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43 GREEN—PHASE | REDEVEILOPMENT AGREEMENT

This 43 Green—Phase | Redevelopment Agreemen! (this “Agreement”) is made as of this
16" day of December, 2021, by and between the City of Citicags;-an lllinois municipal corporation
(the “City"), through its Department of Planning and Developmerit (DPD"), 43 and Calumet
Phase | LP, a Delaware Limited Partnership (the “Developer”), (435 Green JV LLC, an lfinois
limited liability company ("Manager of GP"} and Generations Housing/initiatives, an lllinois not-
for-profit (“Generations” or the "Habitat NFP"). The Developer, Manager of GP and Generations
may collectively be referred to hereinafter as the "Developer Parties”.

RECITALS

A Constitutional Authority: As a home rule unit of government under S:ekion 6(a),
Article VII of the 1970 Constitution of the State of lllinois {the “State”), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local
tax base, create employment opportunities and to enter into contractual agreements with private
parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of the Tax
tncrement Allocation Redevelopment Act, 65 ILCS 5/11-74 4-1 et seq., as amended from time to
time (the “Act’), to finance projects that eradicate blighted conditions and conservation area
factors through the use of tax increment allocation financing for redevelopment projects.
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C. City Councii Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) adopted the foillowing ordinances on March 27, 2002: (1}
“An Ordinance of the City of Chicago. lllinois Approving a Redevelopment Plan for the 47" and
King Drive Redevelopment Project Area” (the “Plan Adoption Ordinance”); (2) "An Ordinance of
the City of Chicago, lliinois Designating the 47" and King Drive Redevelopment Project Area
Redevelopment Project Area as a Redevelopment Project Area Pursuant to the Tax Increment
Allocation Redevelopment Act’; and (3) "An Ordinance of the City of Chicago, lllinois Adopting
Tax Increment Allocation Financing for the “47™ and King Drive Redevelopment Project Area
Redevelopment Project Area” (the “TIF Adoption Ordinance”) (items(1)-(3) collectively referred
to herein as the “TIF Ordinances’}. The redevelopment project area referred to above (the
‘Redevelop:nent Area”) is legally described in Exhibit A hereto.

D. Tn2 Project: Developer intends to purchase {the “Acquisition”) certain property
located within the Redevelopment Area at the southwest corner of 43" Street and Calumet
Avenue with the follaveing common addresses; 312 East 43" Street, 4310 South Calumet Avenue,
4312 South Calumet Avenue and 4314 South Calumet Avenue, Chicago, lilinois 60653 and
legally described on Exhizit B hereto (the “Property”). All of the Property is currently owned by
the City. On.the Closing-Date, the City shall convey-the Property to.-Generations,-and-Generations
shall convey the Property to Develaper as a capital contribution. Developer, within the time
frames set forth in Section 3.01 hereof, shall commence and complete construction of an
approximately ten {(10) story precast concrete building that will contain a total of approximately
97,292 square feet and include (i) approximiately ninety-nine (99) studio, cne, and two bedroom
residential apartment dwellings for market rate residents and those earning up to fifty percent
(50%) and sixty percent {60%) of area median income (AMI) (60%); (ii) approximately five-
thousand (5,000) square feet of ground floor re@i' space and (iii} related residential amenities
such as (a.) fitness center, (b.) community room with kitchen, (c.) residential lobby, (d.) outdoor
terrace, {e.) outdoor green space, (f.) 24 surface parkiii spaces, (g.) bike and tenant storage,
and (h.) laundry (the "Facility”) thereon. The Facility and-velated improvements (including but
not limited to those TiF-Funded Improvements as defined beiow and set forth on Exhibit C) are
coliectively referred to herein as the “Project” The compieunn of the Project would not
reasonably be anticipated without the financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out, intaccordance with this
Agreement and the City of Chicago 47"/King Drive Redevelopment Project/Area Tax Increment
Finance Program Redevelopment Plan and Project” (the "Redevelopment P!2:1" included in the
Plan Adoption Ordinance and published with the Plan Adoption Ordinance at pages 31231- 81457
of the Journal of the Proceedings of the City Council.

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03
hereof, Incremental Taxes (as defined below), to pay for or reimburse Developer for the costs of
TIF-Funded Improvements pursuant to the terms and conditions of this Agreement.

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 hereto agree as follows:

SECTION 1. RECITALS, HEADINGS AND EXHIBITS
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The foregoing recitals are hereby incorporated into this Agreement by reference. The
paragraph and section headings contained in this Agreement, including without limitattion those
set forth in the foltowing table of contents, are for convenience only and are not intended to limit,
vary, define or expand the content thereof. Developer agrees to comply with the requirements
set forth in the following exhibits which are attached to and made a part of this Agreement. All
provisions listed in the Exhibits have the same force and effect as if they had been listed in the

body of this Agreement.

Table of Contents

List of Exhibits

1. Recitals, Headings and Exhibits

2. Definitions

3. The Project

4. Financing

5. Conditions Frecedent

6. Agreements witli C.ontractors

7. Completion of Construction or Rehabilitation
8. Covenants/Representations/Warranties of
Developer

9. Covenants/Representatioris’wWarranties of
the City

10. Developer's Employment Obligations

11. Environmental Matters

12. Insurance

13. Indemnification

14. Maintaining Records/Right to inspect

15. Defaults and Remedies

16. Mortgaging of the Project

17. Notice

18. Miscellaneous

“Redevelopment Area
*Property
*TIF-Funded Improvements
[intentionally omitted]
Construction Contract
Escrow Agreement
*Permitted Liens
1 *Project Budget
-2 *MBE/WBE Budget
Approved Prior Expenditures
Opinion of Developer's Counsel
*Preliminary TIF Projection -- Real
Estate Taxes
Requisition Form [use if no escrow]

AReeTITOTMTMoDOmOrE

—

I *[intentionally omitted]

N Form of Subordination Agreement
U Form of Payment Bond

P Investor Letter

(An asterisk (*jindicates which exhibits are to
be recorded.)

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foreuning recitals,
the following terms shall have the meanings set forth below:

“Act” shall have the meaning set forth in the Recitals hereof.

“Acquisition” shall have the meaning set forth in the Recitals hereof.

“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by or

under common contro! with Developer.

“AIS" shall have the meaning set forth in Section 3.13 hereof.
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‘Annual Compliance Report’ shail mean a signed report from Developer to the City (a)
itemizing each of Developer's obligations under the RDA during the preceding calendar year, {b)
certifying Developer's compliance or noncompliance with such obligations, (¢} aftaching evidence
(whether or not previously submitted to the City) of such compliance or noncompliance and (d)
certifying that Developer is not in defauit with respect to any provision of the RDA, the agreements
evidencing the Lender Financing, if any, or any related agreements; provided, that the obligations
to be covered by the Annual Compliance Report shall include the following: (1) compliance with
the Operating Covenant (Section 8.06); (2) compliance with the Jobs Covenant (Section 8.06);
(3) delivery of Financial Statements and unaudited financial statements (Section 8.13); (4)
detivery of updated insurance certificates, if applicable (Section 8.14); (5) delivery of evidence of
payment of Non-Governmental Charges, if applicable (Section 8.15); and (6) compliance with all
other executory provisions of the RDA. [NOTE: may add to this list any post-Certificate
obligatioris varique to this RDA]

"Availanie Froject Funds” shall have the meaning set forth for such term in Section 4.07
hereof.

"Bond(s)" shall heve the meaning set forth for such term in Section 8.05 hereof.

“Certificate” sﬁall meaﬁ the Certificate of Completion of Construction describédiin ééctibn
7.01 hereof.

"Change Order” shall mean any amendment or modification to the Scope Drawings, Plans
and Speaifications or the Project Budget as described in Section 3.03, Section 3.04 and Section
3.05, respectively.

“City Contract’” shall have the meaning setiorth in Section 8.01(l) hereof.

"City Council” shall have the meaning set forth in .he Recitals hereof.

It r

City Funds” shall mean the funds described in Secticn 4:03(b) hereor.

“Closing Date” shall mean the date of execution and delivery.of this Agreement by all
parties hereto, which shall be deemed to be the date appearing in the first paragraph of this
Agreement.

“‘Consultant’s Report” shalt have the meaning set forth in Section 8.27(2) hereof.

“Contract” shall have the meaning set forth in Section 10.03 hereof.
“Contractor”’ shait have the meaning set forth in Section 10.03 hereof.
“‘Construction Contract” shall mean that certain contract, substantially in the form

attached hereto as Exhibit E, to be entered into between Developer and the General Contractor
providing for construction of the Project.

"Corporation Counsel’ shall mean the City's Department of Law.

‘Deed” shall have the meaning set forth in Section 3.13(a) hereof.
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“Developer Parties” shall mean the Developer, its Affiliates, and the respective officers,
directors, trustees, employees, agents, successors and assigns of the Developer and its Affiliates.

“DTC Equity” approximately $336,615 to be derived from the syndication of approximately
$407,783 in lllinois Affordable Housing Tax Credits.

"EDS” shall mean the City's Economic Disclosure Statement and Affidavit, on the City's
then-current form, whether submitted in paper or via the City's online submission process.

"Employer{s)” shall have the meaning set forth in Section 10 hereof.

“Employment Plan” shall have the meaning set forth in Section 5.12 hereof.

"EMMA’" 2! have the meaning set forth in Section 8.27(c) hereof.

"Environmenia! Bacuments” shall mean ali reports, surveys, field data, correspondence
and analytical results prepared by or for the Foundation (or otherwise obtained by the Foundation)
regarding the condition of the-Property or any portion thereof, including, without limitation, the
SRP Documents.

“Environmental Laws” shail miean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, as amended
and hereafter amended, including but not 'imiied to (i} the Comprehensive Environmental
Response, Compensation and Liability Act (42-1:3.C. Section 9601 et seq.); (i) any so-called
“Superfund” or “Superlien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C.
Section 1802 et seq.); (iv) the Resource Conservation.and Recovery Act (42 U.S.C. Section 6902
et seq.): (v) the Clean Air Act (42 U.S.C. Section 7401 et sed.); {vi) the Clean Water Act (33 U.S.C.
Section 1251 et seq.); (vii) the Toxic Substances Contrui Act.{15 U.S.C. Section 2601 et seq.),
(viii) the Federal Insecticide, Fungicide and Rodenticide Act {7 U.5.C. Section 136 et seq.); (ix)
the lllingis Environmental Protection Act (415 ILCS 5/1 et seq.); aiid (x) the Municipal Code.

“Equity” shall mean funds of Developer (other than funds derivad from Lender Financing)
irrevocably available for the Project, in the amount set forth in Section 4.8% her=of, which amount
may be increased pursuant to Section 4.06 (Cost Overruns) or [Section 4.02(b)

“Escrow’ shall mean the construction escrow established pursuant o the Escrow
Agreement.

“Escrow Agreement’ shafl mean the Escrow Agreement establishing a construction
escrow, to be entered into as of the date hereof by [the City,] the Title Company (or an affiliate of
the Title Company), Developer and Developer's lender(s), substantially in the form of Exhibit F
attached hereto.

‘Event of Default” shall have the meaning set forth in Section 15 hereof.

“Facility” shall have the meaning set forth in the Recitals hereof.
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‘Financial Interest” shall have theé meaning set forth for such term in Section 2-156-010
of the Municipal Code.,

‘Financial Statements” shall mean compiete audited financial statements of Developer
prepared by a cerlified public accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the appropriate periods.

‘Final NFR Letter" shali mean a finai comprehensive (if applicable) “No Further
Remediation” letter issued by the IEPA approving the use of the Property for the construction,
development and operation of the Project in accordance with a site plan approved by the City and
the terms apa conditions of the SRP Documents, as amended or supplemented from time to time.
The Final'Ni-2 Letter shall state that the Property meets TACO Tier 1 remediation obiectives
(residential oi commercial as applicable), and the construction worker exposure route as set forth
in 35 {il. Adm, Coze Part 742, but may be reasonably conditioned upon use and maintenance of
engineered barriersand other institutional or engineering controls acceptable to the IEPA.

“General Contractor” shall mean the general contractor(s) hired by Developer pursuant
to Section 6.01. S e

‘Hazardous Materials” shall mean any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environiniental Law, or any pollutant or contaminant, and shall
include, but not be limited to, petroleum [including crude oil), any radioactive material or by-
product material, polychlorinated biphenyls ar.d asbestos in any form or condition.

"Human Rights Ordinance” shall have themzaning set forth in Section 10 hereof.
‘In Balance” shall have the meaning set forth in'Section 4.07 hereof.

‘incrementai Taxes™ shail mean such ad vaiorem iaxzs which, pursuant to the TIF
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are zliccated to and when collected
are paid to the Treasurer of the City of Chicago for deposit by the Ticasurer into the TIF Fund
established to pay Redevelopment Project Costs and obligations incurredin the payment thereof.

“IEPA" shall mean the lllinois Environmental Protection Agency.

‘Indemnitee” and “Indemnitees” shall have the meanings set forth in Gection 13.01
hereof.

“Laws” shall mean all applicable federal, state, local or other laws (including common law),
statutes, codes, ordinances, rules, requlations or other requirements, now or hereafter in effect,
as amended or supplemented from time to time, and any applicable judicial or administrative
interpretation thereof, including any applicable judicial or administrative orders, consent decrees
or judgments, including, without limitation, Sections 7-28 and 11-4 of the Municipal Code relating
to waste disposal.

‘Lender Financing” shall mean funds borrowed by Developer from lenders and
irrevocably available to pay for Costs of the Project, in the amount set forth in Section 4.01 hereof.
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"LIHTC Equity" means approximately $18,521,295 to be derived from the syndication of
approximately $1,950,000 in Low income Housing Tax Credits.

‘Limited Partner’ means Stratford 43 Green lInvestors Limited Partnership, a
Massachusetts limited partnership, and its successors and assigns.

‘Losses,” as used in Section 3.13 hereof shall mean any and all debts, liens, claims,
causes of action, demands, complaints, legal or administrative proceedings, losses, damages,
obligations, liabilities, judgments, amounts paid in settlement, arbitration or mediation awards,
interest, fines, penalties, costs and expenses (including, without limitation, reasonable attorney’s
fees and expenses, consultants’ fees and expenses and court costs).

“MBE(s} 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 Depariinant of Procurement Services as a minority-owned business enterprise,
related to the Procurement Program or the Construction Program, as applicable.

“MBE/MWBE Budget’ shall mean the budget attached hereto as Exhibit H-2, as described
in Section 10.03.

“MBE/WBE Program” shall have the meaning set forth in Section 10.03 hereof.

“MSRB" shall have the meaning seto:th in Section_8..27(c} hereof

“Municipal Code” shall mean the Muricipal Code of the City of Chicago, as amended
from time to time.

“New Mortgage” shall have the meaning set fortnir Article 16 hereof.

‘Non-Governmental Charges” shall mean all non-goverrmental charges, liens, claims,
or encumbrances relating to Developer, the Property or the Project

“‘OBM" shall have the meaning set forth in Section 8.27(c) hereot

“Phase | ESA” shall have the meaning set forth in Section 3.13(e) he eof

‘Phase Il ESA” shall have the meaning set forth in Section 3.13(e).

“Permitted Liens" shall mean those liens and encumbrances against the Propeity and/or
the Project set forth on Exhibit G hereto.

“Permitted Mortgage” shall have the meaning set forth in Article 16 hereof.

“Plans and Specifications” shall mean final construction documents containing a site
plan and working drawings and specifications for the Project, as submitted to the City as the basis
for obtaining building permits for the Project.

“‘Prior Expenditure(s)” shall have the meaning set forth in Section 4.05(a) hereof.
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‘Project” shall have the meaning set forth in the Recitals hereof.

‘Project Budget” shall mean the budget attached hereto as Exhibit H-1, showing the total
cost of the Project by line item, furnished by Developer to DPD, in accordance with Section 3.03
hereof.

‘Property” shall have the meaning set forth in the Recitals hereof.

‘Purchase Price” shall have the meaning set forth in Section 3.13(a) hereof.

‘RAP. Approval Letter” shall have the meaning set forth in Section 3.13(e).

‘REC{s)"shall have the meaning set forth in Section 3.13(g).

‘Redeveloprnient Area’ shall have the meaning set forth in the Recitals hereof.

‘Redevelopmerit 2lan” shall have the meaning set forth in the Recitals hereof.

"Redeveiobment Project Costs” shall méah rédeve!opm‘ent prrroiject -cc'ﬁ-s’,t‘she‘i.sikd’efined in
Section 5/11-74.4-3(q) of the Act (hat are included in the budget set forth in the Redevelopment
Plan or otherwise referenced in the Recevelopment Plan.

‘Released Claims” shall have the'rneaning set forth in Section 3.13(q).

‘Remediation Work" shall mean all investgation, sampling, monitoring, testing, removal,
response, disposal, storage, remediation, treatmerit and other activities necessary to obtain a
Final NFR Letter for the Property in accordance witb the terms and conditions of the SRP
Documents, all requirements of the IEPA and all applicable Laws, including, without limitation, all
applicable Environmental Laws.

“‘Requisition Form” shall mean the document, in the for(riattached hereto as Exhibit L,
to be delivered by Developer to DPD pursuant to Section 4.04 of this Aareement ]

‘Scope Drawings” shall mean preliminary construction documeriis centaining a site plan
and preliminary drawings and specifications for the Project.

“SRP” shall mean the IEPA’s Site Remediation Program as set forth in Titie! XVII of the
Iinois Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations premulgated
thereunder.

“SRP Documents” shall mean all documents submitted to the IEPA under the SRP
program, as amended or supplemented from time to time, including, without limitation, the
Comprehensive Site Investigation and Remediation Objectives Report, the Remedial Action Plan,
and the Remedial Action Completion Report.

‘Survey” shall mean a plat of survey in the most recently revised form of ALTA/ACSM
land title survey of the Property, meeting the 2011 Minimum Standard Detail Requirements for
ALTA/ACSM Land Title Surveys, effective February 23, 2011, dated within 75 days prior to the
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Closing Date, acceptable in form and content to the City and the Title Company, prepared by a
surveyor registered in the State of lllinois, certified to the City and the Title Company, and
indicating whether the Property is in a flood hazard area as identified by the United States Federal
Emergency Management Agency {and updates thereof to reflect improvements to the Property in
connection with the construction of the Facility and related improvements as required by the City
or lender(s) providing Lender Financing).

“TACQ" shall mean the Tiered Approach to Corrective Action Objectives codified at 35 IIl.
Adm. Code Part 742 et seq.

“Term of the Agreement” shall mean the period of time commencing on the Closing Date
and ending on the later of: (a) any date to which DPD and Developer have agreed] or (b) the date
on which the Fedevelopment Area is no longer in effect through and including December 31,
2026.

“TIF Adoptior Ordinance” shall have the meaning set forth in the Recitals hereof.

“TIF Bonds" shaii have the meaning set forth in the Recitals hereof, if any.

“TIF Bond Ordinance” shall have the meaning set forth in the Recitals hereof.

“TIF Fund” shall mean the spzcial tax allocation fund created by the City in connection
with the Redevelopment Area into whicn the Incremental Taxes will be deposited.

“TIF-Funded Improvements” shall mzan, those improvements of the Project which (i}
qualify as Redevelopment Project Costs, (i) arecligible costs under the Redevelopment Plan and
(iii) the City has agreed to pay for out of the City Fuiids, subject to the terms of this Agreement.
Exhibit C lists the TIF-Funded improvements for the Propct.

“TIF Ordinances” shall have the meaning set forii in the-Recitals hereof.

“Title Commitment” shall have the meaning set forth in Szation 3.13(b) hereof.

“Title Company" shall mean Chicago Title Insurance Company.

“Title Policy” shall mean a title insurance policy in the most recently ravised ALTA or
equivalent form, showing Developer as the insured, noting the recording of this Aorcement as an
encumbrance against the Property, and a subordination agreement in favor ol fne City with
respect to previously recorded liens against the Property related to Lender Financing, if any,
issued by the Title Company.

