. SUBSTITUTE ORDINANCE:

~ WHEREAS, by virtue of Section 6(a) of Article VIl of the 1970 Constitution of the State of
llinois (the “Constitution”), the City of Chicago (the “City”) is a home rule unit of government and
as: such may exercise any power and perform any function pertaining to its government and
affairs;and o : ‘ '
WHEREAS, the City has determined that there exists within the City a serious é.hortage

~ WHEREAS, the City also has certain funds available from a variety of funding sources
(“Multi-Family Program Funds”) to make loans-and grants for the development of multi-family
residential housing to increase the number of families served with decent, safe, sanitary and.

affordable housing and to expand the long-term supply of affordable housing; and such Muiti-

Family Program Funds are administered by the City's Department of Housing :(.“’DOH’-’;);-and

WHEREAS, the City Council of the City (the "City Council"), pursuant to an ordinance
enacted on July 8, 1998 and published in the Journal of the Proceedings of the City Council (the

“Journal’) of such date at pages 72418 through 72425, inclusive, authorized DOH to extend a
loan in the principal amount of $7,559,026 with an interest rate of zero percent per annum and an

initial maturity date of November 4, 2028 (the “City HOME Loan’) to West Side Village Phase IV
Limited Partnership, an lllinois limited partnership (the “Current Owner"), and '

- WHEREAS, the City HOME Loanwas secured by, among other things, that certain Junior
Mortgage, Security Agreement and Financing Statement made by the Current Owner.in favor of
the City, dated November 4, 1998 and recorded on November 4, 1998 in the Cook County Clerk’s
Office (the “Clerk’s Office”) as document number 98994562 (as amended, the “City Mortgage”),
and:was further supported by that certain Regulatory Agreement executed by the Current Owner
on November 4, 1998 and recorded on November 4, 1998 in the Clerk’s Office as document
number 98994558 (as amended, the “HOME Regulatory Agreement”); and '

WHEREAS, proceeds of the City HOME Loan were used by the Current Owner to provide
for the acquisition of land and construction of six residential buildings for low- and moderate-
income persons (the “Original Project’) located at 3607, 3621, and 3645 West Polk Street, 906
and 908 South Central Park Avenue, and 921 South Lawndale Avenue in Chicago, lllinois and
legally described on Exhibit F attached hereto (the “Property”), and B

WHEREAS, in September 2004, the Current Owner restructured the-financing for the
Original Project in a manner which: (i) did not alter the principal amount, maturity or interest rate
of the City HOME Loan and (ii) subordinated the City Mortgage to.all liens 'securing new senior
financing; and . : _



WHEREAS, in October 2014, the Current Owner again restructured the financing for the
Original Project.in a manner which: (j) did not alter the principal amount or interest rate of the City
HOME Loan, (ii) extended the maturity date of the City HOME Loan and (iii) subordinated the City
Mortgage to all liens securing new senior financing; and :

» WHEREAS, the Current Owner now intends to sell the Property to HOman Square
Apartments: Phase IV Holder, LP, an lllinois” limited partnership (the “Borrower”) and has
requested that the:City consent to this change in the ownership of the Original Project; and

- WHEREAS, the Borrower wishes to acquire and rehabilitate the Property and the Original.

Project thereon (the “New Project”); and

WHEREAS, in connection with the New Project, DOH desires to approve a restructuring

of the City HOME Loan (the “Third Restructuring”) in a manner that: (i) will subordinate the City
Mortgage to all liens securing new senior financing, (i) will alter the outstanding principal balance:

of the City HOME Loan by partially forgiving the City HOME Loan in an amount no less than
'$2,000,000 and up to $4,200,000, (iii) will not alter the repayment terms of the existing City HOME
Loan, (iv) will alter the interest rate on the principal balance of the existing City HOME Loan, (v)
will extend the maturity date of the existing City HOME Loan, (vi) will consent to the assignment
and assumption from the Current Owner to the Borrower of the documents and regulatory
agreements executed in connection with the City HOME Loan, and (vii) will consent to the transfer
of the Property to the Borrower (collectively, the “Material Terms”); and

WHEREAS, further, by this ordinance (this “Ordinance”), the City Council has determined

that it is necessary and in the best interests of the City to provide Multi-Family Program Funds:

and certain other funding, as provided herein, to the Borrower, the general partner.of which is
Homan Square Apartments Phase IV, LLC, an lllinois limited liability company (the “General
Partner”), the manager of which is Homan Phase IV Manager, LLC, an lllinois limited liability
company, the sole member and manager of which is FHS (as defined below), for the completion
of the New Project; and '

WHEREAS, the Gity Coundil adopted an ordinance the (“Inducement Ordinance’) on
July 18, 2025 preliminarily approving the New Project and evidencing the City’s intent to issue

multi-family housing revenue bonds, notes or other indebtedness in order to provide financing for

costs associated with the New Project; and -

WHEREAS, by this Ordinance, the City Council has determined that it is necessary and

ih the best interests of the City to enter into a funding loan agreement (the “Funding Loan:

Agreement”) by and among the City, BMO Bank N.A., as Construction Funding Lender (the
“Construction Funding Lender’) and Cedar Rapids Bank & Trust Company, an lowa state-
chartered banking corporation, as Permanent Funding Lender (the “‘Permanent Funding

Lender,” and together with the Construction Funding Lender, the “Funding Lender”), pursuant
to whith the City will borrow a principal amount not to exceed Twenty Million Dollars ($20,000,000):
(the “Funding Loan") for a portion of the purposes set forth above and, in evidence of its limited;

- special obligation to repay that borrowing, issue a tax-exempt revenue note; fo be designated as

" the Multifamily Mortgage Revenue Note, 2025 Series A (Homan Square Apartments Phase IV)

(the “Note”) under the terms and conditions of this Ordinance and the Funding Loan Agreement, -

. and the City will thereafter loan the proceeds of the Funding Loan to the Borrower (the “Borrower
Loan’) pursuant to-a borrower loan agreement (the “Borrower Loan Agreement’) between the

City:and the Borrower, as evidenced by that certain Borrower promissory note (the “Borrower
“ Note”), in order to finance a portion of the:cost of the. New Project in return for loan payments
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sufficient to pay, when due, the principal of, prepayment premium, if any, and interest on the Note;. \
and ‘

WHEREAS, the principal of, prepayment premium, if any, and interest payable on the
Note will be:secured by, among other things, the: Borrower Note,-a mortgage on the Property and
certain other related collateral, by certain capital contributions to be made to the Borrower by its
limited partiier(s) in connection with the allocation to the Borrower of federal low-income housing

tax credits and by pledges and/or assignments of certain funds, personal property, and

contractual ‘rights of the Borrower and its affiliates; and

WHEREAS, the Funding Loan and the Note and the obligation to pay interest thereon do
not now and shall never constitute an indebtedness of or an obligation of the City, the State of
llinois or any political subdivision thereof, within the purview of any Constitutional limitation or

statutory provision, or a charge against the general credit or taxing powers of any. of them. No

party to the Funding Loan Agreement or holder of the Note shall have the right to compel the

taxing power of the City, the State of lllinois or any political subdivision thereof to pay any principal

installment of, prepayment premium, if any, or interest on the Note or obligations under the
Funding Loan Agreement; and

WHEREAS, in connection with the execution and delivery-of the Funding Loan Agreement
and the issuance of the Note, the City Council has determined by this Ordinance that it is
necessary and in the best interests of the City to enter into (i) the Funding Loan Agreement,
providing for the security for and terms and conditions of the Funding Loan, and the Note to be
issued thereunder, (ii) the Borrower Loan Agreement providing for the loan of the proceeds of the
Funding Loan to the Borrower and the use of such proceeds, (iii) one or more tax regulatory
agreements and/or tax certificates (each, a “Tax Agreement” and collectively, the “Tax
Agreements’) between the City and the Borrower, and (iv) a Land Use Restriction Agreement
between the City and the Borrower (the “Land Use Restriction Agreement’); and

~ WHEREAS, pursuant to ordinances adopted on February 5, 1998, and published in the
Journal of such dates at pages 60833 through 60916, inclusive (the “TIF Ordinance’), and as
subsequently amended from time to time, the City Council approved ‘and adopted a certain
redevelopment plan and project (the “Redevelopment Plan”) for a portion of the City known as
the Homan-Arthington redevelopment project area (the “Homan-Arthington Redevelopment
Area’) in accordance with the provisions of the lllinois Tax Increment Allocation Redevelopment
Act, as amended, 65 ILCS 5/11-74.4-1 et seq. (the “Act”); and

WHEREAS, pursuant to ordinances adopted -on May 17, 2000, and published in the
Journal of such dates at pages 30775 through 30925, inclusive, and as subsequently:amended
from time to time, the City Council approved and adopted a certain redevelopment plan -and
project for a portion of the City known as the Midwest redevelopment project area (the “Midwest:
Redevelopment Area”) in accordance with the provisions of the Act; and

Ty o .

WHEREAS, the ‘Homan-Arthington Redevelopment Area is either ‘contiguous to, or is

separated only by a public right of way from, the Midwest Redevelopment Area; and

WHEREAS, the Borrower or, alternatively, the Borrower and its affiliate, Foundation for
Homan Square, an lllinois not-for-profit corporation (*FHS") (individually or collectively, the.
“Developer’) will be obligated to undertake the New Project and the City is willing to have the
Developer undertake the New Project in accordance with the ‘terms and conditions -of the



Redevelopment Plan and a proposed redévelopment‘ agreement (the “Redevelopment
~ Agreement”) to be executed by the Developer and the City; and

- WHEREAS, the New Project will be financed in‘part by a grant in an amount not to exceed
© $10,000,000 funded partly from certain ad valorem taxes (“Incremental Taxes”) from the Homan-
Arthington Redevelopment Area, which pursuant to Séction 5/11-74.4-8(b) .of the Act, are
deposited into a special tax allocation fund created by the City to pay Redevelopment Project
Costs (as defined in Section 5/11-74.4-3(q) of the Act) that are included in the budget set forth in
the Redevelopment Plan (the “TIF Fund”), and partly from Incremental Taxes from.the Midwest
' Redevelopment Project Area transferred into the TIF Fund pursuant to the City’s transfer rights
under Section 5/11-74.4-4(q) of the Act; and : '

WHEREAS, the New Project is necessary for the redevelopment of the Homan-Arthington
Redevelopment Area; and ‘ -

WHEREAS, pursuant to Resolution 25-CDC-10 adopted by the Community Development
Commission of the City of Chicago (the “Commission”) on July 8, 2025, the Commission has
recommended that the Developer be designated as the developer for the New Project and that
City’s Department of Planning and Development be authorized to negotiate, execute, and deliver
on behalf of the City a redevelopment agreement with the Developer for the New Project; and -

WHEREAS, the Borrower now desires to obtain financing for the New Project from various
sources including, but not limited to, the Borrower Loan, all such financing as described in Exhibit
. A hereto; and , '

~ WHEREAS, the City Council has passed that 6ertain ordinance on October 27, 2021 and
published in the Journal for such date at pages 40213 through 40503, inclusive, authorizing the
issuance of bonds to-fund the purposes described therein (the “CRP Ordinance”); and -

WHEREAS, the City Council has passed that certain ordinance on November 7, 2022 and
published in the Journal for such date at pages 55618 through 55807, inclusive, authorizing the
issuance of bonds to fund the purposes described therein (the “CIP Ordinance”); and

WHEREAS, the City Council has passed that certain ordinance on April 19, 2024 and
published in the Journal for such date at pages 11493 through 11568, inclusive, authorizing the
issuance of bonds to fund the purposes described therein (the “HED Ordinance,” and collectively -
with the CRP Ordinance and the CIP Ordinance, the “Prior Ordinances’); and '

WHEREAS, the City Council has determined to clarify certain designation authority
provided to each Authorized Officer (as such term is defined in each of the Prior Ordinances) in
connection with contracts, grants and loans with respect to proceeds of bonds issued under one
or more of the Prior Ordinances; now, therefore, : '

BE IT ORDAINED BY THE CITY.COUNCIL OF THE CITY OF CHICAGO:

; Section 1. ' lncorporation of Recitals. The recitals contained in the preambles to this
- Ordinance are hereby incorporated into this Ordinance by this reference. All capitalized terms
_used in this Ordinance, unless otherwise defined herein, shall have the meanings ascribed thereto
“in the Funding Loan Agreement or the Redevelopment Agreement, as applicable. i '



~ Section 2. Findings and Determinations. The City Council hereby grants authority to
the Chief Financial Officer of the City (the Chief Financial Officer, being referred to herein as
the “CFO”) to determine to sell the Note on such terms as and to the extent the CFO determines
that such terms are desirable and in the best financial interest of the City. Any such designation
and determination by the CFO shall be signed in writing by the CFO and filed with the City Clerk
and shall remain in full force and effect for all purposes of this Ordinance unless and until revoked,
such revocation to be signed in writing by the CFO and filed with the City Clerk. As used herein,
the term “Chief Financial Officer” shall have the meaning given to such term in Section 1-4-090(k)
of the Municipal Code of Chicago (the “Municipal Code”). : :

financing as shown in Exhibit A (the
Funding Loan Agreement and the issuance of the Note in a principal amount not to exceed
$20,000,000 are hereby authorized. The principal amount of the Note to be issued, and its division
into-one or more series of Notes, if applicable, shall be as set forth in the Funding Loan Notification
referred to in Section 6 below.

. The Funding Loan Agreement and the Note shall contain a provision that they are
executed and delivered under au@hority of this Ordinance. The maximum term of the Funding
Loan shall not exceed 40 years from the date of execution and delivery-of the Note. The Note
shall bear interest at a rate or rates equal to the rate of interest on the Borrower Loan as provided
in the Borrower Loan-Agreement (which interest at a rate or rates shall not exceed the lesser of
12.0% or the maximum rate of interest allowable under state law and with respect to which the
default rate shall not exceed the maximum rate of interest allowable under state law) and shall be
as determined by the Authorized Officer (as defined below) and shall be payable on the payment
dates set forth in the Funding Loan Agreement and the Funding Loan Notification. The Note shall
be dated, shall be subject to prepayment, shall be payable in such places and in such manner
and shall have such other details and provisions as prescribed by the Funding Loan Agreement,
the form(s) of the Note therein and the Funding Loan Notification. The provisions for execution,
signatures, payment and prepayment, with respect to the Funding Loan Agreement and the Note
shall be as set forth in the Funding Loan Agreement and the form(s) of the Note therein.

Each of (i) the Mayor of the City (the “Mayor”), the (ii) Chief Financial Officer; (iii) any other
official of the City so designated by a Certificate (as defined below) signed by the Mayor or the
Chief Financial Officer and (iv) the City Clerk with respect to the certification of any ordinance or
resolution of the City-Council or any-other document filed in his or her office (the Mayor, the Chief
Financial Officer, the City Clerk or any such other official being referred to as an “Authorized
Officer’) is hereby authorized to execute by their manual or, in the case of the Note, manual or
_facsimile-signat_u_re,..and to deliver on behalf of the City, and the City Clerk and the Deputy City
Clerk are hereby authorized to attest by their manual or, in the case of the Note, manual or
facsimile signature, the Funding Loan Agreement and the Note, in substantially the form attached
hereto as Exhibit B and made a part hereof and hereby approved, with such changes therein as
shall be approved by the Authorized Officer executing the same, with such execution to constitute
conclusive evidence of such officer's approval of any changes or revisions from the form of the
Funding Loan Agreement and Note therein attached to this Ordinance and reflecting the terms as
determined in the Funding Loan Naotification.

“Certificate’ as used herein means an instrument of the City in writing signed by an
Authorized Officer. Any such instrument in writing and supporting opinions or representations, if
any; may, but need not, be combined in a single instrument with any other instrument, opinion or .



/

representation, and the two or more so combined shall be read and construed so as to forma
single instrument. Any such instrument may be based, insofar as it relates to legal, accounting

or engineering matters, upon the opinion or representation of counsel, accountants, or engineers,
respectively, unless the officer signing such instrument knows that the opinion or representation
with respect to the matters upon which such instrument may be based, as aforesaid, is erroneous.
The same Authorized Officer, or the same counsel or accountant or other persons, as the case
may be, need not certify to all of the matters required to be certified under any provision. of the
Funding Loan Agreement, but different officers, counsel, accountants orother persons may certify

to different facts, respectively.

Each Authorized Officer is hereby authorized to-act as an anhofized City representative
of the City for the purposes provided in the Funding Loan Agreement. '

~ An Authorized Officer is hereby authorized to execute and deliver on behalf of the City,
and the City Clerk and the Deputy City Clerk are hereby authorized to attest, the Borrower Loan
Agreement in substantially the form attached hereto as Exhibit C, and made a part hereof and
hereby approved, with such changes therein as ‘shall be approved by the Authorized Officer
executing the same, with such execution to constitute conclusive evidence of such Authorized
Officer’s approval of any changes or revisions from the form of the Borrower Loan Agreement and
the Borrower Note therein attached to this Ordinance and reflecting the terms as determined in
the Funding Loan Notification. . , R -

An Authorized Officer is hereby authorized to execute and deliver one or more Land Use
Restriction Agreements on behalf of the City, in substantially the form attached hereto as
Exhibit D and made a part hereof and hereby approved with such changes therein as shall be
approved by the Authorized Officer executing the same, with such execution to constitute
conclusive evidence of such Authorized Officer’s approval of any changes or revisions from the
form of the Land Use Restriction Agreement attached to this Ordinance and reflecting the terms
as determined in the Funding Loan Notification.

An Authorized Officer is hereby authorized to execute and deliver and the City Clerk and
the Deputy City Clerk are hereby authorized to attest the Tax Agreements on behalf of the City,
in substantially the forms of such documents used in previous tax-exempt muiti-family housing
~ financings (with appropriate revisions to reflect the terms and provisions of the Funding Loan
Agreement and the Note and the applicable provisions of the Internal Revenue Code of 1986, as

amended (the “Code”), and the regulations promulgated thereunder), and with such other
~ revisions in text as the Authorized Officer executing the same shall determine are necessary or
desirable in connection with the exclusion from gross income: for federal income tax purposes of
interest on the Note. - ' o : - :

An Authorized Officer is hereby authorized to execute and deliver on behalf of the City
~ such security or collateral documents securing payment of the Note as the, Authorized. Officer
regards as-appropriate, in substantially the form of the security documents; used in previous
issuances of tax-exempt bonds’pursuant to programs similar to the Note, with appropriate

revisions to reflect the terms and provisions of the Note and with such other revisions as the -

Authorized Officer executing the same shall determine are appropriate and consistent with the

other provisions of this Ordinance. - :
Section 4. Security for the Funding Loan Agreement and the Note. The obligations
. of the City under the Funding Loan Agreement and the Note shall be limited obligations of the



Unassigned Rights of the City):

(a) all right, title and interest of the City in, to and under the Borrower Loan Agreement
and the Borrower Note, including, without limitation, all rents, revenues and receipts derived by
the City from the Borrower relating to the New Project and including, without limitation, all Pledged
Revenues, Borrower Loan Payments and Additional -Borrower Payments derived by: the City
under and pursuant to, and subject to the provisions of, the Borrower Loan Agreement; provided
that the pledge and assignment made under the Funding Loan Agreement shall not impair or
diminish the obligations of the City under the provisions of the Borrower Loan Agreement;

(b) all right, title and interest of the City in, to and ,uhder, together with all rights, remedies,
privileges and options pertaining to; the Funding Loan Agreement, and all other payments,

revenues and receipts derived by the City under and pursuant to, and subject to the provisions
of, the Funding Loan Agreement;. - ' ' _ .

(c) any and all moneys and investments from time to time on deposit in, or forming a part
of, all funds and accounts created and held under the Funding Loan Agreement, subject to the
provisions-of the Funding Loan Agreement permitting the application thereof for the purposes and
on the terms and conditions set forth therein;

(d) any and all other real or personal property of every kindand nature or description,
which may from time to time hereafter, by delivery or by writing of any kind, be subjected to the
lien of the Funding Loan Agreement as additional security by the City or anyone on its part or with
its consent, or which pursuant to any of the provisions of the Borrower Loan Agreement may come
into the possession or control of the Funding Lender or a receiver appointed pursuant to the
Funding Loan Agreement; '

(e) certain capital contributions to be made to the Borrower by its limited partner(s) in
accordance with the terms and conditions of the partnership agreement of the Borrower in
connection’ with the ‘allocation to the Borrower of federal low-income housing tax credits and
certain -other funds, personal property and contractual rights. of the Borrower and its affiliates
pledged and/or assigned to the Funding Lender; and o

(f) a mortgage and assignment of leases and rents on and security interest in the New
Project:and related collateral. '

In orderto secure the payment of the principal of, prepayment premium, if any, and interest
on the Note, such rights, proceeds ‘and investment income are hereby pledged to the extent and
for the purposes as provided in the Funding Loan Agreement and are hereby appropriated for the
purposes set forth in the Funding Loan Agreement. Nothing contained in this: Ordinance shall limit
or restrict the subordination of the pledge of such rights, proceeds and investment income as set

forth in, the Funding Loan Agreement to the payment of any other obligations of the City enjoying.
a lien or claim on such rights, proceeds and investment income as of the ‘date of execution and*

- delivery of the Funding Loan Agreement. and the Note, all as shall be determined by the

. Authorized Officer at the time of the execution and delivery of the Funding Loan Agreement and

the Note. The Funding Loan Agreement shall set forth such covenants with respect to the
application of such rights, proceeds and investment income as shall be. deemed necessary by the

Authorized Officer in connection with the execution and delivery of the Funding Loan Agreement:

and the Note.

