOAN THAT WILL USE THE MORTGAGED PROPERTY AS COLLATERAL, AND IF THE
COMMISSIONER CONSENTS TO SUCH LOAN, SUCH CONSENT MAY BE CONDITIONED
UPON, AMONG OTHER THINGS, THE HOMEOWNER'S GUBMISSION TO THE
COMMISSIONER, AND THE COMMISSIONER’S APPROVAL AOF, CONSTRUCTION
CONTRACTS, BUDGETS AND ESCROW OR OTHER FUNDING AGRZEMENTS FOR SUCH
HOME IMPROVEMENT PROJECT.

Notwithstanding the above, Mortgagor may at any time, sell the Mortgaged Froperty to a
subsequent homebuyer who meets the then applicable income eligibility requircments of ihz Program
(including any Affordability Requirements adopted by the City for purposes of complying with the
Program's "safe harbor" provisions) and who pays an affordable purchase price under the then applicable
affordability requirements of the Program (and any such Affordability Requirements), in each instance as
determined by HED (or any successor department thereto), provided such purchaser assumes the then-
remaining obligations of Mortgagor under this Mortgage. In such event, no Event of Default shall exist
and no recapture amounts shall be due and payable, provided that such successor homebuyer assumes the
executor obligations of the Mortgagor under this Mortgage in writing.
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EXHIBIT E

Evidence of Senior Lender's Compliance With Bank Regulators'
Guidance for Non-Traditional Mortgages

[ATTACH EVIDENCE}
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EXHIBIT I

[ATTACH CURRENT HUD CMSA AREA MEDIAN INCOME SCHEDULE]
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