‘USTs" shall have the meaning set forth in Section 3.13(f).

“WARN Act” shall mean the Worker Adjustment and Reiraining Nofification Act (29 U.S.C.
Section 2101 ef seq.).

"WBE(s)" 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
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by the City's Department of Procurement Services as a wemen-owned business enterprise,
related to the Procurement Program or the Construction Program, as applicable.

SECTION 3. THE PROJECT

3.071 The Project. With respect to the Facility, Developer shall, pursuant to the Plans and
Specifications and subject to the provisions of Section 18.17 hereof. (i) commence construction
na later than December 31, 2021; {ii) receive a temporary Certificate of Occupancy no later than
March 1, 2023; and (iii) complete construction and conduct business operations therein no later
than June 30, 2023.

3.02-Gcope Drawings and Plans and Specifications.  Developer has delivered the Scope
Drawings ana Plans and Specifications to DPD and DPD has approved same. After such initial
approval, subszquent proposed changes to the Scope Drawings or Plans and Specifications shall
be submitted to 121 as a Change Order pursuant to Section 3.04 hereof, The Scope Drawings
and Plans and Speciications shall at all times conform to the Redevelopment Plan and all
applicable federal, state-and local laws, ordinances and regulations. Developer shall submit all
necessary documents ta.tfie City's Building Department, Department of Transportation and such
other City departments or govarrmental authorities-as may be necessary-to acquire building
permits and other required approvaic for the Project.

3.03 Project Budget. Develope: has furnished to DPD, and DPD has approved, a Project
Budget showing total costs for the PrcieCtin an amount not less than Thirty-Eight Million and
No/100 Dollars ($38,000,000). Developer hereby certifies to the City that (a) the City Funds,
together with Lender Financing and Equity described in Section 4.02 hereof, shall be sufficient to
complete the Project. Developer hereby certifies te the City that (a) it has Lender Financing and
Equity in an amount sufficient to pay for all Project caosta: and (b) the Project Budget is true, correct
and complete in all material respects. Developer shail niomptly deliver to DPD certified copies of
any Change Orders with respect to the Project Budget iei approval pursuant to Section 3.04
hereof.

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders
{and documentation substantiating the need and identifying the scuice of funding therefor)
relating to changes to the construction of the Project must be submitted by Developer to DPD
concurrently with the progress reports described in Section 3.07 hereof: provided, that any
Change Order relating to any of the following must be submitted by DevelopericDPD for DPD's
prior written approval: (a) a reduction in the gross or net square footage of the Pioject or Facility
by five percent (5%) or more {either individually or cumulatively); (b} a change in ‘he.use of the
Project or Facility to a use other than as described in Recital D to this Agreement; (¢} a delay in
the completion of the construction of the Project by six (6) months or more; or {(d) Change Orders
resuiting in an aggregate increase to the Project Budget for the Project of ten percent (10%) or
more. Developer shall not authorize or permit the performance of any work relating to any Change
Order or the furnishing of materials in connection therewith prior to the receipt by Developer of
DPD's written approvat (to the extent said City prior approvai is required pursuant to the terms of
this Agreement}. The Construction Contract, and each contract between the General Contractor
and any subcontractor, shall contain a provision to this effect. An approved Change Order shall
not be deemed to imply any obligation on the part of the City to increase the amount of City Funds
which the City has pledged pursuant to this Agreement or provide any other additional assistance
to Developer. Notwithstanding anything to the contrary in this Section 3.04, Change Orders other

10
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than those set forth above do not require DPD's prior written approval as set forth in this Section
3.04, but DPD shall be notified in writing of all such Change Orders within 10 business days after
the execution of such Change Order and Developer, in connection with such notice, shall identify
to DPD the source of funding therefor. ’

3.05 DPD Approval. Any approval granted by DPD of the Scope Drawings, Plans and
Specifications and the Change Orders is for the purposes of this Agreement only and does not
affect or constitute any approval required by any other City department or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor does any approval by DPD
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of
the Property or the Project.

3.06" Ocher Approvals. Any DPD approval under this Agreement shall have no effect
upon, nor shallt aperate as a waiver of, Developer's obligations to comply with the provisions of
Section 5.03 (Clrer Governmental Approvals) hereof.  Developer shall not commence
construction of the-Piect until Developer has obtained all necessary permits and approvals
{including but not limited tv-DPD's approval of the Scope Drawings and Plans and Specifications)
and proof of the General Contractor's and each subcontractor's bonding as required hereunder.

3.07 Progress Reports 2ad Survey Updates. Developer shall provide DPD with written
monthly progress reports detailing (ne status of the Project, including a revised completion date,
if necessary (with any change in cuirpiztion date being considered a Change Order, requiring
DPD's written approval pursuant to Secvon, 3.04). Developer shall provide three (3) copies of an
updated Survey to DPD upon the requesi uf DPD or any lender providing Lender Financing,
reflecting improvements made to the Property.

3.08 Inspecting Agent or Architect. Ariridependent agent or architect (other than
Developer's architect) approved by DPD shall be seiected fo act as the inspecting agent or
architect, at Developer's expense, for the Project. The inspzcting agent or architect shall perform
periodic inspections with respect to the Project, providitig certifications with respect thereto to
DPD, prior to requests for disbursement for costs related to the Project {hereunder] [pursuant to
the Escrow Agreement.] DPD may, in its sole discretion, use the/inspecting architect employed
by any lender as the inspecting agent or architect.

3.09 Barricades. Prior fo commencing any construction requiring-oarricades, Developer
shall install a construction barricade of a type and appearance satisfactary .o.the City and
constructed in compliance with all applicable federal, state or City laws, «oruinances and
regulations. DPD retains the right to approve the maintenance, appearance, <rior scheme,
painting, nature, type, content and design of all barricades.

3.10 Signs and Public Relations. Developer shall erect a sign of size and style approved
by the City in a conspicuous location on the Property during the Project, indicating that financing
has been provided by the City. The City reserves the right to include the name, photograph,
artistic rendering of the Project and other pertinent information regarding Developer, the Property
and the Project in the City's promotional literature and communications.

3.11 Utility Connections. Developer may connect all on-site water, sanitary, storm and
sewer lines constructed on the Property to City utility lines existing on or near the perimeter of the
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Property, provided Developer first comples with all City requirements governing such
connections, including the payment of customary fees and costs related thereto. '

3.12 Permil Fees. In connechion with the Project, Developer shall be obligated to pay
only those building, permit, engineering, tap on and inspection fees that are assessed on a
uniform basis throughout the City of Chicago and are of general applicability to other property
within the City of Chicago.

3.13 Conveyance of Property. The following provisions shall govern the City's conveyance
of the Property to Generations:

(a) Form of Deed. The City shall convey the Property to Generations by quitclaim
deed (the “"Ceed”) for the sum of Four Doitars (or One Dollar per parcel ) (*Purchase Price’),
subject to the teims of this Agreement and, without limiting the quitclaim nature of the deed, the
following:

(i the Redevelopment Plan;
(if) e standard exceptions in an ALTA titlé insurancé policy,

(ii) all geneval real estate taxes and any special assessments or other
taxes;

(v} all easements; ercroachments, covenants and restrictions of
record and not shown ot rzcord;

(v) such other title defects‘as’'riay exist; and

(viy ~any and all exceptions caused by.the acts of Developer or its
agents.

Generations shall immediately reconvey the Property to Developer. Any reference to “Developer”
in this Section 3.13 shall be deemed to include Generations, as the initial grantee of the Propenrty,
as applicable. Developer and the Cily acknowledge and agree that the fai’ market value of the
Property exceeds the Purchase Price and that the City has only agreed to corivey *ihe Property to
Generations (for immediate reconveyance to Developer) for the Purchase “rice because
Generations and Developer have agreed to execute this Agreement and comply wv'iy its terms
and conditions.

{(b) Title and Survey. Developer shall, no later than thirty (30) days prior to the Closing
Date, obtain at its expense and deliver to the City a Survey of the Propeity and a commitment for
an owner's palicy of titte insurance issued by the Titie Company (the “Title Commitment”) in an
amount not less than the fair market value of the Property. Developer shall be solely responsible
for and shall pay all costs associated with updating the Title Commitment (including all search,
continuation and later-date fees), and obtaining the Title Policy and any endarsements. The City
shall have no obligation to cure title defects; provided, however, if there are exceptions for general
real estate taxes due or unpaid prior to the Closing Date with respect to the Property or liens for
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such unpaid property taxes, the City shall, as applicable, request that the County void the unpaid
taxes as provided in Section 21-100 of the Property Tax Code, 35 ILCS 200/21-100, or file an
application for a Certificate of Error with the Cook County Assessor, or file a tax injunction suit or
petition to vacate a tax sale in the Circuit Court of Cook County. If, after taking the foregoing
actions and diligently pursuing same, the Property remains subject to any tax liens, or if the
Property is encumbered with any other exceptions that would adversely affect the use and
insurability of the Property for the development of the Project, Generations and Developer shall,
as their sole remedy, have the option to either (i) proceed with the purchase subject to all defects
and exceptions, or (i1) terminate this Agreement, whereupon this Agreement shall be null and void
and, except as otherwise specifically provided, neither the City, Generations, nor Developer shail
have any further right, duty or obligation hereunder with respect to the Property. If Developer
elects not to terminate this Agreement, Developer and Generations agree to accept title subject
to all exceplians.

(c) Clgsing. The conveyance of the Property shall take place on the Closing Date at
the downtown offices oi the Title Company or such other place as the parties may mutually agree
upon in writing; provider, however, in no event shall the closing of the Property conveyance occur
unless Developer has satisiied all conditions precedent set forth in this Agreement, unless DOH,
in its sole discretion, waives such conditions. On or before the Closing Date, the City shall deliver
to the Title Company the Deed, zi necessary state, county and municipal real estate transfer tax
declarations, and an ALTA statemant. The City will not provide a gap undertaking. Developer
shall pay to record the Deed and any cinzr documents incident to the conveyance of the Property
to Generations. In the event Developer reauires conveyance through an escrow, Developer shall
pay all escrow fees.

(d} “AS 18" SALE. THE DEVELGPER PARTIES ACKNOWLEDGE THAT THEY
HAVE HAD OR WILL HAVE ADEQUATE OPPORUNITY TO INSPECT AND EVALUATE THE
STRUCTURAL, PHYSICAL AND ENVIRONMENTAL CONDITION AND RISKS OF THE
PROPERTY AND ACCEPT THE RISK THAT ANY INSPE=CTION MAY NOT DISCLOSE ALL
MATERIAL MATTERS AFFECTING THE PROPERTY. "THE.CEVELOPER PARTIES AGREE
TO ACCEPT THE PROPERTY IN ITS "AS 1S," “WHERE iS'/AND *“WITH ALL FAULTS”
CONDITION AT CLOSING WITHOUT ANY COVENANT, REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE STRUCTURAL, PHYSICAL OR
ENVIRONMENTAL CONDITION OF THE PROPERTY OR THE'SIMTABILITY OF THE
PROPERTY FOR ANY PURPOSE WHATSOEVER. THE DEVELQPER PARTIES
ACKNOWLEDGE THAT THEY ARE RELYING SOLELY UPON THEIR OWN INSPECTION AND
OTHER DUE DILIGENCE ACTIVITIES AND NOT UPON ANY INFORMATICN (INCLUDING,
WITHOUT LIMITATION, ENVIRONMENTAL STUDIES OR REPORTS OF AillY KIND)
PROVIDED BY OR ON BEHALF OF THE CITY OR ITS AGENTS OR EMPLOY[-E5 WITH
RESPECT THERETO. THE DEVELOPER PARTIES AGREE THAT IT IS THEIR SOLE
RESPONSIBILITY AND OBLIGATION TO PERFORM ANY REMEDIATION WORK AND TAKE
SUCH QOTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A CONDITION
WHICH 1S SUITABLE FOR ITS INTENDED USE.

(e) Environmental Due Diligence.

(i) Prior to the Closing Date - Developer shall perform a Phase | environmental
site assessment of the Property in accordance with the requirements of the ASTM E 1527-
13 standard ("Phase | ESA"). The City's Department of Assets, Information and Services
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("AIS") shall have the right to review and approve the sufficiency of the Phase | ESA for
the purpose of determining whether any environmental or health risks would be associated
with the developmeni of the Project. Upon AIS’s requesi, Developer shall perform
additional studies and tests, including, without limitation, updating or expanding the Phase
[ ESA. If the Phase | ESA identifies any Recognized Environmental Condition(s)
("REC(s)"}, Developer shall perform a Phase If Environmental Site Assessment ("Phase
IlESA"). Ifthe Phase H ESA discloses the presence of contaminants exceeding applicabie
remediation objectives, Developer shall enroll the Property in the IEPA’'s SRP and
thereafter take all necessary and proper steps to obtain written approval from the IEPA of
a Remedial Action Plan ("RAP Approval Letter”). Developer acknowledges and agrees
that the Closing will not occur, and it may not commence construction, until the IEPA
issucz. and AlS approves, the RAP Approval Letter for the Property. In the event the
remediation is not completed prior to the Closing, the Deed shall include a covenant
obligatirig) the grantee to remediate the Property in accordance with the terms of tiis
Section 113(e). The City shall have the right to review in advance and approve all
documents submitted to the IEPA under the SRP, as amended or supplemented from time
to time, including, without limitation, the SRP Documents and any changes thereto, and
Developer's estimaie of the cost to perform the Remediation Work.

(in) The City sha!'.grant Developer the right, at its sole cost and expense, to
enter the Property to perniorm the Phase | ESA and any other surveys, environmental
assessments, soil tests and cther due diligence it deems necessary or desirable to satisty
itself as to the condition of the 2romerty. The obligation of Generations to purchase the -
Property is conditioned upon the Cevelaper Parties being satisfied with the condition of
the Property. If the Developer Parties delermine that they are not satisfied, in their sole
and absolute discretion, with the conditicn «f the Property, Developer may terminate this
Agreement by written notice to the City any “irse prior to the Closing Date, whereupon this
Agreement shall be null and veoid and, except 25 otherwise specifically provided, neither
the City nor the Developer Parties shall have any furtiier right, duty or obligation hereunder
with respect to the Property. If the Developer Parties eieci not to terminate this Agreement
pursuant to this Section 3.13(e)(ii}, they shall be deemed satisfied with the condition of the
Property.

(f) Environmental Remediation. Upon receipt of the RAP. ‘Approval Letter for the
Property, Developer covenants and agrees to complete all Remediation Workinecessary to obtain
a Final NFR Letter using all reasonable means. Developer shall cooperate and: Consult with the
City at all relevant times (and in all cases upon the City’s request) with respect 1o znvironmentai
matters. Developer shall bear sole responsibility for all aspects of the Remadiation Work
including, but not limited to, the removal of pre-existing building foundations, soii_exceeding
residential {or commercial, as applicable) remediation objectives as determined by 35 lll. Adm.
Code Part 742, demolition debris, and the removal or treatment of Hazardous Materials. In
addition, Developer shall remove and close any identified underground storage tanks ("USTs") in
accordance with applicable regulations, including 41 Ill. Adm. Code Part 175, and shall properly
address any identified leaking USTs in accordance with 35 lll. Adm. Code Part 734 Developer
shall promptly transmit to the City copies of all Environmental Documents prepared or received
with respect to the Remedtation Work, including, without limitation, any written communications
delivered to or received from the IEPA or other regulatory agencies. Developer acknowledges
and agrees that the City will not issue a Certificate of Occupancy for the Property until the IEPA
has issued, the City has approved, and Developer has recorded with the Office of the Recorder
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of Deeds of Cook County, a Final NFR Letter for the Property, which approval shall not be
unreasonably withheld. Developer must abide by the terms and conditions of the Final NFR letter.

(9) Release and Indemnification. Developer, on behalf of itself and the Developer
Parties, shall be deemed to release, relinquish and forever discharge the City, its officers, agents
and employees, from and against any and all Losses which Developer or any of the Developer
Parties ever had, now have, or hereafter may have, whether grounded in tort or contract or
otherwise, in any and all courts or other forums, of whatever kind or nature, whether known or
unknown, foreseen or unforeseen, now existing or occurring after the Closing Date, based upon,
arising out of or in any way connected with, directly or indirectly (i) any environmental
contamination, pollution or hazards associated with the Property or any improvements, facilities
or operations, located or formerly located thereon, including, without limitation, any release,
emission, dizcharge, generation, transportation, treatment, storage or disposal of Hazardous
Materials, or thieatened release, emission or discharge of Hazardous Matenals; (i) the structural,
physical or envirerimental condition of the Property, including, without limitation, the presence or
suspected preseice miHazardous Materials in, on, under or about the Property or the migration
of Hazardous Materiais fiom or to the Property; (iii) any violation of, compliance with, enforcement
of or liability under any Ervironmental Laws, including, without limitation, any governmental or
regulatory body response costs, natural resource damages or Losses arising under CERCLA,
and (iv) any investigation, cleantrw, monitoring, remedial, removal or restoration work required by
any federal, state or local governinertal agency or political subdivision or other third party in
connection or associated with the Froperty or any improvements, facilities or operations located
or formerly located thereon (collectiveiy, "Released Claims"). Furthermore, upon the Closing,
Developer shall indemnify, defend (througii an attorney reasonably acceptable to the City) and
hold the City and its officers, agents and employees harmless from and against any and all Losses
which may be made or asserted by any thirapaities (including, without limitation, any of the
Developer Parties) arising out of or in any way cunnected with, directly or indirectly, any of the
Released Claims.

(h) Release Runs with the Land.  The coveriant ofrelease in Section 3.13(q) above
shall run with the Property, and shall be binding upon all suczessors and assigns of Developer
with respect to the Property, including, without limitation, each anda cvery person, firm, corporation,
limited liability company, trust or other entity owning, leasing, occupying. using or possessing any
portion of the Property under or through Generations or Developer following the date of the Deed.
The Developer Parties acknowledge and agree that the foregoing covenant of release constitutes
a material inducement to the City to enter into this Agreement, and that, but far such release, the
City would not have agreed to convey the Property to Generations (for immediate..gconveyance
to Developer). It is expressly agreed and understood by and between Developer and the City
that, shouid any future obligation of Developer or any of the Developer Parties arise orve alleged
to arise in connection with any environmental, soil or other condition of the Property, neither
Developer nor any of the Developer Parties will assert that those obligations must be satisfied in
whole or in part by the City because Section 3.13(q) contains a full, complete and final release of
all such claims.

() Natification to the Cook County Assessor of Change in Use and Ownership. Prior
to the Closing Date, Developer shall complete a letter of notification, in accordance with 35 ILCS
200/15-20, notifying the Cook County Assessor that there has been a change in use and
ownership of the Property. On the Closing Date, Developer shalt pay to the Title Company the
cost of sending the notification to the Cook County Assessor via certified mail, return receipt
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requested. After delivery of the notification, Developer shall forward a copy of the return receipt
to DOH, with a copy to the City’s Corporation Counsel’s office.

(g} Survival.  This Section 3.13 shall survive the Ciosing Date or any termination of
this Agreement (regardiess of the reason for such termination).

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be
$38,385,381, to be applied in the manner set forth in the Project Budget.” Such costs shall be
funded from the following sources:

Equity (supject-fo Sections [4.03(b)] and 4.06}) $19.385.281 (includes deferred developer
fee)]

$18,521,2395 LIHTC Equity

$ 346,615 DTC Equity

$ 517,371 Deferred Developer Fee
Lender Financing—Loans-other than City Loan $11,000,000(includes $1.5MM of DCEO funds)
Lender Financing—City Loan $3,000,000 (CITY -Loan—HOME)

Estimated City Funds (subject (o Section 4.03) $5,000,000 (TIF Grant)

ESTIMATED TOTAL
$38,385,381

4.02 Developer Funds. Equity and/or Letider Financing may be used to pay any Project
cost, including but not limited to Redevelopment Proiect Costs. Equity and/or Lender Financing
shall be used to pay all Project costs, including but riet limited to Redevelopment Project costs
and costs of TIF-Funded Improvements.