City, payable solely from and/or secured by a pledge of the following security (other than certéi‘h;<_



Section 5. Delivery_of the Fundin: Loan Ag[eement ‘Sale and Delivery of Note.
Subject to'the terms and conditions of the Funding Loan Agreement and such additional terms as
are set forthin the Funding Loan Notification with the approval of an Authorized Officer, the Note
shall be sold and delivered to the Construction Funding Lender, with the understanding that upon
completion of construction ‘and satisfaction of other conditions, the Note shall be sold by the

~ Construction Funding Lender to the Permanent Funding Lender, or:such other funding lender as
approved by an Authorized Officer. The Permanent Funding Lender, or such other funding lender
approved by an Authorized Officer, shall hold the Note, subject to the terms and conditions of the
required transferee representations (the “Required Transferee Representations”) which shall
be delivered to the City by both the Construction Funding Lender-and the Permanent Funding
Lender and any other funding lender. Any subsequent funding lender approved by an Authorized
Officer, to the extent required under the Funding Loan Agreement, may succeed the Funding
Lender as the registered holder of all or a portion of the Funding Loan, but only if such subsequent
funding lender executes and delivers to the Cuty the Required Transferee Representations,
substantially in the form of the Required Transferee Representations set forth in the Funding Loan
Agreement. The aggregate costs of origination of the Funding Loan paid from the proceeds-of the
Funding Loan to the Funding Lender shall not exceed one and one half percent (1. 5%) of the
principal amount of the Note.

Section 6. Funding Loan Notification. Subsequent to the execution and delivery of the
Funding Loan Agreement and the sale of the Note, the Authorized Officer shall file in the Office
of the City Clerk a Funding Loan Notification for the Funding Loan Agreement and the Note
directed to the Ctty Council setting forth (i) the original principal amount of, maturity schedule,
redemption provisions for and nature of the Note sold, (ii) the extent of any tender rights to be
granted to the holders of the Note, (iii) the interest rates on the Note and/or a description of the
method of determining the interest rates -applicable to the Note from time to time; (iv) the
origination fee or othér compensation paid to the Funding Lender in connection with the
origination of the Funding Loan and issuance of the Note, and (v) any other matter authorized by
this Ordinance to be determined by an Authorized Officer at the time of the sale of the Note
(“Funding Loan Notifi cation”) There shall be attached to such notification the final form of the
Funding Loan Agreement, a specimen of the Note and the final form of the Borrower Loan
Agreement.

Section 7. Limited Obhgatxons The Note when issued and outstanding, will be a
limited obligation of the City, payable solely as provided in the Funding Loan Agreement. The
Note and the interest thereon shall never constitute a debt or general obligation or a pledge of the
faith, the credit or the taxing-power of the City within the meaning of any Constitutional or statutory
provision of the State of lllinois. The Note shall be payable solely from the funds pledged therefor
pursuant to the terms of the Funding Loan Agreement herein descrlbed

Section 8. Use of Proceeds. The proceeds from the Funding Loan (as evidenced by
the sale of the Note) shall be deposited as provided i m the Funding Loan Agreement and used for
the New Project. :

Section 9. Vuiume Cap. The Funding Loan Agreement and the Note are obligations
taken into account under: Sectlon 146 of the Code:in the allocation: of the Clty s'volume cap.

Section 10. Developer_Designation. The Developer is hereby designated as' the
developer for the New Project pursuant to Section 5/11-74.4-4 of the Act.



™

Section 11. Third_Restructuring. The Third Réétfdctur’ihg’ IS hereby approved as

described above. The City’s Commissioner of Housing (the “DOH Commissioner”) or a designee

of the DOH Commissioner (each, an “Authorized DOH Officer”), are each hereby authorized,
subject to approval by the Corporation Counsel, to negotiate any and all terms and provisions in
accordance with the Third Restructuring which do not substantially modify the Material Terms
described herein. Each Authorized DOH Officer is hereby authorized, subject to.approval by the

~ Corporation Counsel, to enter into and execute such agreements and instruments, and perform

any and all acts as shall be necessary or advisable, in connection with the implementation of the
Third Restructuring. Each Authorized DOH Officer is' hereby-authorized, subject to approval by
the Corporation Counsel, to enter into and execute such -agreements and instruments, and

perform-any and all acts as shall be necessary or advisable, in connection with-any future
restructuring of the City Loan that does not substantially modify the Material Terms.

Section 12. Redevelopment Agreement. Upon the approval -and availability of the
Additional Financing, the Authorized DPD Officer (as defined below) is hereby authorized, with
the approval of the Corporation Counsel, to negotiate, execute and deliver the Redevelopment
Agreement and such other supporting documents as may be necessary to carry out and comply
with the provisions of such agreements, with such changes, deletions and insertions .as:shall be
approved by the persons executing such agreements. The Redevelopment Agreement shall be
in substantially the form attached hereto as Exhibit E and made. a part hereof and hereby
approved ‘with ‘such changes therein as shall be approved by the Authorized DPD Officer
executing the same, with such execution to constitute: conclusive evidence of such officer's
approval of any changes or revisions from the form of Redevelopment Agreement attached to this
Ordinance. o .

Section 13. Payment of Incremental Taxes: The City Council hereby finds that the City
is authorized to pay an-aggregate amount not to exceed $10,000,000 (“City Funds”) from Homan-
Arthington Redevelopment Area ‘Incremental Taxes and Midwest Redevelopment Area
Incremental Taxes deposited ‘and/or transferred-into the general account of the TIF Fund to the
Developer to finance a portion of the eligible costs included within the Project. The proceeds of
the City Funds are hereby appropriated for the purposes set forth in this Section.

Section 14. Maintenance and Use of TIF Fund. Pursuant to the TIF Ordinance, the City
has created the TIF Fund. The Chief Financial Officer (or his or her designee) is hereby directed
to maintain the TIF Fund as a segregated interest:bearing account, separate and apart from the
City's Corporate Fund orany other fund of the City. Pursuant to the TIF Ordinance, all Incremental
Taxes received by the City for the Homan-Arthington Redevelopment Area shall be deposited into
the TIF Fund. The City shall use the funds in the TIF Fund to make payments pursuant to the
terms of the Redevelopment Agreement.

Section 15. Proxies. Each Authorized Officer may designate ‘another to act as their
respective proxy and to affix their respective signatures to the Note, whether in temporary:or

“definitive form, and to-any other instrument, certificate or document required to be signed by such -

“* -Authorized Officer pursuantto‘this Ordinanice or the Funding Loan Agreement. In each case, each

shall send to the City Council written notice of the person so designated by each; such notice

_stating ‘the name of the person so selected and identifying the instruments, certificates and
- documents which such person shall be authorized to sign as proxy for such Authorized Officer,
* respectively. A written signature of the Authorized Officer, executed by the person so designated

" undemeath, shall be attached to each notice. Each notice, with signatures attached, shall be

recorded in the Journal and filed with the City Clerk. When the signature of the: Authorized Officer
is 5o affixed to an instrument, certificate-or document at the direction of the Authorized Officer in



Authorlzed Oﬁ” cerin pereon

Section 16. Additional Authorization. Each Authorlzed Officer, the City Treasurer, and,
upon the approval and availability of the: Additional Flnancrng, the Authorized DOH Officer and

the City’s Commissioner of Planning and Development or a designee thereof (the “Authorized

DPD Officer’) are each hereby authorized to execute and deliver and the City Clerk and the
Deputy City Clerk are -each hereby authorized to enter into, execute and deliver such other
documents and agreements, including, without limitation, -any documents necessary to evidence
the recelpt or assrgnment of any collateral for the Fundmg Loan: Agreement and the Note the ,
as may be necessary or des:rable in connectlon with the Clty Agreements (as def ned in Sectlon;
21 hereof), including, but not limited to, the exercise following the delivery date of the City:

Agreements of any power or authorlty delegated to such oﬂ“ cial under thls Ordlnance wrth respect '

not approved and avallable at such time as:an Authorlzed Ofﬂcer the Authonzed DPD Offlcer
and the Authorlzed DOH Off' cer otherwrse deem iti ln the best mterest of the Clty to execute the

execute the appllcable Crty Agreements (wrth such changes thereto as such Authonzed Offrcer
the Authorized DPD Officer and the Authorized DOH Officer deem necessary and advisable) and
any necessary ancillary documents and may impose such condltlcns upon the approval and
- availability:of such Addltlonal Fmancmg as they deem necessary and advisable. : :

issued unless- end untll the requlrements of Sectlon 147(f) of the Code, mcludlng partrcularly the

approval requnrement followrng any requlred public: hearmg, have been fully satrsf ed and that no
satlsfactlon of the requrrements of sald Sectlon 147(f) unless the performance of said contract .
agreement or commitment is expressly conditioned upon the prior satisfaction of such :
requirements. To the extent that such requirements are satisfied prior to the date of this
Ordinance, this Ordinance shall constitute formal approval thereof. All such-actions taken prior to
the enactment of this Ordlnance are hereby ratlf‘ ed-and conflrmed

Sectlon 18 Severablllty lf any provnsnon of thts Ordmance shall be held to be. lnvalld or

the Note, whleh shall be collected ’under such terms and- condmons as determlned by the
Authorized DOH: Officer and which shall be in an amount as determined by the Authorized DOH
Officer but not to exceed the maxrmum amount permltled under Sec’uon 148 of the Code to avord

expenses and other housung actwrtnes Inmally, such admlmstratlve fee or fees shall be an amount
equal to (i) 1.5% of the original principal amount of the Note payable upon issuance: of the Note,
plus (u) an-on-going: complsance fee of $25 per unit payable annually

L




Section 20. Reserve for Legal Expenses. The City is authorized to assess a legal
reserve fee with respect to the New Project, payable upon issuance of the Note from the proceeds
of the Note or from funds contributed by the Borrower, which shall be in anamount equal to 0.10%
of the original principal amount of the Note. Such fee shall be used by the City to pay legal costs
or other expenses in connection with the New Project, the Note, or other City issuances.

Section 21. No Recourse. No recourse shall be had for the payment of the principal of,
prepayment premium, if any, or interest on the Note or for any claim based thereon or upon any
obligation, covenant or agreement contained in this Ordinance, the Funding Loan Agreement, the
Note, the Borrower Loan Agreement, the Land Use Restriction Agreement, the Tax Agreement,
or the Redevelopment Agreement (collectively, the “City Agreements”) against any past, present
or future officer, member or employee of the City, or any officer, employee, director or trustee of -
any successor, as such, either directly or through the City, or any such successor, under-any rule
of law or equity, statute or constitution or by the enforcement of any assessment or penalty or
otherwise, and all such liability of any such member, officer, employee, director or trustee as such
is hereby expressly waived and released-as a condition of and consideration for the execution of
the City Agreements and the issuance of the Note. '

Section 22. No Impairment: To the extent that any ordinance, resolution, rule, order or

* provision of the Municipal Code, or part thereof, is in conflict with the provisions of this Ordinance,

the provisions of this Ordinance shall be controlling. No provision of the Municipal Code or
violation of any provision of the Municipal Code shall be deemed to render voidable at the option
of the City any document, instrument or agreement authorized hereunder or to impair the validity
of this Ordinance or the instruments authorized by this Ordinance or to impair the rights of the
holders of the Funding Loan and the Note to receive payment of the principal of, prepayment
premium, if any, or interest on the Note or to impair the security for the Funding Loan Agreement

“and the Note; provided further that the foregoing shall not be deemed to affect the availability of

any other remedy or penalty for any violation of any provision of the Municipal Code.

~

Section 22. Affordable Housing. The New Project (as described on Exhibit A hereto)

~ shallbe deemed to qualify as “Affordable Housing” for purposes of Chapter 16-1 8 of the Municipal

Code.

~ Section 23. Special Exceptions. In order to ensure clarity in the applicable affordability

" restrictions; the requirements of Sections 2-44-080 through 2-44-105, inclusive, of the Municipal

Code shall not apply to multi-family housing projects: (i) which receive loans or grants from the
City (including from bond proceeds;, funds from grants received by the City or corporate funds,
but excluding loans and grants funded solely by revenues from the Affordable Housing
Opportunity Fund as described in Section 2-44-085(1) of the Municipal Code), and/or which are
eligible for tax credits administered by the City in connection with Section 42 of the Internal
Revenue Code of 1986, as amended, or 20 ILCS 3805/7.28; and (ii) for which the applicable loan,

grant and/or tax credit documents have not been executed and delivered by the City as of the

effective date of this ordinance. : ‘ 7

Section 24. Economic Disclosure Statements. Notwithstanding anything to the contrary
contained in the Municipal Code or any other ordinance or mayoral executive order, the Current
Owner shall not be required to provide to the City the document commonly known as the
“Economic Disclosure Statement and Affidavit’ (or any successor to such document) in

connection with the Third Restructuring.

&



 'Section 24. Declaration of Official Intent. In accordance with Section 1.150-2 of the
Treasury Regulations promulgated under the Code, the Mayor, the Chief Financial Officer and
the City Comptroller are each hereby authorized to declare official intent of the City to reimburse
prior expenditures made by the City from its corporate funds, special revenue funds or other funds
available to the City (not including proceeds of tax-exempt bonds issued by the City) with (i)
proceeds of tax-exempt bonds issued by the City under one or more of the Prior Ordinances or
(i} the proceeds of a tax-exempt draw on a general obligation line of credit borrowing by the. City
(authorized under that certain ordinance adopted on May 1, 2002 by the City Council), to then be
reimbursed with proceeds of tax-exempt bonds issued by the City under one or more of the Prior
Ordinances. ‘ o Co

Section 25. Amendment to CRP Ordinance. The third and fourth senterices of Section
textis inserted in their

‘With respectztb'each grantor loan of Recovery Bond procéeds or c‘oin.tract':for goods, work

and/or services paid from Recovery Bond proceeds, each Authorized Officer is authorized to
~ designate in writing, with the written concurrence of the Budget Director of the City (the "Budget
Director"), (i) one or more City departments or agencies to administer such grant or loan of
Recovery Bond proceeds or contract for goods, work and/or services paid from Recovery Bond
‘proceeds, andlor (i) the head of the City department or agency who shall be authorized to execute:

a grant or loan agreement or contract for goods, work and/or services paid from Recovery Bond
proceeds and such other documents, agreements or instruments-as shall be deemed necessary
_or desirable by such City department or agency head, Upon any such written designation by an
Authorized Officer pursuant to subsection (i) above, such City department or agency shall be .
authorized to administer-such grant or loan of Recovery Bond proceeds or, contract for goods,
work and/or services paid from Recovery Bond proceeds. Upon any such written designation by
an Authorized Officer pursuant to subsection (ii) above, the head of such City department or
agency shall be authorized to execute a grant-agreement, loan agreement or contract for goods,
work and/or services, as applicable, and such other documents, agreements or-instruments as
suich City department or agency head shall deem necessary or desirable. The designations in

subsections (i) and (ii) may be effected in the same document.
' Section 26. Amendmgnt'to_;_(_}lP.Qrdfi'hancg{ The third and fourth sentences of Section -
~ 2.20(1) of the CIP Ordinance are deleted in their entirety, and the following text is inserted in their
place: ‘ ‘ o ' ' ‘ ’

. With respect to each grant or loan of Authorized Funds or with respect to each contract
for goods, work and/or services paid from-Authorized Funds, each Authorized Officer is authorized

to designate in writing, with the written concurrence of the Budget Director of the City (the "Budget
Director”), (i) one or more City departments' or agencies to administer such grant or loan of
Authorized Funds or contract for goods, work and/or services paid from Authorized Funds, and/or
(ii) the.head of the City department or agency who:shall be authorized to execute a grant or loan
agreement or contract for goods, work and/or services paid from Authorized Funds and such other
documents, agreements or instruments as shall be:deemed necessary or desirable by such City
department or agency head. Upon any such written designation by an Authorized Officer pursuant
to subsection (i) above, such City department or agency shall be authorized to administer such

grant or loan of Authorized Funds or contract for goods, work and/or services paid from Au'thorizéq
Funds. Upon any such written designation by an Authorized Officer pursuant to. subsection (ii)

 above, the head of such City department or agency shall be authorized to execute a grant
agreement, loan agreement or contract for goods, work and/or services, as applicable, and such



other documents; agreements or instruments as such head of the City department or agency shall
deem necessary or desirable. The designations in subsections (i) and (i) may be effectedin the
same document. .

~ Section 27. Ame: HED Ordinance. The third and fourth sentences of Section
2.18(1) of the HED Ordinance are deleted in their entirety, and the following text is inserted in their

~ With respect to each grant or loan of Authorized Funds .or with respect to each contract
for goods, work and/or services paid from Authorized Funds, each Authorized Officer is authorized
to designate in writing, with the written concurrence of the Budget Director of the City (the "Budget
Director”), (i) one or more City departments or agencies to administer such grant or loan of

Authorized Funds or contract for goods, work and/or services paid from Authorized Funds, and/or
(ii) the head of the City department or'agency who shall be authorized to execute a grant or loan
agreement or contract for goods, work and/or services paid from Authorized Funds and such'other

documents, agreements or instruments as shall be deemed necessary or desirable by such City
department or agency head. Upon any such written designation by an Authorized Officer pursuant
to subsection (i) above, such City department or agericy shall be authorized to administer such
grant or loan of Authorized Funds or contract for goods, work and/or services paid from Authorized
Funds. Upon any such written designation by an Authorized Officer pursuant to subsection (ii)

above, the head of such City department or agency shall be authorized to execute a grant

agreement, loan agreement or contract for goods, work and/or services, as applicable, and such

other documents, agreements or instruments as 'such head of the City department or agency shall

deem necessary or desirable. The designations in subsections (i) and (i) may be effected in the

same document. o » : :

Segtion 28. Effective Date. This Ordinan"cié shall take effect upon its passage and

approval.

i



BORROWER:

NEW PROJECT:

Exhibit A

New Project and Financing

Homan Square Apartments Phase IV Holder, LP, an lllinois limited
partnership, the general partner of which is Homan Square Apartments:
Phase 1V, LLC, an lllinois limited liability company, the manager of which is
Homan Phase IV Manager, LLC, an lllinois limited liability company, the'
sole member and manager of which is Foundation for Homan Square, an
lllinois not-for-profit corporation.

Acquisition and rehabilitation of six residential facilities and related

fcommon facilities for low-lncome mdmduals contamlng approxmately 107:

'along with parking lot facilities, the “New PrOJect”)

ADDITIONAL FINANCING:

1. The Note: as described in the Funding Loan Agreement. The Note will be secured as
described in the Funding Loan Agreement, including by a senior mortgage.

2. Existing City HOME Loan:

- Amount:
Term:
Source:

Interest:

Security:

Not'to exceed $5,235,025, or such amount as may be acceptable to the
Authorized DOH Officer.

Approximately 30 years plus construction period, or another term
acceptable to the Authorized DOH Officer.

“‘Multi-Family Program Funds loaned by the City.

Not less than the applicable federal rate, compounding, -at the time: of
transfer of the New Project, or such interest rate as: may be acceptable fo
the-Authorized DOH Officer.

Mortgage on:the New Project and/or such other security acceptable to the =
Authorized DOH Officer. Such mortgage and/or other security shall be

~ junior to the Note Mortgage and any Swap Mortgage (as defined below). If
an interest rate swap arrangement is entered into (i) between the Borrower

and the Permanent Lender, a mortgage senior to the Mortgage on the New

~ Project in favor of the Permanent Lender to secure Borrower’s obligations
‘may be required and/or (ii) between the Borrower and the Construction

Funding Lender, a mortgage senior to the: Mortgage on the New Project in
favor of a party through which the interest rate swap is obtained to secure
Borrower's obligations may be required (each mdeuaIly, a ‘Swap
Mortgage”). :

3. TIF Proceeds Loan/ TIF Capital Contribution::

Amount:

Source:

Approximately $10,000,000, or such amount as may be acceptable to the
Authorized DOH Officer.

From proceeds.of the Redevelopment Agreement.



Ferm:

Interest:

Security:

Alternate

Structure:

Amount:

Source:

To the extent any portion is structured as a loan, approxnmately 30'years
plus construction period, or another term acceptable to the Authorized DOH

- Officer.

To the extent any portion is structured as a loan, 0%, or such other interest
rate acceptable to the Authorized DOH Officer.

