Contract Summary Sheet

Contract (PO) Number: 19485

Specification Number: 72201

Name of Contractor: HOLLYWOQD HOUSE LIMITED PARTNERSHIP
"City Department: DEPARTMENT OF HOUSING

Title of Contract: Multi/Hollywood House

Term of Contract: Start Date: 12/1/2008
End Date: 12/1/2032

Dollar Amount of Contract (or maximum compensation if a Term Agreement) (DUR):
$10,400,000.00

Brief Description of Work: Multi/Hollywood House

Procurement Services Contract Area: COMPTROL‘LER-OTHER‘

- Vendor Number: 51753023
Submission Date: -
9 / ;L>/ A




The folloWing'ié said ordinarice ‘a‘s_' passed:

WHEREAS, By virtue of Section 6(a) of Article VIl of the 1970 Constitution of the State of
lllinois, the City of Chicago (the “City”) is'a home rule unit of focal government and, as such,
‘may exercise any power and perform any function pertaining to its government and affairs;
. and . . - '

WHEREAS, By this ordinance, the City Council has determined that it is necessary andin. -
the best interests of the City to provide financing to Hollywood House Limited Partriership (the
_“Borrower”), an lilinois fimited partnership (the general partner of whichis Hollywood Sheridan
Neighborhood Development Corp., NFP, an lliinois not-for-profit corporation (the “General .
" Partner”), the sole member of which is Heartland Housing, Inc., an llinois not-for-profit
. corporation (the “Member”)) to pay a portion of the costs of acquiring and rehabilitating the
Hollywood House Apartments (the “Development’), a multi-family housing development for
seniors. consisting .of approximately three thousand two hundred (3,200) square feet -of .
commerdial space -and one hundred ninety-seven (197) residential units in one building
. located at 5700 North Sheridan Road, Chicago, Iilinois, by (i) issuing a series of tax-exempt
revenue bonds, which may be structured as a “draw down loan”, and using the proceeds-of
the sale thereof to purchase fully ‘modified mortgage backed securities, the payment of
principal and interest on which corresponds to payments on a mortgage loan insured by the
- Federal Housing Administration (the “F.H.A.") backing those securities to be made to the
Borrower, and is guaranteed as to timely payment by the Government National Mortgage
Association (“G.N.M.A."), and (ii) issuing a separate series of tax-exempt revenue bonds and
loaning the proceeds of the sale thereof to the Borrower; and -

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in
the best interests of the City to borrow” money for the purposes set forth above and in
evidence of its limited, special obligation to repay that borrowing, to issue its Multi-Family
Housing Revenue .Bonds (Hollywood House Apartments), Series 2008A (F.H.A.
insured/G.N.M.A.) (the “Series 2008A Bonds") and its Multi-Family Housing Revenue Bonds
(Hollywood House Apartments), Series 20088 (the “Series 2008B Bonds” and, together with
the Series 2008A Bonds, the "Bonds”), as providéd in this ordinance; and

WHEREAS, In connection with the issuance of the Bonds, the City Council has determined
by this ordinance that it is necessary and in the best interests of the City to enter intq’((i) a
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Trust indenture (the “Series 2008A Indenture”) between the City.and Deutsche Bank National
Trust Company, as trustee, or another.entity. acceptable to the City (the “Trustee”), providing .-
for the security for and terms and conditionis of the Series 2008A Bonds to be-issued, (i) a
Financing Agreement (the .“Financing Agreement”) between the City, the Borrower, the
Trustee and PNC Bank, N.A. or another qualified lender acceptable to the City (the “Lender”)
 providing for the use-of the proceeds of the Series :2008A Bonds to purchase fully modified -
mortgage backed securities guaranteed by G.N.M.A. from the Lender and the corresporiding
-making of a mortgage loan by the Lender fo the Borrower backing those securities and
insured by the F.H.A,, all for-the purposes described above, (i} a Trust Indenture (the
“Series 2008B.Indenture”) between the City and the Trustee (together with the Series 2008A
Indenture, the “Indentures” and each an “Indenture”), providing for the security forand terms
and conditions of the Series 20088 Bonds to be issued, (iv) a LoanAgreement (the “Loan . -
Agreement”), between the City and the Borrower providing for the loan of the proceeds of the.
Series 2008B Bonds to the Borrower for the purposes described above, (v) a Bond Purchase
Agreement (the “Series 2008A Bond Purchase Agreement’) between the City and the
_underwﬁtérforthe Series 2008A Bonds; providing for the sale of the Series 2008A Bonds and
. the preparation and circulation of a preliminary official statement and an official statement for
. . the -Series 2008A Bonds, {vi) a Bond Purchase Agreement (the “Series 2008B Bond
" Purchase Agreement’) betweéen the City and the underwriter for the Series 2008B Bonds, .
- -.* providing forthe sale of the-Series 2008B Bonds. (together with the Series . 2008A Bond -
. ‘Purchase Agreement, the “Bond Purchase Agreéments’, and each a “Bond Purchase
~ . Agreement”) and the preparation and circulation of a preliminary official statement for the
Series 2008B Bonds (together with the prefiminary official staternent for the Series 2008A
Bonds, the "Preliminary Official Statement”)-and an official statement for the Series 2008B
Bonds (together with the official statemenit for the Series 2008A Bonds, the “Official
Statement”) and (vii) a Tax Exemption Certificate and Agreement (the “Tax Agreement”)
between the City-and the Borrower; and. ' B

- WHEREAS, The Borrower has arranged to provide security for the Series 2008B Bonds in
the form of a direct-pay letter of credit issued by Harris N.A., or another entity acceptableto .-
the City, in favor of the Trustee in an amount equal to (i) the principal amount of the Series -
2008B Bonds, or that portion of the purchase price of the Series 2008B Bonds equal to the
principal amount of the Series 2008B Bonds delivered for purchase pursuant to the terms of
the Series 2008B Indenture, and (i) the interest which would accrue on the Series.2008B
Bonds within the largest number of days required by any rating agency then rating the Series
2008B Bonds, at a maximum rate of twelve percent (12%) per annum, under which the
Trustee will be authorized to draw amounts necessary to pay the principal of andintereston

_ the Bonds when due; and ' R ‘

WHEREAS, The City has programmed certain funds (the “Multi-Program Funds”) for its
Multi-Family Loan Program (the "Multi-Program”) under the Community Development Block -
. ‘Grant Program, wherein acquisition and rehabilitation loans are made available to for-profit:
and not-for-profit owners of rental properties containing five (5) or more dwelling unitslocated
in low- and moderate-income. areas, and the Multi-Program is administered by the City’s
Department of Housing (“D.O.H.”); and o ‘
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WHEREAS, D.O.H-has preliminarily reviewed and. approved the making of aloan tothe
.~ Borrower in an amount not to exceed Four Million Doliars ($4,000,000), or, if in the discretion
© - of the Commissioner of D.O.H. (the *D).0.H.-Commissioner”) the Developrient so requires,
" not to exceed Four Million Five Hundred Thousand Dollars ($4,500,000) (the “Affordable
Housing Léan”), to be funded from Multi-Program Funds pursuant to the terms and conditions
set forth in Exhibit 1 attached héreto and made a part hereof, as a result of which-Affordable
‘Housing ‘Loan the use ‘of one hundred seventy-seven (177) of the one-hundred

- ninety-seven (197) residential units in the Development shall be restricted to rental to low- .
‘and moderate-income households pursuant to the applicable requirements of the Community

Development Block Grant Program; and -

WHEREAS, Pursuant to an ordinance adopted. by the City Council on November 7, 2007
and published at pages 13725 through 13820 of the Journal of the Proceedings of the City
Council of the City of Chicago(the «Journal’) of such date, a certain redevelopment plan‘and
project (the “Plan”) for the Hollywood/Sheridan redevelopment project area (the “Area”) was
approved pursuant to the lllinois Tax increment Aliocation Redevelopment Act, as amended
(65 ILCS 5/11-74.4-1, et seq.) (the “Act’); and R o R '

. ) WHEREAS, Pursﬁan’t'to an ordinance adopted by the City Counci_l" dn November 7, 2007 . .
- and published. at pages 13821 through 13831 of the Journal of such date, the Area was ~

designated as a redevelopment project area pursuant to the Act; and

WHEREAS, Pursuant to an ordinance (the “T.LF. Ordinance”) adoptéd by the City Council

~ on November 7, 2007 and published-at pages 13832 through 13841 of the Journal of such” .
date, tax increment allocation financing was adopted pursuant to the Act asa means of
* -financing certain Area redevelopment project costs (asdefined in the Act) incurred pursuant
to the Plan; and - ' - SR R S IR

WHEREAS, Pursuant to Section 5/11-74.4-8{b) of the Act and the T.LF. Ordinance, -
incremental taxes (“Incremental Taxes") are deposited from time to time in the special tax
allocation fund for the Area established pursuant to the T.I.F. Ordinance (the “Fund"); and

WHEREAS, The Borrower and the Member (together, the “Developer”) have proposed to
undertake the Development.in accordahce with the Plan and pursuant to the terms and
conditions of a proposed Redevelopment Agreement (as defined in Section 15 below) to be
executed by the Developer and the City, and the Developer will finance a portion of the
rehabilitation of the Development with a portion of the Incremental Taxes in the Fund; and

WHEREAS, Pursuant to Resolution 08-CDC-50 adopted by the Community Development
Commission of the City of Chicago (the “Commiission”) on July 8, 2008, the Commission
authorized the City’s Department of Planning and Development (“D.P.D.”) to negotiate a
Redevelopment Agreement with the Developer for the Development and to recommend that
the Developer be designated as the developer for the Development; and

WHEREAS, The Develdpment is necessary for the redevelopment of the Area; now,
therefore, '
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Bo It Ordained by the City Council of the City of Chicago; as follows:” . .

SECTION 1. Incorporation 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
“theretoin the Indenture. . - : ' : ‘ -

SECTION 2. Findings And - Determinations. The City Council.hereby finds. and
determines that the delegations of authority that are containedin this ordinance, including the
authority to make the specific determinations described herein, are necessary and desirable
because the City Council cannot itself as advantageously, expeditiously or conveniently
exercise such authority and make such specific determinations. Thus, authority-is granted . -
to the Mayor or the Chief Financial Officer of the City, or if the Chief Financial Officer so. -
determines and designates (or if there is no Chief Financial Officer), the City Comptroller (in
either case, the “Authorized Officer”) to determine to sell the Bonds and on such terms as and
to the exterit such officers determine that such sale or sales is desirable and in the best

~ financial intérest of the City. - : -

. .SECTION 3. Authorization® Of Bonds. The issuance of the Series 2008A Bonds ini an .
.- aggregate principal amount of not to exceed Thirteen Million Dollars ($13,000,000) and of the...

o . Series 2008B Bonds in an aggregate principal amount of not to exceed Four Million Five

~ Hundred Thousand Dollars ($4,500,000) is hereby authorized. The aggregate principal *
amiount ‘of each series of the Bonds to be. issued -shall be as set forth in the. related-

Notification of Sale referred to below. g o

_ Each series of the Bonds shall contain a provision that they are issued under authority of
this ordinance. Neither series of the Bonds shall mature later than January 1, 2051. The
Series 2008A Bonds shall bear interest at a rate not to exceed seven percent (7%), and the
Series 2008B Bonds shall bear interest at an initial rate not to exceed seven percent (7%],
payable in either case on the interest payment date(s) as set forth in the related Indenture - -
and in the related Notification of Sale. The Bonds shall be dated, shall be subject to *
redemption prior to maturity, shall be subject to optional and mandatory tender (in the case
of the Series 20088 Bonds only),.shall be payable in such places and in such fanner and
shall have such other details and provisions as prescribed by the related Indenture, the forms

of. that series of the Bonds therein and the related Notification of Sale. - SR

The provisions for execution, signatures, authentication, payment and ﬁrepayment, with
respect to the Bonds, shall be as set forth in the related Indenture and the forms of that series
of the Bonds therein. - - : . :

The Mayor or.the Authorized Officer are each hereby authorized to execute and deliver the -

. Series 2008A Indenture-on behalf of the City, such Series. 2008A Indenture to be in-
substantially the form previously used for similar financings of the City with appropriate
revisions to reflect the terms and provisions of the Series 2008A Bonds as shall be approved
- by the Mayor or Authorized Officer executing the same, with such execution to constitute
conclusive evidence of their approval and this City Council’s approvai of the terms provided
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therein: The Indenture shall indlude areference to the Lender, 'suc‘h‘ reference reflecting the
approval of the Authorized Officers on behalf of the City to the:Lender so referenced.

The Mayor or the Authorized Officer are each hereby authorized to execute and deliver the
Series 2008B Indenture on behalf of the City, such Indenture to be in-substantially the form ‘
previously used for similar financings of the City with appropriate revisions to reflect the terms
and provisions of the 2008B Bonds as-shall be approved by the Mayor or Authorized Officer

. executing same, with such execution to constitute conclusive evidence of their approvaland -
this City Council’s approval of the terms provided therein. - '

The Maybr and the Authorized Officer are each he‘réby authorized to act on behalf.of the
City for the purposes provided in the Series 2008A Indenture and the Series 2008B
Indenture. : L ~ ST

" The Mayor or the Authorized Officer are each hereby authorized to execute and deliver the
Financing Agreement on behalf of the City, such Financing Agreement to be in substantially
the form previously used for similar finaricings of the City with appropriate revisions to reflect -
the terms and provisions of the Series 2008A Bonds as shall be approved by the Mayor or
the Authorized Officer executing the same, with such execution to constitute conclusive
evidence of their approval and the City Council's approval of the terms provided therein,

- The Mayor or theaAuthorized Officer are each hereby authorized to execute and deliver the

Loan Agreement on behalf of the City, such Loan Agreement to be.in substantially the form
previously used for similar financings of the City with appropriate revisions to reflect theterms
and provisions of the Series’ 2008B Bonds as shall be.approved by-the Mayor or the
Authorized Officer executing the same, with such execution to constitute conclusive evidence
of their approval and this City Council's approval of the terms provided therein..

The Mayor or the Authorized Officer are each hereby authorized to execute and deliver the
Tax Agreement on behalf -of the City, in substantially the form of tax agreements used in -
previous issuances of tax-exempt bonds pursuant to programs similar to the Bonds, with
appropriate revisions to reflect the terms and provisions of the Bonds and the applicable
provisions of the Internal’ Revenue Code of 1986, as amended, and the regulations
promulgated thereunder, and with such other revisions in-text as the Mayor or 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 Bonds. The
execution of the Tax Agreement by the Mayor or the -Authorized Officer shall be deemed
-conclusive evidence of the approval of this City Council to the terms provided in the Tax
Agreement. '

SECTION 4. Security For The Series 2008A Bonds. The Series 2008A Bonds shall
be limited obligations of the City, payable solely from all right, title and interest of the City in
the G.N.M.A. mortgage backed securities purchased pursuant to the Financing Agreement,
all right, title and interest of the City (other than the rights of the City to indemnification and
to receive notices, make requests or give its consent or approval) in the Financing
Agreement, the proceeds of the Series 2008A Bonds and income from the temporary
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investment thereof, as provided.in the Series 2008A" Indenture. In order to secure the
payment of the principal of, premium,; if any, and interest on the Series 2008A Bonds, such
~ rights, proceeds and investment income are hereby pledged to the extent and for the

" purposes as provided in the Series 2008A Indenture and are hereby appropriated for the
purposes set forth inthe Series 2008A Indenture and each Supplemental Indenture. 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 Series 2008A Indenture 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 issuance of the Series' 2008A Bonds, all as shall be
detérmined by the Authorized Officer at the time of the sale of the Series 2008A Bonds. The
Series 2008A Indenture shall set forth such covenants with respect to the-application of such '
rights, proceeds and investrient income as shall be deemed necessary by the Authorized
Officer in connection-with the sale of the Series 2008A Bonds. ' e

SECTION 5. Security For The Series 2008B Bonds. -The Series 2008B Bonds shall
be limited obligations of the City, payable solely from sources identified in the Series 2008B
Indenture, the proceeds of the Borids and income from the temporary investment thereof, as
provided in the Series 2008B Indenture. In order to secure the payment of the principal of,
. premium, if any, and interest on the Series 20088 Bonds, such revenues are hereby pledged
‘to the extent and for the purpeses as provided in the Series 2008B Indenture and are hereby -
appropriated for the purposes set forth in the Series 2008B Indenture and each Supplemental -
Indenture. The:Series 2008B-Indenture shall set forth such covenants with respect to the -
 application of the revenues and the proceeds of the Bonds as shall bé deemed necessary by
" the Authorized Officer in connection with the sale of the Series 2008B Bonds. ' ‘

SECTION 6. Sale And Delivery Of Bonds: The Bonds shall be sold and delivered to,
or upon the direction of, a group of underwriters (the “Underwriters”) to be selected by the
Authorized Officer, subject to the térms and conditions of a bond purchase agreement related -
to each series of the Bonds. The Authorized Officer is authorized to execute and-deliver on -
behalf of the City, with the ¢oncurrence of the Chairman of the Committee on Finance of the
City Council, the Series 2008A Bond -Purchase Agreement and the Series 20088 Bond .
Purchase Agreement, each in substantially the form of bond purchase agreements used in
previous sales of bonds pursuant to programs similar to the Bonds, with appropriate revisions

. to reflect the. terms and provisions of the related series. of Bonds, and with such other
revisions in text.as the Authorized Officer shall determine are necessary or desirable in-
connection with ‘the sale of the related series of Bonds. The execution.of each Bond
Purchase Agreement by-the Authorized Officer shall be deemed conclusive evidence of the -
approvat of the City Council to the terms provided in such Bond Purchase Agreement. The
distribution of the Preliminary Official Statement and the Official Statement to prospective
-purchasers of the Bonds and the use thereof by the Underwriters in connection with the

. offering and sale of the Bonds are hereby authorized, provided that the City shall not be

~ responsible for the content of the Preliminary Official Statement.or the Official Statement
except as specifically provided in eithér Bond Purchase Agreement executed by the
Authorized Officer. The compensation paid to the Underwriters in connection with the sale
of the Bonds shall not exceed two percent (2%) .of their aggregate principal amount. In
connection with the offer and delivery of the Bonds, the Authorized Officer, and such other
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officers of the City as may be necessary, are authorized to execute and deliver such
iristruments and documents as may be necessary to implement the transaction and to effect
the issuance and delivery of the Bonds. Any limitation :on the amount of Bonds issued
pursuant to this ordinance as set forth herein shall be exclusive of any original issue discount
or premium. : ' : - : '

SECTION 7. Notification. Of Sale. Subsequent fo the sale of the Bonds, the Authorized
Officer shall file in the Office of the City Clerk-a notification of sale for each series of the
Bonds directed to the City Council setting forth (i) the-aggregate original principal amount of,
maturity schedule, redemption provisions for and nature of the series of Bonds sold, (ii) the
identity of the Trustee, (iii) the interest rates on the series of Bonds, (iv) the identity of any’
Underwriter and (v) the compensation paid to the Underwriter in connection with such sale.
There shall be attached to each such notification final forms of the Indenture. .

~ SECTION 8. Use Of Proceeds Of Bonds. T'he. proceeds from the séle. of each series
of the Bonds shall be deposited as provided in the related Indenture and used for the
purposes set forth in the second paragraph of the recitals of this ordinance. -

~ _SECTION 9. Additional Authorization. The Mayor, the Authorized Officer, the City
Treasurer, the D.O.H. Commissioner, the City Clerk and the Deputy City Clerk are each.
hereby authorized to execute and deliver such other documents and agreements (and -
-amendments thereto) and perform such other acts as may be necessary oridesirable in .
connection with the Bonds, including, but not limited to, the exercise following the delivery

" date of the Bonds of any power or authority delegated to. such official under this ordinance

- with respect to the Bonds upon original issuance, but subject to (a) any limitations on or
restrictions of such power or authority as-herein set forth, and (b) the provisions.hereof.

SECTION 10. Proxies. The Mayor and the Authorized Officer may each designate
another to act as their respective proxy and to affix their respective signatures to
each Series 2008A Bond and Series 2008B Bond, whether in temporary or definitive form,
and to any other instrument, certificate or document required to be signed by the Mayor or __
the Authorized Officer pursuant to this ordinance or the Series 2008A Indenture or i
the Series 2008B Indenture, respectively. 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 the Mayor and the Authorized Officer,
respectively. A written signature of the Mayor or the Authorized Officer, respectively, .
executed by the person so designated underneath, shall be attached to each notice. Each
notice, with signatures attached, shall be recorded in the Journal of the Proceedings of
‘the City Council of the City of Chicago and filed with the City Clerk. When the signature of
the Mayor is placed on an instrument, certificate or document at the direction of the Mayor
in the specified manner, the same, in all respects, shall be as binding on the City as if signed
" by the Mayor in person. When the signature of the Authorized Officer is so affixed to an
instrument, certificate or document at the direction of the Authorized Officer, the same, in all
respects, shall be binding on the City as if signed by.the Authorized Officer in person.
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'SECTION 11. Volume Cap: The Bonds are “obligations ‘taken info- account under .
- Section 146 of the lhternal Revenue Code 0f 1986, as amended; in the-allocation of the City's -
_volume cap. ' ' LT e

.SECTION 12. Approval Of Affordable Housing Loan. Upon the approval and availability

of the Additional Financing as shown. on Exhibit 1 hereto; the Commissioner: and any

- designee of the D.O.H. Commissioner are éach 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 Affordable Housing L.oan and the terms and program objectives of the
Multi-Program. The Commissioner is hereby authorized, subject-to the -approval of the
Corporation Counsel, to negotiate any'and all terms in- confection with:the Affordable -
Housing Loan which do not substantially modify the terms described-in Exhibit_1-hereto.
Upon the execution.and recéipt of proper documentation, and compliance with the terms and

- provisions. thereof, the Commissioner is hereby authorized to disburse the proceeds of the

Affordable Housing Loan to the Borrower. .

~ SECTION 13. Fee Waivers, Et Cetera. In connection with the Affordable Housing Loan .
" by the City-to the. Borrower, the City shall waive those.certain fees, if applicable, imposed by
the City with respect to the Development and as miore fully described in Exhibit 2 attached
~ hereto. The Development shall be deemed to qualify as “Affordable Housing” for purposes
. - of Chapter 16-18 of the Municipal Code of Chicago (the “Municipal Code”). Section2-44-090
" of the Municipal Code shall not apply to the Development. e R :

SECTION: 14. Develqpér.- Désignation. * The Developer is hereby designated "as the -
- developer for the Development pursuant to Section 5/11-74.4-4 of the Act.

SECTION 15. Redevelopment:Agreement. The Commissioner of D.P.D. (the“D.P.D.
- Commissioner”) or a désignee of the D.P.D. Commissioner are each hereby authorized, with
the approval of the City’s Corporation Counsel as to form and legality, to negotiate, execute
and deliver a redevelopment agreement between the Developer and the City substantially in
_ the form atfached hereto. as_Exhibit 3 and made a part hereof (the “Redevelopment
. Agreement’), with such modifications as may be required in connection with the F.H.A. -
-insurance. for the Series 2008A Bonds, and such other supporting documents as may. be
necessary to carry outand comply with the provisions of the Redevelopment Agreement, with - - .
such changes, deletions and insertions as shall be approved by the persons executing the o

- Redevelopment Agreement. - -

. SECTION-* 16. Payment. The City Council of the City hereby finds that the City is’
authorized to issue its tax increment allocation revenue obligation in the maximum principal
amount of Five Million Nine Hundred Thousand Dollars($5,900,000), plus pay an amountnot -
" to exceed Four’Million Dollars ($4,000,000) in the aggregate from Incremental Taxes
- deposited in the general account of the Fund (the “General Account’) as the initial payments
(the “Initial Payments”), to finance a portion of the eligible redevelopment project costs (as
such term is defined under the Act) included within the Project (such costs shall be known
herein and in.the'Redevelopment Agreement as “T.1.F.-Funded Improvements”). The Initial
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' F;aymenté shall consist of not less than Threé Million Dollars ($3,000,000) updn the épprbval :
. and availability of the Additional Financing as shown on Exhibit 1 hereto.and not to exceed
~ One Millionh Dollars ($1,000,000). within eight (8) m_onths thereafter. - :

. SECTION 17. Borrowing. There shall be borrowed for and on behalf of the City a principal
amount not to exceed Five Million Nine Hundred Thousand Dollars ($5,900,000).for the -
payment of a portion of the T.1.F.-Funded Improvements. The borrowing shall be evidenced
by a taxable note of the City in an initial principal amount up to Five Million Nine Hundred.
Thousand Dollars ($5,900,000), designated “Tax Increment Allocation Revenue. Note
(Hollywood/Sheridan Redevelopment Project), Taxable Series 2008A” (the *City Note”). .In
addition, the City is authorized to pay the Member from Incremental Taxes an aggregate
amount not to exceed Four Million Dollars ($4,000,000) as the Initial Payments. The City -
Note shall be substantially in the form attached to the Redevelopment Agreement as .

* (Sub)Exhibit M and madé a part hereof, with such additions or modifications as shall be
determined to be necessary by the Authorized Officer, at the time of issuance to reflect the
purpose of the issue. The City Note shall be dated the date of delivery thereof, and shall also
bear the date of authentication, shall be in fully registered form, shall be-in the denomination

~ of the outstanding principal amount thereof and shall become due and payable as provided
therein. The proceeds of the City Note and the Initial Payments are hereby appropriated for -

"the purposes set forth in this Section 17. ' -

* . Upon and from issuance of the Certificate of Completion (as:defined in Section 2 of the
Redevelopment Agreement), the City Note shall bear interest at a fixed interest rate per
anhum not to exceed seven and five-tenths percent (7.5%), subject to the approval of the
Authorized Officer. Interest on the City Note shall be subject to federal income taxes.
Interest on the City Note shall be computed on the basis of a three hundred sixty (360) day
year of twelve (12) thirty (30) day months. Accrued and unpaid interest on the City Note shall
compound on February 1% of each year and thereafter bear interest atthe same fixed interest
rate that applies to the principal of the City Note. ‘ : '

The principal of and interest on the City Note shali be paid by check, draft or wire transfer
of funds by the City Comptroller of the City, as registrar and paying agent (the “Registrar”), .
payable in lawful moniey of the United States of America fo the persons in whose names the
City Note are régistered at the close of business on the payment date, in any event no later

than at the close of business on the fifteenth (15'") day-of the month immediately after the:

applicable payment date; provided, that the final installment of the principal and accrued but
unpaid interest of the City Note shall be payable in lawful money of the United States of
America at the principal office of the Registrar or as otherwise directed by the City on or
before the maturity date. '

- The seal of the City shall be affixed to or a facsimile thereof printed on the City Note, and
the City Note shall be signed by the manual or facsimile signature of the Mayor of the City
and attested by the manual or facsimile signature of the City Clerk of the City, and in case
any officer whose signature shall appear on the City. Note shall cease to be such officer
before the delivery of the City Note, such signature shall nevertheless be valid and sufficient
for all purposes, the same as if such officer had remained in office until delivery.
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, The.City Note shall have thereon a certificate of authentication- substantially in the form
" hereinafter set forth duly executed by the Registrar, as authenticating agent of the City for
.. the City Note; and showing the date of authentication. The City Note shall not be valid: or
- obligatory for any purpose or be entitled to any security or benefit under this ordinance unless .
- and until such certificate of authenticatian shall-have been duly executed by the Registrarby- . -
" “‘manual signature, and such. certificate ‘of authentication upon the City. Note shall be .- . -
conclusive evidence that the City Note has been authenticated and -delivered- under this
ordinance. .- = - P S - RS o

SECTION 18. Registration. The City shall cause books (the “Register”) for the registration
and for the transfer of the City Note (to the extent such transfer is permitted-under the
Redevelopment Agreement) as provided in this ordinance to be kept at the principal office of
the Registrar, which is hereby constituted and appointed the registrar of the City for the City
Note. The City is-authorized to prepare, and the Registrar shall keep custody of, multiple City
.-Note blanks executed by the City for use in.the transfer of the City Note. : o

..~ Upon surrender for. & transfer of the City Note--authorized under the Rédevelopment
Agreement at the principal office of the Registrar, duly endorsed-by, or accompanied by (i)
a written instrument or insfruments®of transfer in form satisfactory to'the Registrar, (ii) an .
investment representation in form satisfactory to the City and duly executed by the registered’
owner or his attorney duly authorized in writing, (iii) the written consent of the City evidenced
by the signature of the Authorized Officer and the D.P.D. €ommissioner-on the instrument °
of transfer, and (iv) any deliveries required under thie Redevelopment Agreement, the City.
shall execute and the Registrar shall authenticate, daté-and deliver in the name of any such -
authorized transferee ortransferees a new fully registeréd City Note of the ‘same maturity,
_of authorized denomination, for the authorized principal amgunt of the City Note lessprevious :
retirements. The execution by the City of a fully registered City Note shall constitute full and.
- due atithorization of the -City Note and the Registrar shall thereby be authorized to
" . authenticate, date and deliver the City Note. Thé Registrar shall not be required to transfer .
_or exchange a City Note during the period beginning at the close of business on the-
fifteenth (15™) day of the month immiediately prior to the maturity date of the City Note nor to
_transfer-or exchange a City Note after notice calling a City Note for prepayment has been - -~
- made, nor during a period of five (5) days next preceding mailing of a notice of prepayment '
of principal of a City Note. No beneficial interests in a City Note shall be assigned, except in
. accordance-with the procedures for transferring a City Note described above. : =

. The person in whose name the City Note shall be registered shall be deemed and regarded -
as the absolute owner thereof for all purposes, and paymenit of the principal of and interest, -

- -if any, on the City Note shall be made only to or.upon the order of the registered .owner
thereof or his legal representative. All such payments shall be valid and effectual to satisfy
and discharge the liability upon the City Note to the extent of the sum or sums so paid.

- No service.cha_rgé shall be.made for any transfer of the City Note, but the City 6r the
Registrar may require payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in connection with any transfer of the City Note. ’
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SECTION 19. 'Determi.nat_ion. S_ubjebt to thé iimitations.and requirements set forth heréin .

" and in the Redevelopment Agreement, the D.P.D. Commissioner-is authorized to determine

the terms of the City Note and to issue the City- Note on such terms as the: D.P.D.

‘Commissioner may deem to be in the best interest of the City, including but not limited to’
- termsrelating to the redemption or. prepayment of the City Note (provided, however, that any
prepayment penalty shall not-exceed one hundred ten percent (110%) of the outstanding

principal amount of the City Note). Subject to the foregoing; the principal of the City Note

. shall be subject to determination, reduction and prepayment as provided in the form of City .-
- Note attached to the Redevelopment Agreement as (Sub)Exhibit M, and as provided in the

Redevelopment Agreement, including, without limitation, Sections 2, 8.05, 4.03 and 15.02°
thereof. As directed -by the D.P.D. Commissioner, the Registrar shall proceed with
prepayment without further notice or direction from the City. S ’

SECTION 20. Exécution. The City Note her'eby.'authorized shéll be executed as in this

- ordinance and the Redevelopment Agreement provided as soon after the passage hereof as

may be practicable and ‘consistent with the terms of the Redevelopment Agreement, and
thereupon, be deposited withthe D.P.D. Commiss-ioner! and pe by said D.P.D. Commissioner

delivered to the Borrower.

- 'SECTION 21. Project Account. Pursuant to the T.L.F. Ordinance, the City has created
the Fund. The City Comptroller is hereby directed to maintain the.Fund-as a segregated

_interest-bearing -account, separate and apart from the City’s Corporate Fund or any other

fund of the City. -Pursuant to the T.L.F. Ordinance, all Incremental Taxes received by the City

-+ for the Area shall be deposited into the Fund.