4.03 City Funds.

(a) Uses of City Funds, City Funds may only be used tz. pay directly or reimburse
Developer for costs of THF-Funded Improvements that constitute Redzvelopment Project Costs.
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum
amount of costs that may be paid by or reimbursed from City Funds for eacn line item therein
(subject to Sections 4.03(b) and 4.05(d)), contingent upon receipt by the City-ofdocumentation
satisfactory in form and substance to DPD evidencing such cost and s eiqibility as a
Redevelopment Project Cost.

(b) Sources of City Funds Subject to the terms and conditions of this Agreement,
including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to
provide City funds from the sources and in the amounts described directly below (the “City Funds”)
to pay for or reimburse Developer for the costs of the TiF-Funded Improvements:

Source of City Funds Maximum Amount

ncremental Taxes $5.000,000
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provided, however, that the total amount of City Funds expended for TIF-Funded Improvements
shall be an amount not to exceed the lesser of Five Million and No/100 Dollars ($5,000,000) or
Twelve and 9854/10000 percent {12.9854%) of the actual total Project costs; and provided fuither,
that the $5,000,000 to be derived from Incremental Taxes shall be available to pay cosis related
to TIF-Funded Improvements and allocated by the City for that purpose only so long as:

(i) The amount of the incremental Taxes deposited into the TIF Fund shall be
sufficient to pay for such costs; and

(i) The City has been reimbursed from Incremental Taxes for the amount
previously disbursed by the City for TIF-Funded Improvements.

Developer acknewledges and agrees that the City's obligation to pay for TIF-Funded
Improvements ueiz-a maximum of $5,000,000 is contingent upon the fulfillment of the conditions
set forth in Sectiun4 42(a) and Section 4.03(b). In the event that such conditions are not fulfilled,
the amount of Equity t0 he contributed by Developer pursuant to Section 4.01 hereof shall
increase proportionately’

(c) INTENTIONALLY OMHTTED

(d) Retainage. The last disbursement of City Funds shall only be released upon
completion of construction and issuance oi the Certificate pursuant to Section 7.01 herein.

4.04 Construction Escrow; Requisition roim. (a)The City and Developer hereby agree to
enter into the Escrow Agreement. All disbuiseinents of Project funds (except for the Prior
Expenditures, if any, and acquisition costs disbursed through a deed and money escrow at the
closing) shall be made through the funding of draw requests with respect thereto pursuant to the
Escrow Agreement and this Agreement. In case of dny conflict between the terms of this
Agreement and the Escrow Agreement, the terms of this Agreemant shall control. The City must
receive copies of, and retains the right to approve, any drave requests and related documents
submitted to the Title Company for disbursements under the Escrow Agreement and the
Disbursement Agreement.

(b} Along with the relevant draw request, upon completion of each of one-third of
construction, two-thirds of construction and final completion and issuance f the. Certificate as
provided in Section 7.01 herein, Developer shall also provide DPD with a Requisiticn &~orm, along
with the documentation described therein. As set forth above, requisition for reirnsursement of
TIF-Funded Improvements shall be made not more than three times during construciion of the
Project and after at least each of (i) one-third of construction completion, (i) two-thirds of
construction completion and (iii} upon final completion. Developer shall meet with DPD at the
request of DPD to discuss the Requisition Form(s) previously delivered.

4.05 Treatment of Prior Expenditures and Subsequent Disbursements.

(a) Prior Expenditures. Only those expenditures made by Developer with respect to the
Project prior to the Closing Date, evidenced by documentation satisfactory to DPD and approved
by DPD as satisfying costs covered in the Project Budget, shall be considered previously
contributed Equity or Lender Financing hereunder (the “Prior Expenditures”). DPD shall have the
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right, in its sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibii !
hereto sets forth the prior expenditures approved by DPD [as of the date hereof] as Prior
Expenditures. Prior Expenditures made for items other than TiF-Funded tmprovemenis shali not
be reimbursed to Developer, but shall reduce the amount of Equity and/or Lender Financing
required to be contributed by Developer pursuant to Section 4.01 hereof.

(b) INTENTIONALLY OMITTED.
{C) INTENTIONALLY OMITTED.

(d) Allocation Among Line ltems. Disbursements for expenditures related to THF-Funded
Improvemerits may be allocated to and charged against the appropriate line only, with transfers
of costs anda-expenses from one line item to another, without the priar written consent of DPD,
being prohibited; provided, however, that such transfers among line items, in an amount not to
exceed $25,000.0r 5100,000 in the aggregate, may be made without the prior written consent of
DPD.

(e) Allocation of Costs With Respect To Sources of Funds.

() Disbursement of Equity. Each amount paid pursuant to this Agreement,
whether for TIF-Funded In\orovements or otherwise, shall be charged first to Equity.

(i) Disbursement of Lender Financing. After there is no Equity remaining, each
amount paid pursuant to this Agreement, whether for TIF-Funded Improvements or
otherwise, shall be charged to Lender Financing.

(i) Dishursement of City Funds. ‘Afler there is no Equity or Lender Financing
remaining, each amount paid pursuant to this Agreement shall be charged to City Funds,
to be used to directly pay for, or reimburse Develoner for its previous payment for {out of
Equity or Lender Financing} TiF-Funded improvements; provided that costs of TIF-Funded
Improvements that are to be paid from City Funds derived from (1) Available Incrementai
Taxes on deposit from time to time in the TIF Fund, and/ar2) nroceeds of TIF Bonds, if
any, shall be payable by the City only to the extent that such f(nd3 are available.

4.06 Cost Overruns. Ifthe aggregate cost of the TIF-Funded Improvzments exceeds City
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Finject exceeds
the Project Budget, Developer shall be solely responsible for such excess cost, 2:ic¢ shall hold the
City harmless from any and all costs and expenses of completing the TiF-Funded mprovements
in excess of City Funds and of completing the Project.

4.07 Preconditions of Disbursement . Prior to each disbursement of City Funds
hereunder, Developer shall submit documentation regarding the applicable expenditures to DPD,
which shail be satisfactory to DPD in its sole discretion. Delivery by Developer to DPD of any
request for disbursement of City Funds hereunder shall, in addition to the items therein expressly
set forth, constitute a certification to the City, as of the date of such request for disbursement,
that:
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(a) the total amount of the disbursement request represents the actual amount payable lo
(or paid to) the General Contractor and/or subcontractors who have performed work on the
Project, and/or their payees; ‘

(b) all amounts shown as previous payments on the current disbursement request have
been paid to the parties entitled to such payment;

(c) Developer has approved all work and materials for the current disbursement request,
and such work and materials conform to the Plans and Specifications;

(d) the representations and warranties contained in this Redevelopment Agreement are
true and correct and Developer is in compliance with all covenants contained herein;

(e) Develaner has received no notice and has no knowledge of any liens or claim of lien
either filed or thrzaiened against the Property except for the Permitted Liens or any liens that
Developer bonds overand Title Company insures over.

(f) no Event of Default or condition or event which, with the giving of notice or passage of
time or both, would constirtute an Event of Default exists or has occurred; and

(g) the Project is In Balance. The Project shall be deemed to be in balance (“In Balance”)
only if the total of the available Project funds equals or exceeds the aggregate of the amount
necessary to pay all unpaid Project costs incurred or to be incurred in the completion of the
Project. “Available Project Funds” as uscd herein shall mean: (i) the undisbursed City Funds;
(i} the undisbursed Lender Financing, if any, (i} the undisbursed Equity and (iv) any other
amounts deposited by Developer pursuant to tiie-Agreement. Developer hereby agrees that, if
the Project is not In Balance, Developer shall, witiiin’ 10 days after a written request by the City,
deposit with the escrow agent or will make available fin’a. manner acceptable to the City), cash
in an amount that will place the Project In Balance, whicti ceposit shall first be exhausted before
any further disbursement of the City Funds shall be made.

The City shall have the right, in its discretion, to requirc.Developer to submit further
documentation as the City may require in order to verify that the matters certified to above are
true and correct, and any disbursement by the City shall be subject tothe City's review and
approval of such documentation and its satisfaction that such certifications are.true and correct;
provided, however, that nothing in this sentence shall be deemed to prevent the City from relying
on such certifications by Developer. In addition, Developer shall have szusued all other
preconditions of disbursement of City Funds for each disbursement, including but #iGt fimited to
requirements set forth in the Bond Ordinance, if any, TIF Bond Ordinance, if any, th=Bonds, if
any, the TIF Bonds, if any, the TIF Ordinances, this Agreement and/or the Escrow Agreement.

4.08 Conditional Grant. The City Funds being provided hereunder are being granfed on
a conditional basis, subject to the Developer’'s compliance with the provisions of this Agreement.
The City Funds are subject to being reimbursed as set forth herein.

4.09 INTENTIONALLY OMITTED. —
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SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to
the Closing Date:

5.01 Project Budget. Developer has submitted to DPD, and DPD has approved, a Project
Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. Developer has submitted to DPD,
and DPD has approved, the Scope Drawings and Plans and Specifications accordance with the
provisions of Section 3.02 hereof.

2.03 Other Governmental Aporovals. Developer has secured all other necessary
approvais and permits required by any state, federal, or locali statute, ordinance or regulation and
has submitted ev:aence thereof to DPD.

504 Financing.- Developer has furnished proof reasonably acceptable to the City that
Developer has Equity anZ-iender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and salisty.its obligations under this-Agreement.If a-portion of such funds
consists of Lender Financing,“Developer has furnished proof as of the Closing Date that the
proceeds thereof are available to ke diawn upon by Developer as needed and are sufficient (along
with other sources set forth in Section 4.01) to complete the Project. Developer acknowledges
that the City will be a party to any construction escrow agreement entered into by
Developer regarding the Lender Financing. Any liens against the Property in existence at the
Closing Date have been subordinated to cartain encumbrances of the City set forth herein
pursuant to a Subordination Agreement, in a forin 7icceptable to the City, executed on or prior to
the Closing Date, which is to be recorded, at the ®¥panse of Developer, with the Office of the
Recorder of Deeds of Cook County.

5.05 Acguisition and Title. On the Closing Date, Devrioper has furnished the City with a
copy of the Title Poiicy for the Property, certified by the Titie Cumpany, showing Deveioper as the
named insured. The Title Policy is dated as of the Closing Dawe and. contains only those title
exceptions listed as Permitted Liens on Exhibit G hereto and evidznces the recording of this
Agreement pursuant to the provisions of Section 8.18 hereof. The Title Paiicy also contains such
endorsements as shall be required by Corporation Counsel, including but not imited to an owner's
comprehensive endorsement and satisfactory endorsements regarding zening fe.g. 3.1 with
parking), contiguity, location, access and survey. Developer has provided to DPD. on or prior to
the Closing Date, documentation related to the purchase of the Property and certified copies of
all easements and encumbrances of record with respect to the Property not addressed.‘to DPD's
satisfaction, by the Title Policy and any endorsements thereto.

2.06 Ewvidence of Clean Title. Developer, at its own expense, has provided the City with
searches as indicated in the chart below under Developer's name {and the following trade names
of Developer: 43 Green JV LLC, an llinois limited liability company; 43" and Calumet Phase |
LLC, an lllinois limited liability company; Generations Housing Initiative, an lllinois not-for-profit
corporation; Habitat 43 Green LLC, an lllinois fimited liability company; Habitat Acquisitions
Company, an llinois limited liability company; and The Habitat Company LLC, an {llincis limited
liability company) showing no liens against Developer, the Property or any fixtures now or
hereafter affixed thereto, except for the Permitted Liens:
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Jurisdiction Searches

Secretary of State UCC, Federal tax

Cook County Recorder UCC, Fixtures, Federal tax, State tax, Memoranda of
judgments

U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Cook | Pending suits and judgments

County

5.07 Surveys. Developer has furnished the City with three (3) copies of the Survey.

5.08 Insurance. Developer, at its own expense, has insured the Property in accordance
with Secticit 12 hereof, and has delivered certificates required pursuant to Section 12 hereof
evidencing the reguired coverages to DPD.

5.09 Opinion <t Developer's Counsel. On the Closing Date, Developer has furnished the
City with an opinion ot Catnsel, substantially in the form attached hereto as Exhibit J, with such
changes as required by or 2cceptable to Corporation Counsel. If Developer has engaged special
counsel in connection with the Project, and such special counsel is unwilling or unable to give
some of the opinions set forth in-cxhibit J hereto, such opinions were obtained by Developer from
its general corporate counsel.

5.10 Evidence of Prior Expenditurzs: Developer has provided evidence satisfactory to
DPD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section

4.05(a) hereof.

5.11 Financial Statements. Developer has provided Financial Statements to DPD for its
most recent fiscal year, and audited or unaudited interim/inancial statements.

5.12 Documentation; Employment Plan. The Developer has provided documentation to
HED, satisfactory in form and substance to HED, with respectto_current employment matters in
connection with the construction or rehabilitation work on the ‘Froiect, including the reports
described in Section 8.07. At least thirty (30} days prior to the Closing Date, the Developer has
met with either (a) the Workforce Solutions division of DPD or (b) the manager of Project from
DOH to review employment opportunities with the Developer during constiction and after
construction work on the Project is completed. On or before the Closing Cate .Developer has
provided to DPD or DOH, the Employment Plan for the Project (the “Employmer.c ®lan") which
has been approved. The Employment Plan includes, without limitation, the Developer's estimates
of future job openings, titles, position descriptions, qualifications, recruiting, training, ‘viacement
and such other information as DPD has requested relating to the Project. It is currently anticipated
that one hundred twenty- five {125} construction related jobs will be created during the
construction period and approximately twenty-five (25) permanent jobs will be created related to
property management and in the commercial space that is part of the Project.

5.13 Environmental. Developer has provided DPD with copies of that certain phase !
envirgnmental audit completed with respect to the Property [and any phase Il environmental audit
with respect to the Property required by the City.] Developer has provided the City with a letter
from the environmental engineer(s) who completed such audit(s}, authorizing the City to rely on
such audits. '
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514 Corporate Documents: Economic Disclosure Statement. Developer has provided a
copy of its Articles or Certificate of Incorporation [or Organization, as appiicable] containing the
original certification of the Secretary of State of its state of incorporation {or organization, as
applicable]; certificates of good standing from the Secretary of State of its state of incorporation
{or organization, as applicable] and all other states in which Developer is qualified to do business;
a secretary's certificate in such form and substance as the Corporation Counsel may require; by-
laws of the corpoeration [or operating agreement of the limited liability company, as applicablej;
and such other corporate documentation as the City has requested. [Note: may revise this section
to refer to other appropriate organizational documents.]

Devzioper has provided to the City an EDS, dated as of the Closing Daie, which is
incorporaied oy reference, and Developer further will provide any other affidavits or certifications
as may be required by federai, state or local law in the award of public conitracts, all of which
affidavits or certficztions are incorporated by reference. Notwithstanding acceptance by the City
of the EDS, failure crthie EDS to include ail information required under the Municipal Code renders
this Agreement voidaole at the option of the City. Developer and any other parties required by
this Section 5.14 to compiete an EDS must promptly update their EDS(s) on file with the City
whenever.any information orrespanse provided in the EDS(s)is no longercomplete and accurate,
including changes in ownersiip 2nd changes in disclosures and information pertaining to
ineligibility to do business with the City under Chapter 1-23 of the Municipa!l Code, as such is
required under Sec. 2-154-020, and fzilure to promptly provide the updated EDS(s) to the City
will constitute an event of default under this’ Agreement.

5.15 Litigation. Developer has provicled 0 Corporation Counsel and DPD, a description
of all pending or threatened litigation or acministrative proceedings involving Developer,
specifying, in each case, the amount of each claint_zp estimate of probable liability, the amount
of any reserves taken in connection therewith and whetier (and tc what extent) such potential
liability is covered by insurance.
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SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Reguirement for General Contractor and Subcontractors. (a) Except as set forth
in Section 6.01(b) below, pricr to entering into an agreement with a General Contractor or any
subcontractor for construction of the Project, Developer shall solicit, or shall cause the General
Contractor to solicit, hids from qualified contractors eligible to do business with, [and having an
office located in,) the City of Chicago, and shall submit all bids received to DPD for its inspection
and written approval. (1) For the TIF-Funded Improvements, Developer shall select the General
Contractor (or shall cause the General Contractor to select the subcontractor) submitting the
lowest responsible bid who can complete the Project in a timely manner. If Developer selects a
General Contractor {or the General Contractor selects any subconiractor) submitting other than
the lowest responsible bid for the TIF-Funded Improvements, the difference between the lowest
responsible’id and the bid selected may not be paid out of City Funds. (i) For Project work other
than the TIF-Funded Improvements, if Developer selects a General Contractor (or the General
Contractor selects any subcontractor) who has not submitted the lowest responsible bid, the
difference between-ite lowest responsible bid and the higher bid selected shall be subtracted
from the actual total Frojest costs for purposes of the calculation of the amount of City Funds to
be contributed to the Pr¢ject-pursuant to Section 4.03(b) hereof [If your transaction doesn't use
the percentage formula for ca'culation of the amount of City Funds, delete (ii).] Developer shall
submit copies of the Construciion Contract to DPD in accordance with Section 6.02 below.
Photocopies of all subcontracts enlered or to be entered into in connection with the TIF-Funded
improvements shall be provided to DT within five (5) business days of the execution thereof.
Developer shall ensure that the Genesal Contractor shall not (and shall cause the General
Contractor to ensure that the subcontractei s shall not) begin work on the Project until the Plans
and Specifications have been approved by DPD and all requisite permits have been obtained.

(b) If, prior to entering into an agreement wit a.General Contractor for construction of the
Project, Developer does not solicit bids pursuant to Section 6.01(a) hereof, then the fee of the
General Contractor propesed to be paid out of City Funas shall not exceed 10% of the total
amount of the Construction Contract. Except as explicitly stated in this paragraph, all other
provisions of Section 6.01(a) shall apply, including but not limited to the requirement that the
General Contractor shall solicit competitive bids from all subcontiactcrs. Developer and City may
agree on additional provisions.

6.02 Construction Contract. Prior to the execution thereof, Developer shall deliver to DPD
a copy of the proposed Construction Contract with the General Contractor selectad to handle the
Project in accordance with Section 6.01 above, for DPD's prior written approvai, wwhich shall be
granted or denied within ten (10) business days after delivery thereof. Within ter/(10) business
days after execution of such contract by Developer, the General Contractor and any oftier parties
thereto, Developer shall deliver to DPD and Corporation Counsel a certified copy of such contract
together with any modifications, amendments or supplements thereto.

6.03 Performance and Payment Bonds. Prior to commencement of construction of any
portion of the Project, Developer shall require that the General Contractor be bonded for its
performance and payment by sureties having an AA rating or better using American Institute of
Architect's Form No. A311 or its equivalent. Prior to the commencement of any portion of the
Project which includes work on the public way, Developer shall require that the General
Coniractor be bonded for its payment by sureties having an AA rating or beiter using a bond in
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the form attached as Exhibit O hereto. The City shall be named as obligee or co-obligee on any
such honds.

6.04 Empltoyment Opportunity. Developer shall contractually obligate and cause the
General Contractor and each subcentractor to agree to the provisions of Section 10 hereof.