Mortgage on the New Project and/or such other security acceptable to the
Authorized DOH Officer. Such mortgage and/or other security shall be
junior to the Note Mortgage, the Swap Mortgage, the Existing City HOME
Loan ‘and any mortgage securing the City Funds.

FHS may use all or part of the approximately $10,000,000 amount to make
‘a capital contribution to the General Partner, and then the General Partner
may use such funds to make a capital contribution to the Borrower.

4. Low-lncome Housing Tax Credit (“LIHTC”) Proceeds:

Approximately $11,798,480, or such amount as may be acceptable to the
Authorized DOH Officer, all or a portion of which may be paid in on a

“delayed basis, and all or a portion of which will be applied to the payment

of a portion of the Note upon the completion of the New Project.
To: be derived from the syndscatxon of the LIHTCs generated by the
issuance of the Note.

. General Partner Capital Contribution:

Amount:

Source:

Approxumately $4,000,000 or such other amount as may be acceptable to
the Authorized DOH Officer.
General Partner.

. - Deferred Déveloper Fee:

Amount:

Source

$367,881 or such other amount as may be acceptable to the Authorized
DOH Officer
Developer Fee



Exhibit B
Form of Funding Loan Agreement

[See Attached]



Exhibit C
“Form of Borrower Loan Agreement

[See Attached]



Exhibit D
Form of Land Use Restriction Agreement

[See Attached]



Exhibit E
Form of Redevelopment Agreement

[See Attached]



This agreement was prepared by and
after recording return to:

Isabella Moreira, Esq.

City of Chicago Department of Law
121 North LaSalle Street, Room 600
Chicago, IL. 60602 '

Homan Square Apartments Phase IV Hol

This Homan Square Apartments Phase IV Holder Redevelopment Agreement (this
“Agreement”) is made as of this | | day of [ , 20]; by and among the City of Chicago, an
llinois municipal corporation (the “City"), through its Department of Planning and Development
("DPD”), Homan Square Apartments Phase IV Holder, LP, an lllinois: limited partnership (the
“Owner”) and Foundation for Homan Square, an lllinois not-for-profit corporation (*FHS’). The
Owner and FHS may collectively be referred to hereinafter as the “Developer” or individually as-a
“‘Developer Party”. ' ‘ '

RECITALS

A Constitutional Authority: As a home rule unit of government under Section 6(a),
Article VI of the 1970 Constitution of the State of illinois (the “State”), the City has the power t0
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
Increment Allscation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from fime 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.

C. City. Coungil Authority: To induce redevelopment: pursuant to the Act and ‘in
accordance with the provisions of the Act, the City. Council of the City (the “City Council™): (i)
approved :and ‘adopted a redevelopment plan and project (the “Redevelopment Plan®) for the
- Homan-Arthington redevelopment project area (the “Redevelopment Area”); (i) designated the
Redevelopment Area as a ‘redevelopment project area”; and (iii) adopted tax increment allocation
financing for the Redevelopment Area, pursuant to ordinances (item' (iii), the “TIF Adoption
Ordinance” and items (i) - (iii) collectively, the “TIF Ordinances”) adopted on February 5, 1998
and subsequently amended on November 19, 2014, April 24, 2020, and November 16, 2022, and
published in'the Journal of the Proceedings of the City Council (the “Journal”) for such dates.




‘To induce redevelopment pursuant to the Act and in accordance with the provisions of the
Act, the City Coungil: (i) approved and adopted a redevelopment plan and project for the Midwest
redevelopment project area (the “Midwest Redevelopment Area”); (ii) designated the Midwest
Redevelopment Area as a “redevelopment project area”; and (iii) adopted tax increment allocation
financing for the Midwest Redevelopment Area (the “Midwest TIF Adoption Ordinance”) pursuant
to ordinances adopted on May 17, 300 and subsequently amended on May 9, 2012 -and
December 09, 2015 and published in the Journal for-such dates. ' '

The Redevelopment Area is either cohtig@no’us- to, or is separated only by a public rigﬁt' of
way from, the Midwest Redevelopment Area. ' I

D. The Project: Owner intents fo acquire certain property located within the
Redevelopment Area at 3607, 3621, and 3645 West Polk Street, 906 and 908 South Central Park
Avenue, and 921 South Lawndale Avenue in Chicago, lllincis and legally described on Exhibit A
(the “Property”), and, within the time frames set forth in Section 3.01, shall start and complete a
133,050 square foot residential development consisting of the rehabilitation of six residential
buildings and the units therein (the “Facility”). The “Project’ means the Facility and related
improvements, including but not limited to the TIF-Funded Improvements defined below and set
forth on Exhibit B. The comipletion of the Project would not reasonably be anticipated without the
financing contemplated in this Agreement. o

©

E.  Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the Redevelopment Plan.

F. Transfer Rights: Pursuant to 65 ILCS 5/11-74.4-4(q) of the Act, the City may use
Midwest Incremental Taxes (as defined below) from the Midwest TIF Fund (as defined below) to
pay for eligible redevelopment project costs incurred in the Redevelopment Area because the
Midwest Redevelopment Area is either contiguous to, or is separated only by a public right of way
from, the Redevelopment Area (the “Transfer Rights”). To the extent required by the City to pay
its City Funds (as defined below) obligation to Developer under this Agreement from time to time,
the City, as more particularly hereinafter provided, shall exercise its Transfer Rights pursuant to
the Act and transfer Midwest Incremental Taxes from the Midwest Redevelopment Area into the
TIF Fund (as defined below). 6

G. ity Financing: The City agrees to use, in the amounts set forth in Section 4.03,
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 in
this Agreement, and for other good and valuable: consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Agreement agree as follows: ’

. o } 5 \ Y

SECTION 1. RECITALS, HEADINGS AND EXHIBITS

The foregoing recitals are hereby incorporated into this Agreement by reference.. The
paragraph and section headings contained in this Agreement, including without limitation those
set forth in the following table of contents, are for convenience only and are not intended to limit,

2



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. - ‘ : o '

_Table of Contents  __lListofExhibits ..o s
1. Recitals, Headings and Exhibits | A  *Legal Description of the Property .
2. Definitions _ ; 1B *Project Budgets (Project Budget, |
| 3. The Project | | MBE/WBE Budget and  TIF-Funded |
4, Financing o . | Improvements) , |
5. Conditions Precedent’ ' 1 C Prior Expenditures
6. Agreements with Contractors _» - -
7. Completion of Construction or Rehabilitation |, v ‘ - S ik
8. Covenants/Representations/Warranties  of | (An asterisk (*) indicates which exhibits are to |
| Developer ‘ "~ | berecorded.) 0
| 9. Covenants/Representations/Warranties of |
1 the City v

110. 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

- SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals,
the following terms shall have the meanings set forth below, and unless otherwise specified,
references to Recitals, Sections, Articles and Exhibits: are references to Recitals; ‘Sections,
Articles and Exhibits of this: Agreement:

“Act’ is defined in the Recitals.

“Affiliate” means any person or entity directly or indirectly controlling, controlled. by or '
under.common: control with Developer. ‘

"Affordable Housing Units" shall mean the housing units to be occupied by Low-Income,
Very Low-Income and Extremely Low-Income Families financed with City Funds and:required to
comply with the terms of this Agreement. . ‘

“Anniial Compliance Report” means a signed report from Owner to the City (a) itemizing
each of Developer's obligations under this Agreement during the preceding calendar year, (b)
certifying Developer's compliance or noncompliance with such obligations; (c) attaching evidence
(whether or not previously submitted to the City) of such compliance or noncompliance and (d)
certifying that Developer is not in default with -respect to any provision of this Agreement, the

3



agreements evidencing the Lender Financing, if any, or any related agreements; p rovided, that
the obligations to be covered by the Annual Compliance Report shall include the following: (1)
compliance with the Affordable Housing Covenant (Section 8.26); (2) delivery of Financial
Statements and unaudited financial statements (Section 8.13); (3) delivery of updated insurance
certificates, if applicable (Section 8.14); (4) delivery of evidence of payment of Non-Governmental
Charges, if applicable (Section 8.15); (5) delivery of evidence of compliance with the Sustainable
Development Policy (Section 8.22); (6) compliance with the Increment and Rate of Return
Reporting (Section 8.25); and (7) compliance with all other executory provisions of this
Agreement. | o S

~ “ATS Manual’ means the 2023 version of the Architectural and Technical Standards
~ Manual (ATS Manual) issued by DOH.. ‘ ‘

“Available _;Ff?fia_'e_ct_JFunds’j means: (i) the undisbursed City Funds; (ii) the undisbursed
Lender Financing, if any; (i) the undisbursed Equity and (iv) any other amounts deposited by

“Certificate” means the Certificate of Completion of Co_nétruction or Rehabilitation
described in Section 7.01. '

‘Chang fe}'iﬁrdé‘: ” means any amendment or modification to the Scope Drawings, Plans and
Specifications or the Project Budget as described in Section 3.03, Section 3.04 and Section 3.05,
respectively. ' I

“City Contract” is defined in Section 8.01(1);

“City Council’ is defined in the Recitals,.

“City Funds’ is defined in Sééﬁﬁn”d.ﬂagbf :

“Closing Date” means the date of execution and delivery of this Agreement by all parties
to this Agreement, which shall be deemed to be the date appearing in the first paragraph of this
Agreement, and shall not be later than 180 days following the date of City Council’s approval of
the Project Ordinance or such other date acceptable to the City's Commissioner of Housing, in
their sole: discretion. , ) :

v “Collateral Assignment’ shall mean a collateral assignment of the Owner's and FHS's
respective interests in this Agreement, such collateral assignment to be made by Owner and/or
FHS to secure Lender Financing, in form and substance -acceptable to the City in its sole
discretion; provided, such collateral assignment cannot be exercised until the lender provides the
certification required by Section 18.14 and the assignee assumes all of the obligations of the
Owner and FHS under this Agreement. e i

“Commissioner” means the Commissioner of Planning and Development of the City.

“Coritaminant” means any of those materials set forth in 415 ILCS 5/3.165, as amended
from time to time, that are subject to regulation under any Environmental Law.



ntract’ means the construction contract fo be entered into between
Contractor providing for construction of the Project.

seq.).

“DOH" means the City's Department of Housing.

“EDS” means 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:

"Environmental Laws" means any federal, state, or local law, statute, ordinance, code,

‘rule, permit, plan, regulation, license, authorization, order, or injunction which pertains to health,

‘safety, any Hazardous Substance or Other Regulated Material, or the environment (including, but
not limited to, ground, air, water or roise pollution or contamination, and underground or above-
‘ground tanks) and shall include, without limitation, the Emergency Planning and ‘Community
Right-to-Know Act, 42 U.8.C. § 11001 et seq;; the Toxic Substances Control Act, 15 U.S.C. §
2601 et seq.; the Hazardous Material Transportation Act, 49 U.S.C. § 1801 et seq;; the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., as amended by the Hazardous and
Solid Waste Amendments of 1984; the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, 42 U.S.C. § 9601 et seq., as-amended by the Superfund Amendments
and Reauthorization Act of 1986; the Occupational Safety and Health Act, 29 U.S.C. § 651 st
- seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq,; the Clean Air Act, 42
U.S.C. § 7401 et seq.; the lliinois Environmental Protection Act, 415 1ILCS 5/1 etseq.; the Gasoline
Storage Act, 430 ILCS 15/0.01 et seq:; the Sewage and Waste Control Ordinance of the
Metropolitan Water Reclamation District of Greater Chicago; the Municipal Code of the City of
Chicago; and any other local, state, or federal environmental statutes, and all rules, regulations,
orders, and decrees now or hereafter promulgated under any of the foregoing, as any of the
foregoing now exist or may be changed or amended or come into effect in the future. '

~ “Equity” means Developer's funds (other than funds derived from Lender Financing),
including tax credit equity from the Limited Partner, irrevocably available for the Project, in the
amount set forth in Section4.01, which amount may be increased pursuant to Seclic (Cost
Overruns) or Sectio ‘ | : SR '

“Escrow” means the construction escrow established pursuant to the Escrow Agreement.

to be entered into as of the date of this Agreement by the City, if applicable, the Title Company
(or an affiliate of the Title Company), Developer and Owner’s lender(s), in a form acceptable to -

the City.

“Event of Default” is defined in Section15.

B :5:

gement” means the Escrow Agreement establishing a construction escrow, -
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 Affiliate (or,

approved by the City and the terms and conditions of the SRP Documents, as amended or
supplemented from time to time. The Final Comprehensive Residential NFR Letter shall state that
the Property meets remediation objectives for residential properties and the construction worker
exposure route as set forth in-35 Ill. Adm. Code Part 742, but may be reasonably conditioned

upon use and maintenance of engineered barriers-and other institutional or engineering controls
acceptable to the IEPA. ‘

“Financial.Interest” is defined in _S'ectifo.n12~f_1:5_6-0’1 0 of the Municipal Code.

“Financial Stateme 3t8” means :corhiplet'é audited financial statements of Developer
prepared by a certified public accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the appropriate periods.

s E¢ valent Employee” or “ETE” shall mean an emp;oyeé of Developer or an
respect f

i  job shares or similar work arrangements, two such employees counted
collectively as a single FTE) who'is employed in a permanent position at least 35 hours per week .
at the Project during the applicable year, excluding (a) persons engaged as or employed by

independent contractors, third party service providers or consultants and (b) persons employed
or engaged by Developer or by third parties in positions ancillary to Developer's operations at the
Project including, without limitation, food service workers, security guards, cleaning personnel, or
similar positions. : : o S - o

General(‘:ontra 5 j}‘?{/means:the.general contractor(s) hired by Oﬁv_vner }pursuantf toS Iif

“Hazardous Materials” means 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 Environmental Laws, or any pollutant, toxic vapor, or
contaminant, and shall inciude, but not be limited to, petroleum (including crude oil or any fraction

thereof), any radioactive material or by-product material, polychlorinated biphenyls and asbestos
in any form or condition. o | |



time fo time. ’

“Human Rights Ordinance” is defined in Section 10.

“IEPA" shall mean the lllinois Environmental Protection Agency.
“In Balance” is defined in Section 4.07

“Incremental_Taxes” shall mean such ad valorem taxes which, pursuavn_;t" to the TIF:
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected
are paid to the Treasurer of the City of Chicago for deposit into the TIF Fund established to pay
Redevelopment Project Costs and obligations incurred in the payment: thereof, as adjusted to
reflect the amount of the TIF District Administration Fee. L

“lndemnitee” and “Indemnitees’ are de_ﬁnedin_Se’ctionﬁ 13.01.

“Junior Mortgage” shall mean a Junior Mortgage executed by the Owner as mortgagor, in
favor of the City, as mortgagee, securing certain of the Owner’s obligations under this Agreement
and the Junior Mortgage; and which shall recorded against the Property on or before the date of
this'Agreement. :

“Lender Financing” means funds borrowed by Owner from lenders, inbludihg the Senior
Permanent Loan, which are irrevocably available to pay for costs of the Project in the amount set
forth in Section 4.01. ‘ ’ :

“Limited Partner’ means Red Stone Equity Holding, LLC, a Delaware limited liabilzity
company and its successors and assigns, or another entity acceptable to the City, in its sole
discretion; ‘ ‘

“Losses” means 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,
expenses and disbursements of any kind or nature whatsoever (including, without limitation,
reasonable attorneys’ fees and expenses, consultants’ fees and expenses and court costs), and
shall include without limitation (a) the cost of any investigation; removal, remedial or other
response action that is required by any Environmental Law; that is required by judicial order or
by order of or agreement with any governmental authority, or that is necessary or otherwise is
reasonable under the circumstances, and (b) costs imposed under any Environmental Law
enacted after the Closing Date. ‘ '

‘Low-Income Families” means Families whose annual income. does not exceed eighty
percent (80% ) of the Chicago-area median income (AMI), adjusted for Family size, as such-annual
income and Chicago-area median income are determined from time to time by the United States
Department of Housing and Urban Development, and thereafter such income limits. shall apply to
this definition. ' .




“MBE(s)” means a business identified in the Directory of Certified Minority Business:
Enterprises published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned business enterprise,
related to the Procurement Program or the Construction Program, as‘applicable:

“MBE/WBE Budget’ means the MBE/WBE Budget attached as Exhibit B, as described in
Section 10.03. ‘ ‘ S

“MBE/WBE Program’” is defined in Section 10.03.

“Midwest. Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the.
Midwest TIF Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when
collected are paid to the Treasurer of the City. of Chicago for deposit into:the Midwest TIF Fund,
as adjusted to reflect the amount of the Midwest TIF District Administration Fee (as defined
below). ' " ‘ ' . :

“Midiwest Redevelopment Area’ is defined in the Recitals.

“Midwest TIF District Administration Fee” is defined in Section 4.

“Midwest TIF Fund® shall mean the special tax allocation fund created by the City in
connection with the Midwest Redevelopment Area into which the Midwest Incremental Taxes will
be deposited.:

“Midwest TIF Adoption Ordinance” is definedin the Recitals.

‘ “Muriicipal Code” means the Municipal Code of the City of Chicago, as amended from time
to time. ‘ ' o

“New Mortgage” is defined in Section 16,

es means all non-governmental charges, liens, claims, or

“Non=Governmental Char

encumbrances relating to Developer, the Property, or the Project.

“Other Requlated Material’ means any Waste, Contaminant, material meeting 35 IAC Part
742:305, or any other material, not otherwise specifically listed or designated as a Hazardous
Substance, that (a) is or contains: petroleum, including crude oil-or any fraction thereof, motor
fuel, jetfuel, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel
or mixtures of natural gas and such synthetic gas, asbestos, radon, any polychlorinated bipheniyl,
urea, formaldehyde foam insulation, explosive or radioactive material, or (b) is a hazard to the

environment or to the health or safety of persons.

“Permitted Liens” means (i) mortgages against the Property and/or the Project recorded
on or before the date of this Agreement and securing the Lender Financing or the Swap, (ii) the
mortgages securing any Permitted Refinancing, (iii) leases of portions of the Property entered into
after the date hereof in Developer's ordinary course of business, if any, and (iv) those matters set
forth as Schedule B title exceptions' in the Title Policy, but only so long as applicable title
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endorsements. lssued in conjunction therewith on the date hereof, if any, continue to remain in full
force and ‘effect.

“Permitted Refinancing” means the refinancing of the Senior Loan with a loan satisfying

the following requirements: (i) the principal amount does not exceed the: principal amount of the
Senior: Loan at the time of refinancing, (ii) the interest rate does not exceed the market rate of
interest for comparable loans at the time of such refinancing, and (iii) the projected debt service
coverage ratlo does not exceed the existing debt service coverage ratio required (if any) to close

“Phase Il ESA” shall mean a Phase Il environmental site assessment of the Property in
accordance with ASTM E=1903-19 (as most recently updated at the time of assessment).

‘Plans and S""ec:zﬂcaﬁons” means construction documents contammg a site plan and
workmg drawings and specifications: for the Project, as submitted to the City as the basns for
obtaining building permits for the Project.

- “Prior Expenditures” is defined in Sectiorn 4.05(a}.

f‘ﬁi’fe’ecf’ is defined in the Recitals.

“Project Budget” means the Project Budget attached as Exhibit B, showing the total cost
of the Project by line item, furnished by Developer to DPD, in accordance wrth Section 3. 03.

‘Project Grdmance” means the ordinance adopted by City: Council on | 1] and
published in the Journal for such date at pages l 1

“Property”™is defined in the Recitals.

“RAP" shall mean the Remedial Action Plan document required by the IEPA in order to
receive a Final Comprehensive Residential NFR Letter. '

FQAF' Approval Letter” shall mean written approval from the IEPA of a RAP.

“Redevelopment Area” is defined in the Recitals.
7 is deﬁned in the Recitals.

“Redevelopment Plan’

~ ‘“Redevelopment Project Costs” means redevelopment project costs as defined in Section
- 5/11-74. 4-3(q) of the Act that are included in the budget set forth in the Redevelopment Plan or
otherwise referenced in the Redevelopment Plan '



“Regtilatory Agreement’ means each regulatory agreement, if any, describing Developer's’
obligation to provide affordable housing at the Facility, executed by Developer and the City as of
the date hereof. ' ‘

“Remediation Work” means all investigation, sampling, monitoring, testing, reporting,
removal, response, disposal, storage, remediation, treatment and other activities taken to obtain
a Final Comprehensive Residential NFR Letter for the Property in accordance with the terms-and
conditions of the RAP Approval Letter for the Property issued by the IEPA, the SRP Documents
(as defined below), all requirements of the IEPA, and all applicable federal, state, and local laws,
ordinances, and regulations, including, without limitation, all applicable Environmental Laws.

“Requisition Form’ means the document, in the form to be provided by the City, to-be
delivered by Developer to DPD pursuant to Section 4.04. ;

“Scope Drawings’ means preliminary construction documents containing a site plan and
preliminary drawings and specifications for the Project.