" There is hereby created within the General Ab_cc)unt a special subaccount to be known as

the “Hollywood House Limited Partnership Project Account” (the “Project Account”).
Commencing in the year in which the Certificate of Completion (as defined in Section 2 of the
Redevelopment Agreement) is issued pursuant to Section 7.01 of the Redevelopment
Agreement, the City shall designate and deposit into the Project Account an amount equal-
to ninety-five percent (95%) of the Incremental Taxes attributable to increases in the
equalized assessed value of the tax parcels comprising the Area and deposited into-the
General Account from and after the designation of the Area (such amount, the “Available
Incremental Taxes”). ' - : : :

Subject to the terms and conditions of the Redevelopment Agreement and pursuant to the
debt service schedule to be attached to the. City. Note pursuant to the Redevelopment
Agreement, the City shall use the funds in the Project Account to make payments with
respect to the City Note until the City Note has been fully repaid. In the event that an event '

. of default under the Redevelopment Agreement entitles the City permanently to terminate .

further payments of City Funds (as defined in the Redevelopment Agreement) with respect
to the City Note, the City may in its discretion, return the amounts in the Project Account
established above that would otherwise be allocated to the payment of the City Note to the
Fund and the Project Account shall be closed..
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The City hereby assigns, pledges and dedicates the- Projéct Account, togettier with.all
armounts on deposit therein, to the payment of the principal of and interest, if any, on the City.

. Note when due under the terms of the Redevelopment Agreement. Upon deposit, the monies
" ‘on deposit.in the Project Account may be invested as hereinafter -provided. “Interest and
income on any stich investment shall-be deposited. in'the Project Account. All monies on - -

_ deposit in the Project Account-shall be used to pay the principal of and interest on the City

" Note, at-maturity or upon payment or redemption prior to maturity, in-accordance with its
- ‘terms; which payments from the Project Acéount are hereby authorized and appropriated by

" - the City. .Upon payment of all amounts due under the City Note and the Redevelopment:
Agreementin.accordarice with their terms. (or the termination of the City’s obligation to make

. ‘such payments), the amounts on deposit in the Project Account, as appl’icablelbsha_l,l be-

deposited in the Fund and the Project Account shall be closed.

Notwithstanding any of the foregoing, payments on the City Note will be subject to the -

- availa"bili:tyzof Available Incremental Taxes in the Project Account.

SECTION -22. Obligation. The City Note is a special limited obligation of the City, and s -
- payable solely from amounts on deposit in the Project Account and shall be a valid claim of
the registered owner ther

eof only against said sources. The City Note shall not be deemed - -

. to constitute-an indebtédness ora loan against the general taxing powers or credit 6f the City, h

" within the meaning of any constitutional or statutory provision.. The registered owner(s) of the -,
City Note shall not have the right to compelzany exercise of the taxing power of the City, the ~

_ State of {llinois or any political subdivision thereof to pay the principal of orinterestonthe City - -
" Note. The City’s obligation to repay the City Note fully is further limited by the terms and - -

" conditions of the Redevelopment-Agreement.

. SECTiON 23. Investment. Monies on deboéif in.tl'lu‘.e-'lf..,l’.:F. Fund br,the.Proje'bt.Acf;odrit,.. ‘

- as the case may be, may bé:invested as allowed under-Section 2-32-520 of the Municipal
Code of the City of Chicago. Each such investment shall mature on a date priof to the date

on which said amounts are needed to pay the principal of or interest.on the City N_ote. .

- SECTION 24. Principal ;-Baléncé. lPuré_u’ént to the Red,evé|oprherit Agreehent.,.th'e
Borrower shall complete the Project. The eligible redevelopment project costs of the Project
constituting T.L.F.-Funded Improvements incurred by the Borrower up to the aggregate

o

" principal amount of Five -Million Nine Hundred Thousand Dollars ($5,900,000) shail be .
- deemed to be disburseménts of the proceeds of the City'Note by the Borrower to the City.
“{Jpon issuance, thie City Note shall have in'the aggregate an initial principal balance equal to
© the Borrower’s prior. expenditures for T.1.F.-Funded Improvements (excluding the’ Initial -
Payments) up to a maximum amount of Five Million Nine Hundred Dollars ($5,900,000), as

supported by a Certificate of Expenditure in accordance with the City Note, and subjectto the |
~ reductions describedinthe Redevelopmient Agreement. Afterissuance, the principalamount
. outstanding under the City Note shall be the initial principal balance of the City Note, plus -
interest thereon, minus any principal amount and interest paid on the City Note and other

reductions in principal as provided in the Redevelopment Agreement.
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- SECTION 25.:List Of Registered Owners: The Registrar shall maintain-a list of the
names and addresses ofthe registéred owners from time to time of the City Note and upon
any transfer shall add the name and ,a.ddress‘of‘the-new.registered owner and eliminate the -

. . name and address of the transferor. . : »
~ SECTION 26. Contract With Registered Owners. The provisions of this ordinance shall
_ ‘constitute a contract between the City and the registered owner(s) of the City Note. All
“covenants relating to the City Note are enforceable by the registered owner(s) of the City
Note. o ' 4 ‘ ' '

. SECT!O'N'- 27. Séparability.‘ If any provision of this ordinance shall be held t6 be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this-ordinance. : :

SECTION 28. Inconsisterit -Provisions. Al ordinances, resolutions, motioris or orders in
conflict with this ordinance are-hereby repealed to the extent of such conflict. :

SECTION 29. No Impairment. ‘No provision of {tie Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or the
‘instruments authorized by this ordinance or o impair the rights of the owners of the Bonds’
to receive_payment of the principal of, premium, if any, or interest on the Bonds (or, with
respect to the Series 20088 Bonds, payment of the purchase price upon an optional or
.mandatory tender therefore, if any) or to impair the security forthe Bonds; provided further, -
. however, that the foregoing shall not be deemed to affect the availability of any other remedy-.

or penailty for any violation of any provision.under the Municipai Code. - R

'SECTION 30. Effective Date. This ordinance shall be.in full force and effect immediately
upon its passage. ek e S
SECTION 31. Certified Copies. The City Clerk .shélllproﬁdg'tdthe Corporation Counsel,
without charge, certified copies of this ordinance in such amount as shall be requested by the
Corporation Counsel. ‘ ' - : .

Exhibits 1, 2 and 3 referred to in this ordinance read as follows:

Exhibit 1.
(To Ordinance)

Affordable Housing Loan.
. Source: Multi-Program.

Amount: Not to exceed $4,000,000, or, if in the discretion of the D.O.H.
Commissioner the Development so requires, not to exceed $4,500,000.
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Term:

Interest:'_: g

: Sec,urity:_'

~ Additional
~ Financing:
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Not fo exceed 42 yeaie ‘

Not to exceed 1% per annum

Non-recourse loan second mortgage on the Development

1. E Serles 2008A and Series 2008B Bonds -as descnbed in this ~

ordinance. The Series 2008A Bond proceeds will be used to purchase
one or more G.N.M.A. securities issued by the Lender. The Lender
will make a loan in an amount not to exceed $13,000,000. (the “First

' Loan") to the Borrower, secured -by- a first mortgage on the
Development and, with respect to the Series 2008A Bonds, a collateral
assignment: of the City Note. Repayments under the First Loan are
‘insured by the F.H.A.. The amount of the Series 2008B Bonds shall -
not exceed $4 500, 000 ,

2 Source:

Proceeds:

Security:

To be derived from the syhdication by the Borrower -
of approximately $830,603 in annual Low-Income -

. Housing Tax Credits ("L LH.T.C. s”).

Approximately $4,069,230 (‘L.LH.T.C. P_roc_:eeds’;). -

Thé total approximate amount to be derived from the

.- syndication of LIHT.Cs by the Borrower is .
- $7,143,186; of this $7,143,186, the Series 2008B
Bonds will bridge receipt of $3,073,956; therefore the

LLH.T.C. Proceeds will be approximately -
$4,069,230, -which is the difference between
$7, 143, 186 and $3 073,956. - :

AnyL.LH.T.C. Proceeds notimmediately available or -
otherwise wrevocabiy committed to the financing of
the Development upon the approval and.availability
of the Affordable Housing Loan and the Additional
Financing shall be secured by one. or more
irrevocablé standby letters of credit or similar

instruments acceptable tothe D:O.H. Commissioner

. (collectively, the “Standby L/C”"), provided by Harris

N.A. or another entity or entities acceptable to the
D.O.H. Commissioner (collectively, the “Standby L/C
Provider”). To secure the Standby L/C, the Standby
L/C Provider may require a first priority pledge of the
general partner interest in the Borrower and/or a first
priority pledge of the limited partner mterest in the
Borrower.
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3. Source:

- Amount:

Term:

Interest:

- Security:

4. - : Source:

- Amount:

Term:

interest:

Sec.urity: o

5. - Source:

Amount:

6. Source:

Amount:

Term:

Interest:

lllinois Hdusing DevelopmentAutHority (‘lL.H.D.A"), or
other entity acceptable to the D.O:H. Commissioner.

$1,250,000.

_ Not to exceed 42 years.

Not to exceed 1% per annum. -

Non-recourse loan; third morigage on -the
Development. '

I.H.D.A., or other entrty acceptable to the D.O.H.

Commlssmner

$750,000.

Not to exceed 42 years.

Not to exceed 1% per annum.

Non- recourse loan, fourth mortgage on the '
Development

General Partner. -

~$100.

Heartland Housing, lnc or other enttty acceptable to

the D.O.H. Commlsswner
Not to exceed $3,000,000. ’
Not to exceed 42 years.

Not to exceed the “applicable federal rate” within the
meaning of Section 42())(2)(D) of the Internal

- Revenue Code of 1986.
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Secur.ity; -

7. . "Source:

Amount:

“Term:

Interest: -

Security:

8 _Source: y

Amount:

Non—recourse or. recourse loan; frfth mortgage onthe

B Development

‘ Heartland Housrng, lnc

Not to exceed $4 000, 000 (the proceeds of the lnltlal

- ,;Payments)

~ Not to exceed‘4"2.years.._

None

Non—recourse or recourse loan; “sixth mortgage on
the Development

Deferred Developer Fee.

$768,645.
.- Exhibit 2.
(To Orc_linance)

- Fee Waivers.

Department éf'-Coh:struction And P,ermite.

W'a.iver of Plan Review, Permit ,an_d. inspection Fees:

A. ‘Building Permit.

Zoning'.

Construction/Architectural/Structural. :

* Internal Plumbing.

HV.AC.
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Water for Construction.
' Smoke Abatement.
B. Electrical Permit;
Service and Wiring.

Elevator Pejfmit (if applicable).

:Wr.ecking Permit (if applicable). - .

mo- 0

"Fencing Permit (if appli,cable). 7 |

Fees for the review of building plans for compliance with accessibi_lity codes by the
Mayor's Office for People with Disabilities imposed by Section 13-32-310(2) of the
Municipal Code of Chicago. '

o

Department -Of Water Management.

Tap Fees.

Cut and' Seal Fees. §
(Fees to purchase B-boxes and remote read-outs are not waived).

* Sealing Permit Fees.

Department Of Tranéportation.

‘Street Opening Fees.
Driveway Permit Fees.

Use of Public Way Fees.




descnbed in Exhibit A hereto.
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Exhlblt 3
(To Ordmance)

Hollyweod ‘House Abertments
Redevelopment Agreement.

This Hollywood House Apartments Redevelopment Agreement (tllls“-“Agreement") is

" made as of this _- ~day of : , 2008, among the City of Chicago, an Hllinois municipal

corporation (the “City”), through its Department of Planning and Development (“DPD"), and

. Hollywood House Limited Partnership, an Hllinois limited partnership (the “Partnership”) (the

general partner of which is Hollywood Sheridan Neighborhdod Development Corp., NFP, an
lllinois not-for-profit-corporation (the “General Partner")) and Heartland Housing,. Inc., an Hliinais
not-for-profit corperation, which is the sole member of.the Generat Partner (the “Member and,
jomtly and severally with the Partnershrp, the “Developer”)

REClTALS

. A.' Constltutlonal Authontv ‘As a home rule umt of government under Sect|on 6(a) . s 1
o Artrcle VIi of the 1970 Constitution of the State of llinois (the “State”), the City has the power ta™ "+ -
- regulate for the protection of the public health, safety, morals and welfare. of its:inhabifants, and

pursuant thereto, has the power to encourage private developmént in‘order to enhance the local
tax base, create employment opportunities and to enter lnto contractual agreements with private

“parties in crder to achieve these goals..

Statuto;v Authority: The Clty is authotized under the provrslons of the Tax:

o Increment Allocatron Redevelopment Act; 65 ILCS 5/11-74.4-1 et seq.,-as amended from time fo
.fime (the “Act’), fo finance projects that eradicate blighted conditions and conservation area -

factors through the use of fax rncrement allocatlon financing for redevelopment pro;ects

C. City Council Authontv To mduce redevelopment pursuant to the Act, the' Clty'
Council of the Crty (the “City Council”) adopted the following three ordinances on November 7,

R 2007: (1) approving a -redevelopment plan for the Hollywood/Sheridan Redevelopment Project

Area; (2) desxgnahng the Hollywood/Sheridan Redevelopment Project Area as a redevelopment’
project area pursuant ta the Tax Increment Allocation Redevelopment Act; and (3) adopting tax

" increment allocation financing for the Hollywood/Sheridan Redevelopment Project Area (the.

“TIF Adoption Ordinance”) (items(1)«(3) collecfively referred to herein as the “TIF Ordinances”).
The redevelopment project area referred to above (the "Redevelopment Area) is legally
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D. The Project: The Member has purchased fiom the Seller (the- “Acquisition”)
certain property located within the Redevelopment Area at 5700 North Sheridan Road; Chicago,.
linois 60660 and legally described on Exhibit B hereto (the “Property’) and improvements
thereon consisting of approximately 3,200 square feet of- commercial space and one hundred
ninety-seven (197) residential units in a residential apartiient building (the “Facility’). Promptly
following the Acquisition of the Property by the Member from the Seller, the Member shall
. convey fee simple fitle to the Property to the Partnership (the “Partnership Acquisitioni”). . Within

the time frames set forth in Section 3.01 hereof, the Developer shall commence: rehabilitation of.
-the Facility. The Facility and related improvements (including but not fimited to those TIF-
Funded Improvements as defined below and set forth en Exhibit C) are collectively referred to
herein as the “Project” The completion of the Project would: not reasonably be anticipated

without the financing contemplated in this Agreement.

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

~ Agreement and the City of Chicago Hollywood/Sheridan Redevelopment Project- Area Tax

Increment Finance ' District Eligibility Study, Redevelopment Plan and Project - (the
“Redevelopment Plan”) attached hereto as Exhibit D. ) ’ -

- -F. City Financing: The City agrees to use,.in the amiounts set forth in Section 4.03
hereof, (i) the proceeds of the City Note (defined below) andfor (i) Incremental Taxes (as
defined _ below), to pay for or reimburse the Developer for the costs of TIF-Funded

: improvements pursuant to the terms-and conditions of this Agreement and the City Note. . '

In: addition, thé City .r'nay. in ‘it's discketipn, issue tax increment allocation -bonds (*TIF
Bonds") secured by Incremental Taxes pursuant to-a TIF bond .ordinance (the “TIF Bond

Ordinance”) at a later date as described in Section 4.03(d) hereof, the proceeds of which (the

“TIF Bond Proceeds”) may be used to pay for the costs of the TIF-Funded improvements not

previously paid for from Ancremental Taxes (including any such payment made pursuant to any -
_City Note provided fo the Developer pursuant to this Agreement), to make payments of principal

and interest on the City Note, or in order to reimburse the City for the costs of TIF-Funded

improvements.

. G. HUD-Required Provisions:- A portion of the Lender Financing (as defined below)
includes a loan of the proceeds generated through the sale. of the Series 2008A Bonds, which .
Series 2008A Bonds will be insured by the Federal Housing Administration (‘FHA"), an
‘organizational unit within the United States Department of Housing and Urban Development
(‘HUD"). The FHA-insured Lender Financing (the- *FHA-Insured Loan") requires a ‘HUD-
Required Provisions Rider (the °“Rider’) to be incorporated into this Agreement. By the
reference in this paragraph, said Rider, attached hereto as Exhibit Q, is hereby incorporated
herein and made a part hereof. : : o

Now, therefore, in consideration of the mutual covenants and agreements contained
herein, and-for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows: '
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SECTION 1 RECtTALS
The foregomg recntals are hereby tncorporated into this agreement by reference S
SECTION 2 DEFlNITlONS

For purposes of thrs Agreement in addition to the: terms defined i in the foregorng recrtals
the followrng terms shall have the meamngs set forth below: - : h

“Act” shall have the meamng set forthi in the Recnals hereof

“Actual resrdents of the City” shall mean persons domrcrled wrthln the Clty
I' "Acgwsmo shall have the meanlng set forth in the Remtals hereof

“Aft' liate” sha!l mean any person or entlty dlrectly or lndlrectly controlllng, controlled by or
-..under cornmon control with the Developer _ .

. 4 “Avatlable Incremental Taxes” shall méan' an amount equal to the lncremental Taxes
deposﬂed in the TIF Fund atiributable to the taxes levied- on the: Redevelopment ‘Area as ..
adjusted to reflect the amount of the Clty Fee descnbed in Sectron 4. 05( c) hereof from and after o

the year of the Closmg Date.

“Certifi cate shall mean the Certrf cate of Completlon of Rehabllltatnon descnbed in
Sectron 7.01 hereof. - : : . . )

“Certiﬁcate of Exgendlture shall mean any Certlt" cate of Expendlture referenced in the .

. City: Note pursuant fo whlch the principal amount of the City Note will be established.

: “Chanqe Order” shall mean any amendment or modifi cation to the Scope Drawmgs
‘Plans and Specifi ications or the Praoject’ Budget as descnbed m Section 3.03, Section 3.04 and

Section 3. 05, respectrvely

*‘Clg unéeil” shall have the meanlng set forth in the Recrtals hereof

ty Fee shall mean the fee descnbed in ectlon 4 05(c) hereof

“Ctty Fund shall mean, collectrvely, (1) the Initial Payments and: (2) the funds pald fo |
.the Developer pursuant to the Crty Note The Crty Funds do not mclude the proceeds of the ’

" DOH Loan.

o (Hollywood/Shendan Redevelopment Project), Taxable Series 2008A, to.be in the form attached
‘hereto as Exhibit M, in the maximum principal amount of $5,900,000, issued by the City to the

~ Partnership on or as of. the date hereof. The City Note shall initially bear 0% per annum -

- interest, which rate shall be adjusted upon the i issuance of the Certificate to an annual fixed rate
not to exceed seven and one-half percent (7 5%) subject to the approval of the Commissioner

of DPD (or hlS or her designee).

“City Note” shall - mean the taxable Tax Increment Allocatlon Revenue Note
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- “Closing Date” shall mean the date of execution and delivery of this Agreement by all
parties hereto, which shall be deemed to be the date appearing in the first paragraph of-this

" Agreement. E

o “Con'struction -Contract” shall mean that ceﬁain ‘contract, subétanﬁéliy in the_ form
. attached hereto as Exhibit E, to be entered info between-the Partnership .and the General’
Contractor providing for construction of the Project. - - ST T
“Corpoaration Counsel"'shall mean the City's Office of Corporation Coun'sel...

“DOH" shall mean the City's Department of Housing, which shall act on the City's behalf
in certain respects as set forth herein. o ] -

-“DOH Commissioner” shall mean the:Commiss;iOnér of DOH.

“DOH Loaﬁ:” shall mean Lender F_ihancing from the City (acting through DOH) in an
" amount not to exceed $4,000,000 (or, if in the discretion of the.DOH Commissioner the Project
so requires, not to exceed $4,500,000), pursuant to the :feqeral Commpnity.pevelopment-' Block

Grant program.

“DOH Loan Documents” shall mean the loan agréement, note, mortgage and other
~ documents by which_the City, acting. through DOH, provides, evidences andfor secures the
DOHloan. - - . L o oL L o

“Employer(s)’ shall have the meaning set forth in Section 10 here’o.f.'. .

“Environmental Laws” s'hal'i mean ary and all federél, state or local ,siatutes,' laws,

regulations, ordinances, -codes, tules, orders, licenses, judgments, decrees or requirements
- relating to public health and safety and the environment now or hereafter in force, as amended

" and hereafter amended, including but not licited. to (i) the Comprehensive Environmental

_Response, Compensation and Liability -Act (42 U.S.C. Section 9601 et seq.); (i) any so-called
«Superfund” or “Superlien” law; (iii) the- Hazardous Materials Transportation Act (49 U.S.C.
‘Section. 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section -
6902 et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act
(33 U.S.C. Section 1251 et seq.); (vii). the Toxic Substances. Control-Act (15 U.S.C: :Section
2601 et seq.); (vii)) the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section -
-136 et seq.); (ix) the Winois Environmental Protection Act (415 ILCS ‘511 et seq.); and (x) the
Municipal Code of Chicago. - . - ' S

“Equity” é_héll mean funds of the Developer (other than funds derived from Lender
Financing) irrevocably available for the Project, in the amount set forth in Section 4.01 hereof,
which amount may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.93(b).

“Escrow” shall mean the construction escrow established pursuant fo the Escrow
Agreement. . ‘

“Escrow Agreement’ shall mean the Escrow Agreement establishing a construction
escrow, to be entered into as of the date hereof by the Title Company (or an affiliate of the Title
Company), thé Partnership and the Lender(s), substantially in the form of Exhibit F attached

hHereto.
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.';“'Eveﬂnt of f)éfault'?§'tﬂ1glil..-have.ili.e. tﬁéahing $ét forth‘ifr‘i- Section 15'ﬁ§réof; o

' “Fadility” shall thé'tﬁ.e'meéning set forth in théRe,éjf_éls hereof.' L ‘ IR
“FHA-Insured L'oa'n:"' shall ﬁavé;the;meanihé‘s,et forth in Recital G hereof. .. N

: . “Financial Statements” shall mean complete audited-finaricial statements of the Member
- prepared .by a certified public accountant in accordance with generally accepted accounting.
principles and practices consistently applied throughott the appropriate periods. As of the -

'Closing’ Date, “Finiancial Statements” shall mean, with respect to the Parinership, a balance
stieet reviewed by a certified public "accountarit. . Following receipt of the Certificate, the -

" Partnership’s “Financial - Statements” shall.mean a complete, audited financial statement

prepared by a certified public accountant in accordance with gerierally accepted accounting
principles and practices consistently applied throughout the appropriate periods. .

“General Contractor” shall mean the general contractor(s) hired by the Developer for the
E “Hazardous -Materials® shall ‘mean any: 'toxic ‘substance, hazardous substance;
* hazardous material; hazardous chemical or hazardous, toxic of dangerous waste defined or i
qualifying as such in (or. for the purposés of) any Environmental Law,. or any pollutant or.
‘contaminant, and shall include, but not.be limited to, petroleum. (including. crude oil), .any -
radioactive material or by-product material,. polychlofinated biphenyls ‘and asbestos in anty form
or.condition.” S : - : B . R

. 4HDA" shall mean the Hliincis Housing Development Authority.
. : . :: . . ‘.g{_l ,’ ..A. ) R . . - L ‘
. . “Incremental Taxes" -shall mean such. ad. valorem ‘taxes which;”pursuant ‘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 Tréasurer of the City of Chicago for deposit by the Treasurer. into the TIF Fund ..
* established to pay Redevelopment Project Costs .and obligations incurred in the payment
thereof‘ . .. o . . s - . . 3 . - . :

* “Initial Payments” shall mean, colléctively, payments of Incremental Taxes from the City
6 the Member in payment of or reimbursement for the costs of the Acquisition that are TIFx
: Fundéd Improvements in the following ‘amounts and at the following' fimes: (1) not less than

$3,000,000 o the Closing Date (the “First Initial Payment’); and (2) not to -exceed $1,000,000

. witiin eight months-of the Closing Date (the “Second Initial Payment”). . '

_ . “Laws” shall mean all applicable federal, state, lacal or other laws (including common
law); statutes, codes, ordinances, rules, regulations or other requirements, now or hereafter in-
effect,. as amended -or supplemented from time to.time, and any applicable judicial or.
_ administrative interpretation thereof, including any applicable judicial or. admiriistrative orders,

consent decrees orjudgments.
- “Lender” shal§ mean.a part}:{ 'p.rovid.in‘g Lender Financing. .

" “Lender Ftnanci'ﬁg" shall mean funds borrowed by the;Pértnership from Lendérs and
irrevacably available to pay for- Costs of the Project; in the amount set forth in Section 4.01
hereof. . : ‘
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"MBE(s)” shall mean a busmess rdentrf ed in the Directory of Certlﬁed Mrnonty Busmess

' ,Enterpnses published by the Crty'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 Constructron Program as applicable.

“Munrctgal Code” shall mean the Munlcrpal Code of the City of Chlcago

: N “Non- Governmental Charges shall mean ‘all non-govemmental charges, liens, claims, or
encumbrances relattng to the Developer the Property or the Project.

' “Ordinance” shall mean the Clty ordlnance authonzmg, among other things, the City‘s
execution of thls Agreement and. the issuance of the City Note. '

“Partnershrg Ammsrtlon means the sale and conveyance of the Property by the
Member to the Parinership, which conveyance shall ‘ocecur promptly after the Acquisition of the
" Property by the Member from the Seller.

X ' "Permrtted Liens” shall mean those liens: and encumbrances agalnst the Property andlor
-the Pro;ect set forth on Exhrbrt G hereto 4

“Plans and Specrf catrons shall meéan mrtral constructron documents contammg a site .
~ plan and warking drawings and specifications for the Pro;ect as submltted to the City as. the -
. basis for obtalmng burldmg permits for the Pro;ect : :

- “Pnor Exgendlture(s)“ shall have the ‘meaning set forth in ectlon 4. OS(a) hereof
Pr0|ect shall have the meanlng set forth in the Recutals hereof
“Pr0|ect Account” shall have the meanmg set forth inS ectlon 4, 03(0) hereof

“Pr0|ect Budget shall-mean the’ budget attached hereto as Exhlblt H, showmg the total
cost of the Pro;ect by line |tem fumlshed by the Developer to DPD in accordance with Section’

3.03 hereof. _
‘ ‘fPro'gegM shall haveithe' meaning set forth int the Recitals hereof.‘
“RedeVelogment Area” shall .have the meaning set forth in the Recitals hereof.
“Redevelogment Plan” shall have the meamng set forth in-the Recitals hereof.
“Redevelogment Prolect Costs™ shall mean redevelopment prolect 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.

_ “Requisition Form™ shall mean the document, in the form 'attached hereto 'as Exhibit L-1
to be delivered by the Member to DPD pursuant to Sectron 4.04 of this Agreement.

“Scope Drawings” shall mean prelrmmary constn.lctlon documents containing a site plan
and preliminary drawings and specifications for the Project.
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h “Seller" shall mean the Hellenlc Foundation, an Illlnous not for profit corporatlon a/k/a
Greek Archdlocese Second Archdlocesan Dlstnct Welfare Foundatron :

. “Seties 2008 Bond Documents” shalt mean any documents entered into by the
Partnership and the Clty in connection wrth the Series 2008A Bonds and/or the Series 2008B

‘Bonds.

) " “Series 2008A Bonds shall mean the Clty's Multl-Famlly ‘Housing Revenue Bonds
_(Hollywood House Apartments), Series. 2008A (FHA Insured/GNMA), in an amount not to
exceed $13, 000,000, the proceeds of WhICh are belng loaned, to the Partnershlp {o finance a -

portion of the costs of the Pro;ect o

“Series 2008B Bonds" shall mean the Clty‘s Multl—Famlly Housing Revenue Bonds
(Hollywood House Apartments), Series 2008B, in an amount not to exceed $4,500,000, the
proceeds of which are belng loaned to the Partnership to finance a portlon of the costs of the

: PrOJect

L “Surv ey’ shall mean a Ctass A plat of survey in the most recently revised form of
ALTAIACSM land title survey of the Property dated within 45 days prior to the Closing Date,
acceptable in form and content to the City and the Title Company, prepared by a surveyor
-+ registered in the State of lllinois, certified to the City, the Lender and the Title Company, among .
- others, and indicating whether the Property is in a flobd hazard area as identified by the United
~ States Federal Emergency Management Agency (arid updates thereof to reflect improvements_ -
to the Property in connection with the rehabilitation of the Facmty and related |mprovements as
‘ requared by the’ City or Lender(s) provxdrng Lender Fmancmg) :

“Term of the Agreement” shall mean the penod of time comrnencmg on the Closing Date '
"and ending on the date on which the Redevelopment Area IS no Ionger in effect (through and

including December 31, 2031).
“TIF Adogtlon Ordmance shall have the meanlng set forth in the Recrtals hereof
“TIE Bonds shalt have the meanmg setforth i in the Recrtals hereof '

“TIE Bond Ordlnance shalt Have the meamng set forth in the Recntals hereof
“TiF-Funded Improvements”- shall mean those 1mprovements of the Pro;ect which (|)~'
qualify as Redevelopment Project Costs, (i) are ‘eligible costs under the Redevelopment Plan
and (iii) the.City-has agreed to pay for or reimburse out of the City Funds, subject to the terms of -
this Agreement Exhibit C fists the TIF-Funded Improvements for the Pro;ect. '

. “TIF_Fund" shall mean the specral tax allocatron fund created by the Clty in connectron
'wrth the Redevetopment Avrea into which the Incremental Taxes will be deposited. :

“T IF Ordinances” sha!t have the meaning set forth in the Recrtals hereof.

“Title Company” shall mean Near North National Ttte LLC, a.Delaware fimited liability
A company

tle Policy” shall mean a title insurance pohcy lssued by the Title Company in the most
recently revised ALTA: or equivalent form, showing the Partnership as the insured, noting the
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recording of this Agreement as an encumbrance against the Property, and the subordination of
(i) any existing liens against the Property created prior to the date hereof relating fo Lender
Financing (including the lllinois Affordable Housing Tax Credit Regulatory Agreement) through a
subordination agreement in favor of the City substantially in the form attached hereto as Exhibit

© Q, and (i) any liens against the Property relating to Lender Financing created . concurrently
herewith either through- the referenced subordination agreement or subordination provisions
acceptable to the City that are: incorporated into the Lender Financing documnents; to.the

_ covenants running with the land set forth in this Agreement; provided, however, that this
Agreement shali be subject and subordinate to (i) the FHA:insured Loan as provided in the HUD
Rider, and (i} the Regulatory Agreement executed by the Partnership and the City in connection
with the federal low-income housing tax credits allocated for the Project.

“4ARN Act’ shall mean the Worker Adjustment and Retréining Notification Act (29
U.S.C.-Section 2101 et %). : o S

“WBE(s)" shall mean a business identified in the Directory of Certified Women Business

Enterprises published by the City’s Department of Procurement Services, or otherwise certified

. . by the City's Department of Procurement Services as a- women-owned business enterprise,
_ related to the Procurement Program or the Construction Program, as applicable.

SECTION 3. THE PROJECT

- 3.01 TheProject. With réspect to the Faéilify, the Developer shall, pursuant to the
Plans and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence
construction no later than one calendar ‘month after the Closing. Date; and (i) complete

construction and coriduct business operations therein no later than twenty-four (24) calendar

‘months after the Closing Date. -

>

~.3.02 - Scope Drawings and Plans and Spegcifications. The Developer has delivered
the Scope Drawings and Plans and Specifications to DOH and DOH has approved same. After

such initial approval, subsequent proposed changes to the Scope Drawings or Plans and
Specifications shall' be submitted to DOH as a Change Order pursuant to Section 3.04(a) and
Section_3.04(b) hereof. Alt other proposed changes .to the Scope Drawings or Plans and
Specifications subsequent to DOH's initial approval of the Scope Plans and Drawings shall be
submitted to DOH :as Change Orders pursaant to Section 3.04(c) and Section 3.04(d) hereof.