6.05 OGther Provisions. In addition to the requirements of this Section 6, the Construction
Contract and each contract with any subcontractor shalt contain provisions required pursuant to
section 3.04 {Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e} (Employment
Opportunity), Section 10.02 (City Resident Employment Requirement) [Note: confirm with DPD
whether City residency requirements are to apply to each contract, or to the Project as a whole ]
Section 1053 (MBEMWBE Reguirements, as applicable), Section 12 {Insurance) and Section
14.01 (Books'and Records) hereof, Photoconies of all contracts or subcontracts entered or to be
entered into In‘Cennection with the TIF-Funded Improvements shali be provided to DPD within
five (5) business. aays of the execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7:01-- Certificate of Completion of Construction-or-Rehabilitation: Upon-completion of the
construction of the Project in accordance with the terms of this Agreement [and after the final
disbursement from the Escrow], and upon Developer's written request, DPD shall issue to
Developer a Certificate in recordable form certifying that Developer has fulfilled its obligation to
complete the Project in accordance with/ihe terms of this Agreement.  DPD shall respond to
Developer's written request for a Certiticate within forty-five (45) days by issuing either a
Certificate or a written statement detailing the ways in which the Project does not conform to this
Agreement or has not been satisfactorily completed. and the measures which must be taken by
Developer in order to obtain the Certificate. Developer may resubmit a written request for a
Certificate upon completion of such measures.

7.02 Effect of Issuance of Certificate; Continuing Oblijations. The Certificate relates oniy
to the [construction/ rehabilitation]} of the Project, and upon its-issuance, the City will certify that
the terms of the Agreement specifically related to Developer's ohligation to complete such
activities have been satisfied. After the issuance of a Certificate, ha.vever, all executory terms
and conditions of this Agreement and all representations and covenanis: contained herein will
continue to remain in full force and effect throughout the Term of the Agreerrent as to the parties
described in the following paragraph, and the issuance of the Certificate shal’nai be construed
as a waiver by the City of any of its rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02, 8.06, 8.19 and 8.24 as
covenants that run with the land are the only covenants in this Agreement intended to be binding
upon any transferee of the Property (including an assignee as described in the following sentence)
throughout the Term of the Agreement notwithstanding the issuance of a Certificate; provided,
that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall be deemed
to have been fulfiied. The other executory terms of this Agreement that remain after the issuance
of a Certificate shall be binding only upon Developer or a permitted assignee of Developer who,
pursuant to [Section 18.15] of this Agreement, has contracted to take an assignment of
Developer's rights under this Agreement and assume Developer's liabilities hereunder.
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7.03 Failure to Complete. If Developer fails to complete the Project in accordance with
the terms of this Agreement, then the City has, but shall not be limited to, any of the following
rights and remedies:

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet
dishursed pursutant hereto;

{b) the right (but not the obligation) to complete those TIF-Funded Improvements that are
public improvements and to pay for the costs of TiF-Funded Improvements (including interest
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing
the TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section
4.01, Developer shall reimburse the City for all reasonable costs and expenses incurred by the
City in comgieting such TIF-Funded Improvements in excess of the available City Funds; and

{c) the righi o seek reimbursement of the City Funds from Developer.
7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the

Agreement, DPD shall piovide Developer, at Developer's written request, with a written notice in
recordable form stating that the Term of the Agreement has expired.

SECTION 8. COVENANTS/REFRESENTATIONS/WARRANTIES OF DEVELOPER.

8.01 General. Developer, Maniager of GP and Generations each individually and
collectively represent, warrant and covenaii’, as of the date of this Agreement and as of the date
of each disbursement of City Funds hereunder, that:

(a) (i) Developer is a Delaware limited partnershio duly organized, validly existing, qualified
to do business in its state of incorporation/organizationand.in lllinois, and licensed to do business
in any other state where, due to the nature of its activiiles_ or properties, such qualification or
license is required, (i) Manager of GP is a Delaware lirnited liability company duly organized,
validly existing, qualified to do business in its state of incorperatizn/organization and in Hlinois,
and licensed to do business in any other state where, due to(thz nature of its activities or
properties, such qualification or license is required, and (i) Generationss an llinois not-for-profit
corporation duly organized, validly existing, qualified to do business in illinz's, and licensed to do
business in any other state where, due to the nature of its activities or properties,-such qualification
or license is required

(b) Developer, Manager of GP and Generations each has the right, powei” zni authority
to enter into, execute, deliver and perform this Agreement;

(c) the execution, delivery and performance by each of Developer, Manager of GP and
Generations of this Agreement has been duly authorized by all necessary partnership, company
and corporate, as applicable, action, and does not and will not violate its [Articles of
Incorporation/Artictes of Organization] or {by-laws/partnership agreement/operating agreement]
as amended and supplemented, any applicable provision of law, or constitute a breach of, default
under or require any consent under any agreement, instrument or document to which Developer
is now a party or by which Developer is now or may become bound,
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{0) unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement, Devetoper shall acquire and shall maintain good, indefeasible and merchantable fee
simpie title to the Property (and all improvements thereon) free and clear of all liens {except for
the Permitted Liens, Lender Financing as disclosed in the Project Budget and non-governmental
charges that Developer is contesting in good faith pursuant to Section 8.15 hereof)

(e} Developer is now and for the Term of the Agreement shall remain solvent and able to
pay its debts as they mature;

(f) there are no actions or proceedings by or before any court, governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting Developer
which would“impair its ability to perform under this Agreement;

(g) Deveivper has and shall maintain all government permits, certificates and consents
(including, withowut Jimitation, appropriate environmental approvals) necessary to conduct its
business and to corstruct, complete and operate the Project;

(h) Developer is.nai in default with respect to any indenture, loan agreement, mortgage,
deed, note or any other agreemant or-instrument related-to-the-borrowing of money to which
Developer is a party or by which Developer is bound;

(i} the Financial Statements ‘arz._and when hereafter required to be submitted will be,
complete, correct in all material respecisand accurately present the assets, liabilities, results of
operations and financial condition of Developer..and there has been no material adverse change
in the assets, liabilities, results of operations ¢r financial condition of Developer since the date of
Developer's most recent Financial Statements;

(1) prior to the issuance of a Certificate, Developar chall not do any of the following without
the prior written consent of DPD: (1) be a party to any m=rger, liquidation or consolidation; (2)
seil, transfer, convey, lease or otherwise dispose of all or substantially ali of its assets or any
portion of the Property (including but not limited to any fixtures or equipment now or hereafter
attached thereto) except in the ordinary course of business: (3) enterinto any transaction outside
the ordinary course of Developer's business; (4) assume, guaranice, endorse, or otherwise
become liable in connection with the obligations of any other person or eniity; or (5) enter into any
transaction that would cause a material and detrimental change to Developer's financial condition;

(k) Developer has not incurred, and, prior to the issuance of a Certificate, shall not,
without the prior written consent of the Commissioner of DPD, allow the existencz of any liens
against the Property (or improvements thereon) other than the Permitted Liens; orincur any
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; and

) has not made or caused to be made, directly or indirectly, any payment, gratuity or
offer of employment in connection with the Agreement or any contract paid from the City treasury
or pursuant to City ordinance, for services to any City agency (“City Contract”) as an inducement
for the City to enter into the Agreement or any City Contract with Developer in violation of Chapter
2-156-120 of the Municipal Code;
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(m)  neither Developer nor any affiliate of Developer is listed on any of the following
lists maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury.
ihe Bureau of Industry and Security of the U.S. Department of Commerce or their successors, or
on any oiher list of persons or entities with which the City may not do business under any
applicable law, rule, regulation, order or judgment: the Specially Designated Nationals List, the
Denied Persons List, the Unverified List, the Entity List and the Debarred List. For purposes of
this subparagraph (m) only, the term Affiliate,” when used to indicate a relationship with a specified
person or entity, means a person or entity that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with such specified person
or entity, and a person or entity shall be deemed to be controlled by another person or entity. if
controlled in any manner whatsoever that results in control in fact by that other person or entity
(or that other nerson or entity and any persons or entities with whom that other person or entity is
acting joint!y or'in concert), whether directly or indirectly and whether through share ownership, a
trust, a contract or otherwise.

(n) Deveisnar understands that (i) the City Funds are limited obligations of the City,
payable solely from moneys on deposit in the TIF Fund; (i} the City Funds do not constitute
indebtedness of the City/within the meaning of any constitutional or statutory provision or
limitation: (iii) Developer will have no right to compel the exercise of any taxing power of the City
for payment of the City Funds; 2nd (iv) the City Funds do not and will not represent or constitute
a general obligation or a pledge of the faith and credit of the City, the State of lllinais or any
political subdivision thereof,

(0} Developer has sufficient kiiowledge and experience in financial and business
matters, including municipal projects and revenues of the kind represented by the City Funds,
and has been supplied with access to informatioin o be able to evaluate the risks associated with
the receipt of City Funds;

(p) Developer understands that there is no assurance as to the amount or timing of
receipt of City Funds, and that the amounts of City Funds asiually received by such party are
likely to be substantially less than the maximum amounts set arth4n Section 4.03(b);

(Q) Developer understands it may not sell, assign, pleags or. otherwise transfer its
interest in this Agreement or City Funds in whole or in part except in accurdance with the terms
of Section 18.21 of this Agreement, and, to the fullest extent permitted by law, agrees to indemnity
the City for any tosses, claims, damages or expenses relating to or baced upon any sale,
assignment, pledge or transfer of City Funds in violation of this Agreement; and

(r) Developer acknowledges that with respect to City Funds, the City has no eoligation
to provide any continuing disclosure to the Electronic Municipal Market Access System
maintained by the Municipal Securities Rulemaking Board, to any holder of a note relating to City
Funds or any other person under Rule 15¢2-12 of the Commission promulgated under the
Securities Exchange Act of 1934 or otherwise, and shall have no liability with respect thereto.

8.02 Covenant to Redevelop. Upon DPD's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and
Developer's receipt of all required building permits and governmental approvals, Developer shall
redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, the
TIF Ordinances, [the Bond Ordinance; the TIF Bond Ordinance], the Scope Drawings, Plans and
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Specifications, Project Budget and all amendments thereto, and all federal, state and local laws,
ordinances, rules, regulations. executive orders and codes applicable to the Project, the Property
and/or Developer. The covenants set forth in this Section shall run with the land and be binding
upon any transferee, but shall be deemed satisfied upon issuance by the City of a Certificate with
respect thereto.

8.03 Redevelopment Plan. Developer represents that the Project is and shall be in
compliance with all of the terms of the Redevelopment Plan, which is hereby incorporated by
reference into this Agreement.

8.04 Use of City Funds. City Funds disbursed to Developer shall be used by Developer
solely to payor (or to reimburse Developer for its payment for) the TIF-Funded Improvements as
provided in tris Agreement.

8.05 Othe! Eonds. Developer shall, at the request of the City, agree to any reasonable
amendments to this Agreement that are necessary or desirable in order for the City to issue (in
its sole discretion) any bands in connection with the Redevelopment Area, the proceeds of which
may be used to reimbursz-ine City for expenditures made in connection with, or provide a source
of funds for the payment for—the - TIF-Funded Improvements-(the"Bonds®); provided, however,
that any such amendments shall nethave a material adverse effect on Developer or the Project.
Developer shall, at Developer's' expense, cooperate and provide reasonable assistance in
connection with the marketing of an'y such Bonds, including but not limited to providing written
descriptions of the Project, making representations, providing information regarding its financial
condition and assisting the City in preparing an.affering statement with respect thereto.

8.06 Job Creation and Retention; Coverart.to Remain in the City. Approximately one
hundred twenty- five (125} full-time equivalent, corstruction related jobs will be created by
Developer during the construction period, and approxinately twenty-five additional full-time
and/or part-time equivalent, permanent jobs related to mznagement of the Facility and/or jobs at
the commercial space that is part of the Facility shali be creatzd by Developer within one (1) year
of compietion of the Project. The full-time equivalent, pertiieiient jobs shall be retained by
Developer through the Term of the Agreement.

The covenants set forth in this Section shall run with the land ariat be binding upon any
transferee.

8.07. Employment Opportunity ; Progress Reports. Developer covenants and agrees to
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor
and each subcontractor to abide by the terms set forth in Section 10 hereof. Developer shall
deliver to the City written progress reports detailing compliance with the requirements of Sections
8.09. 10.02 and 10.03 of this Agreement. Such reports shall be delivered to the City when the
Project is one-thirds, two-thirds and 100% completed (based on the amount of expenditures
incurred in relation to the Project Budget). Hf any such reports indicate a shortfall in compliance,
Developer shall also detiver a plan to DPD which shall outline, to DPD's satisfaction, the manner
in which Developer shall correct any shortfall.

8.08. Employment Profile. Developer shall submit, and contractually obligate and cause
the General Contractor or any subcontractor to submit, to DPD, from time to time, statements of
its employment profile upon DPDY's request.
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8.09. Prevailing Wage. Developer covenants and agrees to pay, and to contractually
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage
rate as ascertained by the federal government pursuant to the Davis-Bacon Act, to all their
respective employees working on constructing the Project or otherwise completing the TIF-
Funded Improvements. All such contracts shall list the specified rates to be paid to all taborers,
workers and mechanics for each craft or type of worker or mechanic employed pursuant to such
contract. If federal prevailing wage rates are revised, the revised rates shali appiy to all such
contracts. Upon the City's request, Developer shall provide the City with copies of all such
contracts entered into by Developer or the General Contractor to evidence compliance with this
Section 8.09.

8.1¢.Arms-Length Transactions. Unless DPD has given its prior written consent with
respect thereto no Affiliate of Developer may receive any portion of City Funds, directly or
indirectly, in paynient for work done, services provided or materials supplied in connection with
any TIF-Funded imipravement. Developer shall provide information with respect to any entity to
receive City Funds directiy or indirectly (whether through payment to the Affiliate by Developer
and reimbursement to Developer for such costs using City Funds, or otherwise), upon DPD's
request, prior o any such diskuisement.

8.11. Conflict of Interest.” Pursuant to Section 5/11-74.4-4(n) of the Act, Developer
represents, warrants and covenants inzt, to the best of its knowledge, no member, official, or
employee of the City, or of any commissicn-or committee exercising authority over the Project,
the Redevelopment Area or the Redeveldooment Plan, or any consuitant hired by the City or
Developer with respect thereto, owns or contrpls, has owned or controiled or will own or control
any interest, and no such person shall represent any person, as agent or otherwise, who owns or
controls, has owned or controlled, or will own or control any interest, direct or indirect, in
Developer's business, the Property or any other propeity in the Redevelopment Area.

8.12. Disclosure of Interest. Developer's counsel has no direct or indirect financial
ownership interest in Developer, the Property or any other aspact of the Project.

8.13. Financial Statements. Developer shall obtain and rinvide to DPD Financial
Statements for Developer's fiscal year ended 2020 and each year therea’ter for the Term of the
Agreement, In addition, Developer shall submit unaudited financial siatements as soon as
reasonably practical following the close of each fisca! year and for such other periods as DPD
may request.

8.14. Insurance. Developer, atits own expense, shall comply with all provisions ¢f Section
12 hereof.

8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except
for the Permitted Liens, Developer agrees to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the Property or any fixtures that
are or may become attached thereto, which creates, may create, or appears to create a lien upon
all or any portion of the Property or Project; provided however, that if such Non-Governmental
Charge may be paid in installments, Developer may pay the same together with any accrued
interest thereon in installments as they become due and before any fine, penalty, interest, or cost
may be added thereto for nonpayment. Developer shall furnish to DPD, within thirty (30) days of

29



2135028043 Page: 30 of 75

UNOFFICIAL COPY

DPD's request, official receipts from the appropriate entity, or other proof satisfactory to DPD,
evidencing payment of the Non-Governmental Charge in question.

(b) Rightto Contest. Developer has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent
the sale or forfeiture of the Property (so long as no such contest or objection shall be
deemed or construed to relieve, modify or extend Developer's covenants to pay any such
Non-Governmental Charge at the time and in the manner provided in this Section 8.15):
or

(1 8. DPD’s sole option, to furnish a good and sufficient bond or other security
satisfactory (te’ DPD in such form and amounts as DPD shall require, or a good and
sufficient undertzking as may be required or permitted by law to accomplish a stay of any
such sale or forfelture of the Property or any portion thereof or any fixtures that are or may
be attached thereto, du.ing-the pendency of such-contest-adequate to pay fully any such
contested Non-Goverrimertal Charge and all interest and penalties upon the adverse
determination of such con:est.

8.16 Developer's Liabilities. Devzioper shall not enter into any transaction that would
materially and adversely affect its ability o pedform its obligations hereunder or to repay any
material liabilities or perform any material obiigations of Developer to any other person or entity.
Developer shall immediately notify DPD of any and all events or actions which may materially
affect Developer’s ability to carry on its business opzrztions or perform its obligations under this
Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of Developer's iinowledge, after diligent inguiry,
the Property and the Project are and shall be in compliance wiik’2! applicable federal, state and
local laws, statutes, ordinances, rules, regulations, executive orderc-and codes pertaining to or
affecting the Project and the Property. Upon the City's request, Deveic per shalt provide evidence
satisfactory to the City of such compliance.

8.18 Recording and Filing. Developer shall cause this Agreement ceriain exhibits {as
specified by Corporation Counsel), ali amendments and supplements hereto to we recorded and
filed against the Property on the date hereof in the conveyance and real property recerds of the
county in which the Project is located. This Agreement shall be recorded prior to ariy mortgage
made in connection with Lender Financing.  Developer shall pay all fees and charges incurred
in connection with any such recording. Upon recording, Developer shalt immediately transmit to
the City an executed original of this Agreement showing the date and recording number of record.

8.19 Real Estate Provisions.

{a) Governmental Charges.

(i) Payment of Governmental Charges. Developer agrees to pay or cause to be
paid when due all Governmental Charges (as defined below) which are assessed or
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imposed upon Developer, the Property or the Project, or become due and payable, and
which create, may create, or appear to create a lien upon Developer or ail or any portion
of the Property or the Project. “Governmental Charge” shall mean all federal, State,
county, the City, or other governmental (or any instrumentality, division, agency, body, or
department thereof) taxes, levies, assessments, charges, liens, claims or encumbrances
(except for those assessed by foreign nations, states other than the State of lllinois,
counties of the State other than Cook County, and municipalities other than the City)
relating o Developer, the Property or the Project including but not limited to real estate
taxes.

(it Right to Contest. Developer has the right before any delinguency occurs to
contest or object in good faith to the amount or validity of any Governmental Charge by
apprunriate legal proceedings properly and diligently instituted and prosecuted in such
manne! 2s shall stay the collection of the contested Governmental Charge and prevent
the impoeiien of a lien or the sale or forfeiture of the Property. Developer's right to
challenge realestate taxes applicable to the Property is limited as provided for in Section
8.19(c) below, prowvided, that such real estate taxes must be paid in full when due and may
be disputed only aiter such payment is made. No such contest or objection shall be
deemed or construed-in any way as relieving, modifying or extending Developer's
covenants to pay any susi Governmental Charge at the time and in the manner provided
in this Agreement unless Dave'oper has given prior written notice to DPD of Developer's
intent to contest or object to @ Governmental Charge and, unless, at DPD's sole option,

(i) Developer shall demonsirate to DPD's salisfaction that legal proceedings
instituted by Developer contesting or objecting to a Governmental Charge shall
conclusively operate to prevent or remove-alien against, or the sale or forfeiture of, all or
any part of the Property to satisfy such Goveinmental Charge prior to final determination
of such proceedings; and/or

(ii) Developer shall furnish a good and sufficient sand or other security satisfactory
to DPD in such form and amounts as DPD shall requiie, or a good and sufficient
undertaking as may be required or permitted by law to accomplish a stay of any such sale
or forfeiture of the Property during the pendency of such contest, adequate to pay fully
any such contested Governmental Charge and all interest and penzlties upon the adverse
determination of such contest.