“Senior Lender’ means the Senior Construction Lender, and its successors-and assigns,
and following the closing of the Senior Permanent Loan, the Senior Permanent Lender, and its
successors and assigns. ’

~ “Senior Construction Lender” means BMO Bank N.A., a national bankihg association;

- “Senior Construction Loan” means the loan in the principal amount of $19,000,000, made
by the: City to the Owner using proceeds of a tax exempt funding loan made by the Senior
Construction Lender to the City, and secured by a mortgage encumbering the Property, made by
the Owner to the City and assigned by the City to the Senior Construction Lender..

“Senior Loan” means initially, the Senior Construction Loan, and upon the closing of the
Senior Permanent Loan, the Senior Permanent Loan.

: “Senior. Permanent. Lender” means Cedar Rapids: Bank and Trust Company; an lowa
state-chartered banking corporation.

~“Senior Permanent Loan” means the loan or loans in the aggregate principal amount of
$[6,000,000] to be made by the Senior Permanent Lender to the Owner to refinance the Senior
Construction Loan and secured by a mortgage encumbering the Property.

, “SRP” shall mean the IEPA’'s S_it_e_ Remediation Program as set forth in Title: XVII of the
llinois Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated
thereunder. : ' .

23y

“SRP_Documents” means all documents submitted to the IEPA under the SRP, 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 and any and all related correspondence, data and other
information prepared by either party pursuant to Section 11.
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ent” means ([hat certam Subordination Agreement dated as of the
tween the Clty and the Senior Lender.

Closmg Date and exeCu ~db

- “'Swagf' means, individually or collectively, as appllcable the Swap (Cbhstruc’tbn‘ o
Fmancmg) and Swap (Permanent Financing). - - L

~ the Closmg Date by and between thé"EOwner and Cedar Raplds Bank and Trust Company, with
respect to permanent financing for the Pro;ect ' .

“TIF_ Fund” means the’ specnal tax allocatlon fund created by the City in connection thh
the Redevelopment Area into which (i) the Incremental Taxes will be deposited and (i) any
_Mldwest Incremental Taxes may be deposuted |f the City-exercises its Transfer Rights.

“TIF-Fundéd Improvements” Means those |mprovements of the Project which (i) qualify as
Redevelopment Pro;ect Costs, (ii) are eligible costs under the Redevelopment Plan and (iii). the
City has agreed to pay for out of the City Funds, subject to the terms of this Agreement Exh;bit B

hsts*the TlF-Funded Improvemenits for the Pro;ect
“EIE. Qrdmances is def ned in the Recﬁals

“Tutle Comp ann'i‘; means Title Servu;es Mndwest LLC



- “Title Policy” means a title insurance policy in the most recently revised ALTAor equivalent
form, showing fee simple title in the Owner and naming the City as the insured mortgagee in the:
full amount of the City Funds, noting the recording of this Agreement, Junior Mortgage, -and
Regulatory Agreement as an encumbrance against the Property, and a subordination agreement
in.a form acceptable to the City in favor of the City with respect to previously recorded liens against
the Property refated to Lender Financing, if any, issued by the Title Company.

. “Transfer Rights” is defined in the Recitals

“Very Low-Income Families” shall mean Families whose annual income does not exceed
fity percent (50%) of the Chicago-area median income (AMI), adjusted for Family size, as such
annual income and Chncago—area median income are determmed from time to tlme by the Unlted

apply to this def‘ nition.

“WARN. Act” means the Worker AdJustment and Retramlng Notification Act (29 U S.C.
Section 2101 ets seq.).

"Waste” means those materials: def ned in. the lllinois Environmental Protection Act, 415
ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to,
construction or demolition debris, garbage, household waste, industrial process waste, landfill
waste, landscape waste, municipal waste, pollution control waste, potentlally infectious medical
waste, refuse, or-special waste.

‘WBE(s)’ ‘means a business ldentlﬂed in the Directory of Certified Women Business
Enterprlses publlshed by the Cltys Department of Procurement Servnces or otherw:se certlfued

related to the Procurement Program or the Constructlon Program, as apphcable
" SECTION 3. THE-PROJECT

3.01 The Project. With respect to the Facility, Owner shall, pursuant to the Plans and
Specnﬁcatlons and subject to the provnsyons of Section 18 17 (|) start constructlon no later than.

in'the. Facnhty no later than 30 months after the Closmg Date.

* 3.02 Scope Drawings and Plans and Specifications. If requested by DPD, Developer shall
submit to DPD the Scope Drawings and Plans and Specifications, and DPD reserves the right to
review and approve ‘these documents. If requested by DPD, Developer shall submit to DPD
subsequent proposed changes to the Scope Drawings or Plans and Specifications as-a Change
Order pursuant to Section 3.04. The Scope Drawings and Plans and Specifications shall always
conform to the Redevalopment Plan and all applicable federal, state, and local laws, ordinances
and regulations. Owner shall submit all necessary documents to the City's Building Department,
" Department of Transportatxon and such other City departments or governmental authorities as
may be necessary to acqwre bu:ldlng permits and other required approvals for the: Project.

3.03 Project: Bud jet. Owner has furmshed to DPD and DPD has approved a Pro;ect
Budget showing total costs for the Project in an amount not lvess than $32,286,475. Owner hereby
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the followmg must be submitted by D elopér to DPD for DPD’s pnor ‘written approval (a) a
reduction in the gross or net square footage of the Project by five percent (5% or more: (either
rnd'vrduall or cumulatnvely) (b) a ohange in the use- of the Prorect to ause other than as descnbed

correct, and cpmplete in ai! matena! respects. Owner shall promptly dehver to DPD cemf ed coples '

of any.Change Orders with respect to the Pro;ect Budget for approval pursuant to: Ser}tra 4

relatrng to changes to the PrOJ
progress reports described in

(10%) or more. Deveioper shall not authonze or permlt the performanoe of any work relatmg to
any Change Order or the furmshmg of materials in connection therewith before Developer
receives DPD's written approval (to the extent City prior approval 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: agreed to provide under this-Agreement or provide any other
additional assistance to Developer Notwithstanding anythmg to the contrary in this Section 3.04,
Change..Orders oth an those set forth above do not require DPD's prior written approval as
set forth in this Section 3.04, but within 10 business days after executing such a Change Order,

‘Developer shall notify DPD in writing of such Change Order and the source of funding therefor.

3.05 DPD At
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: gcvemmentai approval, nor does any approval by DPD

pursuant to this ‘Agreement constitute approval of the quality, structura! soundness or safety of
the: Property or the Project.

roval. Any approval granted by DPD of the Scope Drawmgs Plans and

3.06 _;.ther:A .
nor shall it operate as a waiver of, Developer's obhgatrons to compiy wnth the provrsrons of Sec{ipn
5.03 (Other Governmental Approvals). Owner shall not start construction of the PrOJect until
Owner has obtained all necessary permits and approvals (including but not limited to DPD's
approval of the Scope Drawings and Plans and Specifications) and proof of the* General
Contractor's and each subcontractor’s boncimg as requrred under this Agreement

7 Prodress Repor f‘rﬁa%esa If: requested by DPD, Owner shall provide
DPD wrth wrstten progress reports detailing the status of the Project, mciudmgm revised
completron date, if necessary (with_any delay. in compiet:on date being considered a Change
Order, requiring DPD's written approval pursuant to Sectiof 44) Written progress reports must
be submitted to DPD electronically to the website and/or email specified by the City. Owner shall -
provide an updated Survey to DPD if requested by DPD or any lender provrdrng Lender Fmancmg,
reﬂectmg improvements made to the Property. A
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Inspecting Agent ot Architect. An independent agent or architect (other than Owners
archltect) shall be selected to act as the inspecting agent or architect, at Owner's expense, for
the Project,-and DPD reserves the right to.evaluate and approve the inspecting agent-or architect.
The inspecting agent or architect shall perform periodic mspectlons with respect to the Project,
providing certifications with | respect to these' inspections to DPD, before Owner requests
disbursement for costs retated to the Project under this Agreement or the: Escrow Agreement, if
any. If approved by the City, the inspecting agent or architect may be the same one being used
in such role by a lender providing Lender Financing, provxded that stich agent or architect(a) is
not also Developer’'s agent or architect and (b) a cknowledges in wrmng to the City that the Clty
may rely on the findings of such agent or archltect

_ 3.09 Barri adas Before startmg any constructlon requmng barrlcades Owner shall mstall
a constructio icade of a type and appearance satisfactory to.the City and constructed
compliance wuth all apphcable federal state or Clty laws, ordmances and regulatlons DPD
retains the right to approve the manntenance appearance, color scheme pamtmg, nature, type,
content; and design of all bamcades .

R hterature and communlcatnons

~3.11 Utility Connections. Owner may connect all ‘oni-site: water samtary, storm and sewer
lines constructed on the Property to City utility lines existing on or near-the perimeter of the
Property, provnded Developer first comphes w&th all Clty requ;rements governmg such-

3.12 Permit Fees. In connection with the Project, Owner shall be obllgated to pay, orcause

to be paid, 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. In connection with the F’ro;ect the Owner shal! cause the General
Contractor to pay for the fire protectlon permit.

SECTION 4. FINANCING

4.01 Total Project Cost and So‘urces of F_unds The. es’umated total cost of the PrOJect is
shown below, to be applied in the manner set forth in the Pro;ect Budget Such costs shall be
funded from the follownng sources: ‘

Equty o | C
Tax Credit Equity o - $[11,798,480]
- Deferred Developer Fee . -$[404,513]

“General Partner Equity* - $[685,804]

Lender Flnancmg** ' o e
- Senior Permanent Loan o - §[6,000,000] -

14




 Existing Loans o $[3,417,900]
© City TIF (subject o' ’ BREE 079, 778

Estimated Total o 82286478

*Subject to Saz:tima : :
*The proceeds of the .uctlon Loan shall be deemed part of the Lender Flnancmg

for purposes of bridging deferred Equxty contributions and mstallments of City Funds untit
conversion to the Senior Permanent Loan. . :
- ***City TIF maximum amount is: $10 000, 000

The: payment of City Funds; lncludlng the tlmlng of payment is subject to the terms’ and condmons

of this Agreement, mcludmg but not limited to: Sectlon.-4 03 and Section: 5

______ loper Fiinds. Equ&ty and/or Lender Fmancmg shall be used to pay all Prcuect 7
costs, including but not limited to Redevelopment Pro;ect costs and costs of TIF-Funded -
Improvements. : /

4.02 Deve

4.03 City. Funds..

(a) Uses: v Fﬁnﬁst City Funds may only be used to pay directly or relmburse
_ er for costs of TiF-Funded Improvements that constitute: Redevelopment Project Costs.

;{Ex ‘sets forth, by line item, the TIF-Funded Improvements for: the Project; and the maxumum
‘amount of costs.that may be paid by or reimbursed from City Funds for each line-item in E it
B (subject to Sections 4.03(b) and 4.0 b)), contingent upon the City receiving documentation

satisfactory in form and substance to DPD ewdencmg such cost' and its eligibility as a |
Redevelopment Project Cost E

(b) Sources of City Funds: ubject to the terms and condlttons of this Agreement, including .
but not limited to this S he City-hereby agrees to provide City funds |
from the sources and in i .dlrectly below (the “City Funds”) to. pay for or
~ reimburse Developer for the costs of the TlF—Funded Improvements ,

otal Max.mumAmmt
 $10,000,000

‘provided, however, that the total amount of Clty Funds expended for TIF-Funded Improvements
shall be an amount not to exceed $10,000,000; and provided further, that the City Funds shall be.
available to pay costs related to TIF-Funded Improvements and allocated by the City for that
purpose only so long as the amount of the Incremental Taxes and Midwest Incremental Taxes
deposited into the TIF Flnd shall be sufficient to pay for such costs; and Developer acknowledges
and agrees that the City's obligation to pay for TIF-Funded Improvements up to a maximum of
$10,000,000 is contingent upon the fulfilment of the condition set forth above..If such conditionis
not fulfilled, the amount of Equity to-be contributed by the general partner of Owner pursuant to.
:;?Seetlon 4.01 shall increase propomonately ‘ !
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o) Disbursermént of City Funds: Subject to the terms and conditions of this Agreement,
including but not limited to this, Section:4.03, the City shall disburse the City Funds in four (4)
payments as follows: R

(i) $12,993,933] upon the completion of 30% of construction of the Project based
upon the amount of actual Project costs incurred in refation to the Project Budget as
certified to the City in a Requisition Form: with required supporting documentation
submitted to DPD;

(i) $[2,993,933] upon the completion of 60% of construction of the Project based
upon the ‘amount of actual Project costs incurred in relation to the Project Budget as
certified to the City in & Requisition Form with required supporting documentation
submitted to DPD;

(i) $[2,993,933] upon the completion of 90% of construction of the Project based
upon the amount of actual Project costs incurred in relation to the Project Budget as
“certified to the City in ‘a Requisition ‘Form with required supporting documentation
submitted to DPD;and ' '

FHS, as one of the recipients of the City Funds, and Owner, as the potential borrower and/or
recipient of such City Funds that FHS receives, hereby direct and. agree that the City shall
disburse any amounts to be paid by the City pursuant to Section 4.03(c)(iii) and (iv) to FHS directly
to a subaccount established pursuant to the Escrow Agreement for the partial repayment of the
Senior Construction Loan. Notwithstanding the foregoing, the disbursement of City Funds
pursuant to Section 4.03(c)(iv) may be remitted directly to Senior Construction Lender upon
receipt by the City of a letter of direction to that effect from the Developer Parties. '

ts. The City may use its Transfer Rights to transfer-an amount not to
Midwest Incremental Taxes into the TIF Fund. '

exceed $10,000,000 of

4.04 Requisition Form. Developer Parties shall provide DPD with a Requisition Form for
reimbursement of TIF-Funded Improvements, along with the documentation described in the
Requisition Forim. On each December 1 (or such other date as the parties may agree), beginning
after the Certificate is issued and continuing throughout the Term of the Agreement, Developer
shall meet with DPD at the request of DPD to discuss any Requisition Form previously delivered.

The Developer hereby appoints the Owner as the agent for all the Developer Parties for
the purpose of executing Requisition Forms and other certifications required to be delivered to
the City pursuant to this Agreement and providing support documentation in connection with
requests for disbursement of City Funds hereunder.

. The City and Developer Partiés acknowledge that the proceeds of the Senior Construction
Loan referenced in Section 4.01 will be used to bridge certain installments of the City Funds and
that certain instaliments of the City Funds will be applied to the partial repayment of the Senior
Construction Loan. o :
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4.05 Treatment of Prior Expenditures-and Subsequent Disbursements.

(a) Effect of Prior Expenditures on Equity or Lender Financing demonstrated before the -
Closing Date. If Developer incurs and pays Project expenses before the Closing Date and wants
_ these expenses to reduce the amount of Equity ‘or Lender Financing Developer is required to

demonstrate before the Closing Date, then Developer shall provide documentation of these
expenses satisfactory to DPD. Any such expenses reviewed and approved in writing by DPD, in
its sole discretion, shall be referred to as “Prior Expenditures”. Prior Expenditures made for TIF-
Funded Improvements may be reimbursed to Developer under the terms of this Agreement. Prior
Expenditures made for items other than TIF-Funded Improvements shall not be reimbursed to
Developer but shall reduce the amount of Equity and/or Lender Financing Developer is required
to contribute under Sectior 4.01. Prior Expenditures, if applicable, shall be listed on Exhibit C.

(b) TIF District Administration Fee. Annually, the City may allocate from the TIF Fund an-
amount (the “TIF District Administration Fee”) not to exceed five percent (5%) of the Incremental
Taxes to pay costs the City incurred to administer and monitor the Redevelopment Area, including
the Project. Such fee shall be in addition to and shall not be deducted from or considered a part:
of the City Funds, and the City shall have the right to receive such funds before any City Funds
are paid under this Agreement.

Annually, the City may allocate from the Midwest TIF Fund an amount (the “Midwest TIF
District Administration Fee”) not to.exceed five percent (5%) of the Midwest Incremental Taxes to
pay costs the City incurred to-administer and monitor the Midwest Redevelopment Area. Such
fee shall be in ‘addition to and shall not be deducted from or considered a part of the City Funds,
and the City shall have the right to receive such funds before any City Funds are paid under this-
Agreement. | '

(c) Allscation Amorig Line ltems. Disbursements for expenditures related to TIF-Funded
Improvements may be allocated to and charged against the appropriate line only, with fransfers
of costs and expenses from one line item to another, without the prior written consent of DPD,
being prohibited; provided, however, that such transfers among line items, in :an amount not to
exceed $25,000 or $100,000 in the aggregate, may be made without the prior written consent of
DPD. - . -

4.06 Cost:Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds City
Funds available pursuant to Section 4.03, or if the cost of completing the Project exceeds the
Project Budget, Owner shall be solely responsible for such excess cost, and shall ‘hold the City
harmless from any‘and all costs and expenses of completing the TIF-Funded Improvements-in

excess of City Funds and of completing the Project. | | :

4.07 Preconditions of Disbursement. Before each disbursement of City Funds, Developer
shall submit a Requisition Form and documentation regarding the applicable expenditures to
DPD, which shall be satisfactory to DPD in its sole discretion. Developer’s delivery of any request
for disbursement of City Funds shall, in addition to the items expressly set forth in such request,
constitute Developer's 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 cost of the
acquisition of the Property or the actual amount payable to (or paid to) the General Contractor

and/or subcontractors who have performed work on the Project, and/or their payees;

_ (b)yall_ 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 Agreement are true'and correct
and Developer is in compliance with all covenants contained in this Agreement;

(e) Developer has received no notice and has no knowledge of any liens orclaim of lien
gither filed or threatened against the Property except for the Permitted Liens; :

(f) no Event of Default or condition or event Which; with the giving of notice or passage of
time or both, would constitute 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. Developer hereby agrees that, if the Project is not In Balance, Developer shall, within 10
days after a written request by the City, deposit with the escrow agent or will make available (in'a
manner acceptable to the City), cash in an amount that will place the Project In Balance, which
* deposit 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 require Developer to submit further
documentation as the City may require inorder to verify that the matters certified to above:are
true and correct, and any disbursement by the: City shall be subject to the 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 satisfied all other
preconditions of disbursement of City Funds for each disbursement, including but not limited to
requirements set forth in the TIF Ordinances, this Agreement-and/or the Escrow Agreement.

4.08 Conditional . The City:Funds are being granted ona conditional basis, subject
to Developer's compliance with the provisions of this Agreement, and are subject to being

reimbursed as provided in Section 15.02.

'SECTION 5. GONDITIONS PRECEDENT

: Developer has complied with the following conditions to the City's satisfaction on or before:
- . the Closing Date: s o :

. 5.01Project Budget. Developer has submitted to DPD, and DPD has approved, a Project
* Budget in accordance with the provisions of Section 3.03.
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wnth the Eqwty and/or other sources set forth in Segtion: 81 to complete the: Prolect If the Crty
is not a party to the Escrow Agreement, then Developer'has delivered to DPD: a copy of the .
Escrow Agreement. Any liens against the Property existing at the Closing Date have been
“subordinated to certain encumbrances of the City set forth in this Agreement pursuant to a
subordination agreement in a form acceptable to the City, executed on or before the Closing

Date, which s to be recorded at Owner $ expense wrth the Cook County Cterk’s Offlce '

5.05. 'ﬁc juisition and’ T;te On'the Closing Date Developer has furmshed the Crty with a |

copy of the Title Policy for the Property The Title Pehcy is dated .as of the Closing Date and

contains only those title exceptions that are Permitted Liens and evidences the recording of this

_Agreement the -Junior Mortgage and the Regulatory Agreement pursuant to the provisions of

Section 8.18. The Title Policy also contains such endorsements as shall be required by

Corporatlon Counsel including but not limited to an owner's ALTA 8 series endorsement and

satisfactory endorsements regarding zoning (3.1 with parking), contiguity, location, access, and

survey. Developer has provided to DPD, on or before 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 lPD's eetlsfactlon by the Title Pohcy and any |

endorsements to the Title Policy.

ﬁof Ctean Title: Developer at |ts own expense, has provided the: Clty wrth

searches as indicated in the chart. below under Developer's name and Developer’s trade names

showing no liens against Developer, the Property or any fixtures now or hereafter affixed to the.

Property, except for the Permltted Liens

|sd! | Searches S

UCC Federat tax

U.S. Dlstrrct Court Northern ":Pendmg surts ané‘judgments bankruptcy A
District - tlllnors

[Clerk of Circuit Court, | Cook Pendmg surts and judgments
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 5.08 Insurance. Owner, at its own expense, has insured the Property in accordance with
Section 12, and has delivered certificates required pursuant to Sectic evidencing the required
coverages to DPD. X T '

er's Counsel. On the Closing Date, Developer has furnished the.