~The Scope Drawings and Plans and’ Specifications, shall at all times conform to the
Redevelopment Plan and all applicable Laws. The Developer shall submit all necessary
documents to the City's Department of Construction and Permits, Department of Buildings,
‘Department of Transportation and such other City departments or governmental authorities as

may be necessary to acquire building permits and other required approvals for the Project.

3.03 Project Budget. The Developer has furnished to DPD and-DOH, and DPD

and DOH have approved,.a Project Budget showing total costs for- the Project in the

. approximate amourit of Thirty-Two Million Five Hundred Four Thousand Two Hundred Fifteen
and No/100 Dollars ($32,504,215). The Developer hereby certifies to the City that (a) the Initial
Payments, together with Lender Financing and Equity described in Section 4.02 hereof, shall be
sufficient to complete the Project; and (b) the Project Budget is true, correct and complete in all
material respects. The Developer shall promptly deliver to DOH and DPD certified copies of
.any Change Orders with respect to the Project’Budget for approval pursuant to Secfion 3.04

hereof.
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3.04 Change Orders.. Except as ‘provided below, -all Change - Orders (and
documentation- substantiating the need and identifying the source of funding therefor) relating to
‘material -changes to the Project must'be ‘submitted by the Developer to DOH (pursuant fo
Section 3.02 above), concurrently with the progress- reports described in Section 3.07 hereof;" - -

_ provided, that any Change Order relating to any of the following must be submitted by the
_Developer to DOH for DOH's prior written approval, as applicable, which approval-from DOH
_ shall-not be unfeasonably withheld with respect to subsections (c) and (d): (a) a reduction in
the square footage of the Facility; (b) a change in the use of the Properly fo a use other.than a
rental residential building; {c) a delay in the completion of the Project in excess of ten 10y
. business days for ariy single Change Order or if the cumulative effect of the. Change Orders
would cause a delay-in excess of twenty-five (25) business days in the aggregate; or (d)
Change Orders costing more than $50,000. each, to an aggregate amount of $250,000. The-
Develaper shall not authorize or permit the performance of any work relating to any Change
Order or the furnishing of materials.in connecfion therewith priar to-the receipt by the Developer
of DOH's written approval (to the extent required in this section). The Developer.must provide
DPD with copies of all DOH-approved Change Orders (and documentation substantiating the
. need and identifying the 'séurce of funding therefore) relating to material changes fo the Project.
- concurrently with the progress repotts described in Section 3.07 hereof. o

. 3.05 DPD or DOH Approval. Any approval granted by DPD or DOH of the Scape
Drawings,” Plans and Specifications and the Change -Orders is for the purposes of this
Agreement only and does. not affect or constitute any approval required by any other City

- department-or pursuant to any City ordinance, cade, .regulation or any other govemmental
.approval, nor does any .approval by DPD or. DOH pursuant to. this Agreement constitute
approval of the quality, structural soundness or safety of the Praperty or the Project. - -

3.66 .Other Approvals. . Ay DPD or DOH approval under this Agreement shall '
hiave no effect upon, nor shall it operate as a waiver of, the Developer's obligations to comply
_ with the provisions of Section 5.03 (Other Governmental Approvals) hereof. The Developer
. shall not commence construction of the Project until the Developer has abtained all necessary .
- permits and approvals (including but not limited to DOH's approval of the Scope Drawings and
Plans. and Specifications) and- proof of -the General Contractor's and each subcontractor's.
bonding as required hereunder. ~ | 7 . : o

.. 3.07 - Progress Reports. " The Developer shall provide DPD and DOH .with written- -
" quarterly progress. reports detailing the status of the Project, including: a revised completion

" date, if necessary (with any change in completion date being considered 'a Change Order, -
requiring DOH's written approval pursuant to Section 3.04). ~ =~ :

308 Inspecting.Agent or Aichitect. Pufsuant to the DOH Loan Documents, the
Developer's architect shall perform:periodic inspections with respect to the Project and provide
the City with' certifications relating thereto. - L

- . 3.09 Bamicades. .Prior to. commencing any- construction.requiring barricades, the

. Develaper shall install a construction barricade of a type and appearance safisfacfory fo the City
and constructed in compliance with all applicable Laws. DPD refains the right to approve the
maintenance, appearance, color scheme, painting, nature, type, content and design of all .
barricades. ' R . L

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

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

3.12 PermitFees. Except for any fees expressly waived by the -City for the Project
pursuant to the ordinance authorizing, among other things, the. City's execution of - this
Agreement adopted by the City Council on ' -, 2008, in connection with the Project,
the Developer shail be obligated to pay only. those building, permit, engineering, tap on and )
inspection fees. that are assessed on a uniform basis throughout the. City of Chicago and are of
general applicability to other property within the City of Chicago. o

] rity of City'Loan and Tax Credit Requirements. As part of the financing for
the Project, Dévelaper shall receive (i) Equity from the sale of federal low-income housing tax

- credits, (i) Lender Financing from-the City acting through DOH, (i) Lender Financing from
IHDA, and (iv) the. FHA-Insured Loan. In addition, the Property will be ‘subject to cerfain
regulatory restrictions associated with lllinois Affordable Housing Tax Credits allocated by IHDA
in-connection with the Project. These sources of financing are subject to federal, state and City
statutory (ordinance) ‘and regulatory requirements as to the following certain aspects of.
monitoring the Project set forth in this Agreement: Change Orders (Section 3.04), Construction

_ Contract (Section 6.02), Insurance (Sections 5.08 and 12), Payment and Performance Bond

(Section 6.03), MBE/WBE Participation (Section 10.03), Permit Fees (Section 3.12), Affordable

Housing (Section=8.20) and Prevailing Wage (Section 8.09). 'DPD hereby acknowledgesi) its
willingness - to abide by DOH policies relating to- the DOH Lender Financing, and (i} the
superiority of arty federal requirements related to financing in the areas set forth above in this
Section 3.13 and hereby acknowledges that if the monitoring division of DOH establishes that
said DOH policy has been satisfied in connection with any Lender Financing from DOH or
federal requirements have been satisfied in connection with other tender Financing,
respectively, then the corresponding DPD requirement set forth above shall-be deemed to be
satisfied. -DPD in its sole discretion, shall reserve the option to allow other abligations, duties
and responsibilites of the Developer to be similarly: satisfied; such satisfaction to be
_ demonstrated by written notice from the Commissioner of DPD. T

SECTION 4. FINANCING

: 401 Total Project Cost and Sources of Funds. - The cost of the Projectis estimated
to be Thirty-Two Million Five Hundred Four Thousand Two Hundred Fifteen and No/100 Dollars
($32,504;215), to be applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources: S ‘

Equity (subject to Sections 4.03(b)and 4.06)

‘Low-Income Housing Tax Crédits . $ 4,069,230
Deferred Developer Fee - : $ 768,645
General Partner Capital $ 100
Lender Financing ' o
Series 2008A Bonds : ' $12,091,485 (nof to exceéd $1 3,000,000)

Series 20088 Bonds : $ 3,073,956* (not to exceed $4,500,000)
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DOH-. . - .7 ... - $ 4,000,000 (or, if in the discretion
Lo ' R - - .. - . ofthe DOH Commissioner .
.. " the Projéct $o requires,
not to-exceed $4,500,000)

CIHDA ey . §1,250,0000 .- |

MDA - <. - .- . . % 780000 "1
- Member Seller Financing for - T T _
“Partriership Acquisiton = -~ © -$ 2,500,799 (not to exceed $3,500,000)

* Estimated City Funds (subject to Section 4.03)** . - .
Initial Payments**** . 7 $.4,000,000 .
ESTIMATED TOTAL -~ 3 . '$32,504,215*

* The projected Equity from the low-income housing tax credits is $7,;143,186; of this
amount, the Series 20088 Borids will bridge receipt of $3,073,956; as a result, the Equity
_ from Low-Income Housing Tax Credits is listed as $4,069,230. - o
> Of this amount, $484,286 is the projected interim ‘income to be received during the
course of the in-place retiabilitation, and $284,359 represents a deferred development
fee. .
_+*%  Notincluding payments of City Funds under the.City Note. -~

s+ | ganed by the Member to the Partriership and deposited into the Escrow.
s+ Although not part of the Project budget, the Project is expected to receive approximately
© $150,000 per year as a rental subsidy from the Chicago Low-Ilncome Housing Trust
’ Fund, an llinois not-for-profit corporation. I the rerital subsidy is received-by the -
' Member, the-Member will-loan.the rental subsidy -payments to the. Partnership through -
an unsecured recourse promissory note with interest between 0% and the applicable -

federal raté. :

" 4.02 Developer Funds. A'Equity.andl‘o'r Lender Finaflcin.g.f may be 'déed_-{tb-f)ayany
- Project cost, including but fot limit_ed fo Redevelopme_n_t Project Costs. ‘ e

403 City Funds.

(a) © Uses of City Funds, City- Funds may only be used to pay directly or reimburse
the Developer for costs of TIF-Funded. Improvements that constitute Redevelopment Project -
‘Costs. Exhibit C sets forth, by line item, the TiF-Funded Improvements for the Project, and the
maximum amount of costs that may be paid by or reimbursed from City Funds for each line item
_therein (subject to Sections 4.03(b) and 4.05(d)); contingent upon receipt by the City of
documentation satisfactory in form and substance to DPD evidencing such cost and its eligibility
" as 'a -Redevelopment Project Cost. - The Initial Payments shall be in payment of or
reimbursement for the costs of the Acquisition that are TIF-Funded Improvements. The Member -
- intends to use (1) the First Initial Payment to make a loan to the Partnership for the Parinership
to pay for the Partnership Acquisition and (2) the Second Initiat Payment to make a loan to the
Partnership to pay for the costs of the Project.- The Partnership. shall use the City Funds paid
through the City TIF Note for the costs of the TIF-Funded Improvements incurred in ‘connection
with the rehabilitation of the Project in accordance with the Construction Contract, and any other
costs of TIF-Funded Improvements it incurred or incurs in connection with the rehabilitation of
the Project. ) :

' (b)  Sources of City Funds for Initial Payments. - Subject to the termé and conditions
of this Agreement, including but not limited to this Section 4.03 and Section 5 hereof, the City
_hereby agrees to provide City Funds from the sources and in the amounts described directly




91012008 " REPORTSOFCOMMITTEES - - -~ 36185

below as the Initial Payments to pay for or reimburse the- Developer for the’ costs of the TIE-
- Funded Improvements: ' e : g A

Source of City Funds SR - Maximum Amount

‘incremental Taxes and/or . R :
- TIF Bond Proceeds o I . $4,000,000

. provided, however, that the total amount of City Funds expended as lnitial Payments for
TIF-Funded Improvements shall be an amount not to exceed $4,000,000; and provided further,
that the Second- Initial Payment to be derived from Incremental Taxes andlor TIF Bond
Proceeds, if any, shall be available to pay the costs of TIF-Funded Improveménts as described
above and allocated by. the City for that purpose only so long as the amount of Incremental
Taxes deposited into the TIF Fund .shall be sufficient fo pay for.such ‘costs. The Developer
acknowledges and agrees that the City's obligation to.make the Second Initial Payment for TIF-
Eunded Improvements is contingent upon the fulfillment.of the foregoing condition. In the event

- that such’ condition is not fulfilled, the amount of Equiity to be coritributed by the Developer

pursuant to Section 4.01 hereof shall increase proportionately.

' (c) -CityNote. - 'Subjectto the terms and conditions of this Agreement, including
- but fiot limited fo this Section 4.03 and Section 5 hereof, the City hereby agrees {o issue the
City Note to the Parinership on the Closing Date. The principal amount of the City Note shall-be
in an amount équal to the costs of the TIF-Funded improvements which have been incurred by
the Partnership and -are to be reimbursed by the City through payments of principal and interest
on the. City Note, subject fo the provisions hereof; provided, however, that the maximum
principal amount of the City Note shall be an amount not to exceed the lesser of $5,900,000-or -
18.68% of the’ -actual total Projeet costs. (excluding contingencies); and provided, however, that
payments under the City Note are. subject- to the. amount of Available Incremental Taxes
deposited into the TIF Fund being sufficient for such payments. Payments on the City Note shall
. 'be made pursuant to a debt service schedule, agreed upon by the City and the: Partnership (or
" the then-applicable registered owner of the City Note), to be aftached to the City Note upon
* issuance by the.City of a Certificate of Expenditure under the City Note. :

Pursuant to the Ordinance: (1) the City has created within the general account of the TIF
=fund a special subaccount to be known as the “Hollywood House Limited Partnership Project
Account -(the “Project Account’), (2) commencing in the year in which the Certificate of
Completion is issued, the City shall designate and deposit into the Project account the Available
incremental Taxes;-(3) the City shall use the funds in the Project Account to make all principal
_ and interest payments with respect to the City Note according to the debt service payment
schedule to be attached thereto untit the City Note has been fully repaid; (4) the City has
assigned, pledged and dedicated the Project Account, together. with all amounts on deposit
therein, to the payment of the principal of and interest on the City Note in accordance with the
terms of the City Note and this Agreement; (5) upon payment of all amounts due under the City -
Note and this Agreement in accordance. with their terms (or the termination of the City's
obligation to make such’ payments), the amounts on deposit in the Project Account, as
applicable, shall be deposited in the Fund and the Project. Account shall be closed; and (6)
alternatively, upon the occurrence. of an uncured Event of Default that entitles the City to
‘terminate permanently any further payment of City Funds due under the City Note, the City may,
in its discretion, return the amounts in the Project Account that would otherwise be allocated to
the payment of the City Note to the Fund and the Project Accountshall be closed.
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- -’ The City shall not subordinate the Gity-Note to or place the- City Noteon d paiity basis -
. -with. any subsequent pledge of Avdilable Incremental Taxes without the prier written 'cq‘nser}t of -

S the Partnership (or the then-applicable registered owner of the Ci'ty.Note).‘.‘. ’

" 404 * Construction Escrow; Requisition Form.

(@ The Initial. Payments shall be loaned by the Member to’ tﬁef"ib’aiftne:r.s‘hip' and- S
deposited into the Escrow. ~ - o ‘ B . . o

(b)  On the Closing Date; the Member shall provide DPD with a Requisition Form for -
the Initial Payments along with the documentation described therejn. T : S
‘(@) Delivery by the Member to DPD of a Requisition .Form hereunder shall, in
_addition to- the items therein expressly set forth, constitute a certification to the City, as of the -
~date of such Requisition Form, that: e T g o

. iy the tota!'an;iouht of the - R,equisitiqr{ Form (é;iresents 'th,é ‘a.c_t:tj'al éc:)st.of the
Acquisiton or the actual amount payable fo (or paid to) the General Contractor and/or
sqbcéntractdrs. and/or a ficensed architect who have performed work on the Project, and/or their

- ‘payees; - - . K . : Lo I

Y (/I A Vall‘r.amounts.shown..'as previous péyments bn the current R‘_equi__Siﬁon Form have - -
been paid to the parties entitled to such payment; - R EERE '

Form, and, based upon the determinations: of the Developer's " architect, such work -and

- materials cofiform to the Plans and Spgcifications;” . - - - _ L

(i) - the Devéldpér-has'apprdved 4ll work and . materials for _':thé. current Requisition

, " " (iv). . the. representations and “warranties ‘contained in this -AQreefnent are true. én_d '
correct in all material respects (except as disclosed in"writing to and approved by DPD) and the
' Developer is in compliance with all covenants contained herein, in all material respects; . .

o (¢)  the.Developer has received no notice.and ha‘s:h_d knc_'w({ledge of any liens or claim ~-
of lien either filed or threatened ag:_ajr'xst the Property except for the Permitted Liens;. '

. {f) -~ no Eveni of Deféult '_or. cohdiﬁ_on or event \.'Nhich.-'With the giving .qf notice or
‘passage of time or-both, would constitute an Event of Default exi_étsi or has occurred; and '

: ) - the Project is In Balance. .The- Project shall be deemed to be in balance (“In .
. Balance”) only if the total of the available Project funds equals or exceeds the aggregate of the
amount necessary to pay all unpaid Project costs incurred or to be incurred in the completion of -
the-Project. “Available Project Funds” as used herein shall mean: - (i) the undisbursed. City
Funds (including the $1,000,000. of the Initial Payments to be paid. within eight months of the
" Closing Date), regardless of whether those funds are then available to the Developer); (ii) the
. undisbursed Lender Financing, if any; (i) the undisbursed Equity and (iv)any other amounts
deposited or payments deferred by the Developer pursuant to this Agreement. The Developer
hereby agrees that, if the Project is not In Balance; the 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.
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- The City shall have the right, in its feasonable discretion, to require the Developer to.” -

- submit further documentation as the City may require in order to verify that the matters cerified
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 cettifications are _true
and comrect; provided, however, that nothing in this sentence shall be deemed to prevent the
City from relying on such cerifications by the Developer. -In addition, the 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 and this Agreement..

405 Treatment of Prior Expenditures and Subsequent Disbursements. -

(a)  Prior Expenditures. Only those expenditures made by the Developer with
respect to the Project prior to the Closing Date, evidenced by-documentation satisfactory fo
DPD and approved by DPD as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing hereunder- (the “Prior
Expenditures”). DPD shall have the right, in its sole discretion, to disallow any such expenditure

~ as a Prior Expenditure. Exhibit | hereto ‘sets forth the prior expenditures approved by DPD as of

the date hereof as Prior Expenditures. Prior Expenditures made for items other than TIF-

Funded Improvements shall not be reimbursed to the Developer, but shall reduce the amount of

" Equity and/or Lender Financing required to be contributed by the Developer pursuant to'Section
"4.01 hereof. ' : ' : o -

. (b) [intentionally omitted]

(c) - CityFee. - . Annually, the City may allocate an amount not to. exceed 5% of
the Incremental Taxes for payment of costs incurred by the City for the administration and -
‘monitoring of tie 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 prior to any payment of City Funds hereunder. R

: (d) . Allgcation Among Line ltems. Disbursements for expenditures related to TIF-
* Funded Improvements may be allocated to and charged against the appropriate line only, with
transfers.of costs and expenses from one line item to ancther, without the prior wiitten consent
of DPD, being prohibited; provided, however, that such transfers among fine items, in an
armount not t& exceed $25,000 or $250,000 in the aggregate, may be made without-the prior
written consent of DPD. o .

: 406 CostOverruns. - If the aggregate cost of- the: TIF-Funded Improvements
. exceeds City Funds available pursuant to Section 4.03 hereof, or if. the cost of completing the
Project exceeds the Project Budget, the Developer'shall be solely responsible for such excess
cost, and shall hold the City harmless from any and alt costs -and expenses of completing the
TIF-Funded Improvements in excess of City Funds and of completing the Project. :

, 407 Preconditions of Execution of Certificate of Expenditure for City Note. Prior to or
concurrently with the Developer's request for a Certificate pursuant to-Section 7.01 hereof, the
Partnership shall submit a request for execution of a Certificate of Expenditure for the City Note
(in a form substantially similar to that attached as Exhibit L-2) and documentation regarding the
applicable expenditures to DPD, which shall be satisfactory to DPD in its sole discretion.
Delivery by the Parinership to DPD of any request for execution by the City of a Certificate of

Expenditure hereunder shall, in addition to the items therein expressly set forth, consfitute a
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" certification to_the City,- as of-the date ‘of such request for executior. of a Ceriificate of
~ Expenditure, that: ST ' Lo S ST

“(a) ' the total amount of the request for Gertificate of Expenditure tepresents the -
"actual -amounts paid to the General Contractor andlor: subcontractors: and/or -a_licensed
_ "architect who:have performed work on the P'roject, and/or their: pa'ye'e'__s; e

: . (b) . ,'all".amoun_t's "s'hovyn as previous paiiments' on the request for a Certificate qf"
" Expenditure have been.paid to the parties entitled fo such payment; P CE

() &l work ‘and materials referenced in the request for a Ceftificate of Expenditure -
has been compléted and the Developer’s architect has- affirmed that such work.and materials
conform to the Plans-and Specifications; i . e . _

(d) the representations and warranties contained in this. Redevelopment Agreement
"are true and correct.in all material respects {(except as disclosed.in writing to-and approved by.
_. DPD) and. the Developer is in compliance with all covenantscontained. hereiri in all material

" respects; ' : S R Sl AR
(e). the Developer has feceived no notice and has noknowledge of any liens or claim

of lien-either filed or threatened against the Property except for the Permitted Liens; and

" (@ no Event of Default or condition or -event which,  with the'gtiv‘ing'c;f"hotice or
* passage of time or both, would constitute an Event of Default exists or has occurred. . ~
" The City shall have. the right, in its reasonable discretion, o require the Developer o
-submit further documentation as the City may require¥in order to verify that the matters certified

to above are true and correct, and any execution of a Certificate of Expenditure 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 te-prevent the City from relying on such certifications by the Developer.-"in addition, the’
Developer 'shall have- safisfied all ‘other preconditions of execution of a Certificate of .

Expenditure, including but not limited. to requirements set forth in.the TIF Ordinances and this

Agreement. - - R A .
4.08 Conditional Grant. ~ The City Funds beihg provided . hereunder . are beingi
granted on a conditional basis, subject to the Developer's compliance with the provisions of this
Agreement. The City Funds are subject to being reimbursed as provided in Section 15.02
hereof. B : o o o

'SECTION 5: CONDITIONS PRECEDENT

. . Thefollowing cpndi:ﬁohsvhave been’cdrﬁblied withi to the City’s satisfaction ori or prior to
thie Closing Date: - .~ : , o -
501 ProjectBudget: - The Developer has submitted to DPD and DOH, and DPD
and DOH have approved, a Project Budgetin accordance with the provisions of Section 3.03 -
hereof. ' : : ’ - L




9M0/2008 © . REPORTSOF COMMITTEES = 36189

. 502 Scope Drawinigs gnd'Plané and Spediﬁcatioris. - The Developer'haé subinitted -
- to DOH, and DOH has approved, the Scope Drawings and Plans and Spegifications accordance
" with the provisions of Section 3.02 hereof. S : '

-5.03" Other Govémmentél Approvals. . The Dei/'elpper has secured all other
necessary approvals and permits required by any state, federal, or local statute, ordinance or
regulation and has submitted:evidence thereof to DPD and/or DOH. '

. 504 Financing. The Developer has fumished proof reasonably acceptable to the
City that the Parinefrship has Equity and-Lender Financing in the amounts set forth in Section
4.01 hereof to.complete the Project and satisfy its obligations under this Agreement. If a portion
of such funds consists of Lender Financing, the Developer has furmished proof as of the Closing
Date that the proceeds thereof are available to be drawn upon by the Partnership as needed
and are sufficient (along with the Equity and ottier sources set forth in'Section 4.01) to complete

 the Project. The Developer has delivered to DPD a copy of the Escrow Agreement entered into
by the Partnership regarding the Lender Financing. Any liens against the Property recorded
prior to and remaining in existence at the Closing Date plus any liens to be recorded against the
Property in connection Vit the Lender Financing (other than the'Regulatory Agreement -~
regarding the DOH Loan and the FHA-Insured Loan) have been subordinated to the covenants
sef foith in Sections 8.02, 8:19(c) and 8.20 of this Agreement pursuanteithertothe . -

" Subordination Agreement, in a form acceptable to the City and as set forth:in Exhibit O hereto,

. executed on or prior-to the Closing Date by the City and each applicable party, whichis to be
recorded, at the expénse of the Developer, with the Office of the Recorder of Deeds of Cadk -
County, or subordination language in the affected Lender Financing documents that the City
‘has approved. ' S R . N

' . 505 Acquisition and Tifle. On the Closing Date, the*Developer has fumnished the City
“with a copy-of the Title Policy for the Property, certified by the Title. Company, showingthe = -
Partnership as the named insured, along with copies of all Schedule B fitle exception®
documents. The Title-Policy'is dated as of the Closing Date and contains only those fitle

. exceptions listed as Permitted Liens on Exhibit G hereto and evidences the recording of this -
Agreement pursuant to the provisions of Section 8.18 hereof. The Title Policy also contains
such endorsements as shall be required by Corporation Counsel, including but not limited to an
owner's comprehensive endorsement and-satisfactory endorsements regarding Zoning (3.1 with,
parking), contiguity, location, dccess and survey. The Developer has provided to DPD, on or

“prior to the Closing Date, docurnentation related to the purchase of the Properly and certified
copies of all easements arid encumbrances of record with respect to the Property not
addressed, to DPD's satisfaction, by the Title Policy and any endorsements thereto.

5.06 Evidence of Clean Title. The DéVeloper. atits own expense, has .proyided
the City with searches under the names of the Parinership, the General Partner and the '
Member as follows: ; T

Secretary of State. _ UCC search ,

Secretary of State Federal tax search

Caok County Recorder UCC search.

Cook County Recorder  -Fixtures search

Cook County Recorder ~ Federal tax search

Cook County Recorder State tax search v
Cdgk County Recorder Memoranda of judgments search

U.S. District Court Pending suits and judgments
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Cletk of Circuit Court, . Pending suits and judgments
C Cook County ’ : :

The searches above must show no liens agarnst the Developer, the Property or any ﬁxtures
now or hereafier affixed thereto, except for the Permitted Liens. .

5.07 Surve s - The Developer has furnlshed the Clty wrth three (3) coples of the
Survey.. '

508 - Insurance. The Developer, at its own éxpense, has instired the Property in
accordance with Section 12 hereof, and has delivered certrﬁcates requtred pursuant to Sectien
12 hereof evrdencmg the required coverages to DPD :

5. 09 . Opinion of the Develoner‘s Counsel

- On the Closing Date the Developer has fumished the Clty with an oprnlon of counsel
substaritially in the form attached hereto as Exhibit J, with such changes as required by or -
acceptable to Corporation.Counsel. - If the Developer has engaged special counsel-in
connection with the Project, and such special counsel is unwilling or unable to give some of the

_ opinions set forth in Exhibit-J hereto, such oprnlons were obtalned by the Developer fromits

' general corporate counsel

5. 10 Evrdence of Prior Expenditures. - ‘The Developer has provrded evidence
--sdfisfactory to DPD inits sole discretion of the Prior Expendrtures in accordance with the

': provrsmns of Section 4.05(a) hereof

5.1 1 Fmancral Statements The Member has provrded its Fi nanaal Statements fo

DFD.
. 512 Documentation. - The Developer has provided docunienta_tion to DPD,-
.'satisfactory in form and substance to DPD, with respect to current employment matters..’

5.13 * Environmental. “The Developer has provided DPD with copies of that -
certain phase | environmental audit completed with respect to the Property and any phase 1
environméntal audit with respect to the: Property required by the City. The Developérhas .-
provided the City with a letter from the environmental englneer(s) who completed such audlt(s) :

_authorizing the City to rely on such audrts

5.14 Corporate Documents Economlc Disclosure Statement. The Developer has
provided a copy of: (a) the Partnership’s partnership’ agreemeént.and any subsequent '
amendments; (b) the-Partnership's certificate of limited partnership containing the original

~ certification of the Secretary of State of its state of formation; (c) certificates of existence for the
‘Partnership from the Secretary of State of the Partnership's stdte of formation and all other
states in which the Partnership is qualified to do business; (d) a secretary’s certificate of the
" General Partnier on behalf of the Partnership in such form and substance as the Corparation
Counsel may require; (¢) such other parinership documentation for the Partnership as the City
has requésted; (f) a copy of the Gerteral Partner's Articles of lncorporatron containing the
original certification of the Secretary of State of the General Partner's state of incorporation; (g)
certificates of good standing for the General Partner from the Secretary of State of the General
..Partner’s state of incorporation and all other states in which the General Partner is qualified to
" do business; (h) a secretary’s certificate for the General Parinier in such form and substance as
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the Corporation Counsel may require; (i) a certified copy of the By-Laws, if and as amended, of
the General Partner; (j) such other corporate documentation for the General Partrier as the City -
has requested; (k) a.copy of the Member's Articles of Incorporation, as amended, containing
the original certification of the Secretary of State of the Member's state of incorporation; (k)

- certificates of good standing for the Member from the Secretary of State of the Member's state -

- of incorporation and all other states in which the Member is qualified to do business; (I) a
secretary's certificate for the Member in such form and substance as the Corporation Counsel
may require; (m) a certified copy of the By-Laws, as amended, of the Member: and (n) such

other corporate documentation for the Member as the Clty has requested.

Each of the Member, the General Partner and the Partnershlp has also prowded to the
City an Economic Disclosure Statement, in the City’s current form, dated as of the Closmg Date.

5.15 . Litigation. The Developer has provided to Corporatton Counsel and DPD, a
description of all pending or threatened litigation or administrative proceedings involving the
Develaper, specifying, in each case, the amount of each claim, an estimate of probable liability,
the amount of any reserves taken in connection therewith and whether (and to what extent)
such potentlal liability is covered by i insurance. )

' SECTION 6. AGREEMENTS WITH CONTRACTORS
6‘01 lintentionally omitted] '

o .6.02 Constructton Contract Prior to the executlon thereof, the Partnership shall
-deliver to DOH a copy of the proposed Construction Contract with the General Contractor
selected to handle the Project for DOH's prior written approval, which shall be granted or denied
withiin ten (10) business days after delivery théreof. Within ten (10) businesstdays after

- execution of such contract by the Partnership, the General Contractor and any other parties
thereto, the Partnership shall deliver to DOH and Corporation Counsel a certified copy of such
contract together with any modifications, amendments or supplements thereto.

6.03 Performance and Payment Bonds. Prior to the commencement of any portion
of the Project which includes work on the public way, the Developer shall require that the
General Contractor be bonded for its payment by sureties having an AA rating or better usmg a
bond in the foifh attached as Exhibit P hereto. Subject to HUD's applicable requirements?
regarding the FHA-Insured Loan (if any), the Clty shall be named as obligee or co-obligee on

any such bonds.

.6.04 Employment Opportunity. - The Developer shall contractuaﬂy obligate and
cause the General Contractor and each subcontractor to agree to the provisions of Section 10

heredf.

6.05 Other Provisions. In addition to the requirements of this Section 6, the

* Construction Contract.and each contract with any subcontractor shall contain provisions

required pursuant to Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section
10.01(e) (Employment Opportunity), Section 10.02 (City Resident Employment Requirement),

Section 10.03 (MBE/WBE Requirements, as applicable); Section 12 (Insurance) and Section
14.01 (Books and Records) hereof. Photocopies of all contracts or subcontracts entered or to
be entered into in connection with the TIF-Funded lmprovements shall be prowded to DOH

" within five (5) business days of the execution thereof




36192 " JOURNAL--CITY COUNCIL-CHICAGO - . - 9/10/2008

SEGTION 7. COMPLETION OF GONSTRUCTION.OR REHABILITATION

7.01" - Cedtificate of Comgletion of Rehabilitation. Upon cqrﬁple‘tioﬁ of the rehabi(itaiio.n T
of the Project in.accordance with the terms of this Agreement, and upon the Developer's written’

. request, DPD shall issue to the Developer a Certificate in recordable form Certifying that the
. Developer has fuifilled its obligation to compléte the Project in accordarnice with the terms of this
. Agreement.’ DPD shall respond to the Developer's written request for a Certificate within fory-. |
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 meastres which must be taken by the Developer in order to obtain the-Certificate. The

Developer may resubrriit a written request for a Certificate upon _pomplétion' of such measures. .