(b) Developer's Failure To Pay Or Discharge Lien. If Developer fai's to pay any
Governmental Charge or to obtain discharge of the same, Developer shall advise D70 thereof in
writing, at which time DPD may, but shall not be obligated to, and without waiving ¢/ rzleasing
any obligation or liability of Developer under this Agreement, in DPD's sole discretion, make such
payment, or any part thereof, or obtain such discharge and take any other action with respect
thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any,
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto,
shall be promptly disbursed to DPD by Developer. Notwithstanding anything contained herein to
the contrary, this paragraph shalt not be construed to obligate the City to pay any such
Governmental Charge. Additionally, if Developer fails to pay any Governmental Charge, the City,
in its sole discretion, may require Developer to submit to the City audited Financial Statements at
Developer's own expense
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(c) Real Estate Taxes. Except as otherwise approved in writing by the City in connecticn
with an application for a Class 9 tax classification incentive {the “Class 9 Incentive”) applied for
by Developer as such Class 9 incentive has been established by the Cook Couniy Property Tax
incentive Assessment Classification Ordinance (the “Classification Ordinance”) applied for by
Developer pursuant to the Classification Ordinance, Developer shail conduct itself with respect
to the Property pursuant to the restrictions set forth below.

(I} INTENTIONALLY LEFT BLANK

(i) Real Estate Tax Exemption. With respect to the Property or the Project,
neither Developer nor any agent, representative, lessee, tenant, assignee, transferee or
sucecssor in interest to Developer shall, during the Term of this Agreement, seek, or
authaiize any exemption (as such term is used and defined in the lllinois Constitution,

Article 1A, Section 6 (1970)) for any year that the Redevelopment Pian is in effect.

(i) e Reduction in Real Estate Taxes. Neither Developer nor any agent,
representative, Iessee, tenant, assignee, transferee or successor in interest to Developer
shall, during the Term of this Agreement, directly or indirectly, inittate, seek or apply for
proceedings in-order to'lower-the- assessed-value-of-all-or-any-partion of the Property or
the Project for the applicable.vear.

(iv) No Objections. WNeither Developer nor any agent, representative, lessee,
tenant, assignee, transferee or cuzeessor in interest to Developer, shail object to or in any
way seek to interfere with, on procedural or any other grounds, the fiking of any
Underassessment Complaint or subszquent proceedings related thereto with the Cook
County Assessor or with the Cook Counity Board of Appeals, by either the City or any
taxpayer. The term AUnderassessment Coinrizint” as used in this Agreement shall mean
any complaint seeking to increase the assessed vaile of the Property up to (but not above)
the Minimum Assessed Value as shown in Exhibit %

{v) Covenants Running with the Land. The peifies agree that the restrictions
contained in this Section 8 19(c) are covenants running withi }xe.land and this Agreement
shall be recorded by Developer as a memorandum thereof, 20 Developer's expense, with
the Cook County Recorder of Deeds on the Closing Date. These restrictions shall be
binding upon Developer and its agents, representatives, lessees, sucressors, assigns and
transferees from and after the date hereof, provided however, that the-covenants shall be
released when the Redevelopment Area is no ionger in effect. Developeragrees that any
sale, lease, conveyance, or transfer of title to all or any portion of the Property or
Redevelopment Area from and after the date hereof shall be made explicitly-subject to
such covenants and restrictions. Notwithstanding anything contained in this Section
8.19(c) to the contrary, the City, in its sole discretion and by its sole action, without the
joinder or concurrence of Developer, its successors or assigns, may waive and terminate
Developer's covenants and agreements set forth in this Section 8.19(c).

{d) Notification to the Cook County Assessor of Change in Use and Ownership. Prior to
the Closing Date, Developer shall complete a letter of notification, in accordance with 35 ILCS
200/15-20, notifying the Cook County Assessor that there has been a change in use and
ownership of the Property. On the Closing Date, Developer shall pay to the Titie Company the
cost of sending the notification to the Cook County Assessor via certified mail, return receipt
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requested. After delivery of the notification, Developer shall forward a copy of the return receipt
to DPD, with a copy to the City's Corporation Counsel's office.

8.20. Annuai Report(s). Beginning with the issuance of the Certificate and continuing
throughout the Term of the Agreement, Developer shall submit to DPD the Annual Compliance
Report within 30 days after the end of the calendar year to which the Annual Compliance Report
relates.

8.21. Inspector General. It is the duty of Developer and the duty of any bidder, proposer,
contractor, subcontractor, and every applicant for certification of eligibility for a City contract or
program, and all of Developer’s officers, directors, agents, partners, and employees and any such
bidder, propoeser, contractor, subcontractor or such applicant: {(a) to cooperate with the Inspector
General in‘any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal
Code and {b) to zeoperate with the Legislative Inspector General in any investigation undertaken
pursuant to Chapier2-55 of the Municipal Code. Developer represents that it understands and
will abide by all provisions of Chapters 2-56 and 2-55 of the Municipal Code and that it will inform
subcontractors of this piovision and require their compliance. .

822 INTENTIONALLY OMITTED

8.23. FOIA and Local Recdrds Act Compliance.

(a) FOIA. The Developer ackncwiedges that the City is subject to the lllinois Freedom
of Information Act, 5 ILCS 140/1 et. seq.,‘as amended (*FOIA"). The FOIA requires the City to
produce records {very broadly defined in FOIA) ih response to a FOIA request in a very short
period of time, unless the records requested are =xempt under the FOIA. If the Developer
receives a request from the City to produce records within the scope of FOIA, then the Developer
covenants to comply with such request within 48 houi's of the date of such request. Failure by
the Developer to timely comply with such request shalt be 7n.Event of Defauit.

(b) Exempt Information. Documents that the Develoser submits to the City under
Section 8.21, (Annual Compliance Report) or otherwise during the Term of the Agreement that
contain trade secrets and commercial or financial information may te £xempt if disclosure would
result in competitive harm. However, for documents submitted by the Devzloper to be treated as
a trade secret or information that would cause competitive harm, FOIA requires that Developer
mark any such documents as “proprietary, privileged or confidential.” If the'Developer marks a
document as “proprietary, privileged and confidential”, then DPD will evaluate whether such
document may be withheld under the FOIA. DPD, in its discretion, will determine whether a
document will be exempted from disclosure, and that determination is subject to review by the
lllinois Attorney General's Office and/or the courts.

(c) L ocal Records Act. The Developer acknowledges that the City is subject to the
Local Records Act, 50 ILCS 205/1 et. seq, as amended (the “Local Records Act”). The Local
Records Act provides that public records may only be disposed of as provided in the Local
Records Act. If requested by the City, the Developer covenants to use its best efforts consistently
applied to assist the City in its compliance with the Local Records Act

8.24 Affordable Housing Covenant. Developer agrees and covenants to the City that,
prior to any foreclosure of the Property by a lender providing Lender Financing, the provisions of
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that certain Regulatory Agreement executed by Developer and DPD as of the date hereof shall
govern the terms of Developer's obligation te provide affordable housing. Following foreclosure,
if any, and from the date of such foreciosure through the Term of the Agreement, the foilowing
provisions shali govern the terms of the obligation to provide affordable housing under this
Agreement:

(a) The Facility shall be operated and maintained solely as residential rental housing for
Low Income Families (as defined below) which Facility includes commercial space as set forth in
the recitals herein;

(b) Except for residential units for market rate tenants as agreed upon by the City in the
final constraction approval, all of the units in the Facility shall be available for occupancy to and
be occupieasalely by families qualifying as Low Income Families (as defined below) upon initial
occupancy; and

(c) All of the vnits in the Facility for Low Income Families has monthly rents not in excess
of thirty percent (30%) i the maximum allowable income for a Low Income Family {with the
applicable Family size forsuch units determined in accordance with the rules specified in Section
42(q)(2) of the Internal Reve(u: Code-of-1986, as-amended):-provided, however, that for any unit
occupied by a Family (as defined holow) that no longer qualifies as a Low Income Family due to
an increase in such Family's income since the date of its initial occupancy of such unit, the
maximum monthiy rent for such unit shail.not exceed thirty percent (30%) of such Family's monthly
income.

(d) As used in this Section 8.25, the following terms has the following meanings:

(i). "Family” shall mean one or mor=.:ndividuals, whether or not related by blood
or marriage; and

(). "Low Income Families” shall mean Familizs whose annual income does not
exceed sixty (60%) of the Chicago-area median income, adjusted for Family size, as such
annual income and Chicago-area median income are detertiiined from time to time by the
United States Department of Housing and Urban Developiient, and thereafter such
income limits shall apply to this definition.

(e) The covenants set forth in this Section 8.25 shall run with the lend@nd be binding
upon any transferee.

(h The City and Developer may enter into a separate agreement to implement the
provisions of this Section 8.24.

8.25 INTENTIONALLY LEFT BLANK.

8.26. Compliance with Multi-Project Labor Agreement. Developer shall cause the
General Contractor to comply with that certain Settlement Agreement dated November 3, 2011,
by and among the City, the Chicago Regional Council of Carpenters, the Metropolitan Pier and
Exposition Authority, the Public Building Commission of the City, and the State, because the
Project budget is in excess of $25,000,000, and, therefore, is subject to the provisions of that
certain City Muiti-Project Labor Agreement {the "“MPLA") dated February 9, 2011, by and among
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the City and the labor organizations comprising the Chicago & Cock County Building &
Construction Trades Council. Developer shall cause the General Contractor to comply with the
MPLA to the fullest extent legally permissible without violating other requirements applicable to
the consiruction of the Project, including, without limitation, Sections 8.09. 10.02 and 10.03
hereof. At the direction of DPD, affidavits and other supporting documentation shall be required
of Developer, General Contractor and the subcontractors to verify or clarify compliance with the
MPLA.

8.27 Continuing Information Agreement. If requested by the Commissioner of DPD, the
Developer covenants and agrees as follows:

(a) For each tax collection year following the date the Certificate is issued pursuant to
Section 7.C 1 hereof, the Developer shall engage a recognized financial consultant to prepare an
annual continuing.information report (the “Consultant's Report”) that sets forth as of its date the
following informatics:

(i) a descripuen of the Redevelopment Area, including all redevelopment agreements
relating to the Redevelopment Area;

(i) a description oi the Project;

(i) a status update of the Pioject, including information on construction, occupancy,
leasing or sales, as applicable;

(iv)  alisting of the top ten taxpayers in the Redevelopment Area; and

(v) for the property within the Redevelopinent Area from which incremental taxes will
be used to pay the City Note(s), by tax codes or PINs, 45 applicable, for the last five collection
years:

(A)  the equalized assessed value,

(B)  theinitial equalized assessed value;

(C}  the incremental equalized assessed value;

{D}  the composite tax rates;

(E) the available incremental taxes;

(F) the debt service of the City Note(s), and

(G)  the debt service coverage ratio.

(b) The Consultant's Report shail be signed by the consultant and available to the

Developer no later than February 1 following each tax collection year. If the Developer fails to
obtain the Consultant's report by the date required, DPD may engage its own financial consuliant

to prepare the report and the cost thereof shall be reimbursed to the City from monies available
in the TIF Fund.
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(¢) Each Consultant's Report shall include in a prominent place the following
disclaimer:

“The City’s Office of Budget and Management ("OBM’) produces five year District
Projection Reports for each TIF district in the City for the purpose of evaluating resources and
project balances. This information i1s used by the OBM to determine fiow much funding has been
committed and how much funding is avaflable for polential projecls. The reports and the
projections including therein are not audited and do not represent a final accounting of funds. The
reports are not prepared for investors or as a basis for making investment decisions with respect
fo any notes, bonds or other debt obligations of the City that are payable from available
mcrementaliexes. Investors in such obligations are cautioned not to rely on any of the information
contained in'ina District Projection Reporis.”

(d) li.any Consultant's Report contains projections, the consultant shall consider the
publicly avaifable Tli~'wide projections from the OBM and provide an explanation as to the
discrepancy, if any, betwveen the consultant's projections and those of OBM. In addition, the
consultant shall state .irv"the Consultants Report all assumptlons used in formulating the
projections. -

{e) The Developer shaii cauce the followmg documents to be disseminated through the
Electronic Municipal Market Access ("EMMA") system for municipal securities disclosure
maintained by the Municipal Securites Rulemaking Board (the “MSRB”) or through any other
electronic format or system prescribec bv/the MSRB for purposes of Rule 15¢2-12 under the
Securities Exchange Act of 1934, as amended:

{1} Within five (5) days of the issuance of the Certificate:

{(A) The Redevelopment Agreement /pctuding the specimen of the City Note;

(B)  The onginal feasibility study delivered t5 DPD; and

(C)  On the date of the closing of any third paity sale of the City Note or any
beneficial interests therein by the Developer: the private placemient or limited offering
memorandum used by or on behalf of the Developer in connectior: with the sale.

(1) By February 15 of each year:

(A) All redevelopment agreements with respect to the Redevelopment Area
that have been made publicly available by DPD;

(B) Annual financial statements of the Redevelopment Area that have been
made publicly availabie by DPD; and

(C)  The Consultant’s Report.

(f) ' The Devetoper shall deliver to DPD each of the documents set forth in
subparagraph (e) above on the date such documents are disseminated through EMMA.
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(g) The Developer shall be responsible to pay or make provision for all costs and
expenses relating to Developer's obligations hereunder, including but not limited to the fees and
expenses of the Consultant and the costs of filing with EMMA. In addition to and not in limitation
of the other provisions of this Agreement, Developer agrees to pay upon demand the City's out-
of-pocket expenses, including attorney’s fees, incurred in connection with the enforcement of the
provisions of this Agreement This includes, subject to any limits under applicable law, atiorney’s
fees and legal expenses.

8.28. Survival of Covenants. All warranties, representations, covenants and agreements
of Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate
and complete at the time of Developer's execution of this Agreement, and shalt survive the
execution, delivery and acceptance hereof by the parties hereto and (except as provided in
Section 7 hermof upon the issuance of a Certificate) shall be in effect throughout the Term of the
Agreement.

SECTION &, COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01. General Covenants. The City represents that it has the authority as a home rule
unit of local government to execute and deliver this Agreement and to perform its obligations
hereunder.

9.02. Survival of Covenants. /Al warranties, representations, and covenants of the City
contained in this Section 9 or elsewhere In'this Agreement shall be true, accurate, and complete
at the time of the City's execution of this Agrzement, and shall survive the execution, delivery and
acceptance hereof by the parties hereto and bz inieffect throughout the Term of the Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01. Employment Opportunity. Developer, or: behalf of itself and its successors and
assigns, hereby agrees, and shall contractually obligate ts, or their various contractors,
subcontractors or any Affiliate of Developer operating on_thz Property (collectively, with
Developer, the “Employers” and individually an AEmployer”) to zgr2e, that for the Term of this
Agreement with respect to Developer and during the period of aiy-other party's provision of
services in connection with the construction of the Project or occupation ¢fthe Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national orgin or ancestry, age, handiCap.or disability,
sexual orientation, military discharge status, marital status, parental status or source! of income
as defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2/1€0-010 et
seq., Municipal Code, except as otherwise provided by said ordinance and as amended from time
to time (the "Human Rights Ordinance”). Each Employer shall take affirmative action to ensure
that applicants are hired and employed without discrimination based upon race, religion, color,
sex, national origin or ancestry, age, handicap or disability, sexual orientation, military discharge
status, marital status, parental status or source of income and are treated in a non-discriminatory
manner with regard to all job-related matters, including without fimitation: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship. Each Employer
agrees to post in conspicuous places, available to employees and applicants for employment,
nctices to be provided by the City setting forth the provisions of this nondiscrimination clause. In
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addition, the Employers, in alt solicitations or advertisements for employees, shall state that all
qualified applicants shall receive consideration for employment without discrimination based upon
race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexuat orientation,
milifary discharge status, marital status, parental status or source of income.

(b} To the greatest extent feasible, each Employer is required to present opportunities for
training and employment of low- and moderate-income residents of the City and preferably of the
Redevelopment Area; and to provide that contracts for work in connection with the construction
of the Project be awarded to business concerns that are located in, or owned in substantial part
by persons residing in, the City and preferably in the Redevelopment Area.

(c) Fach Employer shall comply with all federal, state and local equal employment and
affirmative acion statutes, rules and regulations, including but not limited to the City's Human
Rights Ordinance and the lilinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any
subsequent amendments and regulations promulgated thereto.

(d) Each Empioyer, in order to demonstrate compliance with the terms of this Section,
shall cooperate with and romptly and accurately respond to inquiries by the City, which has the
responsibility to observe-andrenort-compliance-with-equal-employment opportunity regulations of
federal, state and municipal agéncies.

{e} Each Employer shall includz the foregoing provisions of subparagraphs (a) through
{d) in every contract entered into in ccnrection with the Project, and shall require inclusion of
these provisions in every subcontract enteted into by any subcontractors, and every agreement
with any Affiliate operating on the Property, ¢o that each such provision shall be binding upon
each contractor, subcontractor or Affiliate, as the cese may be.

(f) Failure to comply with the employment obligaticiis described in this Section 10.01 shall
be a basis for the City to pursue remedies under the provisicns of Section 15.02 hereof.

10.02 City Resideni Construction Worker Employmeni-Reauirement. Deveioper agrees
for itself and its successors and assigns, and shall contractually ‘atiizate its General Contractor
and shall cause the General Contractor to contractually obligate its suksantractors, as applicable,
to agree, that during the construction of the Project they shall comply with the minimum
percentage of total worker hours performed by actual residents of the City asspecified in Section
2-92-330 of the Municipal Code (at least 50 percent of the total worker hours.»4ried by persons
on the site of the Project shall be performed by actual residents of the City); provided, however,
that in addition to complying with this percentage, Developer, its General Contractor.and each
subcontractor shalil be required to make good faith efforts to utilize qualified residents.oi the City
in both unskilled and skilled labor positions.

Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code in accordance with
standards and procedures developed by the Chief Procurement Officer of the City.

“Actual residents of the City” shall mean persons domiciled within the City. The domicile
is an individual's one and only frue, fixed and permanent home and principat establishment.
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Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents are
employed on the Project. Each Employer shall maintain copies of personal documents supportive
of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the Commissioner of DPD 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 Employer hired the employee should be
written in after the employee's name.

Developer, the General Contractor and each subcontractor shall provide full access to
their empleyment records to the Chief Procurement Officer, the Commissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector Generat or any duly authorized
representative of-any. of them. Developer, the General Contractor and each subcontractor shall
maintain all relevanineisonnel data and records for a period of at least three (3) years after final
acceptance of the work Constituting the Project.

At the direction of DPD; affidavits and other supporting documentation will be required of
Developer, the General Contrasior and each subcontractor to verify or clarify an employee's
actual address when doubt or lack Of clarity has arisen.

Good faith efforts on the part of Developer, the General Contractor and each subcontractor
to provide utilization of actual Chicago residents (but not sufficient for the granting of a waiver
request as provided for in the standards and orocedures developed by the Chief Procurement
Officer) shall not suffice to replace the actual, verified achievement of the requirements of this
Section concerning the worker hours performed by actual Chicago residents.

When work at the Project is completed, in the event that the City has determined that
Developer has failed to ensure the fulfillment of the requiremedit.of this Section concerning the
worker hours performed by actual Chicago residents or failed te.report in the manner as indicated
above, the City will thereby be damaged in the failure to providz the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section. 1harefore, in such a case of
non-compliance, it is agreed that 1/20 of 1 percent {0.0005) of the aggregate hard construction
costs set forth in the Project budget {the product of .0005 x such aggregate-hard construction
costs) (as the same shall be evidenced by approved contract value for the aciua! contracts) shall
be surrendered by Developer to the City in payment for each percentage of shortfall toward 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 Chicaga residents
were employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject Developer, the General Contractor andfor the
subcontractors to prosecution. Any retainage to cover contract performance that may become
due to Developer pursuant to Section 2-92-250 of the Municipal Code may be withheld by the
City pending the Chief Procurement Officer's determination as to whether Developer must
surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be a limitation upon the Notice of

Reguirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246 " and Standard Federal Equal Employment Opportunity, Executive Order 11246, or other
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affirmative action required for equal opportunity under the provisions of this Agreement or related
documents.