5.09 Opinionof Developer's Counsel, ,, per ha ed the
~ City with an opinion of counsel in form and substance acceptable 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 required by the Corporation Counsel, such

opinions must be obtained by Developer from its general corporate counsel or such other counsel
acceptable to the Corporation Counsel. ' :

or Expenditures. Developer has provided evidence satisfactory to
1e Prior Expenditures, if any, in accordance with the provisions of

DPD in its sole discre
Section 4.05(a).

5.11 Financial Statements. Each Developer Party has provided Financial Statements to
DPD for its most recent fiscal year and audited or unaudited interim financial statements.

. 5.13 Envirohmental. Developer has provided DPD with copies of that certain Phase |
Environmental Site Assessment completed with respect to the Property and any Phase Il
Environmental Site Assessment 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. ‘ ‘ :

5.14 Corporate Documents; Economic Disclosure Statement. Developer has provided a
copy of its articles or certificate of incorporation or organization containing the original certification
of the Secretary of State; certificates: of good standing from the Secretary of State of its state of
incorporation or organization 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;

bylaws or operating agreement; and such other organizational documentation as the City has
requested. : o ' !

Developer has provided to the City an EDS, dated as of the Closing Date, which is
incorporated by reference, and Developer further will provide any other affidavits or certifications:
as may be required by federal, state, or local law in the award of public contracts, all of which
affidavits or certifications are incorporated by reference. Notwithstanding acceptance by the City
of the EDS, failure of the EDS to include all information required under the Municipal Code renders
this Agreement voidable at the option: of the City.Developer and any other parties required by
this Section 5.14 to complete an EDS must promptly update their EDS(s) on file with the City
whenever any information or response provided in the EDS(s) is no longer complete.and accurate,
including changes in ownership and changes in disclosures and information pertaining to
ineligibility to do business with the City under Chapter 1-23 of the Municipal Code, as such is
required under Sec. 2-154-020, and failure to promptly provide the updated EDS(s) to the City

will constitute an event of default under this Agreement. -
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- 515 Additional Documents. The Developer must have deliyered:'fo the City the Junior.
Mortgage, Regulatory Agreement and such financing statements as the City may require.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contra

~ (a) DPD acknowledges that Owner has selected Burling Solis Joint Venture, a joint v.en’tufe

comprised of Burling Builders Inc., an lllinois corporation, and Solis Construction, Inc., an lllinois

T
............ <

~ corporation, as the General Contractor for the Project. Owner will cause the General Contractor .
to solicit bids for work on the Project solely from qualified subcontractors eligible to do business
with the City of Chicago, and if requested by DPD shall-submit all bids received to DPD for its

inspection and written approval. ' : :

(b) Developer shall submit copies of the Construction Contract to DPD in accordance with
Section 6.02 below. Copies of all subcontracts entered or to be entered into in connection with
the TIF-Funded Improvements shall be provided to DPD within five (5) business days after they
~ are signed. Developer shall ensure that the General Contractor shall not (and shall cause the
General Contractor to ensure that the subcontractors shall not) begin work on the Project until the
< pecificatioris have been approved by DPD, if requested by DPD in-accordance with

Plans and Specifica
Section 3.02, and all requisite permits have been obtained.

- 6.02 Construction Contract. Before executing the Construction Contract, Developer shall
deliver to DPD a copy of the proposed Construction Contract with the General Contractor selected
to handle the Project in accordance with 1 above, for DPD's prior written approval,
which DPD shall grant or deny within ten (10) business days after delivery of the proposed
Construction Contract. The Developer shall ensure that its General Contractor adheres to the
policies and procedures outlined in the ATS Manual. Within ten (10) business days after the
Construction Contract is executed by all parties thereto, Developer shall deliver to DPD and
Corporation Counsel a certified copy of such confract together with any modifications,
amendments, or supplements thereto. ‘ '

6.03 Performance and Pavme
Project, Developer shall require that- .
payment by sureties having an AA rating or better using American Institute of Architect's- Form ,
No. A311 orits equivalent. Before starting construction of any portion of the Project which includes..
work on the public way, Developer shall require that the General Contractor be bonded for its
payment by sureties having an AA rating or better using a bond in the form acceptable to the City.

The City shall be named as obligee or co-obligee on any such bonds..

‘Bonds, Before starting construction of any portion of the

. 2 6.04 Employment Opportunity. Developer shall contractually obligate and cause the

General Contractor and each subcontractor to agree to the provisions of Section 10; provided,
‘however, that the contracting, hiring and testing requirements associated with the MBE/WBE and
the City resident obligations in Section 10 shall be applied on an aggregate basis and the failure
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:Sectien 10 obllgattons are satlsf ed onan aggregate ba5|s

6.05 Other Prov:snons In addmon to the reqmrements of thns;S' 6 the Constructlon

Sec : _ ‘%(Employment ‘
Opportunlty) ection 1 @25'(Clty Res:dent Employment Requnrement .03 (MBE/WBE

Requirements, as applicable), Séction 12 (Insurance) and Section 14:01 (Books'and Records).
Copies of all contracts or subcontracts entered or to be entered into in connection ‘with the TIF-

Funded Improvements shall be provided to DPD WIthm five (5) business days of the execution
thereof. '

SECTION 7. C()MF’LETIO'N: C)F‘CONSTRUCTI’ON OR REHABILITATION

7.01 Certifi cate of Compietmn of Censtmchon ‘of Rehabilitation. Upon completnon of the
construction and/or rehabilitation of the Project in accordance with the terms of this: Agreement,
and upon Developer's written request, DPD shall issue to Developer a Certificate in recordable
form certifying that Developer has fulfilled its obligation to_completethe construction and/or
rehabilitation of the Project in-accordance with the terms of this Agreement. DPD shall respond
to Developer's: written request for a Certificate: wnthm 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 to obtain the Certificate. Developer may resubmit a written request for a Certificate
upon: completion of such measures.

Developer acknowledges and .understands that: the City will not issue the Certificate and
pay out the last mstallment of City Funds in connection with the Project, until.the following
conditions have been met:

(a) Evidence that Developer has incurred TIF- -eligible expenses in an amount equal
to, or greater than, the total: amount of City Funds for the Project; and

(b) Receipt of a certificate of occupancy for the Project or other evidence acceptable
to DPD that Developer has complied with building permit requirements for the
Project; and

(c) The Facmty is‘open for operation and in the process of bemg marketed for lease
to tenants in accordance with the affordability provusnons described in Sechon 8. 26
and

(d) Evidence acceptable to DPD in the form of a closeout Ietter from DPD's
Compliance. and Monitoring - division stating that. Developer is in complete
compliance with all City Requirements (MBE/WBE, City ReS|dency, and Prevailing
‘Wage); and

(e) Evidence acceptable to DPD that the Pro;ect has. comphed with the Sustainable
Development Policy; and

{f) There exists neither an Event of Default which is contmumg nor a condition’ or
event which, with the giving of notice or passage of time or both, would constitute
an Event of Default

7.02 Effect of .Issu‘ance..ef,Cert_i_é‘ibete*@Cbﬁtimm’ Obligations. The Certificate relates only
to the construction and/or rehabilitation of the Project, and upon its issuance, the City will certify

2 ' ,
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. that the terms of the Agreement specifically related to Develcper's obhgatron to complete such
activities have been satisfied. After the Certificate is issued, however, all executory terms and
conditions of this Agreement and‘all representations and covenants contained in this Agreement
will continue to remain-in full force: and effect throughout the Term of the Agreement as to the
parties described in the following paragraph, and the issuance of the Certificate shall not be
construed as a waiver by the Crty of aﬁy of its nghts and remedies pursuant to:such executory

ferms.

8:19 (Real Estate Provrsron p
'Housing Covenant), and ‘Section ﬁﬁ;(lnspectron Rrghts) as covenants that run wrth 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; "'remde;d that when the Certificate
- is issued, the covenants set forth in Section 8.02 shall be deemed to have been fulfilled. Developer
agrees that any sale, lease; conveyance, or transfer of title to all or-any portion of the Property
from and after the date of this. Agreement shall be made exphcrtiy subject to the covenants listed

above that run.with the land.

The other executory terms of this Agreement that remain after the Certificate is lssued
shall be bmdmg only upon Developer or a permitted assignee of Developer who, pursuant to
i "(Assrgnment) of this Agreement has contracted to take an assrgnment of

“and remedies:

(a) the right to terminate thls Agreement and cease all drsbursement of Clty Funds notyet -
disbursed: under this Agreement; and ' :

(b) the rnght (but not the obhgatron) 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. If the: aggregate cost of completing the TIF-Funded

Improvements exceeds the-amount of City Funds available pursuant to Section 4. 3, either FHS

or the Owner must reimburse the City for all reasonable costs and expenses incurred by the Clty
in completing such TIF-Funded Improvements in excess of the available City Funds; and ;

at Devetope’r.s written request 'DPD shall provrde De{/eloper wnth a wrrtten no’hce in recordable’ ‘
* form stating that the Term of the Agreement has exprred i
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SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER.

. 8.01 General. The representations and warranties provided by each Developer Party
“under this Agreement are material conditions precedent to the City's obligations under- this
Agreement. Each Developer Party, as applicable, represents, warrants, and covenants, as of the
date of this Agreement and as of the date of each disbursement of City Funds hereunder and
throughout the Term of the Agreement, that: '

~ (a) each Developer Party is a not-for-profit corporation, fimited partnership or limited
liability company, as applicable, duly incorporated or organized, validly existing, qualified to do
business in its state of incorporation or organization and in {llinois, and licensed to do business in
any other state where, due to the nature of its activities or properties, such qualification or license. -

(b) each Developer Party has the right, power and authority to enter into, execute, deliver
“and perform this Agreement; ,

(c) the execution, delivery and performance by each Developer Party of this Agreement
has been duly authorized by all necessary action, and does not and will not violate each of its
respective’ certificate or articles of incorporation or organization, bylaws, limited partnership
agreement or 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 any Developer Party is now a party or by which any Developer
Party is now or may become bound; v 8

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement, Owner shall acquire-and shall maintain good, indefeasible, and merchaniable fee
simple title to the Property (and all improvements thereon) free and clear of all liens (except for
the Permitted Liens, mortgages securing any Lender Financing, Permitted Mortgages, mortgages
secuiring any Permitted Refinancing, and non-governmental charges that Developer is contesting
in good faith pursuant to. Section 8.15); ’ S

; (e) each Developer Party 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 prdceedings by or before any court,-governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting any Developer
Party which would impair its ability to perform under this Agreement; _ '

(g) Owner has-anﬁd shall maintain ‘all government permits, certificates and consents
(including, without' limitation, appropriate environmental approvals) necessary to conduct its

business and 1. construct, complete and operate the Project;
(h) Owner is not in default with respect to any indenture, loan agreement, mortgage, deed,

“note or any otheragreement or instrument related to the borrowing of money to which itis a party
or by which it is bound,; , ‘ ,
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(i) the Financial Statements are, and when hereafter required to be submitted will be,
complete, correct in all material respects.and accurately present each Developer Party’s assets,
liabilities, results: of operations and financial condition, and there has been no material adverse
change in its respective assets, liabilities, results of operations or financial condition:since the:
date of its respective most recent Financial Statements; :

(i) prior to the issuance of the Certificate, Developer shall not do any of the following
without the prior written consent,of DPD: (1) become a party to any merger, liquidation or
consolidation; (2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of its
assets or any portion of the Property (including but not limited to any fixtures or equipment now
or hereafter attached to the Property) except in the ordinary course of business; (3) enter into any
transaction outside the ordinary course of Developer's business; (4) assume, guarantee, endorse,
or otherwise become liable in connection with the obligations of any other person or entity (except
as required in connection with Lender Financing, the Swap, any Permitted Refinancing or tax
credit equity investment for the Project); or (5) enter into any transaction that would cause a
material and detrimental change to Developer's financial condition;

(k) Owner has not incurred, and, before the Certificate is issued, shall not, without the
prior written consent of the Commissioner, allow the existence of any liens against the Property
(or improvements thereon) other than the Permitted Liens; or incur any indebtedness, secured or
to be secured by the Property (or improvements thereon) or-any fixtures now or hereafter attached
to the Property, except Lender Financing disclosed in the. Project Budget, the Swap, and any
Permitted Refinancing; and -

0] None of the Developer Parties have 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;

(m)  None of the Developer Parties nor any affiliate of the Developer Parties is listed on

any of the following lists maintained by the Office of Foreign Assets Control of the U.S.
Department of the Treasury, the Bureau of Industry and Security of the U.S. Department of
Commerce or their successors, or on any other list of 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 person or entity and any persons or
entities with whom that other person or entity is acting jointly or in concert), whether directly or
indirectly and whether through share ownership, a trust, a contract or otherwise. -

{n) Each Developer Party understands that (i) the City Funds are limited obligations

of the City, payable solely from moneys on deposit in the account of the TIF Fund designated for
the Project; (ii) the City Funds do not constitute indebtedness of the City within the meaning of
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-any constitutional or statutory provision or llmltatron (m) Developer will have no right to compel
the exercise of any taxing power of the City for payment of the City Funds; and (iv) the City Funds
do notand will not represent or constitute a general obligation or a-pledge of the faith and credit
of the City, the State of llinois or any political subdivision thereof;

(o) Each:Developer Party has sufficient knowledge 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 information to be able to evaluate the risks
assocrated with the receipt of City Funds;

(p) = Developer understands if the conditions described in Section 4 OS(b) are not
satisfied, the amount of City Funds actually received by any Developer-Party may be less than
the' maximum amounts set forth'in _Seot:on 4.03(bY;

() Developer understands that, except for the Collateral Assignment, it may not sell,
assign, pledge or otherwise transfer its interest in this Agreement or City Funds in whole or in part
except in accordance with the terms' of Seotton 18.14 (Assignment), and, to the fullest extent
permitted by law, agrees to indemnify the City for any losses, claims, damages or expenses
relating to or based upon any sale, assrgnment pledge or transfer of City Funds in violation of
this Agreement; and

8.02 Covenant to _Redevelop. Upon DPD's approval of the Project Budget, the Scope
Drawings:and Plans and Specmcatlons as provided in Sections 3.02 and 3.03, and Developer's
receipt of all required building permits and governmental approvals, Developer shall redevelop
the Property in accordance with this Agreementand all its Exhibits, the TIF Ordinances, the Scope
Drawings, Plans and Specifications, Project Budget and all amendments to such documents, and
all federal, state and local laws, ordinances, rules; regulations, executive orders-and codes
applicable to the Pro;ect the Property and/or Developer The covenants set forth in thrs Section

the Clty issues the Certificate.

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

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

8.05 Other Bonds: 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 bonds in connection with the, Redevelopment Area, the proceeds of which
-, may-be used to reimburse the City for expenditures made in connection with, or provide a source:
of funds for the payment for, the TIF-Funded Improvements; provided, however, that any such
amendments shall not have ‘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 any such bonds, including but not limited to provrdlng wrrtten descriptions of the
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Project, making representations, providing information regarding its financial .condition and
assisting the City in preparing an offering statement with respect to such bonds.

8.06.Jobs Creation: Owner anti;cipatesﬁ that the Project will result in the creation of 30 FTE.
temporary construction jobs. Notwithstanding any other provision in this Agreement to the
~contrary, the failure to create the specified number of jobs shall not constitute an Event of Default.

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. Developer shall deliver to
the City written progress reports detailing compliance with the requirements of Sections 8.09,
10.02 and 10.03. Such reports shall be delivered to the City when the Project is 30%, 60%, 90%
and 100% completed (based on the amount of Project costs incurred in relation to the Project
Budget). If any such reports indicate a shortfall in compliance, Owner shall also deliver a-plan to
DPD which shall outline, to DPD's satisfaction, how Owner shall correct any shortfall. '

8.08 Em loyrient Profile: Owner 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 DPD's request.

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 Illinois Department of Labor (the “Department’), to all Project
employees. All such contracts shall list the specified rates to be paid to'all laborers, workers and
mechanics for each craft or type of worker or mechanic employed pursuant to such contract. If
the Department revises such prevailing wage rates, the. revised rates shall apply 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. Notwithstanding the foregoing, if the Project is subject to the requirements of the
Davis-Bacon Act, then (x) pursuant to 820 ILCS 130/11, Section 11 of the llinois Prevailing Wage
Act (820 ILCS 130/0/01 et seq.), the prevailing wage requirements ascertained by the Department
shall not apply to-the Project, and (y) Developer shall comply with the Davis-Bacon Act with
respect to the Project. o

8,10 Arms:Length Transactions. Unless DPD has’ given its prior written consent, no
Affiliate of Developer may receive any portion of City Funds, directly or indirectly, in payment for
work done, services - provided or materials supplied in connection with ‘any TIF-Funded
Improvement. Developer shall provide information with respect to any entity to receive City Funds
directly ‘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, before any such
disbursement. : ' .

s

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

-8.12 ,Disclobsure.;_bf* 'lmetes"’c;; Developer's counsel has no direct or indirect financial-

ownership interest in Developer, the Property or any other aspect of the Project.

_ 8.13 Financial Statements. Developer shall obtain and provide to DPD Financial
Statements for Developer's most recent fiscal year and each fiscal year thereafter for the Term of
the Agreement. In addition, Developer shall submit unaudited financial statements as soon as

reasonably practical following the close of each fiscal year and for such other periods as:DPD
may request. ’

' 8.14 Insurance. Developer, at its own expense, shall comply with all provisions of Section

8.15 Non-Governmental Charges: (a) Payment of Non-Governmental Charges. Except for
the Permitted Liens, and subject to subsection (b) below, 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 instaliments 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 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) Right to 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

(i) at DPD's sole option, to furnish a good and sufficient bond or other security:
satisfactory to DPD in such form and amounts as DPD shall require, or a good and
sufficient undertaking as may be required or permitted by law to accomplish a stay of any
_such sale orforfeiture of the Property or any portion thereof or any fixtures that are or may
be attached thereto, during the pendency of such contest, adequate to pay fully any such
contested Non-Governmental Charge -and all interest and penalties upon the adverse
determination of such contest. . ** : #

§ 8.16 Developer's Liabilities. Developer shall not enter into any transaction that would
‘ materially and adversely affect its ability to perform its obligations under this Agreement or to
. repay any material liabilities or perform any material obligations of Developer to any other person
. or entity. Developer shall immediately notify DPD of any and all events or actions which may
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~ materially affect: Developet's ability to carry on its b[Usiness operations -or perform its bbligati,ons

under this Agreement .or any other documents and agreements.

8.17 Compliance with Laws. To the best of Developer's knowledge, after diligent inquiry,
the Property and the Project are and shall be in compliance with-all applicable federal, state:and .
local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to-or
 affecting the Project and the Property. Upon the City's request, Developer shall provide evidence
satisfactory to the City of such compliance. : ' - '

~ 8.18 Recording and Filing. Owner shall cause this. Agreement, certain exhibits (as
specified by Corporation Counsel) and all amendments and supplements to this Agreement, the
Junior Mortgage, and Regulatory Agreement to be recorded and filed, at Owner’s  expense,
against the Property on the date hereof in the Cook County Clerk’s Office. Either this Agreement
“shall be recorded prior to any mortgage made in connection with Lender Financing or, if this
Agreement is not recorded first, a subordination agreement must be prepared, executed and
recorded against the Property: Developer shall pay all fees and charges incurred in connection
“with any such recording. Upon recording, Developer shall immediately transmit to the City an
executed original of this Agreement showing the date and recording number of record.

8.19“_‘R_§_§| Estate Provisions. The covenants set forth in this Section shall run with the land
and be binding upon any transferee.

(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
imposed upon Developer, the Property or the Project, or become due and payable, and

~ which create or may create a lien upon Developer or all-or any portion of the Property or
the Project. “Governmental Charge” means 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 llinois, counties of the State
other than Cook County, and municipalities other than the City) relating to Developer, the
~ Property or the Project including but not limited to real estate taxes. e

» (ii) Right to Contest. Developer has the right before any delinquency occurs to.
contest or object in good faith to the amount or validity of any Governmental Charge by
appropriate legal proceedings properly and diligently instituted and prosecuted in such
manner as shall stay the collection of the contested Governmental Charge and prevent
the imposition of a lien or the sale or forfeiture of the Property. No such contest or objection.
shall be deemed or construed in any way as relieving, modifying, or extending Developer's
covenants to pay any such Governmental Charge at the time and in the manner provided
in this Agreement unless Developer has given prior written notice to DPD of Developer's
intent to contest or object to a Governmental Charge and, unless, at DPD's sole option:

(1) Developer shall demonstrate to DPD's satisfaction that legal proceedings

instituted: by Developer contesting or objecting to a Governmental Charge shall
conclusively operate to prevent or remove a lien-against, or the sale or forfeiture of, all or
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determrnatlon of such proceedrngs and/or

(2) Developer shall furnish a good and sufficient bond or other security satlsfactory
to DPD in such form ‘and .amounts as DPD shall require, or a good and sufficient
undertaking as may be requrred 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 ali interest and penalties upon the adverse
determination of such contest.