- 7.02  Effectof Issuance of Cettificate; Continuing Obligations.  The Certificate relates
only to the rehabilitation of the Project, and upon its issurance, the City will certify that the terms
of the Agreement specifically related to thé Developer's abligation to comiplete such activities
have been satisfied. After the issuance of a Cerlificate, however, all executory terms and
. conditions of this Agreement and all representations and covenants contained herein will

" confinue to remain in full force and effect throughout the Term of the Agreementas to-the -
. parties described in the following paragraph, and the issuance of the Certificate shall notbe
construed as a waiver by the City of any of its rights and remedies pursuant to such executory’

tems. . oo

- Those covenants specifically described at Sections 8.02, 8.19(c) and 8.20 as covenants
_that run with the land are the only covenants in this Agreement intended to be binding upon any

transferee of the Property (including an assignee as described in the following sentence) -
throughout the Term of the Agreement notwithstanding the issuance of a Certificate; provided,
that upon thie issuance of a Certificate, the covenants-set forth in Section 8.02 shall be-deemed .
to have been fulfilled.- The other executory terms of this Agreement that remain after the .
issuance of a Certificate shall be-binding, only upon the Developer or a permitted assignee of -
the Developer who, pursuant to Sectiori18.15 of this Agreement, has contracted to take an

. assignment.of the Developer’s fights under this Agreement and assume the Developer's

liabilities hereunder.

7.03 . Failure to Comp lete. .' Subject to the Developer's right to cure as setforthin
_ Section 15.03, if the Déveloper fails to complete the'Project in accordance with the terms of this:.-
Agreement, then the City has, but shall not be limited to, any of the following rights and - :

" remedies: " ' }

(a) the right to terminate this Agreement and cease all disbursement of City Funds
not yet disbursed pursuant hereto; < R ' :

(b)  the right (but not the obligation) to complete those TIF-Funded Improvements
that are public improvements (“Public TIF-Funded Improvements”) and to pay for the costs of
such Public TIF-Funded Improvements (including interest costs) out of City Funds or other City-
. monies. In the event that the aggregate cost of compléeting the Public TIF-Funded o
improvements exceeds the amount of City Funds available pursuant to Section 4.01, the
Developer shall reimburse the City for all reasonable costs and expenses incurred by the Cityin 4
completing such Public TIF-Funded Improvementsin excess of the available City Funds; and '

© (c) therightto seek reimbursement of the City Funds from the Developer, subject to
Exhibit Q. . ‘ : A
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7.04 - Notice of Expiration of Term of Agreement. Upon the expiration _of the Term of
the Agreement, DPD shall provide the Developer, at the Developer's written request, with a

written notice in (ecordab!e form stating that the Term of the Agreement has expired.
SECTION 8. COVENANTSIREPRESENTAT.IONSNVARRANTIES 0!5 THE DEVE_LOPER.

8.01 General. The Developer represents, wa_r_rants,and‘covenants, as of the date of -
- this Agreement and as of the date of each disbursement of City Funds hereunder, that:

) {a) (i) the Partnership is an lllinois limited partnership duly organized, validly existing.
qualified to do businéss in lllinois, and licensed to do business in any other state where, due to
the nature of its activities or properties, such qualification or license is required and (i) the
Menmiber is an lllinois not-for-profit corporation duly otganized, validly existing, qualified to do
business in lllinois, and licensed to-do business in any other state where, due to the nature of its

" activities or properties, such qualification or license is required; . < -

. (b) the Develbpér has ihe right, poWer and authority to enter into, execute, deliver
" and perform this Agreement; - : ' o .

(c) the execution, delivery and performance by the Developer of this Agreement has
been duly authorized by all necessary action, and does not and will not violate the Partnership’s
partnership agreement as amended and supplemented and/or the Member's by-laws 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 the

Developer is now a party or by which the Developer is now or may become ‘bound;

. L . . Lo f
. (d) unless otherwise permitted or not prohibited pursuant to or under the terms of
this Agreement, the Member shall acquire fee simple title to the Property from the Seller; and
then the Member shall sell and convey to the.Partnership good, indefeasible and merchantable
fee simple title to the Property (and all improvements thereon) free.and clear of all liens (except
for the Permitted Liens, Lender Financing as disclosed in the Project Budget and non-
govemmenfal charges that the Developer is contesting in good faith pursuant to Section 8.15

hereof);

(e) the Developer js now and for the Térm of the Agreement shall remain solvent
and able to pay its debts as they mature; ' -

) there are no actions or proceedings'by or before'any court,-govermnmental
commission, board, buréau or any other administrative agency pending, threatened or affecting
the Developer which would materially impair its ability to perfonn under this Agreement; )

(g)  the Developer has and shall maintain all govermment permits, certificates and
consents (including, without limitation, appropriate environmental approvals) necessary fo
conduct its business and to construct, complete and operate the Project, except for the
certificate of occupancy (if any) issued by the City following completion of the rehabilitation;

(h) except as heretofore disclosed in writing to the City by the Developer or its
counsel, the Developer is not in default with respect to any indenture, loan agreement,
mortgage, deed, note or any other agreement or instrument related to the borrowing of money
to which the Developer is a party or by which the Developer is bound;
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(|) . the Fi nanc;al Statements of the Member are complete correct in all material
_ 'respects and accurately present the assets, liabilities, results of operations and financial
* condition of the Member, and the Financial Statement when héreafter required fo be submitted
- by the Developerwill be complete, correct inall raterial respects and. will accurately present .
the asséts, liabilities, results of operations and financial condition of the Developer; there has
. been no material adverse change in the assets, liabiiities, results of operations or financial
condmon of the Member since the date of the Member‘s most recent Flnanmal StatementS'

(j) prior to the issuance of a Certn“ cate, the Developer shall not do anyof the
following without the prior written consent of DPD: (1) be a party to any merge, liquidation or
consolidation; (2) sell, transfer, convey, lease or ‘otherwise dispose of all or substantially all of
its assets or any portion of the Propeity (including but not limited to any fi fi xtures or eqmpment
now or-hereafter attached thereto) except for tenant leases of not greater than one yéar in
duration entered in the ordinary course of business; (3) enter ifito any transaction outside the
ordinary course of the Developer's business; (4) assuime, guarantee endorse, or otherwise
become liable in connection with the obligations of any other person or entity (except for-
guarantees executed by the Member in the course of its development of other housing projects
or the operation théreof); or (5) enter into any transaction that would cause a material and
detnmental change to the Developer's ﬁnancral condition; ‘

. (k) the Developer has not |ncurred and, priorto the issuance of a Certifi cate shall
not, without the prior written consent of the Commissioner of DPD, allow the exrstence ofary
liens against the Property (or improvements thereon) other than the Permitted Lrens orincur
. anyindebtedness, secured or to be secured by the Property (or improvements thereon) or: any
- fixtures now or hereafter attached thereto except Lender Flnanc:ng disclosed’in the Project

‘Budgeét; . LW

- the Developer has not made ar caused to be made, drrectly or :ndtrectly, any
payment, gratuity or offer of employment in connection with the Agreement or any contract paid
. from the City tréasury or pursuantto 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 -
the Developer in wolatxon of Chapter 2-156-1 20 of the Munrcrpat Code of the City; and

. (m) nelther the Developer not any affi lrate of the Developer is llsted 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 Indusfry and Sectirity of the U.S. Depariment 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 Spécially 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 orentity, means a person or entity that, directly or. indirectly,
through one or more intermediaries, controls, is controlled by or is undet common controf with -
such specified person or entity, and a person or entity shall be deemed to be controlled by
. -another person or entity, if contralled 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 mdtrectly and.
whether through share ownership, a trust, a contract or gtherwise.

8.02 Covenant to Redevelop. - Upon the City's approval of the Project Budget, the
Scope Drawings and Plans and Specifications as provided in'Sections 3.02 and 3.03 hereof,
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and the Developer's receipt of alt required building permits arid governmental approvals, the
Developer shall redevelop the Property in accordance with this Agreement and all Exhibits

" attached hereto, the TIF Ordinances, the Scope Drawings, Plans and Specifications, Project .
" Budget and all amendments thereto, and all Laws applicable to the Project, the Property andlor
_ the Developer, incliding, without limitation, all Environmental Laws. The covenants set forth in
this Section shall ruin with the land and be binding upon any transferee, but shall be deemed

satisfied upon.issuance by the City of a Certificate with respect thereta.

803 Redevelopment Pian. The Developer represents that the Project is and shall be
in compliance with all of the terms of thé Redevelopment Plan-

8.04 Use of City Funds. .Ci'ty Eunds disbursed to the Developei."'shall be used by the.
Developer solely to pay for {or to reimburse the Developer for its payment for) the TiF-Funded
. improvements as provided in this Agreement. : ‘

: 8.05 TIF Bonds. The Developer shall, at the request of the City, agree to any
reasonable amendments to this Agreement that are necessary of desirable in order for the City
to issue (in its sole discretion) any bonds in connection with the Redevelopment Area (the “TIF
Bonds"); provided, however, that (1) any such amendmients shall not have a material adverse
effect on the Developer or the Project, and (2) the proceeds of the TIF Bonds may not be used
to reimburse the City for expenditures made in conriection with, or provide a source of funds for
the payment for, the TIF-Funded improvements unless such use is expressly permitted by faw
at the time of the issuance of the TIF Bonds. If the Cityiintends to issue TIF Bonds the interest .
on whichis not includible in gross income of their owners for federal-income tax purposes (“Tax
Exempt Bonds”), the City shall nofify in-writing tax counsel for the Developer identifiedin -

‘Section 17 hereof (“Tax Counsel for the Developer”) prior to providing any proceeds of the Tax
. Exempt Bonds to the Developer. The: Developer shall, at the Developer's expense, cooperate

and provide reasonable assistance in connection with the marketing of any such TiF Bonds,
including but not limited to providing written. descriptions of the Project, making representations,
providing information regarding its financial condition and assisting the City in preparing an
offering statement with. respect thereto. . : :

8.06 [intentionally omitted]"

-~ 807 - Emiployment Opportunity; Pfogress Reports. The Developercovenants and
agrees to abide by, and contractually obligate and use reasonable efforts to cause the General
Contractor and each subcontractor to abide by the terms set forth in Section 10 hereof. The
Peveloper shall deliver to the City written progress reports detailing compliance with the
requirements of Sections-10.02 and 10.03 of this Agreement. ‘Such reports shall be delivered-to
"the City when the Project is 25%, 50%, 70% and 100% completed (based.on the amount of
expenditures incurred in relation to the Project Budget). If any such reports indicate a shortfall
in compliance, the Developer shall also deliver a plan to DPD which shall outline, to DPD's
satisfaction, the manner in which the Developer shall correct-any shortfall. '

, 8.08 émgloyment Profile. The Developer shall submit, and-contractually ob!ig'ate’ and
cause the General Coniractor or any subcontractor to submit, to DPD, from time to time,
statements of its employment profile upon DPD's request. .

8.09 Prevailing Wage.- On account of the DOH Loan, the Praject is subject to the
requirements-of the Davis-Bacon Act, 40 U.S.C. Section 276a et seq. Accordingly, pursuant to
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820 LGS 130711, Section 11 of thie llinois Prevailing Wagé Act (620'ILCS 130/0/01 et seq), the -~

: (equirement's of the Hllinois Prevailing ‘Wage Act ;s‘hé!l'not apply to the Project.

. respect thereto, no Affiliate of the Developer may recaive 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. The Developer.shall provide information with respect to,any -
entity to receive City Funds directly or indirectly (whether through payment fo the Affiliate by the
Developer and reimbursement to the Developer for such costs using City Funds, or otherwise),”
upon DPD's request, prior to any such disbursement. The provisions of this Section 8.10 do not
. apply to any Prior Expenses approved pursuanit to Section 4.05(a), the Partnership Acquisition
of the Propeity by the Partnership from the Member (following the Acquisition of the Property by
" the Member from the Seller), the Development Fee {0 be paid to the Member by the Partnership .
and the payment of any management fees by the Partnership to the Member in connection with
the Management Agreement bétween the Partnership and Member for the Project. '

. 810 Ams-Length Transactions. Unless DPD has given its prior written consent With

811  Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, the 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 overthe Project,
.the Redevelopment Area or the Re,developmeht Plan, or any consultant hired by the City or the
.. Developer with respect thereto, owns. or controls, has owied or confrolled or will own or control
" any interest, direct or indirect, in the Developer's business, the Property or any ather property-in’
the Redevelopment Area, and no such person shall represent any persori, as agent or :
" otherwise, who owns or-controls, has owned or controlled, or will own or control anyinterest, :
direct or indirect, in the Developer's business, the Property or any other property in the '
- Redevelopment Area. S - . ' o
: 8.2 Disclosure of Interest. The Developer's counsel has no-direct or indirect financial
- ownership interest in the Developer, the Property or any otheraspect of the Project. - -

8.13 Financial Statements. ‘The Member shall obtain and provide to DPD-Financial
Statements for the Member's fiscal year erided June 30, 200_ and each fiscal year thereafter .
until the City has issued the Certificate. Consistent with the foregoing, the Member 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 reasonably request. “The Partneiship-shall obtain

“and provide DPD on-the Closing Date its Financial Statements. Following the Closing Date, the
Partnership shall obtain and provide to DPD audited Financial Statements for the Partnership’s
fiscal year ended December 31,.200:, and each fiscal year thereafter. In addition, the - -
Partnership shall submit unauidited financial statements as soon as reasonably practical

. following the close of each fiscal year:and for such other period as DPD rnay reasonably o
- request. - . : T E

4 . ‘8._14 Insurarice.  The Developer, at its own expense, shall comply with all
. provisions of Section 12 hereof. e : g ‘ :

: 815 Non-Govémmental Ché;g' es.

(a)  Payment of Non-Governmental Charges.  Except for the Permitted Liens, the
Developer agrees to pay or cause to be paid when due any Non-Govemmental 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 ’createba lien upon all or any portion
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_ of the Property or Project; provided however, that if such Non-Governmental Charge may be: -
paid in instaliments, the Developer may pay the same together with any accrued interest
thereon in installments-as they become due and before any fine, penalty, interest, or cost may

be added thereto for nonpayment. The Developer shall fumish fo DPD,within thirty (30) days of
DPD's request, official receipts from the appropriate entity, or other proof satisfactary to DPD,
avidencing payment of the Non-Governmental Charge in question. -

(b) Right to Contest. The Developer has the. right, before any'delinquen'cy
occurs: :

R0) to contest or abject in goad 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, prevenit 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 refieve, modify or extend the Developer’s covenants to pay any

. such_Non-.GovemmentaI Charge at the time and in the manner provided in this Section

8.15); or R .

) (i) - .at DPD's sole option, to furnish a gdod and sufficient bond or other
security satisfactory to DPD and the Title Company in such.form and amounts as DPD
. and the Title Company shall fequire, or a good and sufficient undertaking as may be
" required or permitted by law to accomplish a stay of any such sale or forfeiture of the
Property 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. i

: 8.16 Developer's Liabilities. " The Developer shall not enter into any transaction
_ that would materially and adversely affect its ability to-perform its obligations hereunder or to
. repay any material liabilities or perform any iaterial obligations of the Developer to any other
person or entity. The Developer shall immediately.notify DPD of any and all events or actions’
which may materially affect the Developer's ability to carry on its business operations or perform
its obligations under this Agreement or any ather documents and agreements. A
e . sy : .- il
8.17 Compliance with Laws.  To the bestof the Developer's knowledge, afte
diligent.inquiry, the Property and the Project are and shall be in compliance. with ali applicable
Laws pertaining to or affecting the Project and the Property, including, without limitation, all
Environmental Laws. Upon the City's request, the Developer shall provide evidence satisfactory

. {o the City of such compliance. '

- 8.18 Recording and Filing. The Developer shall cause this Agreement, certain '
exhibits (as specified by Corporation Counse), all amendments and supplements hereto to be
recorded and filed against the Property on the date hereof in the conveyance and real property
records of Cook County. This Agreement shall be recorded prior o any mortgage made in
connection with Lender Financing. The Developer shall pay all fees and charges incurred in
connection with any such recording. Upon recording, the Developer shall immediately transmit
or cause the Title Company to transmit to the City an executed duplicate original of this
Agreement showing the date and recording number of record. . o
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' 819 ~ Real Estate Provisions.

(d) Governmental Chaiges.
(i) - Paymentof Governmental Charges. .~ = ‘The Developer agreéstopay . -
or cause to be paid when due alt Governmental Charges (as defined below) whichare -
assessed or imposed upon the Developer, the Property or the-Project, or become due
" . and payable, and which create, may create, or appear to create'a lisn upon the '
Developer o all or any portion of the Property or the Project. “«Govemmental Charge” .
shall mean all federal, State, county, the City, or other governmental (or any
instrumentality, division, agency, body, or department thereof) taxes, levies, -

- assessments, charges, liens, claims or encumbrances (except for those assessed by
- foréign nations, states other than the State of lllinois, counties of the State other than
- Cook County, and municipalities other than the City) relating to the Developer, the
Propetty orthe P,r'ojectincluding but not limited to real estate taxes. - *
B (1) Rigﬁt {o Contest. . * - The Devéloper has th‘e’ right befbré' ariy' .

delinquency occurs to contestor object in good faith to the ameunt 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 . - o
Governmental Charge and prevent the imposition of afien or the sale or forfeiture of the
Property. No-such contestor objection shall be deemed or construed in any way as.
relieving, modifying or extending the Developer's covenants to-pay anysuch .7 . -
© Governmental Charge at the fime and in the manner provided in this Agreement unless
. the Developer has-given prior written notice to DPD of the Developer's intent to contest

. of object to a Governmental Charge and, unless, at DPD's sole option,

- proceedings instituted by the Developer contesting or objecting to a Govermmental

Charge shall conclusively operate to preventor remove a lien against; or the sale or

: forfeiture.of, all or any part.of the Property- to satisfy such Governmental Charge prior to . .
. final determination of such proceedings; andfor T o

(A)  the Developer shall demonstrate to DPD's satisfdction that Ie‘g'at" L

(B)  .the Developer shall fumish a good and.sufficient bond or other security
-gatisfactory to DPD in such.form and amounts as DPD-shall require, ora good and
- _sufficient undértaking as may be required or permitted by law fo. accomplish a stay of
any such sale or forfeiture of the Property during the pendency of such contest,
~adequate to payfully-any such 'contested.Govemmental Charge and allinterest and
. penalties upon the adverse determination of such contest. : -

_ (b)  Developer's Failure To Pay Or Discharge Lien. ~ 1fthe Developer fails to pay
any Govemmental Charge orto obtain discharge of the same, the Developer shall advise DPD
thereof in writing, at which time DPD may, but shall not be obligated to, and without waiving or
reléasing any obligation or liabitity of the Developer under this Agreement, in DPD's sole '

 discretion, make such payment, or any part thereof, or obtain such discharge and take any
other-action with respect thereto which.DPD deems advisable. All sums so paid by DPD, if any,
-and any expenses, if any, including reasoriable attomeys' fees, court costs, expenses and other
charges relating thereto, shall be promptly disbursed to DPD by the Developer. ‘
Notwithstanding anything contained herein to the contrary, this paragraph shall not be
construed to obligate the City to pay any such Governmental Charge. Additionally, if the
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Developer fails to pay any quemméntal Charge, the City, in'its sole disc;rétion, may réquife the
*..Developer to submit to the City audited Financial Statements at the Developer's own expense. -

() RealEstate Taxes.

(i) .- - Acknowlédgment of Real Estate Taxes. . . The Developer agrees that -
'(A) for the purpose of this Agreement, the total projected minimum assessed value of the
.. Property (“Minimum Assessed Value™) is shown on Exhibit K attached hereto and-
incorporated herein by feference for the years noted on Exhibit K; (B) Exhibit K sets forth
the specific improvements which wilt generate the fair market values, assessments,
" -equalized assessed values and takes shown thereon; and (C) the real estate taxes .
anticipated to be generated and derived from the respective portions of the Property and
the Project for the years shown are fairly and accurately indicated in Exhibit K.

{ii) Real Estate Tax Exemption. With respect to the Property or the Project;
neither the Developer nor any agent, representative, lessee, tenant, assignee,
transferee or successor in-interest to the Developer shall, during the Term of this

. Agreement, seek, or authorize.any exemption (as such ferm is usedand defined in the
litinois Constitution, Article IX, Section 6 (1970)) for any year that the Redevelopment °
.Plan s in effect. - T ; SR s ' _
© @iy Mo Reduction in Real Estate Taxes. Except if the Developer seeks a o
Class 9 certification in connection with the property taxes on the Property, neithér the .
‘Developer nor any.agent, representative, lessee, tenant, assignee, transferee or °
* . succéssor in interest to the Developer shall, during the Term of this Agreement, directly
or indirectly, initiate, seek or apply for proceedings in"order to.lower the assessed value -
of all or any portion of the Property or the Project below the amount of the Minimum

. Assessed Value as shown in Exhibit K for the applicable year.
_ (iv) - - No Objections. ' _Néither the Developer nor any-agent,
representative, lessee, tenant, assignee, transferee or successor in interest to the -
Developer, shall object to or in any way seek to interfere with, on procedural or any other
grounds, the filing of any Underassessment Complaint or subsequent proceedings '
related thereto with the Cook County Assessor or with the Cook County Board of =

Appeals, by either the ity or any taxpayer. The term “Underassessment Complaint” as
- used in this Agreement shall mean any complaint seeking to increase the assessed -
- value of the Property up to (but not above) the Minimum Assessed Value-as shown in

ExhibitK. -
v) Covenants Running with.the Land. The parties agree thatthe
 restrictions contained in.this Section 8.19(c) are covenants running with the land and this
Agreement shall be recorded by the Developer as a memorandum-thereof, at the -
Developer's expense, with the Cook County Recorder of Deeds on the Closing Date.
These restrictions shall be binding upon the Developer and.its agents, representatives,
lessees, successors, assigns and transferees from and after the date hereof, provided
- however, that the covenants shall be released when the Redevelopment Areais no -
longer in effect. The Developer agrees that any sale, lease, conveyance, or transfer of
title to all or any portion of the Property or Redevelopment Area from and after the date
hereof shall be made explicitly subject to such covenants and restrictions. .
Notwithstanding anything contained in this Section 8.19(c) to the contrary, the City, inits
sole discretion and by its sole action, without the joinder or concurrence of the .
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Devélpper, its 'suéceséors‘ or_asé,iQris‘, may waive and 'termina'_te.me_ Developer's
covenants and agreements set forthin this Section 8.19(¢). -~~~

8.20 Affordable Housing Covenant. The Developer agrees arid covenants to the City
 that, prior to any foreclosure of the Property by a lender providing Lender Financing, the -
 provisions of that certain Regulatory Agreement executed by the Developer in connection with -
the DOH Loan as of the date hereof shall, along, witti the requirements. of (i) the Regulatory and
Land Use Resttiction Agreement and the lliinois Affordable Housing Tax Credit Agreement
between IHDA and the Partnership, (ii) the Regulatory Agreement between HUD-and the
" Partnership, and (iii) the Reguilatory Agreements between the City and Partnership in
connection with the Series 2008A Bond and Series 2008B Bond, govein the terms ofthe -
Developer's obligation to provide affordable housing. Following foreclosure, if any, and from the
date of such foreclosure through the Term of the Agreement, the following pravisions shall,
subject to the HUD Required Provisions Rider, govemn the terms of the obligation to provide -
affordable housing under this Agreement:. - .

. (@) The Prd]ecf shall be operated and maintained principally as residential rental
~ housing; - L N T : _

, " (b) -Cne hund_redaﬁd seventy-seven of the units in fhe_ Project shall be available for.
... occtipancy fo and be occupied solely by one or more Families qualifying as Low Income
. . Families (as defined below) upon initial cccupancy; and .

; _{(c) "One hundred and seventy-seven of the units in the Project have monthly rents paid
by the tenant notin excess of thirty percent (30%).of the maximum allowable income for a Low
income Family (with the.applicablé 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 Family (as defined below) that no longer
qualifies as a Low Income Family due to an increase in such Family's income since the date of
its initial occupancy of such unit, the maximum monthly rent for stich unit shall not exceed thirty

percent (30%) of such Family's monthly income.
(d) _A,_susgd in this Section 8.20, the f.ollowing‘ terms have the following meanings:’
it .- _(i.)" f‘FarhilY’ shall mean ‘éhg or more-individuals, wheihér or noglirelét_ed by blood )
or marriage; and : : - ‘ S

(ii) “Low income Families” shall mean Families whose annual-income does not
“exceed sixty percent (60%) of the Chicago-area median income, 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. o

- (e) The covenants Set forth in this Section 8.20 shall run with the tand and be binding
" upon any transferee. . ‘ . - o

- (f) The City and the Developer may enter into a separate agreement to implement the
provisions of this Secﬁon 8.20. ‘ ’ S

" 8.21 [m_tenﬁdnéﬂy omittédj
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822 [intentionally omitted] ~ -
823 [intentionally ‘omitted]

8.24 . Survival of Covenants. . . All warranties, representations, covenants and

" agreements of the Developer contained in this Section 8 and elsewhere in this Agreement shall.

- be true, accurate and complete at the time of the Developer's-execution of this Agreement, and
. shall survive the execution, delivery and acceptance hereof by the parties hiereto and (except as

provided in-Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the

" Term.of the Agreement. - .

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 govermnment to execute:a'nd deliver this Agreement and to perform its obligations

hereunder. '

© 902 : Survival of Covenants.  ~ "All warranties, representations, and covenants of
.. the City contained i this- Section 9 or elsewhere in this Agreement shall be true, accurate, and
. compléte at the time of the City's execuition of this Agreement, and shall survive the execution,
" delivery.and acceptance hereof by-the parties hereto and be in effect throughout the Term of
‘the Agreement. . ' ' R SR
- 'SECTION 10. 'DEVELOPER'S EMPLOYMENT OBLIGATIONS

, ~ 10.01 Employment Oppartunity. = The Developer, on behalf of itsélf and its |
sucdssors and assigns, hereby agrees, and shall contractually obligate its or:their various -
contractors, subcontractors or any Affiliate of the Developer operating on the Property
(collectively, with the Developer, the “Employers” and individually an“Employer”) to agree, that
. for the Termt of this Agreement with respect ta Developer 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
employmé¥it based upon race, religion, color, sex, national origin or ancestry, age, handicap or -
disability, sexual grientation, 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 séq,, Municipal Code, except as otherwise provided by said ordinance and as

amended from time to time (the “Human Rights Ordiriance”). Each Employer shall take
affirmative action to ensure that applicants are hired and employed without discrimination based
upon race, refigion, 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 nen-discriminatory manner with regard to all job-related matters, including without
limitation: émployment, 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 fo 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
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ancestry, age, handicap or disability, 'se'>.<ué!‘ orientation, military discharge status, marital status,
parental status or source of income.’ o e "

(by To thé greatesf ektent feasib!e, each Erﬂployer ié. 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 coninection

" with the construction of the Project be awarded to business concems that are located in,or - * -
owned in substantial part by persons residing in, the City and preferably in the Redevelopment

- -Area. - - S R o : :

(c) . Each Employer shall comp]y with all federal, state and local equal employment
and affirmative action statutes, rules and regulations, including but not limited to the City's
Human Rights Ordinance-and the lllinois-Human Rights Act, 775 ILCS 5/1-101 et seq. (1 993),

and any subsc_aquent amendmgnts andicjegulaﬁons promulgated.ther'eto;

: ‘(d-) Each Empl'c;yer,in order to demonstrate compliance with the terms of this
Section, shall cooperate with and promptly and accurately respond to inquiries by the City,
which has the responsibility to observe and report compliance with equal employment

opportunity (egulations of federal, 'state and municipal agencies.

." . (e). Each Employer shall include the foregoing provisions of subparagraphs (a) '
through (d) in every contractentered into in connection with the Project, and shall require
inclusion of these provisions in every subcontract entered into-by any subcontractors, and every.
..agreement with any Affiliate operating on the Property, so that each such provision shall be
- binding upon each contractor, subcontractor or Affiliate, as the case may be. :

R )| . Eéiluré to comply with the employirignt obligatibns descﬁbéd-in- this Setction
10.01 shall be a basis for the City fo pursue remedies under the provisions of Section 15.02 -
" hereof. . : R C : o

110,02 City Resident Construction Worker Employment Requirement. ~ The

" Develdper agrees for itself and its successors and assigns, and shall contractually obligate its

Genera! Contractor and shall cause the General Contractor fo contractually obligate'its
" subcontractors, as applicable, to agree, that during the construction of the Project they shall

comply with the: mitiimum percentage of total worker W&urs performed by actual residents ofthe

* City as specified in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percentof .
-the total worker hours worked by persons on the site of the Project shall be performed by actual
‘residents: of the City); provided, however, thatin addition to-complying with this percentage;, the
Developer, its General Contractor and each subcontractor shall be required te make good faith’
efforts fo utilize qualified residents of the City in both unskilled and skilled fabor positions. '

_ “ The Developer may request a reduction or wai\(ei' of this minimum percentage level of -
Chicagoans as provided for in Section 2-92-330 of the- Municipal Code-of Chicago in '
accordance with standards and procedures developed by the Chief Procurement Officer of the -

«Actual residents of the City” shall mean persons domiciled within the City. The doricile.
is an individual's one.and only true, fixed and permanent home and principal establishment.

... - The Developer, the Gerieral Contractor and each subcontractor shall providé forthe -
" maintenance of adequate employee residency records to show that actual Chicago residents
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are employed on the Project. Each Emplbyér shall maintain capies of persbna'l documents
supportive of every Chicago employee's actual record of residence. ST

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the Commissioner of DOH in triplicate, which shall idéntify clearly the
actual residence of every emplayee on each submitted certified payroll. The first ime that an
. employee's name appears on a payroll, the date that the Empioyer hired the employee should .

_be written in after the employee's name. ~ - : :

The Developer, the General Contractor and each subcontractor shall provide full access
to their employment records to the Chief Procurement Officer, the Commissioners of DPD and
DOH, the Superintendent of the Chicago Police Department, the Inspector General or any duly
authorized representative of any of them. “The Developer, the General Contractor and each
subcontractor shall maintain all relevant personnel data and records for a period of atleast -
three (3) years after final acceptance of the work constituting the Project.

.. Atthe direction of DOH, affidavits and other suppdfﬁng documentation will be required of
. the Developer, the General Contractor and each subcontractor to verify or clarify an employee's
-actual address when doubt-or lack o_f clarity has arisen. i - .

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

residents. ~ ' . S :

When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensure the fulfillment of the requirement of this Section conceming 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 thie 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 fot the
actual contracts) shall be surrendered by the Developer fo the City in payment foreach - .
percentage of shortfall toward the stipulated residency requirement. Failure to report the.
residency of employees entirely-and correctly shalt result in 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 the Developer, the
General Contractor and/or the subcontractors to prosecution. Any retainage to cover contract . '
performance that may become due to the Developer pursuant to Section 2-92-250 of the
Municipal Code of Chicago may be withheld by the City pending the Chief Procurement Officer's
determination as to whether the Developer must surrender damages as provided in this

paragraph.
_ Nothing herain provided shall be constriied to be a limitation upon the “Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order

11246" and “Standard Federal Equal Employment Opportunity, Executive Order 11246,” or .
other affirmative action required for equal opportunity under the provisions of this Agreement or

related documents.
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_ - The Partnership shall cause or require the provisions 6_f this Section 10,02 to be
“included in all construction contracts and subcontracts related 1o the Project. '

g 10.03. MBE/WBE Commitment.  The Par_tnersh,i'p-:agrée;s'. for itself and its successors
" _and assigns, and, if necessary to meet the requirements set forth herein, shall contractually -
obligate the General Contractor to agree that during the Project: I

(a) . . Consistent with the findings which support, as applicable, (i) the Minority-Owned
and Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., :
Municipal Code of Chicago (the “Procurement Program”?), and (ji) the Minority- and Women-
Owned Business Enterprise Construction Prograrn, Section 2-92-650 ef seq., Municipal Code of
Chicago (the “Construction Program,” and collectively with the Procurement Program, the )
“MBE/WBE Program”), and in reliance upon the provisions of the MBE/WBE Programi to the
extent contained in, and as.qualified by, the provisions of this Section 10.03, during the course
of the Project, at least the following percentages of aggregate hard construction costs (as set
forth in the Project Budget) shall be expended for contract participation by MBEs and by WBEs: -

- (1) -Atleast 24 percent by MBEs.-
(2) Atleast four percent by WBEs.