Developer shall cause or require the provisions of this Section 10.02 to be included in all
construction contracts and subcontracts related to the Project.

1003 MBE/WRBE Commiiment.  Developer agrees for itself and its successors and
assigns, and, if necessaryto meet the requirements set forth herein, shall contractually obligate
the General Contractor to agree that during the Project:

(a) Consistent with the findings which support, as applicable, (1) the Minority-Owned and
Women-Owiied Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal
Code (the “Frozurement Program”), and (i)} the Minority- and Women-Owned Business Enterprise
Construction Riogram, Section 2-92-650 et seq., Municipal Code (the “Construction Program,”
and collectively with the Procurement Program, the "MBE/MWBE Program"), and in reliance upon
the provisions of tre 'MBE/MWBE Program to the extent contained in, [and as qualified by, the
provisions of this Section 10.03, during the course of the Project, at least the following
percentages of the MBE/NBE Budget (as set forth in Exhibit H-2 hereto) shalf be expended for
contract participation by MB:zs and-hy-WBEs:—- .. —.. -

(1) Atleasi 26 percent by MBEs.
(2) Atleast siv parcent by WBEs.

(b} For purposes of this Section 1003 only, Developer (and any party to whom a contract
is let by Developer in connection with the Project) shall be deemed a “contractor” and this
Agreement (and any contract et by Developer ir_ connection with the Project) shall be deemed a
Acontract” or a Aconstruction contract” as such termisgre defined in Sections 2-92-420 and 2-92-
670, Municipal Code, as applicable.

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Developer's
MBE/WBE commitment may be achieved in part by Developei's status as an MBE or WBE (but
only to the extent of any actual work performed on the Project by Develnper) or by a joint venture
with one or more MBEs or WBEs (but only to the extent of the lesszi of (i} the MBE or WBE
participation in such joint venture or (i) the amount of any actual work periormed on the Project
by the MBE or WBE), by Developer utilizing a MBE or a WBE as the General*Contractor {but only
to the extent of any actual work performed on the Project by the General'Contractor), by
subcontracting or causing the General Contractor to subcontract a portion of the roject to one
or more MBEs or WBEs, or by the purchase of materials or services used in the Proiest from one
or more MBEs or WBES, or by any combination of the foregoing. Those entities which constitute
both a MBE and a WBE shall not be credited more than once with regard to Developer's
MBE/WBE commitment as described in this Section 10.03. [n accordance with Section 2-92-730,
Municipa! Code, Developer shall not substitute any MBE or WBE General Contractor or
subcontractor without the prior written approval of DPD.

(d) Developer shall deliver quarterly reports to the City’s monitoring staff curing the Project
describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports shall
include, inter alia, the name and business address of each MBE and WBE solicited by Developer
or the General Contractor to work on the Project, and the responses received from such
solicitation, the name and business address of each MBE or WBE actuaily involved in the Project,
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a description of the work performed or products or services supplied, the date and amount of such
waork, product or service, and such other information as may assist the City’s monitoring staff in
determining Developer's compliance with this MBE/WBE commitment. Developer shall maintain
records of all relevant data with respect to the utilization of MBEs and WBEs In connection with
the Project for at least five years after completion of the Project, and the City's monitoring staff
shall have access to all such records maintained by Developer, on five Business Days' notice, to
allow the City to review Developer's compliance with its commitment to MBE/WBE participation
and the status of any MBE or WBE performing any portion of the Project.

{e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if
such status was misrepresented by the disqualified party, Developer shali be obligated to
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if
possible, identi'y and engage a qualified MBE or WBE as a replacement. For purposes of this
subsection (e)/tha disqualification procedures are further described in Sections 2-92-540 and 2-
92-730, MunicipatCade, as applicable.

(fy Any reduciicd ar waiver of Developer's MBE/WBE commitment as described in this
Section 10.03 shall be uridertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal
Code, as applicable.

{(g) Prior to the commence nent of the Project, Developer shall be required to meet with
the City’s monitoring staff with regaid 1o Developer's compliance with its obligations under this
Section 10.03. The General Contractor/and all major subconiracters shall be required to attend
this pre-construction meeting. During saw wieeting, Developer shall demonstrate to the City's
monitoring staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which
shall be approved by the City’s monitoring stali:- During the Project, Developer shall submit the
dacumentation required by this Section 10.03 to the Citv's monitoring staff, including the following:
(i} subcontractor's activity report; {ii) contractor’s certineation concerning labor standards and
prevailing wage requirements; (i) contractor letter of understanding; (iv) monthly utilization
report; (v) authorization for payroll agent; (vi) certified payrel;. (vil) evidence that MBEAWBE
contractor associations have been informed of the Project via writien notice and hearings; and
(viii) evidence of compliance with job creation/job retention requirements. Failure to submit such
documentation on a timely basis, or a determination by the City’'s manttoring staff, upon analysis
of the documentation, that Developer is not complying with its obligations under this Section
10.03, shall, upon the delivery of written notice to Developer, be deemed an.Event of Default.
Upon the occurrence of any such Event of Default, in addition to any other remedies provided in
this Agreement, the City may: (1) issue a written demand to Developer to hait'th.e Project, (2)
withhold any further payment of any City Funds to Developer or the General Contractor, or (3)
seek any other remedies against Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

11.01 Environmental Site Assessment. Developer represents and warrants fo the City
that Developer has obtained a Phase | environmental site assessment of the Property in
accordance with the requirements of the ASTM E1527-13 standard, and has furnished a copy of
the Phase | report to AlS. If the Phase | report identifies any recognized environmental conditions
("RECs"), Developer shall perform a Phase Il environmental site assessment of the Property for
the purpose of determining whether any environmental or health risks would be associated with
the development of the Project. If the Phase |l report discloses the presence of contaminants
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exceeding TACO Tier | residential remedration objectives on or under the Property, Developer
shall enroll the Property in the IEPA’s SRP Program and take all necessary steps to obtain a letter
from the IEPA approving a Remedial Action Plan ("RAP Approval Letter’), Uniess AlS
determines, in its sole discretion, that it is not necessary to enroll the Property in the SRP,
Deveioper acknowledges and agrees that it may not commence construction on the Property, and
the City will not make any payments to Developer of City Funds, until the IEPA issues and AlS
approves the RAP Approval Leiter.

11.02 Environmental Remediation. if the Property does not meet TACO Tier | residential
remediation objectives as determined pursuant to Section 11.01 above and, foilowing their review
of the Phase il, the City provides the first installment of the City Funds and Developer maintains
its intent to undertake the Project, the Developer shall complete ail Environmental Remediation
Work necessary to obtain a Final NFR Letter, including, without limitation, preparing and
submitting a Reiniedial Action Completion Report to the [EPA. The Developer shall continuously
and diligently puisue the Final NFR Letter using all reasonable means. The Developer
acknowledges ana agrzes that the City will not issue a Certificate until the [EPA has issued, and
DOE has approved, a‘rinal NFR Letter for the Property, unless DOE has previously determined
that it was not necessary t><nroll the Property in the SRP. The City shalt have the right to approve
any changes -or modificatioris to. the Remediation-Objectives Report, Remedial Action Plan,
Remedial Action Completion Rzport.or other documents submitted to the IEPA in connection with
the Draft NFR Letter or Final NFR (_etter, which approval shall not be unreascnably withheld. The
Developer shali bear sole responsiblity for completing all aspects of the Environmental
Remediation Work and any other investigative and cleanup costs associated with the Property
and any improvements, facilities or operations located or formerly located thereon, including,
without limitation, the remaoval and disposal of ‘all Hazardous Substances, debris and other
materials excavated during the performance (ot the Environmental Remediation Work or
construction of the Project. The Developer shall procmztly transmit to the City copies of any written
communications received from the IEPA or other regulatory agencies with respect to the
Environmental Remediation Work.

11.03 AS IS SALE. THE DEVELOPER ACKNOWI.ZDGES THAT iT HAS HAD
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPEZTY AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL NIATTERS AFFECTING
THE PROPERTY. THE DEVELOPER AGREES TO ACCEPT THE PROFPERTYIN ITS AAS IS, @
AWHERE 1S@ AND AWITH ALL FAULTS@ CONDITION AT CLOSING/AMTHOUT ANY
COVENANT, REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,-OF ANY KIND,
AS TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE
PROPERTY OR THE SUITABILITY OF THE PROPERTY FOR ANY PURPOSE WHATSOEVER.
THE DEVELOPER ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN
INSPECTION AND OTHER DUE DILIGENCE ACTIVITIES AND NOT UPON ANY
INFORMATION (INCLUDING, WITHOUT LIMITATION, ENVIRONMENTAL STUDIES OR
REPORTS OF ANY KIND) PROVIDED BY OR ON BEHALF OF THE CITY OR ITS AGENTS OR
EMPLOYEES WITH RESPECT THERETO. THE DEVELOPER AGREES THAT IT IS THE
DEVELOPER=S SOLE RESPONSIBILITY AND OBLIGATION. TO PERFORM ANY
ENVIRONMENTAL REMEDIATION WORK AND TAKE SUCH OTHER ACTION AS IS
NECESSARY TO PUT THE PRCPERTY IN A CONDITION WHICH IS SUITABLE FOR ITS
INTENDED USE.
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11.04 Release and Indemnification. Withoui limiting any other provisions hereof. the
Developer, for itself and its successors and assigns, hereby completely and forever waives,
releases and discharges the indemnitees from and against any and alf Losses, whether direct or
indirect, known or unknown, foreseen or unforeseen, now existing or occurring after the Closing
Date, and regardless of whether caused by or within the control of the Developer, based upon,
arising out of, or related to: (a) Developer=s failure to perform the Environmental Remediation
Work (if applicable); (b} any environmental contamination, pollution or hazards associated with all
or any portion of the Property or any improvements, facilities or operations located or formerly
located thereon, including, without limitation, the presence or suspected presence of Hazardous
Substances in, on, under or about the Property, or the escape, seepage, leakage, spillage,
release, emission, discharge, generation, transportation, treatment, storage or disposal of
Hazardous Substances associated with all or any portion of the Property, or threatened release,
emission of discharge of Hazardous Substances from all or any portion of the Property; (c) the
structural, physiea,or environmental condition of the Property; and (d) any violation of, compliance
with, enforcemerii_sfor liability under any Environmental Laws, including, withaut limitation, any
Losses arising under ' CEERCLA, and (e) any investigation, cleanup, monitoring, remedial, removal
or restoration work required by any federal, state or local governmental agency or political
suhdivision or other third party in connection or associated with the Property or any improvements,
facilities or operations located nr_formerly located thereon (collectively, “Released Claims”).
Furthermore, the Developer shali defend, indemnify, and hold the Indemnitees harmless from and
against any and all Losses which riay'be made or asserted by any third parties arising out of or
in any way connected with, directly oriindirectly, any of the Released Claims.

11.05 Release Runs with the Larid. The covenant of release in Section 11.04 shall run
with the Property, and shall be binding upon 3!l successors and assigns of the Developer with
respect to the Property, including, without limitatior, each and every person, firm, corporation,
limited liability company, trust or other entity owningleasing, occupying, using or possessing any
portion of the Property under or through the Developer following the date of the Deed. The
Developer acknowledges and agrees that the foregoing covarant of release constitutes a material
inducement to the City to enter into this Agreement, and that, batfor such release, the City would
not have agreed to convey the Property to MHL. It is expressly aareed and understood by and
between the Developer and the City that, should any future obligalion of the Developer, or its
successors or assigns, arise or be alleged to arise in connection with.«ny environmental, soil or
other condition of the Property, neither the Developer, nor its successorsior assigns, will assert
that those obligations must be satisfied in whole or in part by the City because Section 11.04
contains a full, complete and final release of all such claims.

11.06 Survival. This Section 11 shall survive the Closing or any termination of this
Agreement (regardtess of the reason for such termination).

Developer hereby represents and warrants to the City that Developer has conducted
environmental studies sufficient to conclude that the Project may be constructed, completed and
operated in accordance with all Environmental Laws and this Agreement and all Exhibits attached
hereto, the Scope Drawings, Plans and Specifications and all amendments thereto, [the Bond
Ordinance] and the Redevelopment Plan.

Without limiting any other provisions hereof, Developer agrees to indemnify, defend and

hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs,
expenses or claims of any kind whatsoever including, without limitation, any losses, liabiliies,
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damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws
ncurred, suffered by or asserted against the City as a direct or indirect result of any of the
foilowing, regardless of whether or not caused by, or within the conirol of Developer: (i) the
presence of any Hazardous Material on or under, or the escape, seepage, leakage, spillage,
emission, discharge or release of any Hazardous Material from {A) all or any portion of the
Property or (B) any other real property in which Developer, or any person directly or indirectly
controlling, controlled by or under common control with Developer, holds any estate or interest
whatsoever (including, without limitation, any property owned by a land trust in which the
beneficial interest is owned, in whole or in part, by Developer), or (it) any liens against the Property
permitted or imposed by any Environmental Laws, or any actual or asserted liability or obligation
of the City or Developer or any of its Affiliates under any Environmental Laws relating to the
Property.

SECTION 12. INSURANCE

Deveioper must provice and maintain, at Developer's own expense, or cause to be provided and
maintained during the4ern of this Agreement, the insurance coverage and requirements specified
below, insuring all operatisiis related to the Agreement.

(a) Prior to executicn and delivery of this Agreement.

0] Workers Comper.sation and Employers Liability

Workers Compensation Insurancz, as prescribed by applicable law covering all
employees who are to provide wor under this Agreement and Employers Liability -
coverage with limits of not less than $10C,000 each accident, illness or disease.

(i) Commercial General Liability (Priznary and Umbrelia)

Commercial General Liability insurance or equivalent witiy limits of not less than
$1.000,000 per occurrence for bodily injury, personal irjury_and property damage liability.
Coverages must include the following: All premises and brerations, products/completed
operations independent contractors, separation of insureds; defense, and contractual
liability (with no limitation endorsement). The City of Chicago s to be named as an
additional insured on a primary, non-contributory basis for any liability arising directly or
indirectly from the work.

(i) All Risk Property

All Risk Property Insurance at repfacement value of the property to protect against loss of,
damage to, or destruction of the building/facility. The City is to be named as an additional
insured and loss payee/mortgagee if applicable.

(b} Construction. Prior to the construction of any portion of the Project, Developer will
cause its architects, contractors, subcontractors, project managers and other parties constructing
the Project to procure and maintain the following kinds and amounts of insurance:

{0 Workers Compensation and Employers Liability
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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, iliness or disease.

m—— LT Tl

(i) Commercial General Liability (Primary and Umbreila)

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

$2.000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: Al premises and operations, products/completed
operations (for a minimum of two (2) years following project completion), explosion,
collapse, underground, separation of insureds, defense, and contractual liability (with no
limitation endorsement). The City of Chicago is to be named as an additional insured on

a priinary, non-contributory basis for any liability arising directly or indirectly from the work.

(v~ Automobile Liability {Primary and Umbrellia)

When any motorvehicles (owned, non-owned and hired) are used in connection with work
to be performed, the: Automobile Liability Insurance with limits of not less than $2,000,000
per occurrence for bodily.injury and property damage. The City of Chicago is to be named
as an additional insured #n a primary, non-contributory basis.

(iv)  Railroad Protective Liability

When any work is to be done adjaczi to or onrailroad or transit property, Developer must
provide cause to be provided with respect to the operations that Contractors perform,
Railroad Protective Liability Insurance irrthe name of raifroad or transit entity. The policy
must have limits of not less than $2,006,0J0 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or-death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

(V) All Risk /Builders Risk

When Developer undertakes any construction, including #nciovements, betterments,
and/or repairs, Developer must provide or cause to be provided All Risk Builders Risk
Insurance at replacement cost for materials, supplies, equipment, raachinery and fixtures
that are or will be part of the project. The City of Chicago is to be narned as an additional
insured and loss payee/mortgagee if applicable.

(vi1) Professional Liability

When any architects, engineers, construction managers or other professional consuliants
perform work in connection with this Agreement, Professional Liability Insurance covering
acis, errors, or omissions must be maintained with limits of not less than $_1,0006.000.
Coverage must include contractuat liability. When policies are renewed or replaced, the
policy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
period of two (2) years.

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

(viiy  Contractors Pollution Liability

When any remediation work is performed which may cause a pollution exposure,
Developer must cause remediation contractor to provide Contractor Pollution Liabtlity
covering bodily injury, property damage and other losses caused by pollution conditions
that arise from the contract scope of work with limits of not less than $1,000,000 per
occurrence. Coverage must include completed operations, contractual liability, defense,
excavaton, environmental cleanup, remediation and disposal. Wien poiicies are
renewed or jeplaced, the policy retroactive date must coincide with or precede, start of
work on thelAgreement. A claims-made policy which is not renewed or replaced must
have an extenues reporting period of two (2) years. The City of Chicago is to be named
as an additional snsured.

(c) Post Construction:

(i) All Risk Propeitv/nsurance at replacement value of the property to protect
against loss of, damage to, or desipuction of the building/facility. The City is to be named
as an additional insured and loss payee/mortgagee if applicable.

(d) Other Requirements:

Developer must furnish the City of Chicago, Depattment of Planning and Development,
City Hall, Room 1000, 121 North LaSalle Street 60252, oniginal Certificates of insurance,
or such similar evidence, to be in force on the date ofithis Agreement, and Renewal
Certificates of Insurance, or such simiiar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreemeit. .Developer must submit
evidence of insurance on the City of Chicago Insurance Certificatz Form (copy attached)
or equivalent prior to closing. The receipt of any certificate does nut constitute agreement
by the City that the insurance requirements in the Agreement have bzen fully met or that
the insurance policies indicated on the certificate are in compliancewwith all Agreement
requirements. The failure of the City to obtain certificates or other insuiance evidence
from Developer is not a waiver by the City of any requirements for DevelGper fo obtain
and maintain the specified coverages. Developer shall advise all insureis of the
Agreement provisions regarding insurance. Non-conforming insurance does not 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
right to stop work and/or terminate agreement until proper evidence of insurance is
provided.

The insurance must provide for 60 days prior written notice to be given to the City in the
event coverage I1s substantially changed, canceled, or non-renewed.
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Any deductibles or self insured retentions on referenced insurance coverages must be
borne by Developer and Contractors.

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 coverages and limits furnished by Developer in no way limit Developer's liabilities and
responsibilities specified 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 Developer under the Agreement.

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

If Developer is a joint venture or limited liability company, the insurance policies must
name the joint venture-ur limited liability company as a named insured.

Developer must require Co/itractor and subcontractors to provide the insurance required
herein, or Developer may providz the coverages for Contractor and subcontractors. All
Contractors and subcontractors” are subject to the same insurance requirements of
Developer unless otherwise speciticiin this Agreement.

If Developer, any Contractor or subcortractor desires additional coverages, the party
desiring the additional coverages is resporistole for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECTION 13. INDEMNIFICATION

13.01. General Indemnity. Developer agrees to indemnify, pay, defend and hold the City,
and its elected and appointed officials, employees, agents and atiiiates. {individually an
“Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any. and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, Cxpenses and
disbursements of any kind or nature whatsoever (and including without limitation, thz ieasonable
fees and disbursements of counsel for such Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such Indemnitees
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of:

{i) Developer's failure to comply with any of the terms, covenants and conditions
contained within this Agreement, including, be not limited to. Section 8.27; or

(i) Developer's or any contractor's failure to pay General Contractors,

subcontractors or materialmen in connection with the TIF-Funded Improvements or any
other Project improvement; or
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(i) the existence of any material misrepresentation or omission in this Agreement,
any official statement, limited affering memorandum or private placement memorandum
or the Redevelopment Plan or any other document related to this Agreement that is the
result of information supplied or omitted by Developer or any Affiliate Developer or any
agents, employees, contractors or persons acting under the control or at the request of
Developer or any Affiliate of Developer; or

{(iv) Developer's failure to cure any misrepreseniation in this Agreement or any
other agreement relating hereto;

provided, however, that Developer shall have no obligation to an Indemnitee arising from the
wanton or wintal misconduct of that Indemnitee. To the extent that the preceding sentence may
be unenforceabie because it is violative of any law or public policy, Developer shall contribute the
maximum portior that it is permitied to pay and satisfy under the applicable law, to the payment
and satisfaction of @ indemnified liabilities incurred by the Indemnitees or any of them. The
provisions of the undertaxkings and indemnification set out in this Section 13.01 shall survive the
termination of this Agre=raent.