(b) Developer's Failure To Pay Orf Drschg_ge Lien. If Developer fails to pay any
“Governmental Charge or to ) obtain discharge of the same, then Developer shall advise DPD in
writing. At that time DPD in its sole discretion may, but shall not be obligated to, make all or any
part of such payment or obtain such discharge and take any other related action which DPD
deems advrsable By taking any action under this paragraph DPD shall. not waive orrelease any:
- obligation or liability of Developer under this Agreement. Developer shall promptly reimburse DPD
for all sums, if any, DPD pays under this paragraph and expenses, if any, including reasonable
attorneys' fees, court costs, expenses and other charges relating thereto. Notwithstanding
anything contained in this paragraph to the contrary, this paragraph shall not be construed to
obligate the City to pay any Governmental Charge. If Developer fails to pay any Governmental
Charge, the City, in its sole discretion, may require Developer to submit to the City audlted

~ Financial Statements at Developer's own expense

(c) Real Estate Taxes. Neither Developer nor any agent, representative, lessee, tenant
assignee, transferee or successor in interest to Developer shall, during the Term of the
Agreement; without the consent of the City, directly or indirectly, initiate, seek or apply for any real
estate tax incentive established under the Cook County Tax Incentive Ordinance, Classification
System for Assessment, as amended from time to time; provided, however, the Developer may
apply for tax incentives and tax abatement under the Cook County Affordable Housing Special
Assessment Program.

(d) Netifica chtrf' cation to the Cook County: Assessmr of Changein Use or Ownership. If required
under 35 ILCS 200/15-20 due to a change in use or ownership of the Property, within 90 days
after the Closing Date, Developer shall complete a letter of notrﬁcatlon in accordance with 35

lLCS 200/15-20, notrfymg the Cook ‘County Assessor of such change in use or ownershrp After ,

copy to the City's Corporatlon Counsel’s offrce

8.20 Annual. Comgiiance Regort Startmg when the Certificate is issued and contlnumg
throughoutthe Term of the Agreement, Owner 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.
The covenants set forth in this: Sestnon shall run with the land and be bmdlng upon any transferee.

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, proposer, contractor, subcontractor or 'such applicant, to cooperate with the Inspector

General in any mvestlgatnon or hearing undertaken pursuant to Chapter 2-56 of the Munrcrpal
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Code. Developer represents that it understands and will ‘abide by all provisions of Chapter 2-56
of the Municipal Code and that it will inform subcontractors of this provision and require their
compliance. . ;

. 8.22 Sustainable Development Policy. Developer shall provide evidence acceptable to the
City-that they have complied with the Sustainable Development Policy for the Project within one -
(1) year after the date of the Certificate. If a default occurs under this Section 8.22, the City shall

have the right to seek reimbursement of City Funds in the amount of $250,000 in accordance with

‘Section 15.02.

{a)  FOIA. Developer acknowledges that the City is subject to the llinois 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) in response to a FOIA request in a very short
period of time, unless the records requested are exempt under the FOIA. If Developer receives a
request from the City to produce records within the scope-of FOIA, then Developer covenants to
comply with such request within 48 hours of the date of such request. Failure by Developer to
timely comply with such request shall be an Event of Default.

(b)  Exempt Information. Do(:uments that Developer submits to the City as part of the .
Annual Compliance Report or otherwise during the Term of the Agreement that containtrade

secrets and commercial or financial information may be exempt if disclosure would result in

competitive harm. However, for documents submitted by Developer 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 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) Local Records Act. 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, Developer covenants to use its best efforts consistently applied to assist
the City in its compliance with the Local Records Act. ' _

8.24 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 shall survive the
execution, delivery and acceptance hereof by the parties to this Agreement and, except as
provided in Section 7 when the Gertificate is issued, shall be in effect throughout the Term of the
Agreement. ' o :

8.25 Increment and Rate of Return Reporting. As required by 65 ILCS 5/11-74.4-5(d),
Developer agrees to report to the City: (a) the amount of Incremental Taxes projected to be
created by the Project at the Closing Date; (b) the amount of Incremental Taxes created by the
Project through the end of the previous calendar year; using the same assumptions used for the
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prOjectiOns d'eécrib_ed in item (a) above; and (c) the Project’s stated rate.of return identified by the
Developer, which shall be independently verified by a third party chosen by the City.

8.26 Affordable Housing Covenant.

(@ Developer agrees and covenants to the City that:

(i) if a Regulatory Agreement was executed and remains in effect, then

Developer shall be obligated to provide affordable housmg as described in the Regulatory
Agreement; :

(ii) if a Regulatory Agreement was executed and was later terminated or
released, including without limitation due to foreclosure by a lender providing Lender
Financing, then Developer shall be obligated to provide affordable housing as described
in Section 8.26(b) from the date the last outstanding Regulatory Agreement is terminated
or released through the remaining Term of the Agreement and

(iii) if no Regulatory Agreement was executed then Deveioper shall be
obligated to provide affordable housing as described in Sec{icn 8.26(b) for the entire Term
of the Agreement.

(b) The Facility shall be operated and maintained solely as residential rental housing.

All 107 of the:units in the Facility shall be Affordable Housing Units for the entire Term of
the Agreement. The rent for such Affordable Housmg Units shall not exceed the rent restrictions
set forth below. A separate space in the Facility, in addition to the 107 units mentioned herein,
will be used as a residential leasing and management office.

Each unit in. the Facility shall have monthly rent not in excess of thirty percent (30%) of
the maximum allowable income for a Low-Income Family (with the applicable Family size for such
units determined in accordance with the rules specified in Section 42(g)(2) of the Internal Revenue
Code of 1986, as amended); provided, however, that for any unit occupied by a Famrly that no
longer qualiifies as a Low-Income Famlly due to-an increase in.such Family's income since the
date of its initial occupancy of such unit, the maximum monthly rent for such umt shall not exceed
thirty percent (30%) of such Famxly s monthly income.

The Affordable Housing Units and remammg apartments shall have the following unit
configuration, provided, however, Developer shall, with the prior written approval of DOH, have
the right to reconfigure the unit mix and distribution of income restriction set forth below:

' A’ffovrdab'le ai '

Affordable at “Affordable at | at
< 30% AMI_ 31-50% AMI: | © 51-60% AMI: JTotake...
1 units 11 units ’ 84 units 107

transferee

b
e
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i(c) The:covenants set forth in this Sectlon shall run with the land and be binding upon.any




- (d) The City and Developer may _entér into -a separate agreement to implement the
prov,ision's of this:Section. , ( ‘ o

SECTION 9. 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 under
this Agreement. '

9.02 Survival of Covenants. All 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 Agreement, and shall survive the execution, delivery and
acceptance hereof by the parties to this Agreement and be in effect throughout the Term of the

Agreement. - -

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Eniplayment Opportunity. Owner, on behalf of itself and its successors and assigns;
hereby agrees, and shall contractually obligate its or their various contractors, subcontractors or
any Affiliate of Owner operating on the Property (collectively, with Owner, the “Employers” and
~ individually an “Employer”) to agree, that for the Term of the Agreement with respect to Owner
and during the period of any other party's provision of services in connection with the construction
of the Project or occupation of the Property: /

~ (a) No Employer shall discriminate against any employee or -applicant for employment
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
as defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 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 limitation: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship. Each Employer
agrees to post in conspicuous places, available to employees and applicants for employment,
notices to be provided by the City setting forth the provisions of this nondiscrimination clause. In -
addition, the Employers, in all 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, sexual orientation, - -
military 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
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vof the Pro;ect be awarded to business concerns that are located in, or owned in substantral part

by persons resrdmg in, the Clty and preferably in the. Redevelopment Area.

Rrghts Ordmance and the lllmors Human nghte Act 775 ILCS 5/1 101 ets __g (1993) and any
subsequent'amendments and regulatlons promulgated thereto

~ (d) Each Employer, in order to demonstrate comphance with the terms of this Section,

‘shall cooperate with and promptly and accurately respond to inquiries by the City, which has the ~

responsibility to observe and report compliance with equal employment opportumty regulatlons of

federal, state and munlcrpal agencies.

(e) Each Employer shall mclude the foregomg provrsrons of subparagraphs (a) through (d)

in every contract entered into in connection with the Project, and shall require inclusion of these

prowsrons rn every subcontract entered into by any subcontractors, and every agreement with -

the Mumcrpal Code (at least 50 percent of the total worker hours worked by persons on the srte

of the Project shall be performed by actual residents of the City); provided, however, that in
addition to complying with this percentage, Owner, its General Contractor and each subcontractor
shall be required to make good faith efforts to utilize quahﬁed resrdents of the City in both unskrlted
and skilled labor positions. :

_"procedures deve!oped by the Chref Procurement Officer of the Crty

“Actual residents of the City" means persons domiciled within th‘e City. The domicile is an
individual's one: and only true, fixed and permanent' home and pri‘nci‘pal»establishment;' v

Owner, the General Contractorand each subcontractor shall provrde for the malntenance

of adequate employee residency records to:show that actual Chicago residents are employed on

- . the Project. Each Employer shall maintain copies of personal documents supportrve of every

- Chicago employee's actual record of residence.

"~ Weekly certified payroll reports (U S. Department of. Labor Form WH-347 or equrvalent),

:.shall be submitted to the Commissioner in triplicate, which shall identify clearly the actual

' residence of every employee oneach submrtted certlf ed payroll The frrst time that an emp!oyee S
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name appears on a payroll the. date that the: Employer hlred the employee should be written in
after the emp!oyee s name. _ ‘

) Owner, the General Contractor and each subcontractor shall prowde full access to their

employment records tothe: Chief Procurement Officer, the Commissioner, the Superintendent of
the Chicago Police Department, the Inspector General or any duly authorized representative of
~ any of them. Owner, the General Contractor and each subcontractor shall maintain all relevant
personnel data and records. for a period. of at least three (3) years after final acceptance of the

work constituting the Progect

At the direcﬁon of DPD, affidavits and other supporting documentation will be required of
Owner, the General Contractor and each subcontractor to verify or clarify-an employee's actual
addre'sis when dou’bt or lack of :CIa’rity has.arisen; ‘

provide utilization of' actual Chlcago resadents (but not suff cient- for the grantmg of a waiver
request as prowded for in the standards and procedures developed by the Chief Procurement
Officer).shall not suffice to replace the actual, verified achievement of the requirements of this

: Sectlon concernmg the worker hours perfermed by actual Chicago res:dents

When work: at the Pro;ect is completed, in the event that: the Clty has determtned that
Owner has failed to ensure the fulfillment of the requirement of this Section concermning the worker
hours performed by actual Chicago residents or failed to report in the manner as indicated above,
the City will thereby be damaged in the failure to provide the benefit of demonstrable employment
to Chicagoans to. the degree stipulated in this Section. Therefore, in such a case of non-
compliance, itis 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 actual ‘contracts) shall be
surrendered by Owner 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
resultin the surrender of the entire liquidated damages as if no Chicago residents were employed
~ in either of the categories. The willful falsification of statements and the certification of payroll data
may subject Owner, the General Contractor-and/or the subcontractors to. prosecution. Any
retainage to cover contract performance that may become due to Owner 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 Owner must surrender damages as provided in this

paragraph.

Nothmg herein provided shall be construed to be a limitation upon the “Notice of
Requnrements for Affirmative Action to Ensure Equal Employment: Opportunity, Executive Order
11246 “and “Standard Federal Equal Employment Opportumty, Executive Order 11246," or other: -
affirmative action required for equal opportumty under the| pmwsnons of this Agreement or related

documents:.

Owner shall cause or require the prowsuons of this: Sec’uon 10: 02 to be mciuded m the
Constructlon Contract and subcontracts re!ated to the Pro;ect : :
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10.03.. MBE/WBE Commitment. Owner agrees-for itself and its successors and assngns
and rf necessary to eet the requurements set forth herein, shall contractually obligate the

Code (the “Procurement Program”) and (u) the Mlnonty- and Women-Owned Busrness Enterpnse
Construction Program, Section 2-92-650 et seq;, Municipal Code (the “Construction Program,”

~and. collectxvely with the Procurement Program, the “MBE/WBE Program”) and in reliance upon
- the provisions of the MBE/WBE Program to the extent contained in, and as qualified by, the
' provrs:ons of this Sectlon 10.03, dunng the course of the Project, at least the: following

1 Exhib ’53'1?) shall be expended for contract

, pamclpatlon by MBEs and by WBEs

(1) At least 26 percent by MBES
(2) At least six percent by WBEs..

(b) For purposes of this Section 10.03 only, Developer (and any party to whoma contract
is let by Owner in connection with the Project) shall be deemed a “contractor” and this Agreement
(and any contract let by Owner in connection with the Project) shall be deemed a “contract’ ora
“construction contract”as such terms are deﬂned in Sectlons 2-92-420 and 2- 92-670 Municipal
Code, as appllcable : : :

(c) Consistent with’ Sectlons 2-92-440 and 2—92—720 Munncupal Code, Owner's MBE/WBE '
commitment may be achieved in part by Owner’s status as an MBE or WBE (but only to the extent
of any actual work performed on the Project by Owner) or by a joint venture with-one or more
MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or WBE participation in such
joint venture or (ii) the amount of any actual work performed on the Project by the MBE or WBE),
by Owner 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 portron of the Pro;ect to one: or more: MBEs or WBES or by

this Sectlgn 10.03. In accordance wrth Section 2-92- 730 Munlmpal Code Owner shall not
~ substitute any MBE or WBE General Contractor orsubcontractor wrthout the prior written approval
of DPD. .

(d) Owner shall dehver quarterly reports to the City’s. momtonng staff during the Pro;ect
describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports shall
mclude Jinter aha ‘the name and busmess address of each MBE and WBE sohcrted by Owner or

descnptxon of the work performed or products or servxces supphed the date and amount of such
‘work, product or service, and such other information as may assist the City's monitoring staff in
determining Owner's compliance with this MBE/WBE commitment. Owner 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 Crtys momtonng staff shall have
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access to all such records: mamtamed by Owner on five Busmess Days' notice, to allow the City
to review Ownets comphance with-its commitment to MBE/WBE participation and the status of
any MBE or WBE performmg any portion of the Project. ‘
(e) Upon.the: dlsquahf cation of any MBE or WBE General Contractor or subcontractor, if
such status was misrepresented by the disqualified party, Owner shall be obligated to dsscharge

“or cause to be discharged the disqualified General Contractor or subcontractor, and, if possible,

identify and engage a qualified MBE or WBE as a replacement For purposes of this subsection

(e), the dlsqualaﬁcatlon procedures ‘are further descnbed m Sections 2-92-540 and 2-92-730,
Municipal Code, as applicable. v

(f) Any reduction or walver of Owner's MBE/WBE commitment as descnbed in this Section
10.03 shall-be undertaken'in: accordance wrth Sectlons 2-02:450 and 2-92-730, Municipal Code,
as appixcable . ‘

..... 3

swmonltorlng

staff: w:th regard to Owner 8 comphanoe wnth its obhgatlons under thls \Seci The General
Contractor and all major subcqn_tractor_s shall be required to attend this pre-construction meeting.
During said meeting, Owner shall demonstrate to the City’s monitoring staff its plan to achieve its
obligations under- this 'S ction 4 03; the sufficiency of which shall be approved by the City's
monitoring staff. During the Project, Owner shall submit the documentation required by this
10.03 to the City’s monitoring staff; including the following: (i) subcontractor’s activity
report; (i) contractor’s certification concerning labor standards and prevailing wage requirements;
(iii) contractor letter of understanding; (iv) monthly utilization report; (v) authorization for payroll
agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor associations have been
informed of the Project via written 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 monitoring staff, upon analysis of the documentation, that Owner is
not complying with: its- obhgatlons under this S&c 0.03, shall, upon the delivery of written
notice to.Owner, be deemed an Event of Default. Upon the occurrence of any such Everit of
Default, in addition to any other remedies provided in this Agreement, the City may: (1) issue a
written demand to Developer to halt the Project, (2) withhold any further 'payment of any City

Funds to Developer or the General Contractor, or (3) seek any other remedies agamst Developer
available at law or in equity.

SECTION 11. | ENV‘IRONMEN’F‘AL MATTERS

Owner he’reby represents and warrants to the Clty ithat Owner 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 its Exhibits, the:
Scope Drawings, Plans and Specuf catuons and all amendments thereto-and the Redeve!opment
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The Developer obtained a Phase | ESA of the Property and a follow-up Phase Il ESA. The
Phase Il ESA did not identify the presence of contamination exceeding residential remediation
objectives as set forth in 35 Ill. Adm. Code Part 742. If the Developer encounters underground
storage tanks (“USTs”) during the development of the Project, the Developer shall remove and

close the USTs in accordance with applicable regulations; including 41 lll. Adm. Code Part 175
or 35 lll. Adm. Code Part 734 (if the UST is leaking). In addition, if the Developer discovers soil or
soil gas not meeting the requirements of 35 Ill. Adm. Code Section 742.305, the Developer shall
remove such soil or soil gas. Upon discovering any such environmental conditions, the Developer
shall immediately notify the City’s Departments of Fleet & Facility Management (“2FM”) and shall
obtain 2FM'’s approval of (i) the scope of work of any investigation, remediation or removal
activities prior to commencing 'such work, and (i) following. completion, any reports or other
documents demonstrating compliance with all applicable laws, Including Environmental Laws. If
required by 2FM, the Developer shall enroll the Property in the SRP and take all necessary and
proper steps to obtain a Final Comprehensive Residential NFR Letter approving the use of the
Property for the construction, development, and operation of the Project. The Developer shall
bear sole responsibility for all investigative and cleanup costs associated with the Property and
shall promptly transmit to the City copies of all environmental documents prepared or received
with respect to the Property, including, without limitation, any written communications delivered
to or received from the IEPA or other regulatory agencies. The Developer acknowledges that,
except in the case of information specifically designated by the Developer to- be treated
confidentially as a trade secret or secret process, the City may make environmental assessments,
hazardous material building surveys, SRP submittals, or similar environmental ‘documents
relating to the Property publicly available, and Developer consents to the City's publication of
those documents. : : : ’

- No bifo"—solidsv or bio—s;olids;bas_ed"prfdd_uzctjs may be imported to the Property from a
wastewater treatment facility or other source. All imported material shall meet applicable SRP
standards. : :

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, liabilities,
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws
incurred, suffered by or asserted against the City as a direct or indirect result of any of the
following, regardless of whether or not caused by, or within the control 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 Owner, or any person directly or indirectly
controlling, controlled by or under common control with Owner, 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 (i) 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. ‘ : -
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SECTION 12. INSURANCE
Developer must provide and mamtaln at Developers own expense, or cause to be: provided and

maintained during the Term .of the Agreement, the insurance coverage: and reqwrements
specified below, insuring all operations related to this Agreement

(@)

Before ~execut;on. and delivery of this Ag reemenﬁ.

Workers’ Compensation !nsurance as prescribed by applicable law covenng all
employees who are:to provide a service under this Agreement and Employer’s Liability
coverage with limits of not less than $1,000,000 each accident; $1,000,000 disease-policy
limit and $1,000,000 disease-each employee, or the full per occurrence limits of the policy,
wh:chever is greater. ‘

(ii)

Commercial General Liability Insurance or equivalent must be maintained with limits of not
less than $1,000,000 per occurrence and $2,000,000 aggregate for bodily injury, personal
injury, and property damage liability. Coverages must include but not be limited to, the
following: all premises and operations, products/completed operations (for a minimum.of
two (2) years following project completion), explosion, collapse, underground, separation
of insureds, defense, contractual liability (not to include endorsement CG 21 39 or
equivalent), no exclusion for damage to work performed by Sub-developers, any limitation
of coverage for designated premises or project is not permitted (not to include

endorsement CG 21 44 or equivalent) and any endorsement modifying or deleting the
exception to ‘the Employer's Liability exclusion is not permitted. Where the general
aggregate limit applies, the general aggregate must apply per project/location and once
per policy period if applicable, or Developer may obtain separate insurance to: provide the
required limits which will not be subject to depletion because of claims arising out of any
other work or activity of Developer. If a general aggregate applies to products/completed

operations; the general aggregate limits: must apply per projectand once per policy period.

Commercial General Liability

The City must be provided additional insured status with respect to hablllty arising out of
Developer’s work, services or operations and completed operations performed on behalf
of the City. Such additional insured coverage must be provided on 1SO form CG'2010 10
01 and CG 203710 01 or on an'endorsement form at least as broad for ongoing operations
and completed operations. The City's additional insured status must apply to liability and
defense of suits arising out of Developer’s acts: or omissions, whether such liability is
attributable to the Contactor or to the City. The full policy limits and scope of protectlon
also will apply to the City as an additional insured, even if they exceed the City's'minimum
limits required herein. A copy of the physical “Additional Insured” endorsement must
accompany the Certificate of Insurance when submitted.. Developer’s liability insurance
must be primary without right of contribution by any other insurance or 'self-insurance
‘maintained by or available to the City.