‘(b) ~ For purposes of this Section 10.03 only, the Developer (and any party to whom &
. _contractis let by the Developer in connection-with the Project) shall be deemed a “contracfor™ .
~" and this Agreement (and any.contract let by the Developer in coringction with the Projéct) shall .
‘be deemed a “contract” or a “construction contract” as such terms are defined in Sections 2-92-
420 and 2-92-670, Municipal Code of Chicago, as applicable. - . -

(c) . Consistent with Sectioris 2-92-440 and 2-92-720, Municipal-Code of Chicago, the
Develaper's MBE/WBE commitment may be achieved in part by the Developer's statusasan -
MBE or WBE (but only to the extent of any actual work peiformed on the Project by the =
Developer) or by a joint venture with one or more MBEs or WBES (but only to the extentofthe ™ - .
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 the Developer utilizing a MBE or a WBE
‘as the General Contractor (but 6nly to the extent-of any actual work performed on the Projectby

" the General Contractar), by subcshtracting or causing the General Esntractor to subcontracta
portion of the Project to one or more MBEs or WBEs, or by the purchase of materialsor. . '

services used in the Project from one or more MBEs or WBEs, or by any combination ofthe -
foregoing.. Those entities which constitute both a MBE and a WBE shall not be credited more
than once with regard to the Developer's MBE/WBE commitment as described in this Secfion
10.03.. In accordance with Section 2-92-730, Municipal Code of Chicago, the Developer shall .-
" hot substituts any MBE or WBE General Contractor or subcontractor without the prior written .

approval of DOH.

§ (d) © The Developer shali deliver quarterly reports to‘the City‘s?nonitoﬁngj staff dhdhg'
the Project describing its efforts to achieve: compliance with this MBE/WBE commitment. Such -
reports shall include, inter alia the name and business address of each MBE and WBE solicited

! el Sm?

by the Developer or the General Contractor to work on the Project, and the responses received.
from such solicitation, the name and business address of each MBE or WBE actually involved in

" the Project, a déscription of the work performed or products or services supplied, the date and
amount of such work, praduct or service, and such other informatioh as may assist the City's
imonitoring staff in determining the Developer's compliance with this MBE/WBE commitmegt.
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The Developer shall maintain records of all relevant data with respect to the utilization of MBEs
and WBEs in connection with the Project for at least five years.after conipletion of the Project, .
and the City’s moniforing staff shall have access to all such records maintained by the
Developer, on five Business Days' natice, to allow the City to review the Developer's
compliance with its commitment to MBE/WBE participation and the status of any MBE or WBE
performing any portion of the Project. : R D

{e) Upon the disqualification of any MBE or WBE General Contractor or
subcontractor, if such status was misrepresented by the disqualified party, the Developer shall
be obligated to discharge or cause fo 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 (), the disqualification procedures are further described in

Sections 2-92-540 and 2-92-730, Municipal Code of Chicago, as applicable.

) (H  Any reduction or waiver of the Developer's MBE/WBE commitment as described

"in this Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730,

Municipal Code of Chicago, as applicable.

(9) Prior td thé commencement of the Project, the Developer shall be required to .

‘meet with the City's monitoring staff with regard to the Developer's-compliance with its
_obligations under this Section 16.03. The General Contractor and all major subicontractors shall

be required to attend this pre-construction meeting. During said meeting, the Developer shall.

demo'nstr"at_e to the City’s monitoring staff its plan to achieve its obligation§ under this Section
10,03, the sufficiency of which shall be approved by the City’s monitoring staff. During the

- Project, the Developer shall submit the documentation required by this Section 10.03 tothe -

. City's monitoring staff, including the following: (i) subcontractor’s activity report; (ii) contractor's

™

i-certification concerning labor standards and prevailing wage requirements; (iif) 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 creationfjob 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 the Developer is not
complying with its obligations. under this Section 10.03, shall, upon the delivery of written notice

to the Developer, be deemed an Event of Defauit. Upon the occurrence of any such Event of

- Befault, in addition to any other remedies provided in this Agreement, the City may: (1) issuea -

written demand to the Developer fo halt the Project, (2) withhold any further payment of any City
Funds to the Developer or the General Contractor, or (3) seek any other remedies against the

Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

The Developer hereby represents and warrants to the City that the Developer has
conducted environmentat studies sufficient to conclude that the Project may be constructed,

. completed and operated in accordance with all Environmental Laws and this Agreement and all
Exhibits attached hereto, the Scope Drawings, Plans and Specifications and all amendments

‘thereto, [the Bond Ordinance] and the Redevelopment Plan.

] Without limiting any other provisions-hereof, the 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
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. Envrronmental Laws mcurred suffered by or asserted agalnst the Clty asa dlrect or mdrrect .
result of any of the following, regardless of whether or not caused by, or within the: control of the- |
Developer: (i) the presence of any Hazardous’ Matenal on or'under, of the escape seepage
leakage, spillage, emission, discharge or release of any Hazardous Material from all or any
portion of the Property, or (i) any liens against the Propertypenmtted or imposed byany- .

"Environmental Laws, or any actual or asserted liability or obligatiory of the City or'the Developer :
or any of its Affiliates under any Enwronmental Laws relatlng fo the Property .

SECTION 12. INSURANCE

_ The Partnershlp shall comply with Sectron 4 of the mortgage from the Partnershrp fo the .
- City secunng repayment of thie DOH Loan . _

SECTION 13 lNDEMNlFlCATlON z

"13.01 General. lndemmty Developer agrees o mdemnlfy pay, defend and hold the
City, and its elected and appointed officials, employees, agents and affiliates (individually an .
“Indemnitee;” and collectively the “Indemnitees”) harmless from and agalnst any and all
liabilities, obligations, losses, damages penalties, actions, judgments, suits, claims; costs,
. expenses and disbursements of any kind or nature whatsoever (and including without, lrmltatlon, '
" the reasonable fees and disbursements of counsel for-such iIndemnitees in connection with any
investigative, administrative or judicial proceeding conimenced or threatened, whether ornot .
- such-indemnities shall be designated a party thereto), that may be impaosed on, suffered,
' mcurred by or asserted agalnst the lndemmtees in any manner relating or arising out of:

. ). the Developer's fallure to. comply with any of the terms, covenants and
- ‘conditions contalned within thls Agreemenl“ or L

. - (i) - the Developer’s or any contractor’s farlure to pay General Contractors
Subcontractors or ‘materialmen in connection with the TlF—Funded Improvements or any
other PrOJect lmprovement; or -

) (m) the exrstence of any matenal mlsrepresentatlon or omrssron in thls -
Agreement, any offering mémorandum or information statement.or theé Redevelopmerit
P¥an or'any other document related fo this Agreement that is the restlt of iriffermation
supplied or omitted by.the Developer or any. Affiliate Developer or any agents, ’
‘employees, contractors or persons acting under the- control orat the request of the
~ Developer or any Affi llate of Developer;-or : :

(IV) the Developer’s fallure to cure any mrsrepresentatton m ‘this Agreement or.
any other agreement relatmg hereto : : . o=

pro wded, however that Developer shall have no obllgatton toan lndemmtee ansrng from the
wanton or willful misconduict of that Indemnitee. To the extent that the preceding sentence may
be unenforceable because it violates or is violative of any law or public policy, Developer shall
contribute the maximum portion that it is permitted to pay and satisfy under the applicable law,

to the payment and satisfaction of all indemnified liabilities incurred by-the Indemnitees or any of
them. The provisions of the undertakings and indemnification set out in this Section 13.01 shall -
survive the termination of this Agreement, subject t6 ExhibitQ. :
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. The Developer shall keep and maintain separate,” .
complete, accurate and detailed books and records necessary (o 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 the Developer'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 the Developer's offices for inspection, ¢opying, audit
and examination by an authorized representative of the City, at the Developer’s expense. The -
Developer shall incorporate this right to inspect, copy, audit and examine all books and records
into all contracts entered into by the Developer with respect to the Project.

14.02. Inspection Rights.  -Upon three (3) business days' notice, any authoﬁied
representative of the City has access to all' portions of the Project and the Property-during
.. nommal business hours for the Term of the Agreement.. - I .

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 the .

Developer hereunder (provided, however, that after {he issuance of the Cettificate, any event -~
_solely involving the Member which would be an event of default will not constitute an Event of

Default hereunder):

. ‘(a) "~ .the failure of the Devélqper to perform, keep or observe an,y'of' the covénants,
~ conditions, promises, agreements or obligations of the Developer under this Agreement, any of
the Series 2008 Bond Documents or any of the DOH Loan Documents; |

) (b) the failure of the Developer to perform, .keeb.'or obse_rvé any of the covenanfs,
. conditions, promises, agreements or obligations of the Developer under any other agreement .
with any person or entity if such failure may have a material adverse effect on the Developer's

ability to-perform, keep or observe any of its conditioris,'.pljomises or obligations hereunder, -

et -
v Eh.

(c) the making or furmishing by the DeVeloper to .'i:he City of any representation, '
warranty, certificate, schedule, repart-or other communication within or in connection with this
Agreement, any of the Series 2008 Bond Documents orany of the DOH Loan Docqments which

- . is untrue or misleading in any material respect;

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

.- (e) the commencement of any proceedings in bankruptcy by or against the
Developer or for the liquidation or reorganization of the Developer, or alleging that the
Developer is insolvent or unable to pay its debts as they mature, or for the readjustment or
arrangement of the Developer's debts, whether under the United States Bankruptcy Code or
under any 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 the
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Developer; provided, however, that if such commencement of proceedings is involuntary, such -~

action shall not constitute an Event of Défault unless such proceedings are niot dismissed within
sixty (60) days after the commencement of such proceedings; - * S .- .

oo (D) . the abpointment 'oan receiver 'dr,trustée for the .D'evélober, forany éubstanfi_al’» N
" part of the Developer's assets or the institution of any proceedings for the dissolutian, or the full .

- or partial liquidation, or the mérger or consolidation, of the Developer; provided; however, thatif o

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_ commenqement thereof; . - - .

. (g) the enfr'y of any judgrhent or order against the Developer that prevehts fulfillment. -
. of any obligation under heretnder which remains unsatisfied or undischarged and in effect for
sixty (60) days after such entry withput a stay of enforqement‘or execution;

: (h)  the occurrence of an event of default under the Lender Financing caused by of -
" atiributable to the Developer, which default is not cured within any applicable cure ‘period;

(i) - the dissolution of the Developer; -~ ~

.- {j) - . theinstitution in-any courtofa criminal proceeding _(othef than a misdemeanor)
against the Developer or any natural person who owns a material interest in the Developer,
. which is not dismissed within-thirty (30) days, or the indictment of the Developer or any natural .
" person'who owns a material interestin the Déveloper, for any crime (other than a- oL '
misdemeanor)or " . R S R

. . (k) - priorto the expiration of the Term of the Agreement, the sale or transferof & .- '

- majority of the ownership interests of the Developer without the prior written consent of the City,”
except (1) as permitted under the DOH Loan Ddcuments (including but not limited to in- - :
connection with any Lender Financing); or (2) to the extent the-syndicator of federal low- income

. housing tax credits may acquire or sell a limited partner interest in the Partnership, provided that
_ the sale is to an affiliate of the syndicator. ' R . :

" For purposes of Séction 15.01}]) hereof, a-person wittj a material interest in 'the .
Developer shall be oneowiiing in excess of ten (10%) of th_e_;laevelopeu‘s partnership interests. :

15.02 Remedies. - Upon the occurrence:of an Event of Default, the City may _
terminate this Agreement and all related agreements (including the DOH Loan Documents), and
. may suspend disbursement of City Funds. Upon the occurrence of an Event of Default, 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 injunctive relief or the

specific performance of the agreemients contained herein. - S

15.03- Curative Periad. . - In the event the Developer shall fail ta perform a monetary
covenant which the Developer is required to perform under this Agreement, notwithstanding any
- other provision of this Agreement to the contrary; an Event of Default shali not be deemed fo
have occurred unless the Developer has failed to perform such monetary covenant within 30
days of its receipt of a written notice from the City specifying that it has failed to perform such
monetary coveniant. in the event the Developer shall fail to perform a non-monetary covenant -
which the Developer is required to perform under this Agreement, notwithstanding any-other .
proirisio.n of this Agreement to the contrary, an Event of Default shall not be deemed to have
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accurred unless the Déveloper has failed‘to' cﬁre sucﬁ default within 60 days of its receiptof &
written nofice from the City specifying the nature of the default; provided, however, with respect
to those non-manetary defaults which-are not capable of being cured within such 60-day periad,

" . the Developer shall notbe deemed to have committed an Event of Default under this "~

~ Agreement if it has commenced to cure the alleged default within such 60-day period and
thereafter diligently and continuously prosecutes the cure of such default until the same has . .
" been cured. i : BRI

. The City may, in its sole discretion, accept a cure of any Event of Défau\t_made or -
" tendered by any partner of the. Partnership or by any Lender of the Lender Financing and in
such instance such cure shali be deemed {0 be a cure by the Partnérship. - '

SECTION 16. MORTGAGING OF THE PROJECT

- All mortgages or deeds of trust in place as of the date hereof with respect to the Property
or any-portion thereof are listed on Exhibit G hereto (including but not limited to mortgages S
made prior to or on the date hereof in connection-with Lendér Financing) and are referred to
herein as the “Existing Mortgages.” Any morigage or deed of trust that the Partnership may
hereafter elect to execute and record or permit to be recorded against the Property or any K
portion thereof is referred to herein as a “New Mortgage.” Any New Mortgage that the
Partnership may hereafter elect to execute and record or permit to be recorded against the
‘Property or any portion thereof with the prior written consent of the City is referred fo hereinas a
_ «Permitted Mortgage.” Itis hereby agreed by and between the City and the Developeras -
follows: L A : B R

(a). Intheevent that a mortgagee or any other party:shall succeed to the '
Partnership's interest in the Property or any portion thereof pursuant to the exercise of remedies
. under a New Mortgage (other than a Permitted Morigage), whether by foreclosure or deed in-
lieu of foreclosure, and in conjunction therewith accepts an assignment of the Developer's
interest hereunder in accordance with Section 18.15 hereof, the City may, but shall notbe .
obligated to, attorn to and recognize such parly as the successor in interest to the 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 under this Agreement, but such
. party-shall be bound by those provisions of this Agreement that are covenants expressly
" . running with the land. ' 2 oL -

<

(b) in the event that any mortgagee shall succeed to the Partnership’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, andin
conjunction therewith accepts an assignment of the Developer's interest hereunder in '
accordance with Section 18.15 hereof, the City hereby agrees to attom to and recognize such
party as.the successor in interest to the Developer for all purposes under this Agreement soO
fong as such party accepts all of the obligations and fiabilities of “the Developer” (including “the
Partnership”) hereunder; provided, however, that, notwithstanding any other provision of this
Agreement to the contrary, itis understood and agreed that if such party accepts an assignment

. of the Developer's interest under this Agreement, such party has no liability under this
Agreement for any Event of Default of the Developer which accrued prior o the time such party
succeeded to the interest of the Developer under this Agreement; in which case the Developer
shall be solely fesponsible. However, if such mortgagee under a Permitted Mortgage or an
Existing Mortgage does riot expressly accept an assignment of the Developer's interest
hereunder, such party shall be entitied to no rights and benefits under this Agreemient, and such




©ag2i0-c . - JOURNAL-CITY COUNGIL-CHICAGO " - 6/10/2008

. _' party.shall be bound onl.i'by-'tﬁbjse provisions of iﬁjé Agfe,eﬁléni_, if any, which are 'cd\}en'a'nt"s'_"
" expressly running with the land. @ - S Tl Lo

. i(c) - Priorto the issuance by the City tothe 'DeVeiéper of a Certificate buréuént.to '
Section 7 hereof, no New Mortgage shall be executed with respect to the Property or-any
portion thereof without the prior. written consent of the Commissioner of DPD. e

. .SECTION 17.. NOTICE -

*+ "Unless otherwise specified, any notice, demand or request required hereunder shall be .
given in writing at the addresses set forth below, by any of the following means: (a) personal.
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, retum ‘
receipt requested. - - . ' o

-Department of Planning and Development
121 North LaSalle Street; Room 1000
: Chicago, lllincis 60602 S

" -, Alttention: Cornmissioner

floteCty: - - . . Gityof Chicago

.- With Copies To: - * _City of Chicago
S - Departmentoflaw - "~ - .0 . - -
- Finance and Economic Development Division
121 North LaSalle Street, Room 600
_ Chicago, lllinois 60602 S

Attention: Finance and Economic Dévelopment Division

City of Chicago™ - "~
Department of Housing '
33 North LaSalle 'Street, 2™ Floor

- Chicago, lllinois 60602 -
Aftention: Commissioner -

* “Ifto the Developer: - - Hollywood House Limited Partnership
DT S - ¢lo Heartland Housing, Inc. ..~
208 South LaSalle Street, Suite 1818
:Chicag'(_), lilinois 60604 :
Attention: Executive Director

With Copies To: - Applegate & Thome-Thomsen .
4 . 322-South Green Street, Suite 412
Chicago, lllinois 60607 .= = -
_ Attention: William G. Skalitzky
and Thomas Thorne-Thomsen
(“Tax Counsel for-the Developer’) .

and




oiGi2008 <~ REPORTSOF COMMITTEES. 36211

* National Equity Fund; Inc. :
120 South Riverside Plaza; 15" Floor
Chicago, llinois 60606 - '
Attention: Legal Department

. Such addr,eéses may be changed By notice to the 6ther' parties given in the sam"é

- manner provided above. Any notice, demand, or request sent pursuant to either clause (g)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

" jmmediately following deposit with the ovemight courier and any notices, demands or requests

‘sent pursuant to subsection (d) shall be deeméd received fwo (2) business days following
deposit in the mail. . .

SECTION 18. MISCELLANEQUS
) 1'8.0_1 Amendment.” This Agl_feement and the Exhibits attached hereto may not be
amended or modified without the prior written-consent of the parties hereto; provided, however,
that the City, in its sole discrétion, may amend, madify or supplement Exhibit D hereto without
the consent of any party hereto. Itis agreed that no material amendment orchange to this *~

Agreement shall be made or be effective unless ratified or authorized 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 hereof) by more than five percent (5%).or materially
changes the Project site or character of the Project or any activities undertakeri by Developer
affecting the Project site, the Project, or both, or increases any time agreed for performance by -

- the Developer by more than 120 days. " .

_ 18.02 Entire Agreement. ~ This Agreement (including each Exhibit attached hereto, - ..
which is hereby incorporated herein by reference) constitutes the entire Agreement between the
. parties hereto and it supersedes all prior agreements, negotiationsand.dichssions befween the
" parties relative to the subject matter hereof. '

18.03 Limitation of Liability. No member, official or employee of the City shall be '
personaliy liable to the Developer or any, successor in interest in the event of any default or
breach by the City or for any amount which may becorme due to the Developer from the City or
any successor in interest oron any.-obligation under the terms of this Agreement. '

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

18.05 Waiver. Waiver by the City or the 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 fo the
‘extent speciﬁcalfy-waived by the City or the Developer in writing. No delay or omission on the
part of a partyin exercising anyright shall operate as a waiver of such right or any other right
unless pursuant to the specific terms hereof. A waiver by a party of a provision of this
Agreement shall riot 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
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"a party, nor any c;oursé of dealing befween the parties hereto, shall constitute a w_ai\)er ofany

such parties’ rights or of any obligations of any other party hereto as to any future transactions. -

18.06 Remedies Cumulative. . The remedies of a party hereunder are cumulative
and the exercise of any one or more of the remedies provided for herein shall not be consfrued -
* as a waiver of any other remedies of such party unless specifically so. provided herein.

o 18.07 Disclaimer. " Nothing contained in this Agreement nor any act ef 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 parinership orjoint -
venture, or to create or imply any association or relationship involving the City. . o

18.08 Headings. The paragraph and section headings contained herein are (dr

convenience only and ar_e not intended to limit, vary; deﬁn,e_’ or ex_pand the content thereof.

.~ 18.09 Counterparts. This Agreement may be executed in several counterparts, éach of .

: which shall be deemed an original and all of which shall constitute one and the same
_ agreement. - ’ T : T _ , ‘

. " 18.10 Severability: “- If any provisiori in this Agreement, or any paragraph, sentence,. '
. .- clause, phrase, word ‘'or.the application thereof, in any circumstance, is held invalid, this
. . Agreementshallbe construed as if such invalid part were never included herein and the

remainder of this-Agreement shall be and remain valid and enforceable to the fullest extent
© permitted: by_law. s ’ | .

"§8.11 Conflict. . - in the event of a conflict between éﬁ'y provisions of this Agreement B

and the provisions of the TIF Ordinances, such-ordinances shall prevail and control. +#-

. " 18,12 Governing Law. . This Agreement shall be governed by and construed in
accordance with the internal laws of the State of lilinois, without regard to its conflicts of law

“-principles. o : o N '

18.13 - Form of Documents. All documents required by this Agreement to be submitted, "

delivered or fum_ished to the City shall be in'form and content satisfactory to the City. .

~ 18.14 Approval. Wherever this Agreement provides for the approval or consenit of
the City, DOH, DPD or the Commissioner, or any matter is to be to the City's, DOH's, DPD's or
the Commissioner's satisfaction, unless specifically stated to the contrary, such approval,

" consent or satisfaction shall be made, given or determined by the City, DOH, 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. - S .

18.15 Assignment.  Exceptas omenmse-permittéd herein, the Developer may not sell,
assign or othérwise fransfer its interest in this Agreement in whole or in part without thie written.
consent of the. City; provided, however; that nothing contained in this Section 18.15 shall be .
deemed to require the City's consent to the assignment of the City Note to.a Lenderwhase
Lender Financing is contingent upon such-assignment. Any successor in interest to the

.'Developer under this Agreement shall certify in writing fo the City its agreement.to abide by ail
remaining executory terms of this Agreement, including but not limited to Sections 8.19 (Real
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Estate Provisionsj and 8.24 (Survival of Covenants) hereof, for the Term of the Agreement. The
Developer consents 1o the City's sale, transfer, assignment or other disposal of this Agreement

at any time in whole or in part.

18.16. Binding Effect. This Agreement shall be binding upon the Developer, the City and -
their respective successors and permitted assigns (as provided herein) and shall inure to the
‘benefit of the Developer, the City and their respective successors and permitted assigns{as
provided herein). Except as otherwise provided herein, this Agreement shall not run to the
benefit of, or be enforceable by, any person or entity other than a party fo this Agreement and
its successors and pemitted assigns. This Agreement should not be deemed to confer upon
third parties any remedy, claim; right of reimbursement or other right. . -

. 18.17 Force Majeure. Neither the City nor the 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 anabnormal duration, tornadoes or cyclones, and other events ot conditions
. beyond the reasonable control of the party affected which in fact interferes with the ability of
such parly to discharge its obligations hereunder. The individual or entity relying on this section.
with respect to any such delay shall, upon the occurrence of the event causing suchdelay, -
. 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.

" '18.18 Exhibits. ‘All of the exhibits attached hereto are incorporate_d herein by
reference. .o o o .

48.19 Business Economic Support Act. Pursuant to the Business Economic Support
Act (30 ILCS 760/1-et seq.), if the Developer is required to provide notice under the WARN Act,
the 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 Govermor 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 the Developer has locations in the
State. Failure by the Developer to provide such notice as described above may resuit in the
termination of all or a part of the payment or reimbursement obligations of the City set forth

herein.

.18.20 Venue and _Consént to Jurisdiction. Ifthereisa lawsuit uncfef this Agreement,
each party may hereto agrees to submit fo the jurisdiction of the courts of Cook County, the
State of lllinois and the United States District Court for the Northern District of Hlinois.

18.21 Costs and Expenses. In addition to and notin 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, attomey’s fees and legal
expenses, whether or not there is a lawsuit, including attomey’s fees for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals and
any anticipated postjudgment collection services. Developer also will pay any court costs, in
addition to all other sums provided by law. S
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~.18.22 Business Relationships. ~ The Developer acknowledges (A) receipt of a copy
of Section 2-156-030(b) of the Municipal Code of Chicago, (B) that Developer has read stich

_ provision arid 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 or employee with fespect to any matter involving any
person with.whom the elected Cily official or employee has a *Business Relationship” (as

_ defined in Section 2-156-080 of the Municipal Code of Chicago), or to participate in any -

" discussion in any City Council commitiee hearing orin any City Council meeting or to vote on
any matterinvolving any person with wihom the elécted City-official or employeehasa :
“Business Relationship® (as defined in Section 2-156-080 of the Municipal Code of Chicago), or
to participate in any discussion in-any City Council committee hedring orin'any City Council. -
meeting or to vote on.any matier involving the person with whom an elected official has a _
Business Relationship, 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 fransaction contemplated
by this Agreement shall be grounds for termriination of this Agreement and the transactions
contemplated hereby. The Developer hereby represents and warrants that, to the best ofits
knowledge after due inquiry, no violation of Section 2-1 56-030(b) has occurred with respectfo -

. this Agreement or the transactions contemplated hereby. -

" IN'WITNESS WHEREOF, the parties heréto have caused this Agreement tobe.
executed on or as of the day and year first above written. - R e

. HOLLYWOOD HOUSE LIMITED PARTNERSHIP,
an lifinais limited partnership SR

. By Hollywood ShéridanANeighborho'od-'Deye"lopment-
) ~ Corp., NFP, an {llinois not-for-profit corporation -
lt§: General Partner o

. By _
iz - - - AndrewE.Geer .
Secretary’ - -

" HEARTLAND HOUSING, INC., an lllinois not-for-profit
-corporation L S T

By

Aﬁdrew E. Geer
Executive Director
CITY OF CHICAGO

4 By:

Amold L. Randall
Commissioner o E
Department of Planning and Development .
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STATE OF ILLINOIS ).
: )SS

COUNTY OF COOK )

e : i " a notary public in and for the said County, in the State

. aforesaid, DO HEREBY CERTIFY that Andrew E. Geer, personally known to me to be the
Secretary of Hollywood Sheridan Neighborhood Development Corp., NFP, an illinois not-for-
_profit corporation (the “General Partner”) and the general pariner of Holiywood House Limited

. Partnership, an Winois limited partnership (the “Partnership”), 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 helshe signed, sealed, and delivered said instrument,

pursuant (o the authority given to him/her by the Board of Directors of the General Partner, as -

his/her free and voluntary act and as the free and voluntary act of the Partnership, for the uses

and purposes therein set forth. .

GIVEN under iy hand and official seal this __dayof

Notary Public

My Commission Expires

(SEAL)

STATE OF ILLINOIS )
B )SS
COUNTY OF COOK )

L _ , @ notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that"Andrew E. Geer, personally knowri to me to be the
Executive Director of Heartland Housing, Inc., an lllinois not-for-profit corporation (the
“Member”), and personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that he/she
signed, sealed, and delivered said instrument, pursuant to the authority given to him/her by the
Board of Directors of the Member, as his/her free and voluntary act, for the uses and purposes
therein set forth. ‘ , : ' :

GIVEN under my hand and official seal this dayof __ ,

Notary Publié

My Commission Expires
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. STATE OF |LLlNO|S )
.- )SS
) 'COUNTYOFCOOK )

I, ) - ,a notary pubhc in and for the said County, in the State
aforesard DO HEREBY CERTIFY that Amold L. Randall, persanally known to-me to bé the
‘ Commissioner of the Department of Planning and Development of the City of Chicago (the -
“City”), and personally known to me to be the samé person whose name is subscribed to the .
foregoing instrument, appeared before me this day in-person and acknowledged that he signed, -
sealed, and delivered said instrument pursuant to the authority given to him/her by the City, as -
his free and voluntary act and as the free and voluntary act of the Clty, for the-uses-and
purposes therein set forth. :

‘GIVEN under my hand and ofﬁcral seal thrs — day of -, : .-

. Notary Public

'My'CommiseionEXpires '

[(Sub)Exhlbrts ‘A’ “D" “E”, “F" and “P" referred to in this Hotlywood -
' House Apartments Redevelopment Agreement
unavallable at’ tlme of - prmtrng}

[(Sub)Exhlblt “H” referred toin this Hollywood House Apartments :
Redevelopment Agreement: pnnted on pages 36251 through
: 36252 of thrs Journal.]

[(Sub)EXhlblt “K” referred to i this’ Hollywood House Apartments
. Redevelopment ‘Agreement printed on page :
36253 of this Journal]

[(Sub)Exhibit “N” not referenced in this Hollywood House
Apartments Redevelopment Agreement] :

(Sub)Exhrbrts sgr. “Cr G T, N, “L-17) fL-27, WY, "0 and fQ7 referred to |n this Hollywood
House Apartments Redevelopment Agreement read as follows:




9/10/2008 " REPORTS.OF COMMITTEES - - . - ' 36217

‘ (Sub)Exhvibit.“B". S S -
(To Hollywood House Apartments Redevelopment Agreement). - - °
Property.
(To Be Recorded)
The south 20 feet of Lot 9, and all of Lots 10, 11.and 12in Blo_ck 6 in Cochran’s Addiﬁon to
Edgewater being a subdivision of south 1,946 feet of west 1,320 feet of east fractional half
of Section 5, Township 40 North, Range 14, East of the Third Principal Meridian, in Cook
County, lllinois. : : ) : ' N
. Commorily Known As:
5700 North Sheridan-Road -
* Chicago, lllinois 60660.
Perrhanent Index Number:

14-05-406-021.

- © (Sub)Exhibit “C". -
(To Hollywood House: Apartments Redevelopment Agreement)

T.l.F.-Funded Improvements.

Hollywood House Apartments (5700 North Sheridan Road)
: Heartland Housing, Inc. :
23 July 2008.

T.1.F -Funded Improvements incurred by Hollywood House Limited Partnership:

Rehabilitation (including A&E and emergency call system) $9,715,000
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.:'Remediatio_n of Underground‘StorageTank o o 8 _'."60,('3'06 '

Tenant.Relocation‘ _ . . o '2'5_0,0,0_0".:

. TAF-Funded I'mproveme,nts incurred by Heartland'Hous.ing, Inc. .
Coquisifon . §4000000

© TOTAL: - . e .’ $14,025,000*

(Sub)Exhrblt G" :
(To Hollywood House Apartments Redevelopment Agreement)
' Permitted'.'L'ie,n's. g

' (To Be Recorded) =

1. Llens or encumbrances agarnst the Property

‘Those matters set forth as. Schedule B trtle exceptlons in the owner ] trtle rnsurance o
policy issued by the Trtle Company as 'of the date hereof, but énly-so long as

. .applicable title endorsements ssued in conjunction therewrth on the date hereof if
any, contrnue to remaln in full force and effect. :

-2 Lrens or encumbrances agalnst the. Developer or the PrOJect other than liens agarnst e
the Property, if any: ’ . . o .

a. covenants in Warranty Deed dated March 1, 1911 and recorded May 6 1911
A in Book 11190 page 561 as Document Number 4753737 :

b. - covenants in Warranty Deed dated October 28, 1911 and recorded '_
November 22, 1911 as Document Number 4872303, -

c. covenants in Warranty Deed dated October 30, 1911 and - recorded
November16 1911 as Document- Number4868801 and

d. i Memorandum of License Agreement dated August 10, 2000 and recorded ‘
September 22, 2000 as Document Number 000741 800.
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. . (Sub)Exhlblt “r
(To Hollywood House Apartments Redeve|opment Agreement)

Approved Prior Expenditures. -

Hollywood House Apartments (5700 North Sherldan Road)
. Heartland Housmg, Inc.
18 July 2008.