SECTION 14, “MAINTAINING RECORDS/RIGHT TO INSPECT

14.01. Books and Records. Jeveloper shall keep and maintain separate, complete,
accurate and detailed books and recoids riecessary to reflect and fully disclose the total actual
- cost of the Project and the disposition of al funds from whatever source allocated thereto, and to
monitor the Project. All such books, records and other documents, including but not limited to
Developer's loan statements, if any, General Cortractors' and contractors' sworn statements,
general contracts, subcontracts, purchase orders, waivars of lien, paid receipts and invoices, shall
be available at Developer's offices for inspection, copyirg audit and examination by an authorized
representative of the City, at Developer's expense. Devcloper shall incorporate this right to
inspect, copy, audit and examine all books and records into all corntracts entered into by Developer
with respect to the Project.

14.02. Inspection Rights. Upon three (3) business days"™ notice, any authorized
representative of the City has access to all portions of the Project and the Froperty during normai
business hours for the Term of the Agreement.

SECTION 15, DEFAULT AND REMEDIES

15.01. Events of Default. The occurrence of any one or more of the followirig events,
subject to the provisions of Section 15.03, shall constitute an AEvent of Default” by Developer
hereunder:

(a) the failure of Developer to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of Developer under this Agreement or any related
agreement:

{b} the failure of Developer to perform, keep or observe any of the cavenants, conditions,
promises, agreements or obligations of Developer under any other agreement with any person or
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entity if such failure may have a material adverse effect on Developer's business, property, assets,
operations or condition, financial or otherwise;

(¢} the making or furnishing by Developer to the City of any representation, warranty,
certificate, schedule, report or other communication within or in connection with this Agreement
or any related agreement which is untrue or misleading in any material respect;

(d) except as otherwise permitted hereunder, the creation (whether voluntary or
involuntary) of, or any attempt to create, any lien or other encumbrance upon the Property,
including any fixtures now or hereafter attached thereto, other than the Permitted Liens, or the
making or any attempt to make any levy, seizure or attachment thereof,

(e) 4ne commencement of any proceedings in bankruptcy by or against Developer or for
the liquidation.or r=organization of Developer, or alleging that Developer is insolvent or unable to
pay its debts as-thgy mature, or for the readjusiment or arrangement of Developer's debts,
whether under the Urited States Bankruptcy Code or under any other state or federal law, now
or hereafter existing forine relief of debtors, or the commencement of any analogous statutory or
non-statutory proceedings ipvolving Developer; provided, however, that if such commencement
of proceedings is involuntary ~stch action shall not constitute an Event of Default unless such
proceedings are not dismisses within sixty (60) days after the commencement of such
proceedings;

(f) the appointment of a receiver or trustee for Developer, for any substantial part of
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial
liguidation, or the merger or consolidation, ‘of \Developer; provided, however, that if such
appointment or commencement of proceedings isanyoluntary, such action shall not constitute an
Event of Default unless such appointment is not revoked or such proceedings are not dismissed
within sixty (60) days after the commencement thereof,

(g) the entry of any judgment or order against Develeper which remains unsatisfred or
undischarged and in effect for sixty (60) days after such entry wittiout a stay of enforcement or
execution;

(h) the occurrence of an event of default under the Lender Financing, which default is not
cured within any applicable cure period;

(i) the dissolution of Developer or the death of any natural person whoovns a material
interest in Developer,;

(j) the institution in any court of a criminal proceeding (other than a misdemeanor} against
Developer or any natural person who owns a material interest in Developer, which Is not
dismissed within thirty (30) days, or the indictment of Developer or any natural person who owns
a material interest in Developer, for any crime {other than a misdemeanor),

(k) prior to the [expiration of the Term of the Agreement, the sale or transfer of a majonty
of the ownership interests of Developer without the prior written consent of the City; or

(1) The failure of Developer, or the fallure by any party that is a Controfing Person (defined
in Section 1-23-010 of the Municipal Code) with respect to Developer, to maintain eligibility to do
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business with the City in violation of Section 1-23-030 of the Municipal Code; such failure shall
render this Agreement voidable or subject to termination, at the option of the Chief Procurement
Officer.

For purposes of Sections 15.01(1) and 15.01(j} hereof, a person with a material
interest in Developer shall be one owning in excess of [ten (10%)] of Developer's [issued and
outstanding shares of stockj[membership interests][partnership interests].

15.02. Remedies. Upon the occurrence of an Event of Default, the City may terminate
this Agreement and any other agreements to which the City and Developer are or shall be parties,
suspend disbursement of City Funds, place a lien on the Project in the amount of City Funds paid,
[and/or] seek reimbursement of any City Funds paid {and/or draw down up to the entire balance
of the Leiter of Credit as set forth in this Section 15.02 below]. The City may, in any court of
competent jurisdiction by any action or proceeding at iaw or in equity, pursue and secure any
available remedy . including but not limited to damages, injunctive relief or the specific
performance of ane z2greements contained herein. Upon the occurrence of an Event of Default
under Section 8.06, Developer shall be obligated to repay to the City all previously disbursed City
Funds. [In addition to other instances set forth in this Agreement, the City may draw on the Letter
of Credit if Developer deraults-nder the Jobs Covenant and/or Operating Covenant as set forth
in 'Section 8.06 subject, in the-c45e of the Jobs Covenant, to the single cure period, if applicable,
described in Section 8.06{c} ]

15.03 Curative Period. In the event Developer shall fail to perform a monetary covenant
which Developer is required to perform uncarthis Agreement, notwithstanding any other provision
of this Agreement to the contrary, an Event o Default shall not be deemed to have occurred
unless Developer has failed to perform such mienstary covenant within ten (10) days of its receipt
of a written notice from the City specifying that it as failed to perform such monetary covenant.
in the event Developer shall fail to perform a non-moiegwry covenant which Developer is required
to perform under this Agreement, notwithstanding any sther provision of this Agreement to the
contrary, an Event of Default shall not be deemed to have occurred unless Developer has failed
to cure such default within thirty (30) days of its receipt of a wiitteinotice from the City specifying
the nature of the default; provided, however, with respect to thes< non-monetary defaults which
are not capable of being cured within such thirty (30} day period, Geveloper shall not be deemed
to have committed an Event of Default under this Agreement if it has commenced to cure the
alleged default within such thirty (30) day period and thereafter diligently_and continuously
prosecutes the cure of such default until the same has been cured; and proviced, further , that
there shall be no cure period under this Section 15.03 with respect to Developer sziivre to comply
with any requirement hereunder for which an additional cure period (aside from tliztorovided in
this Section 15.03} is provided (e.g. See Section 8.067). The City acknowleage: that any
performance of Developer's duties and/or obligations offered to the City by any pariner of the
Developer on behalf of the Developer will be evaluated and accepted or rejected by the City as
though offered by the Developer.
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SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date hereof with respect to the Property
or any portion thereof are listed on Exhibit G hereto (including but not limited to mortgages made
prior to or on the date hereof in connection with Lender Financing) and are referred to herein as
the AExisting Mortgages.” Any morigage or deed of trust that Developer may hereafter elect to
execute and record or permit to be recorded against the Property or any portion thereof is referred
to herein as a ANew Mortgage.” Any New Mortgage that Developer may hereafter elect to execute
and record or permit to be recorded against the Property or any portion thereof with the prior
written consent of the City is referred to herein as a "Permitted Mortgage.” It is hereby agreed by
and between the City and Developer as follows:

(a) 'n the event that a mortgagee or any other party shall succeed to Developer's
interest in the Praperty-or any portion thereof pursuant to the exercise of remedies under a New
Mortgage (other tiizi1a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure,
and in conjunction” ‘nerewith accepts an assignment of Developer's interest hereunder in
accordance with Sectich 18.15 hereof, the City may, but shall not be obligated to, attorn to and
recognize such party as 'he successor in interest to Developer for all purposes under this
Agreement and, unless so recognized by the City as the successor in interest, such party shall
be entitled to no rights or benetits under this Agreement, but such party shall be bound by those
provisions of this Agreement that a'e covenants expressly running with the land.

(b) in the event that any mortgages shall succeed to Developer's interest in the Property
or any portion thereof pursuant to the exe/cise of remedies under an Existing Mortgage or a
Permitted Mortgage, whether by foreclosure ar deed in lieu of foreclosure, and in conjunction
therewith accepts an assignment of Developer's interest hereunder in accordance with Section
18.15 hereof, the City hereby agrees to attorn to and recognize such party as the successor in
interest to Developer for all purposes under this Agreemert so long as such party accepts all of
the obligations and liabilities of ADeveloper” hereunder [oie: in a transaction where a City Note
is issued, confirm with DPD whether the assignee can receive payments under the City Note
without additional City consent]; provided, however, that, notwitheianding any other provision of
this Agreement to the contrary, it is understood and agreed tazacif such party accepts an
assignment of Developer's interest under this Agreement, such partyaas no liability under this
Agreement for any Event of Default of Developer which accrued prior t3:the time such party
succeeded to the interest of Developer under this Agreement, in which case Developer shall be
solely responsible. However, if such mortgagee under a Permitted Mortgaoe or an Existing
Mortgage does not expressly accept an assignment of Developer's interest hereunaer, such party
shall be entitled to no rights and benefits under this Agreement, and such party shall be bound
only by those provisions of this Agreement, if any, which are covenants expressly runring with
the land.

{c) Prior to the issuance by the City to Developer of a Certificate pursuant to Section
7 hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof
without the prior written consent of the Commissioner of DPD.
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SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service, (b) telecopy or facsimiie; {(c) overnight courier, or (d} registered or certified mail, return
receipt requested.

If to the City: If to Developer:
City of Chicago ' 43" and Calumet Phase | LP
Department of Pianning and Development ¢/o The Habitat Company
121 NorthLeSalle Street, Room 1000 350 W. Hubbard St., Suite 500
Chicago, lllmsis 60602 Chicago, IL 60654
Attention: Coinmiissioner Attention: Stephen F. Galler
With Copies To: With Copies To:
City of Chicago Katten Muchin Rosenman LLP
Department of Law 525 W. Monroe St
121 North LaSalle Street, Room £00 Chicago, IL 60661
Chicago, llinois 60602 Attention: David Cohen, Partner
Attention: Finance and Economic Develapment
Division Stratford 43 Green Investors Limited
' Partnership
1100 Corporate Place, Suite 404
| “zabody, Massachusetts 01960
Atrs Asset Management (43 Green)
Holland a Knight LLP
10 St. Janes Ave. 11" Floor
Boston, Masgazhusetts 02116
Attn: Jonathari{ Girois, Esq.

Such addresses may be changed by notice to the other parties givan in the same manner
provided above. Any notice, demand, or request sent pursuant to either clzuse (a) or {b) hereof
shall be deemed received upon such personal service or upon dispatch. Any naiizz, demand or
request sent pursuant to clause (c) shall be deemed received on the day immediately following
deposit with the overnight courier and any notices, demands or requests sent zursuant to
subsection (d) shall be deemed received two (2) business days foillowing depostt in the mail.

SECTION 18. MISCELLANEQUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be
amended or modified without the prior written consent of the parties hereto; provided, however,
that the City, in its sole discretion, may amend, modify or supplement the Redevelopment Ptan
without the consent of any party hereto. 1t is agreed that no material amendment or change to
this Agreement shall be made or be effective unless ratified or authorized by an ordinance duly
adopted by the City Council. The term Amaterial” for the purpose of this Section 18.01 shall be
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise
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reduce any developmental, construction or job-creating obligations of Developer (including those
set forth in Sections 10.02 and 10.03 hareof) by more than five percent (5%) or materially changes
the Project site or character of the Project or any activities undertaken by Developer affecting the
Project site, the Project, or both, or increases any time agreed for performance by Developer by
more than [ninety {30)] days.

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which
is hereby incorporated herein by reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and discussions between the parties
relative to the subject matter hereof.

18.03. Limitation of Liability. No member, official or employee of the City shall be
personaily fiabtz to Developer or any successor in interest in the event of any default or breach
by the City or for 2ny amount which may become due to Developer from the City or any successor
in interest or on'any-abligation under the terms of this Agreement.

18.04 Further-Assurances. Developer agrees to take such actions, including the
execution and delivery ‘of such documents, tnstruments, petitions and certifications as may
become necessary or appropriate to carry out the terms, provisions and intent of this Agreement.

18.05 Waiver. Waiver by the City or Developer with respect to any breach of this
Agreement shall not be considered orireated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent
specifically waived by the City or Developer i writing. No delay or omission on the part of a party
in exercising any right shall operate as a waiver ¢f such right or any other right unless pursuant
to the specific terms hereof. A waiver by a party i 4 provision of this Agreement shall not prejudice
or constitute a waiver of such party's right othenvisz to demand strict compliance with that
provision or any other provision of this Agreement. N# prior waiver by a party, nor any course of
dealing between the parties hereto, shall constitute a weivzr of any such parties’ rights or of any
obligations of any other party hereto as to any future transactisiic.

18.06 Remedies Cumulative. The remedies of a party he/eunder are cumulative and the
exercise of any one or more of the remedies provided for herein shalinetbe construed as a waiver
of any other remedies of such party unless specifically so provided herein:

18.07 Disclaimer. Nothing contained in this Agreement nor any ac. of .h= City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any
relationship of third-party beneficiary, principal or agent, limited or general partr€iship or joint
venture, or to create or imply any association or relationship involving the City.

18.08 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement.

18.09 Severability. If any provision in this Agreement, or any paragraph, sentence,
clause, phrase, word or the application therecf, in any circumstance, 15 held invalid, this
Agreement shall be construed as if such invalid part were never included herein and the remainder
of this Agreement shall be and remain valid and enforceable to the fullest extent permitted by law.
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18.10 Conflict. in the event of a conflict between any provisions of this Agreement and
the provisions of the TIF Ordinances and/or the [the Bond Ordinance, if any,] such ordinance(s)
shall prevail and control.

18.11  Governing Law  This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Illinois, without regard {o its conflicts of law
principles.

18.12 Form of Documents. All documents required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

18.15 Approval. Wherever this Agreement provides for the approval or consent of the
City, DPD or in2 Commissioner, or any matter is to be to the City's, DPD's ar the Commissioner's
satisfaction, uniess specifically stated to the contrary, such approval, consent or satisfaction shall
be made, given.or determined by the City, DPD or the Commissioner in writing and in the
reasonable discreticnibereof. The Commissioner or other person designated by the Mayor of
the City shall act for ine"City or DPD in making all approvals, consents and determinations of
satisfaction, granting the Certificate or ctherwise administering this Agreement for the City.

18.14 Assignment. Develoner may not seil, assign or otherwise transfer its interest in this
Agreement in whole or in part withaut the written consent of the City. Any successor in interest to
Developer under this Agreement shall.certify in writing to the City its agreement to abide by all
remaining executory terms of this Agreernent, including but not limited to [Sections 8.19 [Real
Estate Provisions] and 8.23] (Survival of Covanants) hereof, for the Term of the Agreement.
Developer consents to the City's sale, transfer,_assignment or other disposal of this Agreement at
any time in whole or in part.

18.15 Binding Effect. This Agreement shall be kinding upon Developer, the City and their
respective successors and permitted assigns {as providedrierein) and shall inure to the benefit
of Developer, the City and their respective successors and per nittzd assigns {as provided herein).
Except as otherwise provided herein, this Agreement shall nut-run to the benefit of, or be
enforceable by, any person or entity other than a party to this Agresrient and its successors and
permitted assigns. This Agreement should not be deemed to corizi «upon third parties any
remedy, claim, right of reimbursement or other right.

18.16 Force Majeure. Neither the City nor Developer nor any sucezssor.in interest to
either of them shali be considered in breach of or in default of its obligations under'this Agreement
in the event of any delay caused by damage or destruction by fire or other casuzlty, strike,
shortage of material, unusually adverse weather conditions such as, by way of illustradon and not
limitation, severe rain storms or below freezing temperatures of abnormal degree or for an
abnormal duration, tornadoes or cyclones, and other events or conditions beyond the reasonable
control of the party affected which in fact interferes with the ability of such party to discharge its
obligations hereunder. The individual or entity relying on this section with respect to any such
delay shall, upon the occurrence of the event causing such delay, immediately give written notice
to the other parties to this Agreement. The individual or entity relying on this section with respect
to any such delay may rely on this section only to the exient of the actual number of days of delay
effected by any such events described above.
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18.17 Business Economic Support Act. Pursuant to the Business Economic Support Act
(301LCS 760/1 et seq.}, if Developer is required to provide notice under the WARN Act, Developer
shall, in addition to the notice required under the WARN Act, provide at the same time a copy of
the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the House
of Representatives of the State, the President and minority Leader of the Senate of State, and
the Mayor of each municipality where Developer has locations in the State. Failure by Developer
to provide such notice as described above may result in the termination of all or a part of the
payment or reimbursement obligations of the City set forth herein.

18.18 Venue and Consent to Jurisdiction If there is a lawsuit under this Agreement, each
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
Hlinois and the United States District Court for the Northern District of Hllinois.

18.19 Losts and Expenses. In addition to and not in limitation of the other provisions of
this Agreement,-Dzveloper agrees to pay upon demand the City's out-of-pocket expenses,
including attorney’s“izes, incurred in connection with the enforcement of the provisions of this
Agreement. This includgs -subject to any limits under applicable law, attorney’s fees and legal
expenses, whether or no:i there is a lawsuit, including attorney’s fees for bankruptcy proceedings
(including efforts to modify v vacate any automatic stay or injunction), appeals and any
anticipated post-judgment collection services. Developer also will pay any court costs, in addition
to all other sums provided by law.

18.20 Business Relationships. [eveloper acknowledges (A) receipt of a copy of Section
2-156-030 (b} of the Municipal Code, (B) thai Developer has read such provision and understands
that pursuant to such Section 2-156-030 (b), itiis i'legal for any elected official of the City, or any
person acting at the direction of such official, to-caitact, either orally or in writing, any other City
official or employee with respect to any matter involving any person with whom the elected City
official or employee has a business relationship that creztes a “Financial Interest” (as defined in
Section 2-156-010 of the Municipal Code){(a “Financial/ Interest”), or to participate in any
discussion in any City Council committee hearing or in any City-Cauncil meeting or to vote on any
rmatter involving any person with whom the elected City offcial or employee has a business
relationship that creates a Financial Interest, or to participate in any discussion in any City Council
committee hearing or in any City Council meeting or to vote on any matter involving the person
with whom an elected official has a business relationship that creates a Financial Interest, and
(C) that a violation of Section 2-156-030 (b) by an elected official, or any person acting at the
direction of such official, with respect to any transaction contemplated by this Agraement shall be
grounds for termination of this Agreement and the iransactions contemplated heieiv..Developer
hereby represents and warrants that, to the best of its knowledge after due inquiry,’n0 violation of
Section 2-156-030 (b) has occurred with respect to this Agreement or the wansactions
contemplated hereby. '

18.21 INTENTIONALLY LEFT BLANK

SECTION 19, HUD Rider to Restrictive Covgnants. The HUD Rider to Restrictive
Covenants Is attached hereto as Exhibit Q and a made a part hereof by this reference.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF | the parties hereto have caused this Redevelopment Agreement to
be executed on or as of the day and year first above written.