(ii) . All Risk Propert
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All Risk Property ins-urance at replacement 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. '

1

(iv)  Automobile Liability

A Business Auto Policy covering any motor vehicles (owned, non-owned and hired) which
are used in connection with work, services, or operations to be performed, must be
maintained by the Developer. Limits of not less than $1,000,000 per accident for bodily.
injury and property damage and covering the ownership, maintenance, or.use of any auto
whether owned, leased, non-owned or hired used in the performance of the work or
services. The City is to be added as an additional insured on a primary, non-contributory
basis. A copy of the physical “Additional Insured” endorsement must accompany the
Certificate of Insurance when submitted. . -

(v)

When applicable, Developer must maintain Crime Insurance or equivalent covering all

- persons handling funds under this Agreement, against loss by employee dishonesty,
forgery or alteration, funds transfer fraud, robbery, theft, destruction or disappearance,
computer fraud, credit card forgery, and other related crime risks. The policy limit shali be
written to cover losses in the amount of the maximum monies collected or received and in
the possession of Developer at any given time under this Agreement.

(b)  Construction. Before the construction of any portion of the Project, Developer shall
procure and maintain, or cause its architects, contractors, subcontractors, project managers, and
other parties constructing the Project to procure and maintain, the following types and amounts
of insurance: ‘ ' '

()  Workers Compensation and Employers Liability

Workers' Compensation (nsurance, as prescribed by applicable law covering all
employees who are to provide a service under this Agreement and Employer's Liability
coverage with limits of not less-than $1,000,000 each accident; $1,000,000 disease-policy
limit and $1,000,000 disease-each employee, or the full per occurrence limits of the policy,
whichever is greater. :

(i) Commercial General Liability

less than:$1,000,000 per occurrence and $2,000,000"aggregate for bodily injury, personal
injury, and property damage liability. Coverages must include but not be limited to, the
following: all premises and operations, products/completed operations. (for a minimum of
two (2).years following project-completion), explosion,.collapse, underground, separation
of insureds, defense, contractual liability (not fo include endorsement CG 21 39 or
equivalent), no exclusion for damage to work performed, any limitation of coverage for
designated premises or project is not permitted (rot to include endorsement CG 2144 0r
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equivalent) and any endorsement modifying ‘or deleting the exception to the Employer’s
Liability exclusion is not permitted. Where the general aggregate limit applies, the general
aggregate must apply per project/location and once per policy period if applicable, or the
insured party may obtain separate insurance to provide the required limits which will not
be subject to depletion because of claims arising out-of any other work or activity of the
insured party. If a general aggregate applies to products/completed operations, the
general aggregate limits must apply per project and once per policy period.

The City must be provided additional insured status with respect to liability arising out of
the insured party’s work, services or operations-and completed operations performed on
behalf of the City. Such additional insured coverage must be provided on ISO form CG
2010 10 01 and CG 2037 10 01 or on an endorsement form at least'as broad for ongoing

operations and completed operations. The City's additional insured status must apply to
liability and defense of suits arising out of any of the insured party’s acts or omissions,
whether such liability is attributable to the insured party or to the City. The full policy limits
and scope of protection also will apply to the City as an additional insured, even if they
 exceed the City's minimum limits required herein. A copy of the physical “Additional
Insured” endorsement must accompany the Certificate of Insurance when submitted. The
insured party’s liability insurance must be primary without right of contribution by any other

insurance or self-insurance maintained by or available to the City.
(i) Autorobile Liability

When any motor vehicles (owned, non-owned and hired) are used in connection with work,
services, or operations to be performed, Automobile Liability Insurance must be
maintained with limits.of not less than $2,000,000 per accident for bodily injury and
" property damage and covering the ownership, maintenance, or use of any auto whether
owned, leased, non-owned or hired used in the performance of the work or services. The
City is to be added as an additional insured on a primary, non-contributory basis. A copy
~ of the physical “Additional Insured” endorsement must accompany the Certificate of
Insurance when submitted. ’

(iv)  Railroad Protective Liability

‘When, in connection with this Agreement, any work is to be done within 50 feet adjacent
to or on property owned by a railroad or public transit entity, Developer shall procure and
maintain, or cause to be procured and maintained, with respect to the operations that
Developéer or any insured :party shall perform, railroad protective liability insurance in the
name of such railroad or public transit entity. The policy shall have limits of not less than
$2,000,000 per occurrence, combined single limit, and $6,000,000 in the aggregate for
losses arising out of injuries to or death of all persons;-and for damage to or destruction
of property, including the loss of use thereof.

(v)  Builders Risk (when applicable)
When any construction, including improvements, betterments, and/or: repairs” to real

property, is undertaken, Developer must provide or cause to be provided All Risk Builders
Risk Insurance at replacement cost for materials, supplies, equipment, machinery, and
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fixtures that are or will be part of the project. Coverage(s) must include, but‘are not limited
to, the following: material stored off-site and in-transit; collapse; water, including leakage,
overflow, sewer backup or seepage; debris removal; landscaping; and faulty workmanship
or materials. The City is to be named as an additional insured and loss payee.

When any professional consultants perform work, services, or operations in connection
with this Agreement, Professional Liability Insurance covering acts, errors, or omissions
must be maintained with limits of not less than $2,000,000 per claim. Coverage must
include, but not be limited to, technology errors and omissions and pollution liability if
environmental site assessments are conducted, when applicable. When policies are
renewed or replaced, the policy retroactive date must coincide with, or precede start of
work under this Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting perlod of two (2) years. :

(vii) ’f‘\iali;iable 'Pagef :

~ When any plans, designs, drawings, specxﬂcat:ons med:a data, records, reports, and
other documents are produced or used under this Agreement, Valuable Papers Insurance
must be maintained in an amount to insure against any loss whatsoever and must have
limits sufficient to pay for the re-creation and reconstruction of such records.

(viii) Pa!lunon Liabili v(when agghcab )

When any Remediation Work or services performed involves a potential pollution risk that
may arise from the operations'in connection with the work that may fall under the scope.
and direction of the Developer, the Developer must cause remediation contractor to
provide Pollution Liability coverage with limits no less than $2,000, 000 per occurrence or
claim and $2,000,000 aggregate per policy period of one year. Coverage must be provided
orcaused to be provided, covering bodily injury, property damage and other losses caused
by pollution conditions. Coverage must include but not be limited to completed operations,
~ contractual liability, defense, excavation, environmental cleanup, remediation, and
‘disposal and if applicable, include transportation and non-owned disposal .coverage.

When policies are renewed or replaced, the policy retroactive date must coincide with or
precede, start of work. on this Agreement. A claims-made policy which is not renewed or
replaced must have an ’extended reporting period of two (2) years.

The City must be provnded with an additional insured status with respect to liability arising
-out of work, services or operations performed on behalf of the City. The City's additional
‘insured status must apply to liability and defense of suits arising out of the insured party’s
- “acts or omissions, whether such liability is attributable to the insured party or to the City*

- on an-additional insured endorsement form acceptable to the City. The City is to be named
~ as an additional insured on a primary, non-contributory basis. The Developer and any
other insured party shall comply with any additional insurance requirements that are
stipulated by the Interstate Commerce Commission’s regulations, Title 49 of the Code of
- Federal Regulations, Department of Transportation; Title 40 of the Code of Federal
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Regulations, Protection of _thev Environment and any. ’o't'hefv federal, state or local
regulations concerning the removal and transportation of Hazardous Materials.

The full policy limits and scope of protection also will apply to the City as an additional
insured, even if they exceed the City’s minimum limits required herein. The insured party’s
liability insurance. must be primary without right of contribution by any other insurance or

| self-insurance maintained by or available to the City.
(xi)

Umbrella or Excess Liability Insurance must be maintained with-limits of not less than
$10,000,000 per occurrence, or-the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employers Liability and -

Completed Operations coverage required herein and expressly provide that the Excess
“or Umbrella policy/policies will drop down over reduced and/or exhausted aggregate limit,
if any, of the underlying insurance. The Excess/Umbrella policy/policies must be primary:
without the right of contribution by any other insurance or self-insurance maintained by or-
“available to the City. o

A combination of primary and Excess/Umbrella policies may be used to satisfy the limits -
of liability required under Workers’ Compensation, Employer’s Liability, Commercial
General Liability, and Automobile Liability. ‘ o _

®

‘When any construction is undertaken, but there is no real property construction taking
place, Developer must cause to provide All Risk Installation Floater Insurance to cover
installation work, including improvements, betterments, and/or repairs. The Installation
Floater must provide for replacement cost of materials, supplies, equipment, machinery
and fixtures that are or will be part of the final project. Coverages must include; but.are
not limited to; the following: material stored off-site and in-transit; collapse; water, including
leakage, overflow, sewer backup or seepage; debris removal; landscaping; and faulty
workmanship or materials. The.City is to be named as an additional insured and loss
payee. , o o ‘ '

{xi)

When Developer undertakes any marine operation in connection with this Agreement,
Developer must provide, or cause to provide, ‘Marine Protectjio'n_ & Indemnity coverage
with limits of not less than'$1,000,000 per occurrence. Coverage must inciude, but not be. -
limited to: property damage and bodily injury to third parties; injuries to crew members if

not provided through other insurance; damage to wharves; piers'and other structures; and
collision. The City is'to be named as an additional insured.
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All Risk. Property Insurance at replacement value of the Property to protect against loss.
of, damage to, or destruction of the Facility. The: City is to be named as-an additional
insured and loss payee/mortgagee if appllcable

(@

Ewdence of Insurance. Developer must furmsh the Clty oertrF cates of insurance and
~additional insured endorsement, or other evidence of insurance (the “Certificate of

Insurance” or “COI"), to be in force on the date of this Agreement, ‘and renewal COls and
‘ endorsement or such sumllar evndence if the coverages have an explretlon or renewal

L)

_(Other Reg mrements :

of msurance prior to executlon of thls Agreement The receipt ‘of any col does not -
constitute agreement by the. City that. the insurance requirements in this Agreement have
been fully met or that the insurance policies indicated on the COI are.in compliance with

- all requirements of this Agreement. The failure. of the City to obtain, nor the City's receipt

~of, or failure to object to a non-complying insurance certificate, endorsement or other
insurance evidence from Developer, its insurance broker(s) and/or insurer(s) will not be
construed as a waiver by the City « of any of the required insurance provisions. Developer
must advise all insurers of this Agreement’s provisions regarding insurance. The City.in-
no way warrants that the insurance required herein is sufficient to. protect the Developer
for liabilities which may arise from or relate to this A‘gr‘eem‘e‘nt‘ The City reserves the right
to obtain complete, certified copies of any requrred rnsurance policies at any time.

- Failure to. Mamtaln Insurance. Failure of the Developer | to comply with required coverage
and terms and conditions outlined herein will not limit Developer s liability or responsibility
nor does lt relieve Developer of the obllgatlon to provrde msurance as specnf ied in lhls'

ofi msurance rs prowded or thls Agreement may be termlnated

i

Notice of Matenal Chan e : Gancellatron or Non-Renewal Developer must provrde for srxty-

_lnsurance for General Llabrllty, Automoblle Llablllty and Workers Compensatlon in order
to comply with the: meurance requirements.

’ ;Deductlbles and Self~lnsured Retentions. Any deductlbles or self-lnsured retentrons on
referenced insurance: coverages must be borne by Developer

, iiWelver ef Subro’ 'etion_ Developer hereby walves rts nghts and ;ts msurer(s) ngh‘ts of and .

of subrogatlon but thls provrsnon applles regardless of whether the Clty receives a waiver
of subrogatlon endorsement for Developers msurer(s)
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A3

“Developer in no way limit the Developer s' habihtles and responsnblht:es specuf’ ed WIthm

this Agreement or by law. .

,N‘ci?‘@ﬁﬁt“rﬁibﬂfﬁbnsb}."j}fiﬁe[ﬁzt:. Anyinsurance or self-insurance prdgrams-.main'tained by the
City do not contribute with insurance provided by Developer under this Agreement.

JAnsurance not Limited b Indemmﬂ'catlon_ The required insurance to be-carried is not
limited by any limitations expressed in the indemnification language in this Agreement.or

any limitation placed on the indemnity in thls Agreement given as a matter of law.

Insurance and Limits Maintained. If Developer maintains higher limits and/or broader
coverage than the minimums- shown herein, the City requires and shall be entitled the
higher limits and/or broader coverage maintained by Developer. Any available insurance
proceeds in excess of the specnﬁed minimum I:mlts of insurance and coverage shall be.
available to the City. v

Joint Venture or Lmnted Ltablltt ‘Company. If Developer is a joint venture or limited liability
company, the insurance pohc:ies must name the Jomt venture or hmlted liability company
as a named insured. : .

Other Insurance obtained by Developer. If Developer desires additional coverages, the
Developer will be respon"sibte for the acquisition and cost.

Insurance required of General Contractor-and Subcontractors. Developer must require
General Contractor and subcontractors to provide the insurance required herein, or
Developer may provide the coverages for General Contractor and subcontractors. Each
General Contractor and subcontractors are subject to the same-insurance requirements
of Developer unless otherwise specified in this Agreement. The Developer is responsible
for ensuring that each General Contractor and subcontractor has named the City'as an
additional insured where required, as well as specifically naming the City as an-additional
insured on any endorsement form at least as broad and acceptable to the City. The
Developer is -also résponsible for ensuring that each General Contractor and
subcontractor has complied with the required coverage and terms and conditions outlined
in this subsection (d), Other Requirements. When requested by the City, the Developer
must provide to the City Certificate of Insurance and additional insured endorsements or
other evidence of insurance. The City reserves the right to obtain complete, certified
copies of-any required insurance pol|c1es at any time::Failure of the General Contractor
and subcontractors to comply with required coverage and terms and condmons outlined
herein will not hm:t Developer’s I|ab|hty or respon5|b|hty

City's Rt" ht to Modify: Notwuthstandmg any provisions in this Agreement to the contrary,
the City, Department of Finance, Risk Management Division maintains the right to modify,
delete, alter or change these requirements.

45




‘SECTlON 13. INDEMNIFICATION

‘Q‘; Developer agrees to rndernnrfy, pay, defend and hold the Crty,

fees and dlsbursements of counsel for such lndemmtees in connectron wrth any mvestlgatrve
admrnlstratlve or judlcral proceedlng commenced or threatened whether or not such lndemnitees

contalned wrthln thls Agreement or

(n) Developers or any’ contractor's failure to pay General Contractors
subcontractors or materiaimen in connectron with the TIF—Funded Improvements or any
other Prolecl improvement; or : :

any ofﬁcral statement lrmrted offenng memorandum or pnvate 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 of Developer or any
-agents, employees contractors or persons acting under the-control or at the request of
Developer or any Affiliate of Developer or

(rv) Developers fallure to cure any mlsrepresentatron in’ thls Agreement or any

Vwanton or wrllful'mlsconduct of that lndemnrtee To the extent that the precedmg sentence may:
be. unenforceable because lt is vrolatrve of any law or publrc pollcy, Developer shall contrrbute the

provrsrons of the undertaklngs and indemnifi catlon set out in thls”}Seet“”

2 ;shall survrve the
termination of this Agreement :
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SECTION 14. MAINTAIN!NG RECORDS/RIGHT TO INSPECT

14.01 Books ‘and_Records. Developer shall keep and maintain separate, complete,
accurate and detailed books and records necessary to reflect and fully disclose the total actual
_cost of the Project and the disposition of all funds from whatever source allocated thereto, and to
" monitor the Project. All'such books, records and other documents, including but not limited to
Owner's loan statements, if any, General Contractors' and contractors' sworn statements, general
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be
available ‘at Owner’s offices for inspection, copying, audit and examination by an authorized
representative of the City, at Owner’s expense. Owner shall incorporate this right to inspect, copy,
audit and examine all books and records into all contracts entered into by Developer with respect
to'the Project. ' ‘ S : -

, 14,02 Inspection Rights: Upon three (3) business days' notice, Developer shall permit any
authorized representative of the City to access to all portions of the Project and the Property

during normal business hours for the Term of the Agreement. The covenants set forth in this.
Section shall run with-the land and be binding upon-any transferee.

SECTION 15. DEFAULT AND:REMEDIES
15.01 Events. of Default. The occurrence ‘of any one or more of the following events,

subject to the provisions of Section 15.03, shall constitute an “Event of Default’ by Developer
under this Agreement:

promises, agreements or obligations' of such party under this . Agreement or any related
agreement; ’ ' ’ ‘

(b)any Developer Party fails to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of such party under any other agreement with any person or
entity if such failure may have a material adverse effect on such party’s business, property, assets,
operations or condition, financial or otherwise; -

(c) any Developer Party makes or furnishes to the City any representation, warranty,
certificate, schedule, report or other communication within orin connection with this Agreement
or any related agreement which is untrue or misleading in any material respect; - .

{(d) except as otherwise permitted under this Agreement, 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 and
. Permitted Mortgages, or the making or any attempt to make any levy, seizure or attachment
thereof;

(e) the commencement of anyjproceedings in bankruptcy by or 'against any Developer
Party or for the liquidation or reorganization of any Developer Party, or alleging that-any Developer

Party is insolvent or unable to pay its debts as they mature, orfor the readjustment or arrangement
of any Developer Party's debts, whether under the United States Bankruptcy Code or under any
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other state or federal law, now or hereafter existing for the relief of debtors, or the commencement
of any analogous statutory or non-statutory proceedings involving any Developer Party; provided,
however, that if such commencement of proceedings is' involuntary, such action shall not
constitute an Event of Default unless such proceedings are not dismissed within sixty (60) days
after the commencement of such proceedings; = ' ' "

(f) the appointment of a receiver or trustee for any Developer Party, for any substantial
part of any Developer Party’s assets or the institution of any proceedings for the dissolution, or
the full or partial liquidation, or the merger or consolidation, of any Developer Party; provided,
however, that if such:appointment or commencement of proceedings is involuntary, 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;

(9) any judgment or order is entered against any Developer Party and remains unsatisfied
or undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;: - : ’ '

(h)aneventof deféultoccu-rs under the Lendé\.r Financing, which default is not cufed within
any:applicable cure:period; n

(i) the dissolution of any Developer Party;

(j) a criminal proceeding (other than a misdemeanor) is instituted in-any court against any
Developer Party or any natural person who owns a material interest in such Developer Party and
is not dismissed within thirty (30) days, or any Developer Party or any natural person who owns
a material interest in such Developer Party:is indicted for any crime (other than a misdemeanor);

(k) before the expiration of the Term of the Agreement, except as further listed below and
for the collateral assignment of the general partner interest in the Owner to a lender providing
Lender Financing and the replacement of the Owner's general partner by the Investor Limited
Partner in accordance with the Owner’s partnership agreement, a majority of the ownership
interests of Developer are sold or transferred without the prior written consent of the City, except
for transfers of limited partner interests in the Owner and transfers of interests in. the limited
partner of Owner in accordance with the terms of Owner's partnership agreement, and removal
of the general partner of Owner and replacement with an affiliate. of Owner’s limited partner, .in
accordance with the terms of Owner's partnership agreement;

(1):any Developer Party or any party that is a Controlling Person (defined in Section 1-23~
010 of the Municipal Code) with respect to any Developer Party fails to maintain eligibility to do
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; or A ‘ :

(m) failure to provide the City with-an Annual Compliance Repdrt within sixty (60) days of
when itis due, as set forth in Section 8.20.

(n) Developer fails to:secure the Certificate by the date that is 30 months after the Closing
Date. : . ‘ ' R _
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For purposes of Sections 15.01(i) and 15.01(j), a person with a material interest in any
Developer Party shall be one having a direct or indirect beneficial interest (including ownership)
exceeding 10% in such Developer Party. The City hereby agrees that, in addition to the cure rights
set out in Section 15.03 below, any cure of any default made or tendered by one or more of
Owner's limited partners ora lender providing Lender Financing shall be deemed to be a cure by
the Owner and/or Developer and shall be accepted or rejected on the same basis as if made or
tendered by Owner and/or Developer. :

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 any Developer Party are or shall be
parties, suspend disbursement of City Funds, and/or seek reimbursement of any City Funds paid.
The City may, in any court of competent jurisdiction by any action or. proceeding at law or in equity;
pursue and secure any available remedy, including but not limited to damages, foreclosure of the
Junior-Mortgage, injunctive relief or the specific performance of the agreements contained in this

Agreement or under the Junior Mortgage.

“““ ion15.01(m), Developer shall be.
obligated to pay to the City the amount of $10,000 as liquidated damages, and not as a penalty,
which such payment shall be required no more often than once per calendar year. Any payment
of liquidated damages by Developer shall not relieve Developer of its obligation under Section:

g’»gg-' '

'Upon the occurrence bf an Event of Default because of failure to comply with Section 8.22, |
(Sustainable Development Policy), the City’s remedy shall be the right to seek reimbursement of
City Funds in the amount of $250,000.