A.pplication'vF‘eAes‘ ' . s 75000

Appraisals | | - L _. - .. 19,000.00
Archltecture/Engmeean Desngn o a - . " 115,000.0(.)"
Interpreter : . S ' L _- -80.00
Leéel K 4 | | - | |

| Contracfor (predevel.qpr‘nent).'_' o o o . 15,000.00 -
 Market Studies . 16,317.00
"Develeper’s Seﬁiees (permit pfecesé) . S 26,840.0‘0_'
.Envi_ronmental. Studies - . | - o .2'6,82~5.'80
Pﬁysic;al Needs Assessment - ' - . B 4,163.00
Predevelopmenf Loan Interest - : R ; 27,422.00
Eamest Money (acquisition) | | S 12.5,000.00_”

~ Surveys ' - | | - '4,500.00
TLF. Study | | 223,180.00

TOTAL, . . © $603,327.80

36219
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' R (Sub)Exhlbrt “J” ‘ :
T (To Hollywood House Apartments Redevelopment Agreement)

| Opinion Of. Developér’s Cotriel.

: -Crtv of 'Chlcago ~ ' L Lo - _ _ - , 2008
~ Chicago, lllinois 60602 . I _ o
" Attention: Corporatlon Counsel o

Re: Hollywood House Apartments Redevelopment Agreement

Ladies and Gentlemen'

We have acted as special counsel to Heartland Housrng, Inc an- lllinois not—for—proﬂt .

*- corporation (the “Member”), Hollywood Sheridan Nelghborhood DevelopmentCorp NFP,an .
: lllinois not-for-profit corporation (the “General Partner”); and Hollywood House Lirited
- . Partnership (the: “Partnership”) in connection with the development and rehabilitation of a one

hundred ninety seven (197) unit senior réntal facility known as Hollywood House Apartments

_“located at 5700.North Sheridan Road in Chlcago llinois (the "Prolect”) We represent. the -
.. Member, General Partner and Partnership:in connection” with that certain Hollywood o

House . Apartments: Redevelopment Agreement dated as of _ " .__,2008 (the

“Redevelopment Agreement’). among the Member, Partnershlp and the City of C Chlcago (the .. -
- “City”), and the City’s. agreement to provrde Nine Million Nine Hundred Thousand-Dollars
($9,900,000). of tax increment financing assistance to the- Member and Parfnership:to pay - -

certain T.L.F. eligible expenses as set forth in the Redevelopment Agreenmient.- The: Project

. islocatedinthe Hollywood/Shendan Redevelopment Project Area. In ourcapacity as special
" . counsel, we have examined, among other things, (i) the- -Redevelopment Agreement;
~ (ii). Articles of Incorporation, as amended, of the'Member certified by the Secretary of State

~ of lllinois on , 2008 Bylaws, as amended, and Resolutlons dated as of .

, 2008 of the Member which have been certified by an officer of the Member, and a.
Certrfrcate of Good Standing:for the Member issued by the Secretary.of State of lilinois dated, -

-2008; (m) Articles of Incorporation of the General Partner certified by the Secretary of State

of illinois on - . ,2008, Bylaws and Resolutions datedasof __.___ - 2008 of the
General Partner which have been certified by an officer of the. General Partner and a .

- Certificate of Good Standing for the Member issued by the Secretary of State of lllinois dated
' -~ /2008; and(iv) the Certificate of Limited Partnership of the Partnership certified
.by the Secretary of State of lllinois on __ , 2008, the Amended and_Restated

Agreemient of Limited Partnership of the: Partnershrp certlfled by an officer of the General
Partner, and a Certificate of Existence/Good Standing for the Partnership issued by the

. Secrétary of State of lllinois dated , 2008 (the documents set forth above in (i)

through (iv) are collectively referred to herem as the “Documents ).

“In rendering thls oplnlon we-have also examrned the original or certified, conformed or _

" photostatic copies of the Judgment Searches of the Member, General Partner and

Partnership performed by CT Corporation SyStem, dated -___ _ - ,.2008 (the -
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. “Searches”), copies of whlch have' been dellvered to the City; the Certifi cate and General
- Partner Certificate as defined in paragraphs 3 and 4 below, respectively, and referred to in

. qualification (i) below; and such other. documents ‘and legal matters as'we have deemed
. '.necessary or relevant for purposes of i lssurng the. opmlons hereinafter expressed.

For the purposes of thls oplnlon we have assumed that

S a The execution and dellvery of the Redevelopment Agreement and other documents
reviewed by us, and the entry into and performance of the transactions contemplated by
- the Redevelopment Agreement, by all parties other than the Member, General Partner and
Partnership ‘have been duly authorized by all necessary actions. Further, the
Redevelopment Agreement and other documents reviewed constitute the valid and binding
obligations of all parties other than the Member, General Partner and Partnership.

b. All natural persons who are signatories to the Redevelopment Agreement were Iegally
competent at the time of execution; all signatures (other than those on behalf of the
.-Member, General Partner and Partnership) on the Redevelopment Agreement- and other
docuiments reviewed by us are genuine; the copies of all documents submitted to us are '
accurate and complete and conform to the originals; all material terms and conditions of the .
relationship between the Member, General Partner and-Partnership and the other parttes
-are. correctly and completely reflected in the Redevelopment Agreement

' Based upon the foregoing, but subject tothe assumptlons quallflcatlons and l|m|tataons set .
-forth hereln itis our oplnlon that: . :

1. The Member is an Illmors not—for-prot” it corporatlon duly created valtdly eX|st|ng and
in good standing under the laws of Illindis and has full corporate power and authority to own
and lease its properties and to carry on its business-as-presently conducted. The General
Partner is-an lllinois not-for-profit corporat'loniduly created, validly existing and in good

_standing under the laws of lllinois and has full corporate power and authority to own and

lease its properties and to-carry on its-business as presently conducted. The Partnership

~ isan lllinois limited partnership duly created and validly éxisting and in good standing under

‘the laws of lllinois and has full parinership power and authority. to own and lease' its
properties and to carry on its business as presently conducted.

2. The Redevelopment Agreement (a) has been properly. authorized, executed and

delivered by or on behalf of each of the Member and Partnership, (b) constitutes the legal,

“valid and binding obligation of each of the Member and Partnership, and (c) is enforceable
against each of the Member and Partnership in accordance with its terms.

3. The Member has all requisite right, power and authority to execute and deliver the
‘Redevelopment Agreement and to perform its obligations thereunder. The execution,
delivery and undertaking of performance under the Redevelopment Agreement by the
Member will not conflict with, or result in a violation of the Member Articles of Incorporation
or Bylaws. Such execution, delivery and undertaking of performance (provided the
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" Member performs’ in accordance wnth the terms and condrtlons of the Redevelopment_

Agreement which it is obligated to pérform) will not result in a breach or other-violation of *

any of the terms, conditions or provisions of any law, regulatlon order, writ, injunction or
decree. of any court or governmental or regulatory authority applicable to the Member. _
Such execution and delivery, to our knowledge (based on the Certificate of the Member

attached hereto and made a part hereof (the “Certificate”)) and without further investigation; - -

will not: (a) result in the creation of any lien, charge or encumbrance on any property or .
-assets of the Member, except as described in the Redevelopment Agreemient, (b) resultin
. -a violation. of any of the terms, -¢onditions or provisions of any order, writ, injunction or
- decree of any court, governmental or regulatory-authority applicable to the Member, (c)
constitute grounds for the acceleration of the maturity of any agreement orother instrument
to which the Member is a party or by which any of the. property of the Member may be -
bound, or (d) conflict with, constitute an event of default under, or result in a violation of the
provisions of any agreement or other instrument of which we have knowledge to which the -
Member isa party, or by Wthh the properties or assets of the Member are bound.

4. The Partnershlp has all requnsrte right, power and authority to execute and deliver the
Redevelopment Agreement and to perform its obligations thereunder. The execution,

_ delivery and undertaking: of performance under the Redevelopment Agreement by the .

" Partnership will not-conflict with, or result in a violation of the Partnership’s Certificate of
. Limited Partnership or its Amended and Restated Agreement of Limited Partnership dated

. as of ‘ ", 2008. Such execution, delivery and undertaking of performance

. *(provided the Partnershup performs in accordance with the terms and conditions of the

- Redevelopment Agreement which it is obligated to perform) will not result in a breach or .
other violation of any of the terms, conditions or provisions of any law, regulation, order, . .
writ, injunction or decree of any court or governmental orregulatory authority applicable to
the Partnership. Stich execution and dellvery, fo our knowledge (based on the Certificate

- - of the General Partner attached hereto and made a part hereof (the ‘General Partner
*. Certificate”)) and without further investigation, will not: (a) result in the creation of any lien, .
charge or encumbrance on any property or assets of the Partnership, except as described -
. inthe Redevelopment Agreement or in connection with the Lender Financing as identified .

" inthe Redevelopment Agreement, (b) result in a violation of any of the terms, condmons. '
or provisions of any order, writ, injunction or. decree of any court “governmental or
regulatory authority applicable to the Partnership, (.c) constitute grounds for the acceleration _

- of the maturity of any agreement or other instrument to which the Partnership is a party or
by which any of the property of the Partnership may be bound, or (d) conflict with, constitute

" anevent of default under, or result in a violation of the provisions of any agreement or other
instrument of which we have knowledge to which the Partnershlp isa party, or by which the
propertles or assets of the Partnershrp are bound

5. Toour knowledge relying solely on the Certifi cate and General Partner Certificate, no

. authorizations, approvals or consents of, or filings or registrations with, or the giving of

notice to, any person or any governmental or regulatory authority or agency of the State of

Iinois or any political subdivision thereof, other than those that have already been obtained

or will be obtained during the course of construction. of the Project, are necessary for the .
execution, delivery and performance (as of the date hereof) by the Member and Partnership -
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of the Redevel'opmeht Agreem'ent ‘or for the validify or enforceability thereof, ex'cépt for
recording or filing of the Redevelopment Agreement. o '

6. A federal or state court sitting in the State of lllinois and applying the choice of law-
'provisions of the State of lllinois would enforce the choice of law provisions-contained in the
Redevelopment Agreement and apply the law of the State of ilfinois to the transactions -
evidenced thereby.- S S

7. To our knowledge, relying solely on the Searches, Certificate and the General Partner
Certificate, there are no judgments outstanding against the Member or Partnership, nor is
there now pending or threatenéd, any litigation, contested claim or governmental
proceeding by or against the Member or Partnership or affecting the Member or Partnership
or any of its property, or seeking to restrain or enjoin the performance by the. Member or
Partnership of the Redevelopment Agreement or the transactions contemplated in the
Redevelopment Agreement, or contesting the validity thereof. '

8. To our knowledge relying solely on the Certificate and General Partner Certificate,
without further investigation, and except as previously disclosed to the City in writing, there
- is no default by the Member or Partnership with respect to any indenture, loan agreement,
mortgage, note, material contract, lease or any other agreement or instrument to which the
Member and/or Partnership is a party or by which the Member and/or Partnership,
respectively, is bound, a default under which would have a material adverse effect on the
‘Member, Partnership, their respective business or their ability to perform their respective
obligations under the Redevelopment Agreement. . : :

9. To-our knowledge relying solely on the Certificate arid General Partner Certificate,
without further investigation, there is no default by the Member or Partnership with respect
to any order, writ, injunction, or decree of any court, government or regulatory authority or

" in default in any respect under any law, order, regulation or demand of any governmental
-agency or instrumentality, a default under which would have a material adverse effect on
the Member, Partnership, their respective business or their ability to perform their
respective obligations under the Redevelopment Agreement.

10. To our knowledge, relying solely on the General Partner Certificate and the -
Searches, all of the assets of the Partnership are free and clear of mortgages, liens,
pledges, security interests and encumbrances except for those specifically set forthinthe
Documents and the Title Policy Number issued by Near North National Title,
‘L.L.C. and dated as of , 2008 (the “Title Policy”) with respect to the Property (as
_defined in the Redevelopment Agreement).

11. To our knowledge, relying solely on the Certificate and General Partner Certificate,
without further investigation, the Member and Partnership each owns or possesses or is
licensed or otherwise has the right to use.all licenses, permits and other governmental
approvals and authorizations, operating authorities, certificates of public convenience or
other rights that are necessary for the operation of the Project and its business (other than
a certificate of occupancy which may be issued by the City following completion of the
rehabilitation).
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~ The opinions ‘set forth above-are subject to the followrng qualrt‘ catrons

. wherever we. indicate that our oprnron with respect to-the exrstence or absence of :

facts is based on our knowledge, our opinion is based solely on (1) the actual knowledge -

of the attorneys currently with-the firm who have represented the Member, General -
Partner and Partnership in connection with the transactions: contemplated by the
Agreement and of any other attorneys presently in our firm whom we have determined .
are likely, in the course of representrng any of said parties, to have knowledge of the

" matters covered by this oprnron (2)-the representations and warranties of the Member

and Partnership contained in the Redevelopment Agreement, (3).the Certificate, and (4)

" the General Partner Certificate, and we have not uridertaken any independent-

investigation (and we have not made or- caused to be made any review of any court file

.or.indices except as described above with respect to the Searches) and no inference as
1o our knowledge should be drawn from our representation of the Member or Partnership

or otherwise. However, we know of no facts which lead us to believe such factual matters ’

are untrue or inaccurate;

i your ablllty to enforce the Redevelopment Agreement may be limited by- applrcable

bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance or transfer
-and other similar laws now or hereafter in effect relating to or affecting creditors’ rights

generally, and their 1nterpretatron by coufts of approprlate junsdrctron

iii. ‘enforcement of your rlghts and remedres may be llmrted by general pnncrples of

. equity, regardless of whether such enforcement is considered in.a proceeding in equity
- or at law, and the availability of equitable remedies or equitablé defensés would be.:

subject to the discretion 6f the court requested to grant such remedies or allow such
defenses; and further, in this regard, we have assumed that you will exercise your rights

-and remedies under the Redevelopment Agdreement in good faith and in crrcumstances S

and a manner which are commercnally reasonable;

v, certarn provrsrons of the Redevelopment Agreement may be - rendered
unenforceable or limited by applicable laws and judicial decisions but such laws and

~ judicial decisions da not render the redevelopment Agreement invalid as a whole, and
‘there exist in the Redevelopment Agreement or pursuant to applicable law legally e

adequate remedies for the realization of the prrncrpal benefits lntended to.be provrded by P

- cthe Redevelopment Agreement

V. we express no oprnlon with. respect to provisions in a'ny,of.the-Redevelopment
Agreement which purport to (i) confer, waive or consent to the jurisdiction of any court,

 (ify provide for service of process except in accordance with applicable law, (iii) waive any

right granted by statutory or common law, or (iv) require indemnification or contribution

- for liabilities under the provisions of any Federal or state securities law orin respect to the

negligent or wrongful conduet of the mdemnrf ed party orits representatrves or agents;

- and

vi. we call your attention to the fact that althodgh we represent the Member; General -
Partner and Partnership as special counsel in connection with the subject transaction; we
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do not represent each generally,'and our engagement has been Iirhited‘ to the specific
matters as to which we have been.consulited. ' : ' :

Our opinion is limited to the laws of the United States (except as set forth below) and the
laws of the State of lllinois and (as to matters set forth in Paragraph 5 -only) political
subdivisions thereof in effect on the date hereof as they presently apply. We shall-have no

. continuing obligations to inform you of changes in law or fact subsequent to the date hereof
" or of facts of which we become aware after the date hereof. - '

We express no opinion as to matters of title- or priority or perfection of liens.or security
interests with regard to real and persanal property.. We have not reviewed and do not opine
as to: (i) compliance by the Project with applicable health, fire, safety, building, zoning,
‘environmental, subdivision laws, ordinances, codes; rules or regulations, (ii) E.R.1.S.A. laws,

‘ - rules and regulations, or (iii). Federal or state taxation, banking, securities or “blue sky” laws,

rules or regulations.

This opinion is limited to the matters set forth herein. This opinion is provided fo.you as a
legal opinion only and not as a guaranty or warranty of the matter discussed herein or the
documents referred to herein. No opinion may be inferred or implied beyond the matters
expressly contained herein, and no portion of this opinion may be quoted or in any other way
published without the express written consent of the undersigned. This opinion is rendered
solely for your benefit and no other person or entity shall be entitled to rely on any matter set

_forth herein without the express written consent of the undersigned.

~ Very truly yours, -

' Applegate & Thorhe-Thomsen, P.C.

"Certificate Of Member.

| 2008.

The undersigned, the Executive Director of Heartland Housing, Inc., an IWlinois not-for-profit
corporation, hereby certifies to Applegate & Thorne-Thomsen, P.C., as follows:

1. This certificate (the.“Certificate”) is made in reference to the Hollywood House
Apartments Redevelopment Agreement between the City of Chicago (the “City”),
Hollywood House Limited Partnership (the “Partnership”) and Member dated as of

, 2008 (the “Redevelopment Agreement’) and all documents. -
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. referenced in the legal oplnlon to whlch this certlf‘ cate is, attached (the :

Redevelopment Agreement-and all such documents referred to collectively as the
“Agreements”), relating to a redevelopment projéct in the Clty known as Hollywood _

: House Apartments in Ch|cago llinois (the “Prolect”)

.-The undersrgned is familiar with the Agreements and’ ‘has made inquiry of those‘

personnel of Member who are familiar with matters relatlng to the Agreements and
this' Certlf.lcate o S

3. As Executlve Director of the Member I am famllrar wrth or have made mqurry of

those individuals who are in a-position to be familiar with, ‘the following: (a) any
judgments, orders, writs, injunctions, or decrees, of any court, governmental or -

regulatory authority, affecting Member, the Project or Member's execution and

delivery of the Agreements (“Court Orders"), (b) any agreements or other instrument

. to which Member is a party, or by which the properties or assets of the Member are

bound, and affecting the execution and delivery of the Agreements by Member
(“Instruments”), (c) any agréemients or other instrument which could cause the
creation.of any lien; charge or encumbrance on-any propeérty or assets of Member
(“Encumbrance. Agreements”), : (d) any judgments, legal or admlnlstratlve

‘proceedings pending- or to my knowledge threatened béfore. any. court or 3

governmental agency against Member or affecting the Project (“thlgatlon”) and (e)

" .any options, rights.or commltments to transfer or acqurre any ownershlp mterests in .
" Member (“Optlons”) - . .

The. srgnatures on the Agreements executed on behalf of the Member are genurne

Except for the followmg, to my knowledge there are no Court Orders or Optrons (if

none, so state)

None.

Except forthe followmg, tomy knowledge there are no Instruments, under Wthh the

Member’s execution, delivery and performance of the Agreements would cause a’
violation of, conflict with, defauit under, orcause the matunty oracceleratlon of,such -
Instrument (if none, so state) : :

. _None. -

Except for the followmg, to my knowledge there are rio Enctimbrance Agreements
other than the Agreements and certain éncumbrances set forth in the Tltle Policy (as

'def ined in the Opinion) (lf none, so state)

None. -
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8.

10.

1.

12.

13.

14.

15.

Except for the following, to my=krioyy_ledg_e there is no Litigation (if none, s0 étgte):

“None. .

| have previously delivered to you an accurate and.complete copy of Member's
Articles of Incorporation, as amended; Bylaws and resolutions dated :

__, 2008, all of which are in full force and effect. There are no other filings, -
agreements or actions governing the existence, organization or operation of

Member. All annual reports required to be filed with the lllinois Secretary.of State

have been filed and all required fees. have.been paid in connection therewith with

respect to the Member. o

No circumstances have. occurred or exist which have tnggered or will trigger a

- dissolutior of Member under, as applicable, its Articles of Incorporation of Bylaws,

and the Member continues to exist as an Hinois not-for-profit corporation.as of the
date hereof. ' '

'Thére- exists no défault by Member with respect to any indenture, loan agr,eement;

mortgage, note or other.agreements or instrument to-which Member is a party or by
which Member is bound, a default under which would have a material adverse effect
on Member, the Project or its business . or its ability to perform under -the
Agreements. Notwithstanding the “foregoing, the loan by ‘the Hllinois Housing
Development Authority to Sutherland Limited partnership (of whi -h the Member is
the general and limited partner) has matured and has not been repaid. LH.D.A. has

not issued or declared an event of default.

Member is not in default with reépeci tol'any order, writ, ~ihjunction or decree of any
court, government or regulatory authority-or in default in or under any law, order,
regulation or demand of any governme'nta'l agency or instrumentality, a-default under

which would have a material adverse effect on Member, the Project or its business

~ orits ability to perform under the Agreement.

The Articles of incorporation and Bylaws evidence that Heartland Alliance for Human
Needs and Human Rights is the sole member of the Member.

The assets of the Member are free and clear of all. mortgages, liens, pledges,
security interests and encumbrances except for those specifically set forth in or
contemplated by the Agreements or pledged as collateral in connection with other
affordable housing projects in which Member is involved.

The Member owns or possesses of is licensed or otherwise has the right to use all -
licenses, permits and other governmenta.l approvals and authorizations, operating

authorities, certificates of public convenierice, authorizations and otherrights thatare
necessary for the operation of its business.
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. ‘This Certificate may be relied.upon by Applegate & Thorne-Thomsen; P.C. in its opinion
(the “Opinion”) addressed to thé City of Chicago in connection with the Agreements. The
undersigned consents to the issuance of the Opinion and acknowledges that it has reviewed
the form thereof. ‘ L S S

. InWitness Whersf, The undersigned has executed this Cerifiate as of the date setforth - o
above. o g Co ST Y b

Heartland Housing, Inc., an llinois not-for-profit ~ -
corporation . o L

By: -~

Andrew E. Geer, Executive Director

-.CértiﬁCate Of General l:-’:aft'her.:

. 2008,

Thé undersigned, '-thé. Secretéiy of. Hbllbeod Sh‘evrid'an Né‘fghbgﬂh'ood De\'/'elopmént Corp., -
“NFP, an lllinois not-for-profit corporation, which is the sole general partner (“General Partner”)
* of Hollywood House Limited Partnership, an lllinois limited partnership (*Partnership”) hereby
certifies to Applegate,,&'Thdrne'—Thom_s'e.n{-P.C_:., as follows: . - e _ -
1. This certificate (the' "General Partner Certificate”) is made in reference to the

- Hollywood House: Apartments. Redevelopment Agreement between the City of -
Chicago " (the “City”), Partriership - and ‘Heartland Housing, Inc. dated as of . -
' L » 2008 (the “Redevelopment Agreement”) and all documents’

' referenced "in .the legal opinion .to ‘which ‘this certificaté is ‘attached (the
Redevelopment Agreement and all such documents reférred to collectively as the
‘Agreements”), relating to a redevelopment project in the City known as Hollywood

- House Apartments.in Chicago, lllinois (the “Project”). ' -

2. The Undérsign‘ed is familiar with the Agreements and. has made inquiry of those

“personriel of General-Partrier who are familiar ‘with matters relating to. the
Agreements and this General Partner Cettificate. S o

3. As Secretary of the General Partner, | am familiar with, or have made inquiry of
those individuals who are in a position to be familiar with, the following: (a) any
judgments, orders, writs, injunctions, or decrees, of any court, governmental or
regulatory authority, affecting the General Partner, Partnership, the Project or -
General Partner's execution and delivery of the Agreements on behalf of the
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Partnershlp ("Court Orders) (b) any agreements or other lnstrument to which
General Partner is a.party on behalf of the Parthership, or by which the properties
orassets of the Partnership.are bound, and affecting the execution and delivery of
the Agreements by the General Partner on behalf of the Partnership. (“Instruments”),
(c) any agreements or other instrument which could cause the creation of any lien,

charge or encumbrance on_any property or assets. of Partnershtp (“Encumbrance
Agreements”), (d) any judgments, legal or administrative proceedings pending or to
my knowledge threatened before any court or governmental agency against the
General Partner, Partnership or affecting the Prolect (“Litigation”), and (e} any
options, rights or commitments to transfer or acqurre any ownership interests in the
Partnership (“Optlons ). S . .

4 The signatures on the Agreements executed by the General Partner on behaif of the '
Partnership are genume '

5. Except.for the following, to my knowledge there are no Court Orders or Options (if
- none, so state):’

"None. .

6. Except for the following, to my knowledge there are no Instruments, under which the
General Partner’s execution, delivery and performance of the Agreements would -
cause a violation of, conflict with, default under, or cause the maturity or acceleration

- of, such Instrumernit by the Partnershtp (if none, so state)

None.

7. Execept for the foltow1ng, to my knowledge there are no Encdmbrance Agreements‘
other than the Agreements and certain encumbrances set forth in the Title Policy (as
defined in the Oplnron (if none, so state):

- None.

8. Except for the following, to my knowledge there is no Litigation (if none, so state): o

__None.

. 9. 1 have previously delivered to-you an accurate and complete copy of General
Partner's Articles of Incorporation, Bylaws and resolutions dated
, 2008, the Certificate of Limited Partnership of the
Partnership and the Amended and Restated Limited Partnership Agreement of the
Partnership dated : , 2008, all of which are in full force

andveffect. There are no other filings, agreements or actions governing the




T 36280

JOURNAL-CITY COUNGIL-CHICAGO.  ~'9/10/2008

- . existence, organizationror opération ofthe Geniéral Partneror Partnership.All annuial

reports-required to be filed with the lllinois Secretary of State have been filed and all

" required fees have been paid in conriection therewith'with respect to the General .

" M0,

~ corporation as of thé date hereof. Similarly, no circumstances have occurred orexist .. -

1.

Partner and Partniership.

No circumstances have occurréd of exist-which have triggered or will trigger a -

dissolution of Genéral Partner under, as applicable, its-Articles of Incorporation or - .

Bylaws, and the General Paririer continues to ‘exist as an lllinois not-for-profit

which have triggered or will trigger a dissolution of the Partnership Partnér under, as

applicable, its Certificate of Limited Partnership orits Amended and Restated Limited

Partnership Agreement; and the Partnership continugs to exist as an lllinois limited

partnersh:ip as of the date hereof. . -

There éxists no defauit by'Gener_al Partner or Partnership with respect to any . -
indenture, loan agreement, mortgage, note or. other agreements or instrument to

which ‘General- Partner or Partnership is a party or by which-General Partner or

Partnership is bound, a default under which would have amaterial adverse effect on

" - . General Partner, Partnership, the Project or its ‘business or its:ability to"perform

. .under the Agreements. "

12

Neither fhe General Partner nor the Pértn'erSh"ib‘.iS' in default with reépect: to-any .

‘order, writ, injunction or décree of any court, government or regulatory authority or

in default.in or undér any law, order, regulation or demand of any governmental
agency or instrumentality, a default under which would have a material adverse .

- effect on Genéral Partner, Partnership; the Project or its business. or its ability to . -

13.

perform under the Agreement. -

The_ Articles '6f'lri'corporétioh”and- Bylaws of the General.-Pértnér evidence that .

"Heartland is the sole member of the General Partner. The Certificate of Limited

" Partnership and the Amended and Restated Limited Partnership . Agreement

14,

15.

evidence that the' General Partner is the sole genéral partner of the Partnership.

The assets of the P’ar,tneréﬁip are free and clear of all rhorfgages, liens, bledges, '
security interests and encumbrances, except for.those specifically set forth in or
contemplated by the Agreements or set forth in the Title Policy (as defined in the

Opinion). .

The Mér'nber owns or possesses.or is licensed or otherwise has the right to useall -

licenses,.permits and other governmental approvals and authorizations, operating.

" authorities, certificates of public convenience, authorizations and other rig htsthatare
- necessary for the operation of its business (other'than a certificate of occupancy

which the City méy issue following completion of the rehabilitation).

" This General Partner Certificate may be relied upon by Applegate & Thorne-Thomsen, P.C.
in its opinion (the “Opinion”) addressed tq the. City ‘of Chicago in connection with the
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Agreements. The unders:gned consents to the issuance of the Opmlon and acknowledges

- that |t has reviewed the form thereof.

" In Witness Whereof, The under3|gned has executed this General Certlt“ cate asofthe date

: set forth: above '

" Hollywood Sheridan Neighborhood Development
Corp., an lllinois not-for-profit corporation -

Andrew E. Geer,
Secretary

' AcknoWIedged and confirmed.

Hollywood House letted Partnershlp, an Ilhnms
limited partnershlp : ,

-.By Hollywood Sheridan Nexghborhood o
Development Corp., an lllinois not—for—profat g
: corporatlon |ts general Partner '

. By: _

Andrew E. Geer,
Secrefary - -

(Sub)Exhibit “L-1".
(To Hollywood House Apartments Redevelopment Agreement)

Requis_itfon Form.

State of lllinois )
- )SS.
County of Cook )

The affiant, of Heartland Housing, Inc., an llinois

not-for-profit corporation (the ‘Membel‘) hereby certifies to the City of Chlcago (the “City”)

36231




36282 - . - JOURNAL-CITY COUNCIL-CHICAGO .  9/10/2008 -

that with respect to that certam Hollywood House Apartments Redevelopment Agreement‘
among Hollywood House Limited ~Partnership, an lllinois limited parthership (the'
“Partnershlp ) the Member and the City dated , 2008 (the “Agreement”) '

A. Expendltures forthe Pro;ect inthe total amount of $ ,have been 'ma_de' bythe -
Member. _ . . . .

. B. Thrs paragraph B sets forth and is a true arid complete statement of all costs of )
* T.LF.-Funded Improvements for the Project relmbursed by the Clty to date '

$0. -

C.- The Member requests rermbursement for the followmg cost of T.L F-Funded
lmprovements :

$4,000,d00.

. 'D. None of the costs referenced in paragraph C above have been previously rermbursed )
by the Clty

E The Member hereby certlﬂes to the City that, as of the date hereof:

_ 1 Except as descnbed in the attached certificate, the representatlons and warrantles | o
" contained in the Agreement are true and correct and the Partnership and the Memberare
in complrance with-all appllcable covenants contamed herein.

2. No Event of Default under the Agreement or condition or. event Wthh with the giving.
of notice or passage of time or both, would constrtute an Event of Default under the -
Agreement exists or has occurred

All caprtalrzed terms. whrch are not deflned herem have the meanrngs glven such ten'ns in ‘
" the Agreement.

Heartland Housing, Inc., an llinois
not-for-profit corporation

‘By:
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Subscribed and sworn before me thls
____day of ;.

My commission expires:

' Agreed and Accepted:

. Name:

Title:

City of Chicago ‘
Department of Planning and Development

: (Sub)Exhlblt “1-2"
(To Hollywood House Apartments Redevelopment Agreement)

Form Of Request For Certiﬁ'cate»Of Expenditure.

' State of lllinois )
) SS.
County of Cook )

The affiant, : -~ ofHollywood Sheridan Nelghborhood
Development Corp., NFP, an IlhnOIs not-for-profit corporation and the general partner of -
Hollywood House Limited Partnership , an lilinois fimited partnership (the “Partnership”),
hereby certifies to the City of Chicago (the “City”) that with respect to that certain Hollywood
House Apartments Redevelopment Agreement among the Partnership, Heartland Housing,
Inc., an lllinois not-for-profit corporation (the “Member”), and the Clty dated ,
2008 (the “Agreement”): ' '

A. Expenditures for the Project, in the total amount of $ , have been
made by the Partnership. ‘
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B. This paragraph B sets forth and is a true and complete statement of all costs of )
T.LF. -Funded Improvements for the Pro;ect relmbursed by the Crty to date :

$4 000, 000

C. The Partnershrp requests a certifi catlon of expendlture to the C|ty Note for the .
.foltowmg cost of T.I.F.-Funded Improvements :

.$5,900,000.

.D. None of the costs referenced in paragraph C above have been previously rermbursed .
or certrﬁed as.expenditures to the City Note by the City.

E. The Partnershrp hereby certtfles to the Cxty that, as of the date hereof

' 1 Except as déscribed in the attached certlflcate the representations ard warranttes
contained in the Agreement are true and correct and the Partnership and the. Member are
- -in compliance wrth all applrcab!e covenants contalned herein.