Mhurice . Cox, Commissioner, <~
Department of Planning and Development

43%° AND CALUMET PHASE | LP,
a Delaware limited partiership

By: 439 and Calumet Phase! LLC,
an lllinois limited liability zompany,
its General Partner

By: 43 Green JV LLC,
an lltinois limited liability comizany,
its Manager '

By: Habitat 43 Green LLC,
an lllinois limited liability company;
its Managing Member

By: Habitat Acquisitions Company LiC,
an lllinois limited liability company,
its Manager

By: The Habitat Company LLC,
an lllinois limited liability company,
its Manager/Sole Member

By:
Name: Stephen F. Galler
Its: Executive Vice President & General Counsel
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to
be executed on or as of the day and year first above written.

CITY OF CHICAGO

By:

Maurice D. Cox, Commissioner,
Department of Planning and Development

4370 AND CALUMET P"HASE i LP,
a Delaware limited partnership

By: 437 and Calumet Phase | LLC,
an Hlinois limited liability company,
its General Partner

By: 43 Green JVLLC,
an lllinois limited liability compziny
its Manager

By: Habitat 43 Green LLC,
an lllinais limited tiability company,
its Managing Member

By: Habitat Acquisitions Company «LC,
an lllinois limited liability company,
its Manager

By:  The Habitat Company LLC,
an lllinois limited liability company,

its Manage%
By: )

Name: Stephen F. Galler
Its: Executive Vice President & General Counsel
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GENERATIONS HOUSING INITIATIVES,

an lllinois pot-for -prpfit corporation
By:

Name: Cristina Vera
Title: Executive Director

43 GREEN JV LLC,
an lllinois limited liability company

By:

By:

By:

Habitat 43 Green LL(,
an lllinois limited liability cempany,
its Managing Member

Habitat Acquisitions Company L1.C,
an lllinois limited liability company;
its Manager

The Habitat Company LLC,
an lllinois limited liability company,
its Manager/Sole Membher

By _ {
Name: Stephen F. Galler
Its: Executive Vice President & General Counsel
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STATE OF ILLINOIS '}
) S5
COUNTY OF COCK )

I, the undersigned, a notary public in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that Maurice D. Cox, personally known to me to be the Commissioner of the Department
of Planning and Development of the City of Chicago (the “City"), and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he signed, sealed, and delivered said instrument pursuantto
the authority oiven to him by the City, as his free and voluntary act and as the free and voluntary act
of the City, forthe uses and purposes therein set forth.

16" oy A
GIVEN under my hand and official seal this day of 'ec,’emler‘

S sl z%%/

( Notary Public

ol O |

M7 Cemmission Expires { é412 ZJZZ,

z®
LYNETTE ELIAS WILSON
- Ot#icial Seal

Notary Pualie - State of Hlinols
My CommissiumExpires Jun 6, 2022
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Stephen F. Galler, personally known to me to be the Executive Vice President &
General Counsel of The Habitat Company LLC, the manager and sole member of Habitat
Acqguisitions Company LLC, an lllinois limited liability company (*Habitat Acquisitions”),
the Manager of Habitat 43 Green, LLC , an Ilinois limited liability company ("Habitat 43
Green"), the-managing member of 43 Green JV LLC, an lllinois limited liability company
(43 Green J¥"j, the manager of 43" of Calumet Phase |, LLC, an lllinois limited liability
company (the “General Partner”) the general partner of 43" and Calumet Phase | LP, a
Detaware limited partiership (the “Developer”), and personally known to me to be the
same person whose.nzre is subscribed to the foregoing instrument, appeared before me
this day in person and (severally acknowledged that as such officer, he signed and
delivered the said instrument, pursuant to authority given by the members of Habitat
Acquisitions, Habitat 43 Greer. and 43 Green JV, on behalf of the General Partner, as the
free and voluntary act of such person, and as the free and voluntary act and deed of the
General Partner and the Partnership-isi the uses and purpose$ therein set forth.

GIVEN under my hand and official seal this [b'iﬁday of_Dece mhen 20|

Notary Fubil= 7 U

My Commission Expies__ /o ~ & ~R02Y

(SEAL)

OFFICIAL SEAL
M DRWIEGA
NOTARY PUBLIC, STATE OF ILLINOIS

: MY COMMISSION EXPIRES: 12/06/2024
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STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the county and State aforesaid, do
hereby certify that Cristina Vera, personally known to me to be the Executive Director of
Generations Housing Initiatives, an lllinois not-for-profit corporation (“Generations’),
and personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and severaily
acknowledged that as such officer, she signed and delivered the said instrument,
pursuarit ic authority given by the Board as the free and voluntary act of such persan,
and as the frze and voluntary act and deed of Generations, for the uses and purposes
therein set foith.

Given under my hand »snd official seal this {641 day of De:c,emﬂm , 20024

Y/

Notary P%I

(SEAL)

OFFICIAL SEAL
M DRWIEGA
NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES: 12/06/2024 f
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

|, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Stephen F. Galler, personally known to me to be the Executive Vice President & General
Counsel o1 The Habitat Company LLC, the manager of Habitat Acquisitions Company LLC, an
lllinois limites liability company (“Habitat Acquisitions’}, the Manager of Habitat 43 Green, LLC, an
inois limited liz.bility company (“Habitat 43 Green”), the managing member of 43 Green JV, LLC,
a Delaware fimied liability company (‘LAC"), and personally known to me to be the same person
whose name is sulisaiibed to the foregoing instrument, appeared before me this day in person and
severally acknowledgen that as such officer, he signed and delivered the said instrument, pursuant
to authority given by the'Soard as the free and voluntary act of such person, and as the free and
voluntary act and deed of LAC, for the uses and purposes therein set forth.

Given under my hand and offic’al seal this [6fh day of , 20_2__‘.

S/

“Nowry Public
(SEAL) '

OFFICIAL SEAL
M DRWIEGA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES: 12/06/2024

60



2135028043 Page: 63 of 75

UNOFFICIAL COPY

EXHIBIT A
REDEVELOPMENT AREA

(SEE ATTACHED)
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Legal Description Of 47"/ King Drive
Redevelopment  Project  Area.

All that partof'Sections 3,4, 9 and 10 in Township 38 North, Range 14 East of the
Third Principal vieridian, bounded and described as follows:

beginning at the reint of intersection of the south line of West 517 Street with
the west line of Sout!i State Street; thence north along said west line of South
State Street to the west<rly extension of the north line of Lot 46 in Sara Wing's
Resubdivision of Block 4 in Prior and Hopkin's Subdivision of the west half of the
northwest quarter of Section 5, Township 38 North, Range 14 East of the Third
Principal Meridian, said north lnc of Lot 46 being also the south line of
. East 40” Street; thence east along said westerly extension and the south line of
East 40” Street to the east line of Sout1 Indiana Avenue; thence north along said
east line of South Indiana Avenue to *ie south line of Lot 7 in Block 1 of
Springer’s Subdivision of the north half of tlie.west half of the northeast quarter
of the northwest quarter of Section 3, Townspip 38 North, Range 14 East of the
Third Principal Meridian, said south line of Lot 7 bzing also the north line of the
alley south of East Pershing Road; thence east aiong said north line of the alley
south of East Pershing Read to the west line of Lot 3 iia saik Block 1 of Springer’s
Subdivision; thence south along said west line of Lot 3/u< RBlock 1 of Springer’s
Subdivision to the south line of said Lot 3; thence east aiornig said south line of
sald Lot 3 in Block | of Springer’s Subdivision and along thé¢ :asterly extension
thereof to the east line of South Prairie Avenuge; thence north alérg said east line
of South Prairie Avenue to the south line of Lot 4 in Block 2 of said Springer’s
Subdivision, said south line of Lot 4 being also the north line of the allcisouth
of East Pershing Road; thence east along said north line of the alley soutiiof East
Pershing Road and along the easterly extension thereof to the west line oiLat3
in Wallace R. Martin’s Subdivision of the north 100 feet of Lot 1 in the Circutt
Court Partition of the cast half of the northeast quarter of the northwest quarter
of Section 3, Township 38 North, Range 14 East of the Third Principat Meridian
{except that part thereof taken for Grand Boulevard); thence south along said
west line of Lot 3 in Wallace R. Martin’s Subdivision to the south line thereof:
thence east along said south line of Lot 3 in Wallace R. Martin’s Subdivision and
along the south line of Lots 2 and 1 in said Wallace R. Martin’s Subdivision to
the cast line of said Lot 1, said east line of Lot 1 in Wallace R. Martin’s
Subdivision being also the west line of South Dr. Martin Luther Ring, Jr. Drive;
thence south along said west line of South Dr. Martin Luther Ring, Jr. Drive to
the westerly extension of the north line of Lot 2 in Cleaver and Sherman’s
Subdivision of the north 10 acres of the south [0 acres and the south 10 acres
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of the north 20 acres in the northwest quarter of the northeast quarter of Section
3, Township 38 North, Range 14 East of the Third Principal Meridian; thence east
along said westerly extension to the cast line of said South
Dr. Martin Luther King, Jr. Drive; thence south along said east line of South
Dr. Martin Luther King, Jr. Drive to the centerline of East 41% Strect; thence
west along said centerline of East 41% Street to the northerly extension of a line
28.00 fect west'ofand parallel with the west line of Block 2 of George S. Bowen’s
Subdivision of th¢ rmerth half of the north half of the southwcest quarter of the
northeast quarter oi“3¢etion 3, Township 38 North, Range 14 East of the Third
Principal  Meridian; thenct “south along said northerly extension and a line 28.00
feet west of and parallel winthe west line of said Rlock 2 of George 5. Bowen’s
Subdivision and along the sontherly extension thereof to the westerly extension
of the centerline of East Bowen Avenue, said centerline of East Bowen Avenue
being a line 40 fect south of ana-pacallel with the south line of said Block 2 of
George S. Bowen’s Subdivision; thence vast along said westerly extension and
the centerline of East Bowen Avenue ¢ the northerly extension of the easterly
line of Lot 1 in the subdivision of the soutr 10 fect of Lot 1 and all of Lots 2, 3
and 4 in Block 2 of Jenning’s Subdivision 0 the south half of the north half of
the southwest quarter of the northeast quarter of Section 3, Township 38 North,
Range 14 East of the Third Principal Meridian, said easterly line of Lot 1 being
also the westerly line of South Vincennes Avenue; thence south along said
northerly extension and the westerly line of South Vipzennes Avenue to the
southeast corner of Lot 36 in Botford’s Boulevard Subdivisicii of that part of the
south half of the south half of the southwest quarter of the mortheast quarter of
Section 3, Township 38 North, Range 14 East of the Third Principal Meridian
lying west of South Vincennes Avenue (except that part condcinied for West
Piercc Avenue), said southeast corner of Lot 36 being also the hoint of
intersection of the westerly line of South Vincennes Avenue with the ncrth line
of East 43 Street; thence south along a straight line to the northeast cornei of
.ot 35 in the subdivision of that part of the north half of the northwest guart<
of the northwest guarter of the southeast quarter of Section 3, Township 8-
North, Range 14 East of the Third Principal Meridian, said northeast corner of
Lot 35 being also the point of interscction of the west line of South Vincennes
Avenue with the south tine of East 43 Strect; thence south along said west line
of Seuth Vincennes Avenue to the south line of Lot 42 in szid subdivision of that
part of the north half of the northwest quarter of the northwest quarter of the
southeast quarter of Section 3, Township 38 North, Range 14 Fast of the Third
Principal Meridian; thence  west aleng said south line of Lot 42 in he subdivision
of that part of the north half of the northwest quarter of the northwest quarter
of the southeast quarter of said Section 3 to the cast line of Lot 9 in Emigh and
Kilmer's Plat of that part west of South Vincennes.Avente of the south half of the
northwest  quarter of the northwest quarter of the southeast quarter of
Section 3, Township 38 North, Range 14 Easti of the Third Principal Mendian,
said east line of Lot 9 bheing also the wesl lhine of Sourth Vincennes Avenue,
thenee south along said west Hine of South Vincennes Avenue 10 the south line
of Fast 44® Streer: thence cast along said south line of Bast 447 Street to the
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west line of South St Lawrence Avenue; thence south along said west line of
South St. Lawrence Avenue to the south line of East 477 Street; thence west
along said south line of East 47" Street to the east line of South Forestville
Avenue; thence south along said cast line of South Forestville Avenue to the
south line of East 497 Street; thence west along said south line of East 49”
Street tenthe east hine of South Dr. Martin Luther King, Jr. Drive; thence south
along said cast line of South Dr. Martin Luther Ring, Jr. Drive to the south line
of Lot 5 in Mienneberry’s Subdivision of the west one acre of Lot 8 in Lavinia and
Company’s sublivision of Garden and Cottage Lots of the south quarter of the
northeast quartirof Section 10, Township 38 North, Range 14 East of the Third
Principal Mernidiaxn; fhence east along said south. line of Lot 5 in Henneberry's
Subdivision to the’ wzst line of Lot | in the subdivision of Lots 9, 10 and 11 in
Lavinia and Company’s/Subdivision of Garden and Cottage Lots of the south
quarter of the northeast gquarter of Section 10, Township 38 North, Range 14
East of the Third Principal Meridian, said west line of Lot ] being also the east
line of South Dr. Martin Luther Ring, Jr. Drive; thence south along said east line
of South Dr. Martin Luther King, Jr Drive and along the southerly extension
thereof to the south line of East 5 1™/Jtreet; thence west along said south line of
Last 51" Street to the point of beginning atithe west line of South State Street,
all in the City of Chicago, Cook County, iHirois.
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EXHIBIT B

PROPERTY

Lots 1 through 5, both inclusive, in the Subdivision of Lots 25 to 28 inclusive in Honore's
Subdivision of part of the Northeast 1/4 of the Northeast 1/4 of the Southwest 1/4 of Section 3,
Township 38 North, Range 14, East of the Third Principal Mendian, in Cook County, lilinois.

Also

Lots 29 threugh 32, both inclusive, in H. H. Honore's Subdivision of part of the Northeast 1/4 of
the Northeast 1/4 of the Southwest 1/4 of Section 3, Township 38 North, Range 14, East of the
Third Principaieridian, in Cook County, illinois.

Tax Parcel Numbers: 20-03-304-024-0000 (Parcel 1)
20-03-304-025-0000 (Parcel 2)
£0-03-304-026-0000 (Parcel 3)
20-03-304-044-0000 (Parcel 4)

Commonly known as: 321E. 43" Street, Chicago, IL 60653 (Parcel 1)
4310 E2elumet Avenue, Chicago, IL 60653 (Parcel 2)
4312 S. Celimet Avenue, Chicago, IL 60653 (Parcel 3)
4314 S. CalumerAvenue, Chicago, IL 60653 (Parcel 4)
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EXHIBIT C

TIF-FUNDED IMPROVEMENTS

TIF Funds

Elipble Costs Inelizible Costs

itern Amount tem Amount

Land S - Hard Costs - Mkt Rate Units 15,130,522
Hard Costs - Affordable Units $ 6,393,489 Surface Parking $ 210,837
General Conditions S 333603 Landscaping and Fencing 5 71,795
Overhead s 121757 Reads and walks 5 155,606
Profit 5 333,228 Eiicible 4 6,507.527
SOFT-Architect-Design S$ 1,286,020 Total Ineligible - TIF $22,076,387
SOFT-Arc hitect-Supervision s 12,000

SOFT-Engineering Fees ) -

Total Efigible - TIF ¢ 8,530,203

*Notwithstanding the total of TIF-Fundedimprovements or the amount of TIF-eligible costs, the
assistance to be provided by the City is liiied to the amount described in Section 4.03 and
shall not exceed the lesser of $5,000,000 or 12:3854% of the Project Budget.

The Budget above is approximate and may change by up to five percent {(5%).
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EXHIBIT G
PERMITTED LIENS
1. Liens or encumbrances against the Property:
Those matters set forth as Schedule B tille exceptions in the owner's title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable
title endorsements issued in conjunction therewith on the date herecf, if any, continue to

remain in full force and effect.

2. Lieps or encumbrances against Developer or the Project, other than liens against the
Property, if any:
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EXHIBIT H-1
PROJECT BUDGET

Per Unit Cost

43 Green Residential

ACQUSITION

Building Cost

5 |8 i
s $ S
Land Cost ~City of Chicago 4 0

5 s
TOTAL ACQUS.TION A A

24,821,782 250,725

Net Residential Construciion

Hard Cost Adjustment

CTA Flagman + Winter Conditions

Overhead

25,000

253

1,489,307

15,044

472,704

4,775

1,255,272

12,680

337,409

3,408

1,420,074

14,344

TOTAL HARD COSTS

29,801,548

& 1en |eH |eh |4H |eh e | (A

. 301,228

SOFTCOSTS:
_Other Construction:
FFE |
Permit Fees

Permit Review Fees + PD Permit Reviews

Direct Developer Review

Testing During Construction including Radon

67

220,000

2,222

120,000

1,212

799

24,432

247

130,000

1,313




Infrastructure Costs:

Streetls

Parkway Tree Fee
- Temporary Power
-Peoples Gas
: Utility Consultant

Utrlity Costs /ComEd
Constructlon JOP "‘ost Contmgency

Environmental Cosfs:

_Environmental Monitoring”) -
|EGC Commissioning Agent .

IEPA l_:e_es
' Profess:onal Fees

 Architect - Design and Supervision

Tie Off Anchor Design
Geotechnical Analysis
Permit Expeditor

| Plats and Survey

| PD Survey

Cost Certification/Audit
Legal Fees - Organizational

Legal Fees - Zoning

Legal Fees - Syndicator

 Architect - Misc. and Reimbursables
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$ -

$ - .
$

15.000 $ 152
$

1,564 $ 16
$

16,225 $ 164
$

eo ooo $ 606

= . :

$ 148,000 | $ 1,495
$

45,800 $ 463
$

45,000 $ 455

'$ 1296 020 % 13,091

3 485

263

212

222

68

101

N ”a/:‘}@n"?"

$ 265:000 | $ 2,677

$ 112,000 $ 1,131
$

50,000 $ 505
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TIF Consultant

Appraisal

- Market Study

Phase | Environmental Report
Phase Il Environmental Report

Title and Recording

LenderFees: >

Tax Credit Reservationfee

Application Fees o

Construction Points

 Legal Fees - Lender

Construction Period Interest

OtherLenderFees

_Construction Period:

. Construction Period Insurance

Construction Period Taxes
Commercial Space Soft Costs

“Other Construction Period

Mayr_ketfi_nq and Leasing:

Leasing Personnel

Advertising

Construction Inspection =

69

237

117

66

83

156

b3

1o
2 Egnl o ht
Ak n &

639

1,108

Pyt 3

136

BRI

2114

‘}! 5 ¥ ‘4?:; 3 ‘::’,,u,' T _“ 3 ‘ ., o
SR 091)
G ; SR ALY aX

1,439

455

1,010

9,178

2,286

642

253

$ 284,460

2,873

35,000

354

10,000

101




2135028043 Page: 73 of 75

UNOFFICIAL COPY

$
Model Units 10,000 $ 101
$
Other Marketing and Leasing 15,000 $ 152
Reserves:
: $
Lease Up Reserve 64,350 $ 650
| $
. Insurance Reserve 47,256 5 477
Real Estate Tax Reserve 50,000 $ 505
Operating Resefve $ 1,200,000 | $ 12,121
$
'Replacement Reserve / 44,550 $ 450
Developer Fee: (.
DeveloperFee | 15,678
Deferred Developer Fee / 5,226
Total Soft Costs (less developer fee} L) 6,494,346 | $ 65,599
TOTAL SOFT COSTS INCLUDING FEE $ 8,563,829 % 86,503
TOTAL DEVELOPMENT COST $ 38,385,381 % 387,731

[[[The Budget above is approximate and may change by up to five percent | 5%)11].
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EXHIBIT K
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