Upon the occurrence of an Event of Default under Sectio

15.03 Cuirative Period. In the event Developer shall fail to perform a monetary covenant
which Developer is required to perform under this Agreement, notwithstanding any other provision
of this Agreement to the contrary, an Event of Default shall not be deemed to have occurred
unless Developer has failed to perform such monetary covenant within ten (10) days of its receipt
of a written notice from the City specifying that it has failed to perform such monetary covenant.
Inthe event Developer shall fail to perform a non-monetary covenant which Developer is required
to perform urider this Agreement; notwithstanding any other provision of this ‘Agreement to the
contrary, an Event of Defauit shall not be deemed to have occurred unless Developer has failed
to cure such default within thirty (30) days of its receipt of a written notice from the City specifying
" the nature of the default; provided, however; with respect to-those non-monetary defaults which
are not capable of being cured within such thirty (30) day period, Developer shall not be deemed
. to have committed an Event of Default under this Agreement if it has started to cure the alleged

. default within such:thirty (30) day period and thereafter diligently and 'continuously'pfo*s’eputes*the

* cure of such default until the same has been cured. -

15.04 Additional Notice and Cure Rights. If an Event of Default occurs under this:
Agreement, and if, as a result thereof, the City intends to exercise any right or remedy available
o it that could result in the termination of this Agreement or the cancellation, suspension, or

reduction of any payment due from the City under this Agreement, the City shall send notice of
such intended exercise to the Limited Partnerand any lender providing the Swap at the addresses
in Section 17 and to each of the lenders providing Lender Financing whose addresses are listed

49



in Section 17. The Limited Partner, each lender providing Lender Finah'Ci’hg'; any'lender providing
the nd any holder of -any Permitted Refinancing (each a “Right-to-Cure Party") shall have

the right (but not the obligation) to cure such an Event of Default under the following conditions:

(a) if the Event of Default is a monetary default, any Right-to-Cure Party may cure it within

30 days after the expiration of the cure period, if any, granted to Developer with respect to:such
monetary default; and - ' o "

(b if the Event of Defaultis of a non-monetary nature, any Right-to-Cure Party shall have.
-~ the right to cure it within 30 days after the expiration of the cure period, if any, granted to Developer:
with respect to such non-monetary default; provided, however, that if such non-monetary default
is not reasonably capable of being cured by any Right-to-Cure Party within such 30-day period,
such period shall be extended for such reasonable period of time agreed to by the City as.may
be necessary to cure-such default, provided that the party seeking such cure must diligently and
continuously prosecute the cure of such default until the same has been cured and, if possession
of the Project is necessary to effect such cure, the party seeking such cure must have instituted
appropriate legal proceedings to obtain possession to the extent such party has the right to do

SO. '

SECTION 16. MORTGAGIA

All mortgages or deeds of trust in place as of the date of this Agreement with respect to'
the Property or any portion thereof that were made before or on the date of this Agreement in
connection with Lender Financing or the Swap and which are Permitted Liens are referred to in
this Agreement as the “Existing Mortgages.” Any mortgage or deed of trust that Developer may

hereafter elect to execute and record or permit to be recorded against the Property orany portion

thereof is referred to in this Agreement as a “New 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 (i) as security for the Senior Permanent Loan or a Permitted Refinancing or (ii}
with the prior written consent of the City is referred to in this Agreement as a “Permitted Mortgage.”

The City and Developer agree as follows: R ‘

' (a) Ifamortgagee or any other party shall succeed to Owner's interest in the Property

or any portion thereof pursuant to the exercise of remedies under a New Mortgage (other than a

Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure, and in-conjunction
therewith accepts an assignment of Developer's interest under this Agreement in accordance with
Section 18.14 (Assignment), the City may, but shall not be obligated to, attorn to and recognize

such party as the 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 benefits tinder this Agreement, but such party shall be bound by those provisions of this
Agreement that are covenants expressly running with the land.

_ {b) If any mortgagee shall succeed to Owner’s interest in the Property or any portion
' thereof pursuant to the exercise of remedies under an Existing Mortgage or a Permitted Mortgage,
whether by foreclosure or deed in lieu of foreclosure, and in conjunction therewith accepts an
assignment_of Developer's interest under this Agreement in:accordance with Section
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(Assignment), the City hereby agrees to attor to and recognize such party as the successor in
interest to Developer for all purposes under this Agreement so long.as such party accepts all of
the: obligations -and liabilities of “Developer” under this Agreement; provided, however, that,

notwithstanding any-other provision of this Agreement to the contrary, it is understood and agreed -
that if such party accepts an assignment of Developer's interest under this Agreement, such party

“has no liability under this. Agreement for any Event of Default or indemnification obligation of
Developer which accrued before such party sticceeded to the interest of Developer under this
Agreement, in which case Developer shall be solely responsible. However, if such mortgagee
under a Permitted Mortgage or an Existing Mortgage does not expressly accept an-assignment
of Developer's interest under this Agreement, 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 running with the land. - , :

“{c) During the Term of the vAgreement,) "D'e_veloper shall not execute a New Mortgage,
other than a Permitted Mortgage, with respect to the Property or any portion of the Property:
without the prior written consent of the Commissioner. SR

‘SECTION 17. NOTICE

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

ffetetiy [ [itoDeveloper

| City of Chicago _— Homan Square Apartments
Department of Planning and Development - ‘ Phase IV Holder, LP '
121 North LaSalle Street; Room 1000 : clo IFF
Chicago, llinois 60602 L 333 South Wabash ‘Avenue,

Attention: Commissioner ] Suite 2800
’ » | Chicago, lllinois 60664
“Attention: Eden Hurd-Smith

Foundation for Homan Square: |
906 South Homan Avenue
Chicago, lllinois 60624
~Attention: Executive Director

j With' CopliesvTo‘::» ,- “ ) - ? T 'With Copies To:

| City.of Chicago | r | Husch Blackwell LLP
Department of Law ' : 8001 Forsyth Boulevard, Suite
121 North LaSalle Street, Room 600 1500 w o

Chicago, lllinois 60602 ! St. Louis; Missouri 63105
Attention: ~ Finance  and: ‘Economic .. | Attention: Joseph Bredehoft.
ADeyclopment Division ‘ REEH i




Cedar Rapids Bank and Trust |
Company .

1500 First Avenue NE

| Cedar Rapids, lowa 52401
| Attention; Brad Curtin

Investor Limited Partner

 c/o Red Stone Equity Partners, |

LLe

|1 90 Park Avenue, 28" Floor
‘New York, NY 10016

Attention: Chief Executive
. Officer & Director/Senior Vice
: President, Legal

* With copies to:.

' Applegate & Thorrie-Thomsen,
P.C. -
1425 'S. Financial Place, Suite-
1900
* Chicago, IL 60605

Attention: Bennett:P.

Applegate

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof
shall be. deemed received upon such personal service or upon dispatch. Any notice, 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 pursuant to

subsection (d) shall be deemed received two (2) business days following deposit in the' mail.
SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and its Exhibits may not be amended or modified
without the prior written consent of the parties to this Agreement; provided, however, that the City;
in‘its- sole discretion, may amend, modify, or supplement the Redevelopment Plan without the
consent of any party to this Agreement. No-material'amendment or change to this' Agreement
shall be made or be effective unless ratified orauthorized by an ordinance duly adopted by the
City Council. The term “material” 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 reduce any
developmental, construction or job-creating obligations of Developer (including those set forth in
‘Sections 10:02 and 10.03) 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
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Project, or both, or increases any time ragreed:'fdr»perfp.rmﬁancesbY"Deve.IOPer by more than ninety
(90) days. ‘Any extension to the time agreed for performance by Developer .granted under this:

is in addition to any extension granted via a Change Order in accordance with

hereby incorporated into this Agreement by reference) constitutes the entire

Agreenient, which is 1corporate his Agreement by
agreement between the parties to this Agreement and it supersedes all prior. agreements,

negotiations, and discussions between the parties relative to the subject matter of this Agreement.

3 Limita bility. No member, official or employee of the City shall be personally
liable to‘Developer ol iccessor in interest in the event of any default or breach by the City
or for-any amount which may become due to Developer from the City or any successor in interest
oron any obligation under the terms of this Agreement. - R

18.04 Furthisr ASsuUrances. Developer agrees to take such actions, including the execution

and delivery of suh documents, instruments, 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 or treated 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 in writing. No delay or omission on the part of a party
in exercising any right shall operate as-a waiver of such right or any other right unless pursuant
to the specific terms of this Agreement. A waiver by a party of a provision of this Agreement shall
not prejudice or constitute a waiver of such party’s right otherwise to demand strict compliance
with that provision or any other provision of this Agreement. No prior waiver by a party, nor any
course of dealing between the parties to this Agreement, shall constitute a waiver of any such
parties’ rights or of any obligations of any other party to this: Agreement as to any future

transactions.

18.06 Remedies. Cumulative. The remedies of a party under this Agreement are
cumulative and the exercise of any one or more of the remedies provided for in this Agreement
shall not be construed as a waiver of any other remedies of such party unless specifically so
provided in this'Agreement. : . ‘ S

18.07 Diselaimer. Nothing contained in this Agreement nor any act of the 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 partnership or joint

venture, or to create or imply any association or relationship involving the City.

18.08 Counterparis: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.. Ifany provision in this Agreement, or a"hy’parag’raph,isentenc‘e,: clause,

phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall

‘be construed as if such invalid part were never included in this Agreement and the remainderof

this Agreement shall be and.remain valid and enforceable to the fullest extent permitted by law.
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18.10 Conflict. Ihb;th',e event of a conflict between any provisions. of this Agreement and the

A AR

provisions of the TIF Ordinances, such ordinance(s) shall prevail and control. '

18.11 Gove

- 18.11 Gove aw; Tﬁi’s%Agfeement shall be governed by and construed in acéordance
with the internal laws o

e State.of lllinois, without regard to its conflicts of law principles.

'1'8'.12:.qumvz.zgf'_Do.cuménfs.; All documents required by this A»g‘reﬁe'meht'td be submitted,
delivered or furnished City shall be in form and content satisfactory to the City.

18.13 Approval. Wherever this-Agreement:prQ\iides fér.thé-:appqu;'al or consent of the City,

DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's

satisfaction, unless specifically stated to the contrary, stch approval, consent or satisfaction shall

be made, given, or determined by the City, DPD or the Commissioner in writing and in the

reasonable discretion thereof. The Commissioner or other person designated by the Mayor of the
City shall act for the City or DPD in making all approvals, consents, and determinations of
satisfaction, granting the Certificate or otherwise administering this Agreement for the City.

18.14 Assignment. Developer may not sell, assign, or otherwise transfer its interest in this

Agr‘eémentuin"wﬁéléi‘d’r‘-in“*'p‘a‘r't without the written consent of the City. The City hereby consents

to the execution and delivery of a Collateral Assignment in favor of a lender holding Lender
y successor ininterest to Developer under this Agreement shall certify in‘writingto
greement to abide by all remaining executory terms.of this. Agreement, as described

 (Effect of Issuance of Certificate; Continuing Obligations), 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 orin part. - - '

'18.15 Binding Effect: This Agreement shall be binding upon Developer, the City and their
respective successors and permitted assigns (as provided in this Agreement) and shall inure to
the benefit of Developer, the City and their respective successors and permitted assigns (as
provided in this Agreement). Except as otherwise provided in this Agreement, this Agreement

 shall not run to the benefit of, or be enforceable by, any person or entity other than a party to this

Agreement and its successors and permitted assigns. This Agreement should not be deemed to
confer upon third parties any remedy, claim, right of reimbursement or other right.

; . 18.16 Force Majeurs. Neither the City nor Developer nor any successor in interest to either

- of them shall 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 casualty, strike, shortage

- of material, unusually adverse weather conditions such as, by way of illustration 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 withr:the ability of such party to discharge its obligations

+runder this. Agresment. The individual or entity relying on this Section with respect to anyrsuch
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 extent of the actual number of days of delay

effected by any such events described above.
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18.17 Busmess Ecomamic 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 in this Agreement.

. 18.18 Venue and Cansent to Jurisdiction: If there is a lawsuit under this Agreement, each
partyto this Agreement agrees to submit to the jurisdiction of the courts of Cook County, the State
of iinois, and the:United States District Court for the Northern District of lllinois.

18.19 Costs and Expenses: In addmon 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, attorney’s fees and legal
expenses, whether or not there is a lawsuit, including attorney’s fees for bankruptcy: proceedings:
(including efforts to modify or vacate' any automatic stay or injunction), appeals and any
anticipated post-judgment collection services. Developer also will pay any court costs, in- addmon

to all other' sums provided by law.

18. 20 ,Busmess R@iattonsht s: Developer acknowledges (A) receipt of.a.copy of Section
2-156-030 (b) of the Municipal Code, (B) that Developer has read such provision and understands
that pursuant to such Section 2-156-030 (b), it is-illegal for any elected official of the City, or any
person acting at the direction of such official, to contact, either orally or in writing, any other City
official oremployee with respect to:any matter involving any person with whom the elected City
official or employee has a business relationship that creates 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 Cxty Council committee hearing or in any City Council meeting or to vote on any
matter involving any person with- whom the elected City official 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 relataonshlp 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 Agreement shall be
grounds for termination of this Agreementand the transactions contemplated hereby Developer
hereby represents and warrants that, to the best of its knowledge after due inquiry, no violation of
Section 2-156-030 (b) has occurred with respect to this* Agreement or the transactions
contemplated hereby.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the partles 1o thls Agreement have caused thls Agreement to
be executed on or:as of the day and. year first above wntten ' _

HOMAN SQUARE APARTMENTS PHASE IV HOLDER LP,
an Hlmous lrmrted partnershrp o S

By: Homan Square Apartments Phase IV LLC
an. Ilhnons limited liability: company,
"rts general partner

By: Homan Phase IV Manager LLC
an lllinois limited liability company,
its manager '
By:  Foundation for Homan Square,.- -

‘an Hllinois. not-for—proﬁt corporatlon
s manager

By

Name:___

. Its e

FOUNDAT!ON FOR HOMAN SQUARE,
-an lllinois not-for-profit .corporahon

By:

Name:

Its:,

CITY OF CHICAGO

- Name:,

Commissioner of Planning and Development
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. )SS
COUNTY OF COOK )
[ e . a notary public in and for the said County, in the State
aforésaid, DO HEREBY CERTIFY that, _ __(the “Representative”), personally

known to me to be the [manager] of [DEVELOPER], an lllinois limited liability company
(“Developer”’), 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 the
_ Representative signed, sealed, and delivered said instrument; pursuant to the authority given to
“the Representative by Developer, as the Representative's free and voluntary act and as the free
and voluntary act of the Developer, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this dayof EEREE—

Notary Public

My Commission Expires___....

(SEAL)
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1, ‘ ] notary public-in and for the said County, in the State
afdresald DO HEREBY ‘CERTIFY that _ ..., personally known to me to be the
Commiissioner of Piannmg and Devefopmentv(the “Commissmner”) 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 the

Commissioner signed, sealed, and delivered said instrument, pursuant to the authority given to

the Commissioner by City, as the Commissioner's free and voluntary act and as the free and

voluntary act of City, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this __thdayof oo

My Commission Expires_____ ...
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7 Exhibit A
Legal Description of the Property
‘TSubject to Survey and Title Insurance] |
Property Address:

3607,.3621, and 3645 West Polk Street, 906 and 908 South Central Park Avenue, and 921
South Lawndale Avenue in Chicago, lllinois

Property identification numbers (PiNs):
16-14-316-034-0000 3607 W Polk-St
16-14-316-033-0000 3621 W Polk St
16-14-316-032-0000 3645 W Polk St
16-14-322-013-0000 906 S Central Park Ave
16-14-322-014-0000 908'S Central Park Ave
16-14:322:015-0000 921 S Lawndale Ave

Legal Description:

LOTS 1,2, 3 AND 4 IN SECTION-ONE AND LOTS 1, 2, 3 AND 4 IN SECTION TWO, IN
HOMAN SQUARE PHASE FOUR SECTION ONE AND TWO, BEING A SUBDIVISION OF
PART OF THE SOUTHWEST QUARTER OF SECTION 14, TOWNSHIP 39 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF

~ RECORDED SEPTEMBER 9, 1998 AS DOCUMENT NUMBER 98804192, AS AMENDED BY
CERTIFICATE OF CORRECTION RECORDED OCTOBER 2, 1998 AS DOCUMENT NUMBER
98885813, IN. COOK COUNTY, ILLINOIS.
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Exhibit B

Project Budgets (Project Budget, MBE/WBE Budget and TIF-Funded Improvements)’

Building Cost__

Land Cost

'355,»534,50;0” ]

~T'Net Construction Gosts

1 915,523,266 |

| GeneralConditions

; _'$749",'774. —

— " Overhead

931040
~$870,855

—$17 454360

| Furniture, letures & Equnpment

- $400,000

%mldmg Permits

1. $110,000

“17$2,447,430

“T17$384.350

Archltect Superwsmn

n 3139;3&0

“T"BNA Report

T _Permit Expediter -

g

K

1943064
_$45,000

| Accountant -- General

Legal - Organizational _

T $35000 |
T §110,000 |

" | Consultant -

Fmancna!

1 7$150,000

| Appraisal .

_1.$20,500

[Market Study

1 $6,950 .

| Phase | Environ. Report ..

1 $39,800 = |

" Title & Recording Fees

.$50,000 . . |

| Other Professional Fees

1 $111.350

T$1.182.736 |

[ Professional Fees Subtotal __

| Tax Credit I:suer Fees

$70, 229

_| Application.

Fees

1 $1,500

o Constructuon Pomts

Is1aseil |

" Lender Legal Fees -

Bond -- Ratmgwgency

BOnd o Trust ee e

e S>100,000

| Bond — ,Ot.h,.er..

[ 8361574

1 The MBE/WBE budget is an estimate calculated as of the Closing Date. The final amounts will be based on the'final

hard construction costs of the Project. -
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"Consfruction Interest_______ 1 $1,303594 |
i . | OtherlenderFees | $17000 |
}_,Lender Fees Subtotal ‘ 1 %2137608
TTT—— T Liability Insurance. ' 1.$25000 . |
; - . 1Hazard Insurance | '$75 000
| Construction Period Subtotal T
[ B : e e g T o S

T [ Other Tenant Relocation 1 §722041 |
| Tenant RelocationSubtotal .~~~ 16722041
R ) S
,,,,,, e 31,775,546 .
Insurance Reserve | $157,500_ |
| Property TaxReserve | $41,250
OperatingReserve | $685704 |
| Replacement Reserve | $37,800. . |

per Fee Subtotal ___

~$022.254

| Reserves Subtotal _ - 27 o S
1 $32,266,475 |

|.Grand Total Dev Cost:

*With the exception of Land, Project Budget amounts above are based on 107 affordable units

[ TIF-FUNDED IMPROVEMEN
: 1?€:ategary e e TF Eizgihla Cost
| Affordable Housing Umt Rehablhtanon Hard Costs $17 454,360

Eilgtble'SOﬁ' Costs (Constr. Related)

Arch:tect—Sugemsmn e i | $139,380

| TOTAL )

**Notwithstanding the total of TiF—Funded Improvements or the amount of TIF-eligible costs, the
assistance to be provided by the City is limited to the amount described in Section 4.03.

***Notwithstanding the total amount of TIF-eligible costs, and subject to the budget contammg
sufficient TIF-eligible costs the City's TIF assistance for the Project shall not exceed $9,979,778.

"1 $17,454,3€
| 517,454,360 _

T $4538,% -
$1,047,262_
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Exhibit C
List of Prior EXpe‘n’ditujres,

[not attached for introduction]
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Exhibit F
‘Property

[Subject to Suwey‘and Title Insurance] -

Property Address:

;3645 3621 and: 3607 West Polk Street, 908 and 906 South Central Park Avenue:and 921 South,
Lawndale Avenue, Chicago, lllinois

Property identification numbers (PINs):

16-14-316-034-0000
16-14-316-033-0000
16-14-316-032-0000
16-14-322-013-0000

- 16-14-322-014-0000

16-14-322-015-0000

Legal Description:

3607 W Polk St
3621 W Polk St

3645 W Polk St

906 S Central Park Ave
908 S.Central Park Ave
921 S Lawndale Ave

- LOTS1,2,3AND 4 IN SECTION ONE AND LOTS 1, 2,3 AND.4 IN SECTION TWO, IN
HOMAN SQUARE PHASE FOUR SECTION ONE AND TWO, BEING A SUBDIVISION OF
PART OF THE SOUTHWEST QUARTER OF SECTION 14, TOWNSHIP 39 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED SEPTEMBER 9, 1998 AS DOCUMENT NUMBER 98804192, AS AMENDED BY
 CERTIFICATE OF CORRECTION RECORDED OCTOBER 2, 1998 AS DOCUMENT NUMBER
98885813, IN COOK COUNTY ILLINOIS.
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