2. No Event of Default underthe Agreement or condition or event which, with the giving
_ of noticé or passageof tinie or both, would constltute an Event of Default under the
_' Agreement exists or has occurred :

All capitalized terms whlch are not deflned herein have the meanlngs glven such terms in
the Agreement . . .

Hollywood House lelted Partnershtp, o
-an IIImots Ilmlted partnershrp ‘

' By HoIIywood Shendan Nelghborhood
‘ Development Corp., NFP,
an lllinois not-for-profit corporation

sT GeneraI'P-artner

" By: - S
o Andrew E. Geer,
Secretary
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My commission expires:

Agreed and Accepted:

Name:

Title: .

‘City of Chlcago

Department of Planning and Development

. (To Hollywood House Apartments Redevelopment Agreement)

Registered
Number R-1

Taxable Tax Increment Allocation Revenue Note '

Registered Owner:

(Sub)Exhibit M

Form Of Note.
Méi_(imum Amount
$5,900,000
United Stetes Qf America
, Sfate “Of lllinois -
County Of Cook
City Of Chicago

(Hollywood/Sheridan Redevelopment Project),
Taxable Serles 2008A ‘

- Hollywood House Limited Partnership, an lllinois limited partnership
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Interest Rate: g [Zero percent (0%) per annum upon issuance; adjusted as of the.
: : date of issuance of a Certificate (as defined in"the hereinafter
defined Redevelopment Agreement) to a rate not to exceed seven
_ and five-tenths percent (7.5%) per annum, ‘subject to the approval

- of the Commissioner of the’, Department of ~Planning and

* - Development of the City.of Chicago,; tllinois]. ; .

'Maturity Date: - L - ‘ _,2.(_)2_;[tWenty(2_0)lyear'sfr6m‘ issuance date].

Know All Persbné By Th.ese.Presenté, That the City of Chicégo, Cook Cou'-hty-, Illinois.({he .
“City"), hereby acknowledges ‘itself to owe and for value received promises {6 pay to the:

- Registered Owner identified above, or registered assigns as hereinafter provided, on or
before the Maturity. Date identified above, but solely from the sources hereinafter identified,
the principal amount of this Note from time to time advanced by the Registered Owner to pay
costs of the Project (as hereafter defined) in accordance with the ordinance hereinafter-
referred to up 0 the principal’ amount of “Five Million Nine Hundred Thousand
Dollars ($5,900,000) and to pay the Registered Ownér interest on that amount at the Interest

' Rate per year specified above from the date of the advance, with payments of principat and -
interest to be made according.to a debt service schedule, agreed upon by the City and the -
Registered Owner, to be attached hereto upon issuance by the City of a Certificate of

. Expenditure hereunder (the “Debt Service Schedule®). Interest shall be computed.on the

- basis of a three hundred sixty (360).day year of twelve (12) thirty (30) day months. Accrued
‘put unpaid interest on this Note shall also accrue at the interestrate per year specified above

- until paid. ‘Principal of and interest on this Note from the Available Incremental Taxes (as

defined in the hereinafter defined Redevelopment Agreement) is due pursuant to the Debt

Service Schedule until the earlier of Maturity or until this Note is paid in full.” Payments shall -

 first be.applied to interest. The principal of and interest on this Note are payable in‘lawful

money of the United States of America, and shall be made to the Registered Owner hereof -
as shown on the registration books of the City maintained by the Comptroller of the.City, as
_ registrar and paying agent {the “Registrar’), at the close of business on the dates indicated -
_ on the Debt Service Schedule (the first such date being February 1 of the year after the year
-~ in which a Certifica‘t_e' of Completion is' issued pursuant to Section 7.01 of the hereinafter
defined Redevelopment Agreement) .and shall be paid by check or draft of the Registrar,
" payable in lawful money of the.United ‘States of America, mailed to the address of such- -
Registered Owner as it appears on such registration books or at such other address
furnished in writing by such Registered Owner to the Registrar, provided, that the final
installment of principal and accrued but unpaid interest will be payable solely upon
presentation of this Note at the princ':i'p'al office of the Registrar in Chicago, lllinois oras -
otherwise directed by the City. The Registered Owner of this:Note shall note on the Payment
~ Record attached hereto the amount and the date-of any payment of the principal of this Note -
promptly upon receipt of such payment. ' : :

I, at any time, there are insufficient Available: Incremental Taxes to make a scheduled
payment of principal and interest on the Note (other than the payment on the Maturity Date
" hereof), then the obligation of the City to pay the deficiency shall continue on a cumulative
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. basis thfough the Matdrity-Date,.prdvided that the City shall pay the deficiency on the next
scheduled payment date if there are then sufficient Available Incremental Taxes to do so.

- This Note is issued by the City in the principal amount of advances made from time to time
by the Registered Owner up to Five Million Nine Hundred Thousand Dollars ($5,900,000) for
the purpose of paying the costs of certain eligible redevelopment project costs incurred.by
Hollywood House Limited Partnership, an lllincis limited partnership (the “Partnership”), which
were acquired, rehabilitated and installed in connection with the redevelopment of a building
(the “Project”) in the Hollywood/Sheridan Redevelopment Project Area (the “Project Area”)
in the City, all in accordance with the Constitution and the laws of the State of lllinois, and
particularly the Tax Increment Allocation Redevelopmet Act (65 ILCS 5/1 1-74.4-1, et seq.)
(the “T.I.F. Act"), the Local Government Debt Reform Act (30 ILCS 350/1, et seq.) and an
ordinance adopted by the City Council of the City o , 2008 (the “Ordinance”),
in all respects as by law required. _ -

The City has assigned and pledged certain rights, title and interest of the City in and to
certain incremental ad valorem tax revenues from the Project Area which the City is entitled
to receive pursuant to the T.I.F. Act and the Ordinance, in order to pay the principal and

_interest of this Note. Reference is hereby made to the aforesaid Ordinance and the
Redevelopment Agreement for a description, among others, with respect o the
determination, custody and application of said revenues, the nature and. extent of such -
security with respect to this Note and the terms and conditions under which this Note is -
issued and secured. This Note Is A Special Limited Obligation Of The City, And Is Payable

* Solely From Available Incremental Taxes, And Shall Be. A Valid Claim Of The Registered
‘Owner Hereof Only Against Said Sources. This Note Shall Not Be Deemed To Constitute
An Indebtedness Or A Loan Against The General Taxing Powers Or Credit Of The City,
Within The Meaning Of Any Constitutional Or Statutory Provision. The Registered Owner Of
This Note Shall Not Have The Right To Compel Any Exercise Of The Taxing Power Of The-
City, The State Of lllinois Or Any Political Subdivision Thereof To Pay The Principal Or
Interest Of This Note. o

This Note is issued in fu.lly registered form in the denominatibn of its outstanding principal
amount. This Note may not be exchanged for a like aggregate principal amount of notes or
other denominations. ‘

This Note is transferable by the Registered Owner hereof in person or by its attorney duly
authorized in writing at the principal office of the Registrar in Chicago, Hinois, but only inthe .
manner .and subject to the limitations provided in the Ordinance, and upon surrender and
cancellation of this Note. Upon such transfer, a new Note of authorized denomination of the
same maturity and for the same aggregate principal amount will be issued to the transferee
in exchange herefor. The Registrar shall not be required to transfer this Note during the
period beginning at the close of business on the fifteenth (15") day of the month immediately

* prior to the maturity date of this Note nor to transfer this Note after notice calling this Note or
a portion hereof for redemption has been mailed, nor during a period of five (5) days next
preceding mailing of a notice of redemption of this Note. Such transfer shall be in
accordance with the form at the end of this Note.
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Thrs Note hereby authorized shall be. executed and dellvered as the Ordinance and the -
’ Redevelopment Agreement provide. S . .

'Pursuantto the Redevelopment Agreement dated as of , 2008 among'the Crty',

: the Partnership and Heartland Housing, Inc:; an lilinois not—for—prof t- corporation (the

_ -“Redevelopment Agreément”) the Regrstered Owner has agreed to acquire and rehabilitate:

" the Project and to advance funds for the réhabilitation of certain facilities relatéd.to the

Project on behalf of the-City. The cost of such acquisition and rehabilitation inl the amount -

of Five Miliion Nine Hundred Thousand Dollars ($5 900 ,000) shall be’ deemed to be a -
dlsbursement of the proceeds of this Note. - .-

Pursuant to Sectlon 15 02 ofthe Redevelopment Adreement; the Clty has. reserved the right
to suspend or terminate payments of principal and of interest on this Note -upon the
occurrence of certain.conditions. The City shall not be obligated to make payments under
this Note if an Event ‘of Default (as defined in the Redevelopment Agreement), or condition
or event that with notice or the passage of time or both would constitute an Event of Default '
has occurred Such nghts shall survrve any transfer of this Note. -

‘The City and the Reglstrar may deem and treat the Reglstered Owner hereof ' as the
.- -absolute’ owner héreof for the purpose of receiving payment of or on account of principal

hereof and for ali-other purposes and neither the City nor the Registrar shall be affected by
- any notice to the contrary, unless transferred in accordance W|th the provasrons hereof

His hereby certlﬂed and recrted that all condrtlons ‘acts and things. requlred by law to exist, - "

" to happen, or to be done or performed precedent to and in the issuance of this Note did exist,
" have happened have been done and have been performed in regular and due form and time
- as required by law; that the issuance of this Note, together-with all other obligations of the

- Clty, does not exceedor, wolate any constltutlonal or statutory Ixmrtatlon appllcable to the Glty

This Note shall not be val|d or become obl|gatory for any purpose until the certlt" cate of "
authentlcatlon hereon shall have been signed. by the Reglstrar

Cn Wltness Whereof The C|ty of Chrcago Cook County, fllincis, by its Clty Councﬂ has

_caused its official seal to-be imprinted by facsimile hereon or hereunto affixed, and has
caused this Note to be sxgned by the duly authorized signature of the Mayor and attested by
the duly authorized s:gnature of the Clty ClerK of the.City, all-as of L ,

Mayor

- [Seal]
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Attest:

City Clerk

" Certificate
- Of
Authentication

This Note is described. in- the within
. mentioned Ordinance and is the Tax

Increment: - Allocation Revenue Note.

(Hollywood/Sheridan Redevelopment
Project), Taxable Series 2008A, of the City
of Chicago, Cock County, lllinois.

~ City Comptroller

Datef

(Assignment)

For Value Received, The undersigned sells, aSS|gns and transfers unto
(“Assignee”) the within Note and does hereby irrevocably constitute and appoint attorney to
transfer the said Note on the books kept for registration thereof with full power of substitution

in the premises.

Dated :

Regiétrér and Paying Agent:

- Comptroller of the

City of Chicago,
Cook County, illinois-

Registered Owner
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Notice:  -The signature- to .this..assig'nrrjlent.mUSt‘éorrespond with the name of the "

Registered Owner as it appears upon the face of the Note in _every particular,

. without alteration or enlargement or any change whatever.. .

N Sig'néture‘GUaranteeﬂ': )

" .+ Notice: : Signat_ufe(s) must be guaranteed'byamem'ber ofthe NewY?ork.S'tbciR Exchange v
' or a commercial bank or trust company. - ' o - .

Cons'ented to b.y:':. s

City of Chicago, - -

. "Department of Plannirjg and Development

By

s

o Cértifiqaté Of. Expenditufe_._ L

. Daté‘: )

. To: ':Régi'steréd‘OWner

. Re:- City of Chicégo, Cook County, lllinois (the “City”) A
$5,900,000 Tax Increment Allocation Revenue Note.-.

~ {Hollywood/Sheridan Redevelopment Project, Taxahle Serfeé 2008A) |
(the “Redevelopment Note” - - . o S

This Ce’rﬁﬁdatéis sijmittéd fo- y0u,"-Registere'd' Owner of the RedéVelopmént Note, -
. pursuant to the Ordinance of the City authorizing the execution of the Redevelopment Note
adopted by the City Council-of the Cityon_ - - .- . =~ ;2008 (the "Ordinance”). Aliterms

used herein shall have the same meaning as when used in'the Ordinance.

: 'The City he,reby:certifiéé. that $_ B is advanced as principal under the
Redevelopment Note as of the date hereof. Such amount has been properly incurred, is a
proper charge made or to be made in connection with the redevelopment project costs -
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defined in the Ordinance and has not been the basis of any previo.i.ls principél advance. As
~ of the.date hereof, thé. outstanding principal balance under the Redevelopment Note is

$ . , including the amount of this Certificate and less payment made on the

' Re_,develbpment Note.

in Witness Whereof, The City has caused this Certiﬁ'cate to be signed on its. behalf as of

City of Chicago
By: .
Commissioner, ,
Department of Planning and
. Development '
Authenticated By: -
'éegistrar '

[Debt Service 'Séhedulé referred o in _th_is Form of
Note unavailable at time of printing.]

 (Sub)Exhibit “O” - -+ i :
(To Hollywood House Apartments Redevelopment Agreement)

Form Of Subordination Agreement.

This s:ubordinatibn'agr'eement (“Agreement”) is made and entered into as of the day
of , - petween the City of Chicago by and through its Department of Planning
and Development (the “City"), and [Lender], a [national banking association] (the “Lender”).

Witnesseth.

Whereas, ‘ , a(n) (the “Developer”), [has acquired]
[owns] certain property located within the Redevelopment Project Area at
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Chlcago llllnors 606 and legally descrlbed on (SLIb)EXthIt A hereto (the,
“Property”) and intends to redevelop the bulldmg (the “Buﬂdlng”) located on the Property (the
redevelopment of the Building and the Property is referred to herein as the “Pro;ect”) and

Whereas As part of obtarnrng financing for the Project, the Developer has entered into a o

" certain Construction Loan Agreement dated as of - with the Lender -
pursuant to which the Lender has agreed to make a loan to the Developerin an amount not .
toexceed $ (the “Loan"), which Loanis evidenced by a Mortgage Note executed ..

. by the Developer in favor of the Lender (the “Note™), and the repayment of the Loan is

‘secured by, among other things, certain liens and encumbrances on the Property [and other
property of the Developer] pursuant to the following: (i) Mortgage dated =~ and

recorded as Document Number _-____ made by the Developerto the -

Lender and (ij) Assignment of Leases and Rents dafed and- recorded

as Document Number ___. made by the Developer to the Lender (all

such agreements referred to above and otherwise relating to the Loan referred to herein .

'couec'tiv'ely as the “Loan Documents”);

Whereas; The Developer desures to enterinto a certaln Redevelopment Agreement dated ‘
the date hereof with the City in order to obtain additional financing for the Project (the
“Redevelopment Agreement”, referred to herein along with various other agreements and

- documents related thereto as the “City Agreements "Y;

Whereas Pursuant to the Redevelopment Agreement, the Developer will agree to be
"bound -by certain : covenants expressly running with the  Property, as set forth in
Sections 8.02, 8.19(c) and 820 of the Redevelopment Agreement (the “Clty

. Encumbrances”) A

Whereas ‘The City has agreed to enter lnto the Redevelopment Agreement with the

: Developer as of the date heréof, subjeot among other things, to (a) the execution by the

Developer of the Redevelopment Agreement and the recording theréof as an encumbrance ™

© against the Property; and (b) the agreement by the Lender to subordinate its liens under the -
Loan Documents to the City Encumbrances and . : . :

. Now, Therefore, Forgood and valuable consrderatron the rece|pt adequacy and suffrc:ency -
of which  are hereby acknowledged the Lender and the City agree as heremafter set forth:

1. "Subordination. Al nghts lnterests and claims of the Lender in the Property pursuant '
to the Loan Documents are and shall be subject and subordinate to the City
Encumbrances. In all-other respects, the Redevelopment Agreement shall be subject-and
subordinate to the Loan Documents. Nothing herein, however, shall be deemed to limit the
Lender's right to receive, and the Developer’s ability to make, payments and prepayments

" of principal and interest on the Note, or to exercise its rights pursuant to the Loan
Documents except as provrded herein. :
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2, Notlce of Default The Lender shall use reasonable efforts to give to the Clty, and
. the City shall use reasonable efforts to give to the Lender, (a) copies of any notices of
- default which it may give to the Developer with respect to the Project pursuant to the Loan -
- Documents or the City Agreements, respectlvely, and (b) copies of waivers, if any, of the -
Developer’s default in connéction therewith. Under no circumstances shall the Developer
.- or any third party be entltled to rely upon the agreement provnded for herein.

3. Walvers No waiver shall be deemed to be made by the City or the Lender of any of

their respectlv_e nghts hereunder, unless the same shall be in writing, and each waiver, if

- any, shall be a waiver only with respect to the specific instance involved and shall in no way
impair the nghts of the City or the Lender in any other respect at any other time.

4. Governing Law; Blndlng Effect ThlS Agreement shall be interpreted, and the rights
_and liabilities of the parties hereto determined, in accordance with the internal laws and
decisions of the State of lllinois, without regard to its conflict of laws principles, and shall
be binding upon and inure to the benef t of the respectlve successors and assrgns of the -
City and the Lender. '

5. Sectlon Titles; .Plurals. The sectlon titles contained in thls Agreement are and shall "
be without substantive meaning or content of any kind whatsoever and are not a part of the
agreement between the parties hereto.. The smgular form of any word used in this
'~Agreement shall include the. plural form. : o

- 8. Notlces Any notice requured hereunder shall be |n wntlng and addressed to the party'
to be notifi ed as follows: . .

If To The City: - o City of Chicago -
' ~ Department of Planning .
.and Development ‘
121- North LaSalle Street, Room 1000
Chicago, lilinois 60602
Aftention: Commissioner

‘with a copy to:

City of Chicago

Department of Law

121 North LaSalle Street, Room 600

Chicago, lllinois 60602

Attention: Finance and Economic
Development Division
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i To.The Lender:

~ Attention:

wirh a eopy- to:

Attention: _

orto such other address as. elther party may desrgnate for itself by notice. Notice shall be

" deemed to have been duly given (i) if delivered personally or otherwise actually received,
(ii) if sent by overnight delivery. service; (iii) if mailed by first class United States mail,

~ postage prepaid, registered or certified, with return receipt requested, or (iv) if sent by
facsimile with facsimile confirmation of receipt (with.duplicate notice sent by United States
mail as provided above). ‘Notice mailed as provided in clause (iii) above shall be effective...
upon the' exprratron of three (3) business days after its deposit in the United States mail.-
Notice given if any other manner described in this paragraph shall be effective upon receipt
by the addressee thereof prowded however, that if any notice is tendered toan addressee
and delivery thereof is refused by such addressee such notice shall be effective upon such

: tender - : : : . ‘

7.-Counterparts. This Agreement may be executed intwo (2) or more counterparts, each .
of which shalil constltute an ongmal ‘and all of which, when taken together, shall constitute -
one (1) instrument.

‘In Withess Whereof ThIS Subordlnatron Agreement has been SIgned as of the date fi rst
‘written above. .
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[Lender], [a national banking association] -

- By:
Its:
City of Chicago -
By:
s ‘ Commissjoner,
Department of Planning and
Development

Acknowledge and Agreed to this
day of g :

[Developer], a

By:

ts:

' State of lllinois )
. }SS.-
County of Cook )

I, the undersigned, a notary public in and for the County and State. aforesaid, do hereby
certify that -, personally known to me to be the -
_Commissioner of the Department of Planning and Development of the City of Chicago, lllinois
(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
as such . Commissioner, (s)he signed and delivered the said
instrument pursuant to authority, as histher free and voluntary act, and as the free and
voluntary act and deed of said City, for the uses and purposes therein set forth.




36246 - JOURNAL-CITY-COUNCIL-CHIGAGO, . -~ 9/10/2008

Given un-der hy hand and ho’tériél séél this . day'of' - _ _ ;

“Notary Public - -
[Seall -

State of lilinois )
.. )ss.
County of Cook )

L= . ., a notary public in and for the said County, in the State

aforesaid, do hereby certify that . -, personally known to me to be the

- of [Lender], a ____, and personally known to me to be the

. same personwhose name is subscribed to the foregoing instrument, appeared before mie this;

- day in person and acknowledged that he/she signed, sealed and delivered said instrument,
pursuant to the authority given to hini/her by Lender, as his/her free and voluntary act and as
the free and voluntary act of the Lender, for the uUses and purposes therein set forth.

Given under my hand and notarial seal this _.___ day.of _-

~ . Notary Public -

My commission expires:__

iS_eal] o

_ [(Sub)Exhibit “A” brefe.rr'ed tolin. this Form of .Subordination .'
Agreement unavailable at time of printing.]
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(Sub)Exhlblt Q.-
(To HoIIywood House Apartments Redevelopment Agreement)

H.'U.D.'-Required Provisions Rider.

This rider is attached to and made a part of that certain Hollywood House Apartments
Redevelopment Agreement (the “Document”), dated as-of _ - ,2008, enteredinto
by and among betweer the City of Chicago, llinois, an lllinois munrcrpal corporation (the
“Subordinate Lender”), through its Department of Planning, having its offices at 121 North
LaSalle Street, Room 1000, Chicago, lllinois 60602, Hollywood House Limited Partnership,
an Hlinois limited partnership (the “Borrower”), and Heartland Housing, Inc., an Hlinois
not-for-profit corporation, relating to the property located at 5700 North Sherldan Road, in
Chlcago Hlinois. In the event of any conflict, inconsistency or amblgmty between the

* provisions of this Rider and the provisions of the Document, the provisions of this Rider shall
control. All capitalized terms used herein and not othérwise defined herein shall have the
meaning given to such termsin the Document. As used herein, the term “H.U.D.” shall mean
the United States Department -of Housing and Urban Development; the term “F.H.A.” shall

- mean the Federal Housing Administration, an organizational unit within H.U.D.; the term
“Project” shall have the same meaning as in the H.U.D. Regulatory Agreement descrlbed _
below; and the term “H.U.D./F.H.A. Loan Documents” shall mean the following documents

' relatlng to the H.U.D.-insured mortgage loan for the Project (Pro;ect Number 071-35795)

A. Commitment for Insurance dated - . as amended issued by the
Secretary -of H.U.D. pursuant to Section 221(d)(4) to Developers Mortgage
Corporation and Iater assrgned to (“Mortgagee”)

B. Burldlng Loan Agreementdated between the Borrower and Mortgagee,

C. Mortgage Note dated - ' , made by the Borrower payable to the order of
Mortgagee in the pnncnpal amount of $ (the “Mortgage Note”);

D. Mortgage dated : , made by Borrower in favor of Mortgagee and

encumbering the Project as security for the Mortgage Note (the “Mortgage”);

E. Security Agreement (Chattel Mortgage) dated , between the Borrower,
as debtor, and Mortgagee -and/or the Secretary of H.U.D. as their interests may
appear, as secured party;

F.  UCC-1Financing Statement made by the Borrower, as debtor, in favor of Mortgagee
and/or the Secretary of H.U.D. as their interests may appear, as secured party
recorded with the Cook County Recorders Office and to be flled with the lllinois
Secretary of State;

~ G. Regulatory Agreement for Multi-Family Housing Projects, dated between
the Borrower and H.U.D. (the “H.U.D. Regulatory Agreement”);
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A I

' Aséignmeht' of ‘Contracts and Docunents from ,»_Bbfp'dv\)er ‘to. Mortgagee dated - 4

et

NohNithstahding. ‘anything’ in-the'Dopumeﬁt to the_' cqnifary; the prdvision of the :
Document are subordinate to all applicable Federal Statutes, H:U.D. mortgage

-insurance regulations and related H.U.D: directives and administrative requirements

other than these H.U.D. Mortgage insurance regulations, related H.U.D. directives of
administrative requirements which have been waived in writing by H.U.D. with respect. '

- o the Project. The provisions of the Document are also expressly subordinate to the

HUD.J/FHA, Loan Documents. 1in the event of any-conflict between the Document
and the provisions of .applicable Federal statute's,'H.U,;D. mortgage insurance
regulations, related --H.U.D. directives - and administrative requirements, - of

- H.U.D./FHA. Loan Documen{s, the Federal statutes, H.U.D. mortgage insurance

' .regulations,.:_related 'H.U.D. directives and administrative requirements and
H.UDJFHA Loan Documents shall control, except for those H.U.D. mortgage

R2Z.

R-3

insurance ,regulations,,’r jated H.U.D. directives or administrati_ve requirements \'r__vhich

have b‘een“wai_v.ed in writing, by H:U.D. with respect to the Project.

Failure on the part of the Borrower to comply with the covenants contained in the :

- Document shall not serve as a basis for default on any H.U.D.-insured or H.U.D.-held

mortgage on the Project. -

Compliance by the Borrower with the provisions,and covenants of the Document and T
enforcement of the provisions and covenants contained-in the Document, including,
‘but not-limited-to, any indemnification provisions of covenants, will not and shall not
result in any claim or lien against the Project, any.asset of the Project, the proceeds
of the Mortgage, any reserve, or deposit required-by H:U.D. in connection with the

~ Mortgage transaction or-the rents or other income from the Project, oother than

R-4

distributable “Surplus’ Cash” (as that term-“Surplus Cash™ is defined in the H.UD.-

Regulatory Agreement). .

Noiamendn‘i'ent to the Document' made after‘ the date of .'the H.U.D.- initial

" endorsement of the Morigage Note shall have any force of effect until and unless

" . guch amendment is approved in writing by H.U.D-. No arhendment.made after the

R-5

aforesaid date to any H.U.DJ/F.HA. Loan Document. shall be binding upon the’

. Subordinate Lender unless the Subordinate Lender has consented thereto in writing. '

_Unless waived in writing by H.U.D. with respect to the. Project, any action of the

Borrower whichis prohi’b'ited or required by H.U.D. pursuant to app'licabIe Federallaw,

H.U.D. regulations, H.UD. directives a‘nd~administratlve requirements or the

, H.U.D.J/F.HA. Loan Documents shall supersede any conflicting provision of the

Document, and the performance or failure to perform of the Borrowerin accordance

'with such laws, reguiations, directives, administrative requirements of H.U:DJFHA
- Loan Doguments shall not constitute an event-of default under the Document.
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R-6

-So long as H.U.D. is the insurer or holder of any mortgage on the Project or any’

indebtedness secured by a mortgage on the Project, the Owner shall not and is-not
permitted to pay-any amount required to be paid -under-the provisions of‘the .
Document except from Surplus Cash, as such term is defined, and in accordance with
the conditions prescribed in the H.U.D. Regulatory Agreement. unless specifically

permitted in writing by HUD.

In the event of the appointmeht by anS/ court of any person, other than. H.U.D. orthe -
Mortgagee, as a receiver, as a mortgagee or party in possession, or.in the event of
any enforcement of any assignment of leases, rents, issues, profits, or contracts

. contained in the Document, with or without court action, no rents, revenue or other

income of the Project collected by the receiver, person in possession or person
pursuing enforcement as aforesaid, shall be utilized for the payment of interest, '
principal or any other amount due and payable under the provisions of the Document
except from-distributable Surplus Cash in accordance with the H.U.D. Regulatory
Agreement. The receiver, person in possession or person pursuing enforcement shali
operate the Project in accordance with all ‘provisions of the H.U.D./FHA. Loan
Documents. : el

A duplicate of each notice given, whefher required or pérmitted to be given, under the
provisions of the Document shall also be given to: -

Department of Housing and Urban Development
77 West Jackson Boulevard ,
_Chicago, lllinois 60604 .
Attention: Director of Multi-Family Housing
Project Number 071-35747

" H.U.D. may designate any further or different addresses for such duplicate notices.

. Notwithstanding anything in the Document to the contrary, the Borrower and its
‘successors and assigns may sell, convey, transfer, lease, sublease or encumber the

Project or any part thereof provided it obtains the prior written consent of HU.D. to
any such sale, conveyance, transfer, lease, sublease or encumbrance. The Borrower
may make application to H.U.D. for approval of a Transfer of Physical Assets in
accordance with H.U.D. regulations, directives and policies. - A.duplicate copy of
such application shall be served on the Subordinate Lender. Within ninety (90) days
after such service, the Subordinate Lender shall serve written notice of its approval
of such transfer, or of its requirements for approval of such transfer, on H.U.D., the
Mortgagee and the Borrower. No such transfer shall occur or be effective until the
Subordinate Lender's requirements shall have been satisfied. In the event the .

" Subordinate Lender fails to serve such notice on H.U.D., the Mortgagee and the

Borrower within said time, then any consent by H.U.D. to such transfer shall be

_ conclusively deemed to be the Subordinate Lender's prior written consent to such

transfer and consummation of such transfer shall not be a default under the
Document. ) : .
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R—1 0 The covenants contalned in the Document shall automatrcally termlnate in the event -
of a deed in fieu.of foreclosure, of any mortgage insured or held by H.U.D. with -

9/10/2008

- respecttothe Project, or any portion thereof. Upon such termination; the Subordinate

.. Lender shall fumnish to H.U.D..and "the, Mortgagee - such releases “and-other . -
~ documentation as H.U.D. or the Mortgagee shall deem necessary or convenrent to -
. confrrm or evrdence such termmatlon . .

R-11 -Notwithstanding anything |n ‘the Document o the contrary, the provrsrons of this -
.. . HU.D.-Required Provisions ererareforthe benefltofand areenforceablebyH U D. |

and the Mortgagee

Executed as 'of th‘e date set forth above.

lts:

;‘Hollywood House erlted Partnershlp, o

.an IIImors Ilmlted partnershrp

By: ‘Holly'vs:/ood Shendan '

. Neighborhood Developm'ent
- Corp., NFP, an lllinois
o not-for-proﬁt corporatron .

-Its General Partner .

~ Heartland Housing, Inc., an liinois

not-for-profit corporation .

By: ;

s -

City of Chicago

By:

_Com‘mis)sionér,
Department of Planning
and Development
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| | (Sub)Exhibit “H [
(To Hollywood House Apartments Redevelopment Agreement)
Ffroj'ebt Budget.

(To Be Recorded)
(Page 1 of 2)

Hollywood Housa
. . . Enter
. Lineltim Amound. . Hery) Comments
Bullding Cost 11,500,000 [ - $1,500,000.00 SN
Land Cost . 1,500,000 1.550,000.00
Refinanca/ Loan Pay-Off . -
CanyingCosts . . -
Transfer Stsmps 138,500 136,500.00 | .
. insurance - . o
Security . - -
Legal N - 180,000 190,000.00
Other Acquisiion - . -
- Acgul:lﬁon Gosts Subtotal 13,326,500 .
Nat Construction Costs 7851687  1.851.887.00
Surface Paxking ) -
Other Hard Costs Lo
General Condltons 471101 &
Overhead 157,034 2% % of Net CC 79%
Profil - . . ATL100 1 6% % of Net CC.| . 238t} ..
Construction Costs Subtotal 8,950,923 - : 48,436 -
‘Fumiture, Fudires, & Equipt 305,000 | 000, Aimaunt’ 1,548
Bullding Permits . 31,840 T 3184000 Arriound 62y .
Bond Premium/ LOC Feds 1775 117,715.00 Amauit ses}.
Open Space Fees k - . - Amouet- ..
Fencing - . - Adnout { R
Landscaping -} ' - Ameunt -
Parkways - Amqunt -
Parking Pads - . Amaunt -
Sita Preparation L. . Amourd { - -
Other Canstruclion 150001 - 15,000.00 Amaunt 7
Contingency e 1 L 12% % A N&CC 4,603
Other Construction Subtotal 1,376,485 - 6,937
Streets : - - Amowit] -
Electrical & Gas - - Amouit -
Sidavak - - Ainbunt -
Public Parks & Lendscaping - - Amourt ..
Sewer & Water : - - Amoutit -
Other tnfrastructure - - Amount -
Contingency - - % of Net €C. -
Underground Storege Tanks . 68,227 60,227.00 Afout 306"
Sofl Testing - Lo Amouet -
Land Remediation . . - Amaunt -
Load Based Palnt Removal - - Amcunt - .
Asbestos Removal - - Artiount -
Other Environmental N 18,939 16,939.00 Amount 6
Conlingency - - %, Not CE. -
Environmantal Subtotal 78,166 402
Construction - - Asmctnl -
Contingency - - % afNet TC -
Legal . - Amaunt .
Accounting - Amount -
Raserves - - Amotrd -
Consultants - - Amount -
Other Commarcial - - _. Amount -
Commerclal Subtotal - -
Architect - Design - 37214 437 21400 T Amount 2218
Aschitect - Supenvision R A 1] 117,775.00 Amount 598
Englnecting Fees - - Amount -
Biusprints & Reproductions 5,000 5,000.20 Amount 25
PNARepoit 4,165 4,165.00 Amount 21
Ponmit Expediler - ) Amount -
As-{s Plats & Surveys 4,500 T 450000 Amount 23
Accouritant - Tax Preparation - Amount -
Amount -

Accountant - 8609s -
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' : ; (Sub)Exhlblt “H” '
(To Hollywood House Apartments Redevelopment Agreement)

Project Bu&ée,t.

(To Be. Recorded) -
..(Page 2 of 2)

Accountant - General . . 35000 T+ 3500000

Legal - Orgdnizational .-
Legal - Syndication 30 000 30,600.00
Consullant - Historic L. R 4
Consultant - Finandiat .o - . - |
Consultant — TIF. . 225,000 225000.00 |
Appralsal - 30000 | 30,000.00
. Markat Study . 20,000 ;9;00930 »
Phase.l Environ, Report 5000 4,000,860
¢ Phase li Environ. Reporl - 4500 4,500,800
Tile & Recording Fees . - 30000) 30,400,600
Other Professional Fees  ~ . 2,500 - - 250000 1
Profassional Foos Subtotal 950654 0 . -
. Jax Craditissuer Fees .. 109,876 .109,676.00 {-
Application Fees | R . 2,750 . 275000
Gonstruction Poinls  * .- ‘ .
"Perm Loan Paints ; - R
Construction Inspeclion -+ 12,000 12,000,00
- ArchitectFee : - -
tender Legal Fees' . . KN B -
o MIP - . 108,823 108,823.00
Bond — Rating Agency - 18,000 - 18000007
Bond—Trmistes - . 9,000 9,000,00
Bond — Underwriter . ~ 7 151,654 151,654.00
‘. Bond = Underwilers Counsel 65000 |, .65,000.00"
" gond - Bond Counsel : 80,000, $0,000.00
Hond -- Other 894,954 894,854,00 |
Construction Interest ‘730,553  730,563.00
. Other Lender Faes - 365,764 - 365,764.00.
.-Landor Fees Subtotal P 2,568,074 R
Liabllity Insuranca: | . . " 81,650 T 81,650.00°
Hazerd Insuranca . - 81,650 - 81,650.00
Roal Eslale Taxss 210,000 210,800.00.4+
Negative Operalions. C- -t
- Other Construction Perlod - -
Construction Parlod 1 - 373,300 -
 Leasing Personnel e . -
Advertising - :
Mode! Unils .. -1
- Other Markeling &Leasin_g C .. -
Marketing & Loasing . - . .
- Rent Differential . 75000 | | 7500000 . “Amount |
Persannel Expenses 20000 ' 2000000( . Amount
Moving Expenses .. 156000} - 156,000.00 .+ Amounl
OlhEITonanl tocath 71,060, 71,600.00 ' Amount,
Tenant .. . 322,000 § .
DeveloparFaa  ~ .. lo00,00G]. 1,600,000 . Amount]
Delerrad Developer Fee 200000 200,000.00 . Amount
Conslruction Admin, ’ - . - - Ameount
. Salaies & Overhead . - Amount-
Other Develaper Fes  ~ R - T Amount
. Developer Fes otal . 1,200,000 I o
Lease-Up Resarve 124,038 | . 124,038.00 | Amount
ACC Reseive - ©e : - Amount
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COUNTY OF COOK )

I, _ MIGUEL DEL VALLE , City Clerk of the City of Chicago in the County of Cook and
State of Illinois, DO HEREBY CERTIFY that the annexed and foregoing is a true and correct copy
of that certain ordinance now on file in my office Authorizing for execution  of loan and

- redevelopment agreements with Hollywood House Limited Partnership, issuance of City Note and
waiver of certain permit fees for rehabilitation of Senior Housing at 5700 North Sheridan Road.

I DO FURTHER CERTIFY that the said ordinance was passed by the City Council of the said
City of Chicago on the tenth (10%) day of September, 2008 and deposited in my office on the tenth

(10™) day of September, 2008.

I DO FURTHER CERTIFY that the vote on the question of the passage of the said ordinance
by the said City Council was taken by yeas and nays and recorded in the Journal of the Proceedings
of the said City Council, and that the result of said vote so taken was as follows, to wit:

Yeas 48 Nays

1DO FURTHER CERTIFY that the said ordinance was delivered to the Mayor of the said City
of Chicago after the passage thereof by the said City Council, without delay, by the City Clerk of the
said City of Chicago, and that the said Mayor did approve and sign said ordinance on the twenty-third

(23™) day of September, 2008.

1 DO FURTHER CERTIFY that the original, of which the foregoing is a true copy, is entrusted
to my care for safe keeping, and that I am the lawful keeper of the same.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the corporate seal of the City of
- Chicago aforesaid, at the said City, in the County and
State aforesaid, this seventh (7%) day of October, 2008.

[F.H]

A0 2008

MIGUEL D\EL VALLE, City Clerk *




HOUSING LLOAN AGREEMENT

THIS HOUSING LOAN AGREEMENT is entered into and executed as of this 1% day
of December, 2008, by and between the City of Chicago, Illinois, an Illinois municipal
corporation (the "City"), through its Department of Housing ("DOH"), having its offices at
33 North LaSalle Street, Second Floor, Chicago, Illinois 60602, and Hollywood House Limited
Partnership, an Illinois limited partnership (the "Borrower").

it o o ot Sty

WHEREAS, DOH was established on December 20, 1979 by ordinance of the City
Council of the City; and :

| WHEREAS, DOH has the power and authority to act on behalf of the City and has as its
primary purpose the revitalization of Chicago neighborhoods by improving the quality of housing
through various rehabilitation and housing redevelopment programs; and

WHEREAS, DOH has funds available to its Multi-Family Loan Program from
Community Development Block Grant Funds (the "Multi-Program") pursuant to 24 C.F.R. Part
570, which are administered through DOH; and

WHEREAS, the Borrower desires to borrow and the City desires to lend a sum (the
"Loan") to be funded from Multi-Program funds and to be used as more specifically described on
Exhibit A attached hereto and hereby made a part hereof; and :

WHEREAS, the City Council of the City adopted an ordinance on the date described on
Exhibit A authorizing the Loan to the Borrower;

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

SECTION 1. RECITALS The above récitals are incorporated herein and made a part
hereof by reference. ‘

SECTION 2. DEFINITIONS

"Affidavits" shall mean, collectively, those certain Economic Disclosure Statement and
Affidavits, in each case dated the Closing Date and executed by or on behalf of the Borrower ora
related party thereto in connection with the Loan.
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"Affiliate” when used to indicate a relationship with a specified person or entity, shall
mean 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. ' :

"Architect" shall mean that certain architect identified on Exhibit A.

"Assignment of Contracts" shall mean that certain Assignment of Contracts and
Documents dated as of the Closing Date from the Borrower to the City, as from time to time
supplemented, amended and restated.

"Assignment of Rents" shall mean that certain Assignment of Rents and Leases dated as
of the Closing Date from the Borrower to the City with respect to the Premises, as from time to
time supplemented, amended and restated. '

"Available Funds" shall have the meaning given to such term in Section 27 hereof.

"Borrower's Liabilities" shall mean all obligations and liabilities of the Borrower to the
City (including without limitation all debts, claims and indebtedness), whether primary,
secondary, direct, contingent, fixed or otherwise heretofore, now and/or from time to time
hereafter owing, due or payable, however evidenced, created, incurred, acquired or owing and
however arising whether under this Loan Agreement, the Escrow Agreement, the Mortgage, the
Assignment of Rents, the Assignment of Contracts, the Environmental Agreement, the
Regulatory Agreement, the Note or the other Loan Documents.

"Business Day" shall mean a day on which banks in the City of Chicago, Illinois are not
authorized or required to remain closed and which shall not be a public holiday under the laws of
the State of Illinois or any ordinance or resolution of the City of Chicago, Illinois.

"Change Orders" shall mean any amendments or modifications to the Plans and
Specifications, the Project Budget or the Construction Contract for the Project.

“City TIF Note™ shall mean the promissory note in the not to exceed principal amount of
$5,900,000 from the City in favor of the Borrower, all as set forth in the Redevelopment Agreement
and the form of the City TIF Note attached thereto.

"Claims" shall mean any and all claims, demands, actions, notices, liens, suits, causes of
action, complaints, enforcement actions, citations, notices of violation, legal or administrative
proceedings, warnings or inquiries.




"Closing Date" shall mean the date hereof.

"Construction Contract" shall have the meaning given to that term as provided on Exhibit
A , :

"Construction Schedule” shall mean the detailed schedule for completion of the Project,
which shall be approved by the City and is attached as Exhibit F attached hereto and hereby made
a part hereof. ,

"Corporation Counsel" shall mean the Law Department of the City.

"Costs" shall mean any and all costs, expenses, damages, judgments, obligations,
contribution, cost recovery compensation, penalties, fines or fees (including attorneys', experts'
and consulting fees and disbursements and expenses incurred in investigating, defending or
prosecuting any Claim).

"Disbursement” shall mean a disbursement of Loan proceeds for or in connection with the
Project. '

"Eligible Costs" shall mean any Project Costs for activities for which Multi-Program -
funds may be used, pursuant to 24 C.F.R. ' 570.200-500.208, in the exclusive determination of
HUD. ‘ : '

"Environmental Agreement” shall mean that certain Environmental Indemnity Agreement
dated as of the date hereof between the parties described on Exhibit A, as from time to time
supplemented, amended and restated..

"Environmental Laws" shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, including but
not limited to: (i) the Comprehensive Environmental Response; Compensation and Liability Act
(42 U.S.C. ' 9601 et seq.); (ii) any so-called "Superlien" law; (iii) the Hazardous Materials |
Transportation Act (49 U.S.C. '1801 et seq.); (iv) the Resource Conservation and Recovery Act
(42 U.S.C. ' 6901 et seq.); (v) the Clean Air Act (42 U.S.C. "7401 et seq.); (vi) the Clean Water
Act (33 U.S.C. '1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. '2601 et seq.);
(viii) the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. " 136 et seq.); (ix)
Executive Order 11738; (x) regulations of the United States Environmental Protection Agency
(40 C.F.R. Part 15); (i) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.); and
(xii) the Municipal Code of Chicago.

“Environmental Reports” shall mean collectively, (1) ASTM E1527-05/AAI Compliant
Phase I Environmental Site Assessment prepared by Gabriel Environmental Services dated April 25,
2007, (2) ASTM E1527-05/A A1 Compliant Phase I Environmental Assessment Report by Gabriel




Environmental Services dated October 17, 2008, (3) Phase II Environmental Investigation at 5700
North Sheridan Road prepared by Gabriel Environmental Services dated July 25, 2007, (4) Limited
Lead-Based Paint Testing Report dated May 19, 2008 prepared by Environmental Consulting
Group, Inc., (5) Asbestos Building Inspection prepared by Gabriel Environmental Services dated
March 17, 2008, and (6) such other environmental reports relating to the Project as the Borrower or
General Partner may commission after the date hereof.

"Equity" shall mean the funds provided by the Borrower, unencumbered by any debt,
obligation, lien or encumbrance, irrevocably committed to the Project, in the amounts described on
Exhibit D attached hereto and hereby made a part hereof, and which represent the Borrower's equity
contribution to the Project. '

"Escrow Account” shall have the meaning given to such term in the Escrow Agreement.

"Escrow Agent" shall mean that certain escrow agent identified on Exhibit A, and its
successors and assigns. ’ : :

"Escrow Agreement" shall mean that certain Escrow Agreement among the City, the
Borrower, the Senior Lender, if any, the Junior Lender, if any, and the Escrow Agent, dated as of
the Closing Date, as from time to time amended, supplemented and restated.

"Financial Statements" shall mean those financial statements provided to the City with
the Loan application of the Borrower on or prior to the Closing Date.

"General Contractor" shall mean that certain general contractor identified on Exhibit A.

"General Partner" shall mean the sole general partner of the Borrower identified on
Exhibit A. ~ '

_ “Gross Income™ shall mean an aggregate amount calculated in accordance with generally
accepted accounting principles equal to the gross income from the Premises actually collected
during such period including payments under the City TIF Note, rental subsidies, rental income
from leases of any portion of the Premises, concessions, forfeited security deposits and late -

- charges; however, capital contributions, grants, proceeds of any permitted sale, transfer,
exchange, refinancing or other disposition or encumbrance of all or any portion of the Premises,
insurance proceeds, condemnation proceeds and awards or payments in place of them, tax
reduction or abatement proceeds, and interest earned on any bank accounts maintained by or on
behalf of the Borrower or its manager with respect to the Premises shall not be included as part
of Gross Income. ‘

"Hazardous Materials" shall mean: (1) any hazardous substance, material or waste, toxic
substance or regulated material including but not limited to any substance defined in or regulated
by any and all Environmental Laws; (ii) crude oil, petroleum or any fraction thereof, which is
liquid at standard conditions of temperature and pressure (60 degrees Fahrenheit and 14.7 pounds
per square inch absolute); (iii) any waste oil; (iv) any flammable or explosive material; (v) any
radioactive materials; (vi) asbestos and asbestos-containing materials in any form or condition;
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(vii) poiychlorinated biphenyls (PCBs) or substances or compounds containing PCBs; (viﬁ) urea
formaldehyde foam insulation; (ix) pesticides, rodenticides and insecticides; (x) "special waste,"
as defined in 415 ILCS 5/3.45; (xi) lead-based paint; and (xii) any and all other chemicals,
pollutants, contaminants, mixtures or dangerous substances, materials or wastes.

"HUD" shall mean the United States Department of Housing and Urban Development.

"In Balance" shall have the meaning given to such term in Section 27 hereof.

"Initial Payment Date" shall have the meaning given to that term as provided on Exhibit

A.

"Junior Assignment,” if any, shall have the meaning given to that term as provided on
Exhibit A.

"Junior Lender," if any, shall mean that certain Junior lender, if any, as identified on -
Exhibit A, and its successors and assigns.

"Junior Loan," if any, shall mean a loan By the Junior Lender, if any, to the Borrower in
the principal amount identified on Exhibit A, for financing a portion of the costs of the Project.

"Junior Loan Documents," if any, shall mean all documents executed by or on behalf of
the Borrower in connection with the Junior Loan, if any. :

"Junior Mortgage," if any, shall have the meaning given to that term as provided on
Exhibit A. '

"Junior Note," if any, shall have the meaning given to that term as provided on Exhibit A.

"Junior Regulatory Agreement," if any, shall have the meaning given to that term as
provided on Exhibit A.

"Loan" shall mean the loan by the City to the Borrower in the principal amount identified
on Exhibit A for financing a portion of the costs of the Project.

"Loan Agreement" shall mean this Housing Loan Agreement as hereafter amended,
supplemented and restated.

"Loan Documents" shall mean collectively all agreements, instruments and documents
executed and delivered to the City previously, now or hereafter by, on behalf of or for the benefit
-of the Borrower in connection with the Project including, but not limited to, this Loan
Agreement, the Mortgage, the Note, the Assignment of Rents, the Assignment of Contracts, the
Escrow Agreement, the Environmental Agreement, the Regulatory Agreement, the Loan
application, the Affidavits and any additional documents specified on Exhibit A, all as from time
to time amended, supplemented and restated. ’
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"Loan Term" shall mean the period from the Closing Date through and including'the
Maturity Date. '

"Losses" shall mean injuries, Costs, Claims, liabilities and taxes (of any character or
nature whatsoever, regardless of by whom imposed), and losses of every conceivable kind,
character and nature whatsoever arising out of, resulting from or in any way connected with the
Borrower, the General Partner, the Owner (if any), the Project, the Premises and/or the Loan
Documents, including, but not limited to, (i) Claims for loss or damage to any property or injury
to or death of any person asserted by or on behalf of any person, firm, corporation, governmental
authority or other entity arising out of, resulting from, or in any way connected with the Project
or the Premises, or the condition, occupancy, use, possession, conduct or management of, or any
work done in, about or involving the Project or the Premises; or (i) any Claim arising out of any
performance by the City of any act required of it under any of the Loan Documents or requested
by the Borrower. ' ' :

"MBE" and "MBE/WBE Program" shall have the respective meanings given to such
terms in Section 11.01 hereof.

"Maturity Date" shall have the meaning given to that term as provided on Exhibit A.

"Mortgage” shall mean that certain Junior Mortgage, Security Agreement and Financing
Statement dated as of the Closing Date, executed from the Borrower to the City, as from time to
time supplemented, amended and restated.

"Note" shall mean the Note evidencing the Loan (and all amendments or supplements
thereto, extensions thereof and notes which may be taken in whole or partial renewal,
substitution or extension thereof), dated the Closing Date, executed by the Borrower and payable
to the City in the principal amount of the Loan. '

“Operating Deficit(s)” shall mean the amount, if any, by which Operating Expenses
exceed Gross Income.

“Operating Deficit Reserve Account” shall mean that certain escrow account established
by the Borrower in connection with the Project to the satisfaction of the City for the purpose of
paying, reducing or avoiding an Operating Deficit in connection with the Premises, initially
funded through a line item in the Project Budget entitled “operating reserve.”

“Operating Expenses” shall mean the aggregate amount, calculated in accordance with
generally accepted accounting principles of all cash expenses of the operation of the Premises,
including costs of utilities, reasonable maintenance, repairs and necessary replacements, real
estate taxes, reasonable replacement reserves, insurance premiums, reasonable professional and
management fees and reasonable miscellaneous fees, but not including (1) any fees payable to the
Borrower, General Partner, Owner, or any affiliate thereof (except as may be approved under (i)
that certain Property Management Agreement executed in connection with the Premises in effect
as of the date hereof, and (ii) partnership management fees not to exceed, in the aggregate in any
given calendar year, the amount permitted under the terms of the Partnership Agreement in effect
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as of the date hereof, without respect to any subsequent amendments or modifications), and 2)
depreciation expenses and any other non-cash expenses.

"Owner," if any, shall mean that certain person or entity, if any, which comprises the sole
owner of the General Partner, as identified on Exhibit A, and its successors and assigns.

"Partnership Agreement" shall have the meaning given to that term as provided on
Exhibit A. :

"Permitted Encumbrances" shall mean (i) the Senior Mortgage, if any, the Senior
Regulatory Agreement and the Senior Assignment, if any, (ii) the Mortgage, (iii) the Assignment
of Rents, (iv) the Regulatory Agreement, (v) those liens and encumbrances, if any, shown on
Exhibit C to the Mortgage, (vi) leases of portions of the Premises entered into after the date
hereof in the Borrower's ordinary course of business, if any, (vii) the Junior Mortgage, if any, the
Junior Assignment, if any, and the Junior Regulatory Agreement, if any, (viii) the Seller
Financing Loan Mortgage and the Sponsor Loan Mortgage, and (ix) the Redevelopment ‘
Agreement (it being acknowledged and agreed that the items described in clauses (iii), (vi), (vii)
and (viii) above shall be subordinate to the lien of the Mortgage and the rights of the City
established thereunder and shall be reflected as such in the lender's title insurance policy and
date-down endorsements issued to the City by the Title Company as provided hereunder).

"Plans and Specifications" shall mean the final plans and specifications for the Project
prepared by the Architect as approved by DOH prior to the execution of this Loan Agreement -
along with evidence of appropriate governmental approvals thereon. :

"Premises" shall have the meaning given to such term in the Mortgage.

"Prohibited Transfer" shall have the meaning given to such term in the Mortgage.

"Project" shall have the meaning given to that term as provided on Exhibit A.

"Project Budget" shall mean the detailed budget, including the General Contractor's
sworn statement, of all Project Costs, along with the name of the funding source used to pay each
such cost, which Project Budget shall be provided to and approved by the City not later than the
Closing Date, together with any changes thereto as may be approved in writing by the City.

"Project Costs" shall mean all costs, expenses and expenditures directly or indirectly
incurred or anticipated to be incurred in completion of the Project including, but not limited to,
the purchase price of the Premises (if approved by the City), loan fees, real estate taxes, amounts
paid to contractors and tradesmen for labor and materials, and all other construction costs, costs
of relocating utilities and other site work, amounts paid for fixtures, machinery, equipment and
furnishings of all types and kinds, tenant relocation costs, title insurance premiums and charges,
architects' fees, surveyors' fees, attorneys' fees, permit, zoning and land use fees, management
fees, consultants' fees, construction manager's fees, developer fees, acquisition fees (if approved
by the City), heat, electricity, fuel, and insurance costs, brokers' and leasing commissions,
marketing costs, and such other costs as set forth in the Project Budget.
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"Project Term" shall have the meaning given to such term in the Regulatory Agreement.

“Redevelopment Agreement” shall mean that certain Hollywood House Apartments
Redevelopment Agreement dated concurrently herewith among the City, acting through its
Department of Planning and Development, the Borrower, and Heartland Housing, Inc., an Illinois
not-for-profit corporation, which is the sole member of the General Partner.

"Regulatory Agreement" shall mean that certain Regulatory Agreement dated as of the
Closing Date between the Borrower and the City with respect to the Premises, as from time to
time supplemented, amended and restated.

“Seller Financing .oan” shall have the meaning given to that term as provided on Exhibit

A.

“Seller Financing Loan Documents” shall mean the promissory note evidencing the Seller
Financing Loan and the Seller Financing Loan Mortgage. '

“Seller Financing Loan Mortgage” shall have the meaning given to that term as provided
on Exhibit A.

“"Senior Assignment," if any, shall have the meaning given to that term as provided on
Exhibit A.

"Senior Lender," if any, shall mean that certain senior lender, if any, identified on Exhibit
A, and its successors and assigns. '

"Senior Loan," if any, shall mean a loan by the Senior Lender, if any, to the Borrower in
the principal amount identified on Exhibit A for financing a portion of the costs of the Project.

"Senior Loan Documents,” if any, shall mean all documents executed by or on behalf of
the Borrower in connection with the Senior Loan, if any.

"Senior Mortgage," if aﬁy, shall have the meaning given to that term as provided on
Exhibit A.

"Senior Note," if any, shall have the meaning given to that term as provided on Exhibit A.

“Sponsor Loan™ shall have the meaning given to that term as provided on Exhibit A.

“Sponsor Loan Documents” shall mean the promissory note evidencing the Sponsor Loan
and the Sponsor Loan Mortgage. - :

“Sponsor Loan Mortgage” shall have the meaning given to that term as provided on
Exhibit A.




"Subcontract" shall mean any contract between the General Contractor or a Subcontractor
and any Subcontractor for the equipping of any portion of the Project or the furnishing of labor or
materials for any portion of the Project.

"Subcontractor" shall mean any person or entity having a contract with the General
Contractor or any Subcontractor for the construction, equipping or supplying of labor or
materials by such Subcontractor of any portion of the Project. '

"Title Company" shall mean that certain title company identified on Exhibit A, and its
successors and assigns.

"U.C.C." shall mean the Uniform Commercial Code as adopted in Illinois.
"WBE" shall have the meaning given to such term in Section 11.01 hereof.

Capitalized terms used herein and not otherwise defined herein shall have the meanings
given such terms in the Mortgage.

SECTION 3. LOAN

The Loan shall be made upon the following terms and conditions:
3.01 The principal sum of the Loan shall be the amount specified on Exhibit A.

3.02 In any case where the date of payment of interest, if any, on or principal of the Note
or the date of payment of any other amount under the Loan Documents shall not be a Business
Day, then payment of such interest or principal or such amount need not be made on such date
but may be made on the next succeeding Business Day. Ifinterest is charged on the Note, the
Note shall continue to bear interest until such date of payment.

3.03 The interest rate, if any, on the Loan shall be computed on the outstanding principal
balance from time to time and shall be in the amount specified on Exhibit' A. Interest, if any,
shall begin to accrue as of the date hereof. The interest rate, if any, shall be computed on the
basis of a year consisting of 360 days.

3.04 Subject to Sections 3.06 and 3.07 hereof, repayment of the Loan shall be as
specified on Exhibit A, with the full amount of the Loan due and payable on the Maturity Date, -
or such earlier date as the same may become due and payable because of acceleration or
prepayment as provided in any of the Loan Documents.

3.05 The proceeds of the Loan shall be paid by the City to the Escrow Agent from time
to time for deposit in the Escrow Account and shall be disbursed by the Escrow Agent from the
Escrow Account, all as provided in the Escrow Agreement and all subject to the terms and
conditions herein contained. As provided in Section 38 of the Mortgage, the City hereby binds
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itself to make advances pursuant to and subject to the terms of this Loan Agreement and the other
Loan Documents. Disbursements of Loan proceeds, other than the final disbursement, shall not,
in the aggregate, exceed 90% of the value of the materials and labor incorporated from time to
time in the Project; provided, however, that the foregoing shall not apply to any Loan proceeds
disbursed on the Closing Date (which may include all of the Loan proceeds).

3.06 The Loan may be prepaid by the Borrower at any time, in whole or in part, at a price
equal to 100% of the principal amount being prepaid plus accrued interest, if any, on such
amount to the prepayment date. A prepayment of the Loan shall not be deemed to release or.
terminate the Regulatory Agreement.

3.07 (a) Upon any transfer by the Escrow Agent to the City of amounts in the Escrow
Account pursuant to the Escrow Agreement, such amounts shall be applied as set forth in the
Note.

(b) The Loan may be prepaid, at the option of the City, in the event the City receives -
proceeds pursuant to the Assignment of Rents or the Mortgage, in amounts and at times
determined by the City and as provided in the Assignment of Rents or the Mortgage,
respectively.

(¢) In the event that either (i) not all of the Loan proceeds shall have been disbursed after
payment of all Eligible Costs approved by the City, or (1) excess funds, from any source, shall
remain in the Escrow Account after the final disbursement from the Escrow Account shall have
been made by the Escrow Agent pursuant to the Escrow Agreement, the Loan shall be prepaid as
and to the extent provided in the Escrow Agreement.

3.08 The Loan shall be evidenced by the Note. The Note shall be secured by the
Mortgage, the Assignment of Rents, the Assignment of Contracts and any other instruments
under which the Borrower has granted the City a lien or security interest in all or any portion of
the Premises.

3.09 To repay the Loan, the Borrower agrees to make all payments when due of principal
of and interest, if any, on the Note.

3.10 Subject to Section 8.06 hereof, the obligations of the Borrower to make the
payments required hereunder and under any of the other Loan Documents shall be absolute and
unconditional and shall be without defense (except payment) or set-off, to the extent permitted by
law, by reason of any default by the City under this Loan Agreement or any other Loan
Document or under any other agreement between the Borrower and the City, or for any other
reason, including, without limitation, failure to complete the Project, any acts or circumstances
that may constitute failure of consideration, eviction or constructive eviction, destruction of or
damage to the Premises, commercial frustration of purpose, any change in the tax or other laws
or administrative rulings of or administrative actions by the United States of America or the State
of Illinois or any political subdivision of either, or any failure of the City to perform and observe
any agreement, whether express or implied, or any duty, liability or obligation arising out of or
connected with this Loan Agreement or any other Loan Document, it being the intention of the
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parties hereto that the payments required hereunder and under any of the other Loan Documents
will be paid in full when due without any delay or diminution whatsoever.

3.11 If any payment of principal or interest, if any, due on the Note, or any other charges
due to the City as required under the Note or the other Loan Documents, shall not be paid on the
date such payment is due, the Borrower shall pay the City as liquidated damages and not as a
penalty an additional "late charge" of fifteen percent (15%) of such delinquent payment or the
maximum permitted by law, whichever is less, in order to defray the increased cost of collection
occasioned by any such late payments. F urther, any such delinquent payments (not including
interest payments) shall bear interest from and after the date due at the lesser of the rate of 15%
per annum or the maximum rate permitted by law until so paid. Except for the notice rights
expressly created in the Loan Documents for an Event of Default, demand, presentment for
payment, protest, notice of non-payment and notice of protest are hereby waived by the
Borrower.

SECTION 4. CONDITIONS PRECEDENT

4.01 The making of the Loan by the City to the Borrower shall be subject to the
. compliance by the Borrower with the provisions of Sections 4.02, 4.03, 4.04, 4.05 and 4.06
hereof, which compliance shall be determined by the City in its sole discretion.

4.02 Not less than 15 days prior to the Closing Date (or within such lesser time as may
be approved by the City), the Borrower shall provide the following documents to the City, each
in form and content satisfactory to the City and the Corporation Counsel:

(a) a commitment for title insurance in the 2006 ALTA orequivalent form of
mortgagee's policy in the principal amount of the Loan and issued by the
Title Company;

(b)  copies of all easements and encumbrances of record (other than those
arising from the Loan Documents, the Junior Loan Documents, if any, the
Senior Loan Documents, if any, the Seller Financing Loan Mortgage or the
Sponsor Loan Mortgage) with respect to the Premises; :

(©) two copies of a Class A plat of survey in the most recently revised form of
ALTA/ACSM land title survey, dated within 60 days prior to the Closing
Date, acceptable in form and content to the Title Company, prepared by a
surveyor registered in the State of Illinois, certified to the Borrower, the
City, the Senior Lender, if any, the Junior Lender, if any, and the Title
Company, and certifying as to whether the Premises are in an area as -
identified by the Federal Emergency Management Agency as having
special flood hazards;

(d  anexecuted copy of the Construction Contract, certified by the Borrower;’
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(e)
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a standard form of Subcontract to be used by the General Contractor, and
copies of any Subcontracts executed as of or prior to the fifteenth day prior
to the Closing Date; '
the Plans and Specifications;

the Project Budget;

the Construction Schedule; and

an appraisal prepared by an appraiser who is approved by the City

evidencing that the Premises will have, after completion of the Project, a
fair market value acceptable to the City, in its sole discretion.

4.03  Not less than five days prior to the Closing Date (or within such lesser time as
may be approved by the City), the Borrower shall provide the following documents to the City,
each in form and content satisfactory to the City and the Corporation Counsel: :

(2)
(b)

(c)

(d)

all required building permits and governmental approvals for the Project;

(1) a performance and payment bond in the full amount of the Construction
Contract, underwritten by a surety satisfactory to the City and the
Corporation Counsel, issued in accordance with the requirements of the
Senior Lender and HUD, or (ii) a letter of credit in an amount not less than
15 percent of the full amount of the Construction Contract or an amount
satisfactory to the City, from a bank satisfactory to the City and the
Corporation Counsel, and naming HUD, the Senior Lender, Government
National Mortgage Association and the Borrower as payees on such letter
of credit; ’

an executed copy of an owner's sworn statement detailing the total costs of
the Project, including indirect costs incidental thereto and setting forth a
description of all contracts executed by the Borrower with respect to the
Project;

an executed copy of the General Contractor's sworn statement, setting
forth a description of all contracts executed by the General Contractor with
respect to the Project, the names and addresses of all Subcontractors under
Subcontracts, the date of each such Subcontract and of any supplements or
amendments thereto, the nature and scope of the work covered thereby,
and the aggregate amounts theretofore paid and thereafter to be paid to
each Subcontractor thereunder; and further stating whether said
Subcontracts embrace all of the work required to be done and all of the
material necessary for completion of the Project in accordance with the
Plans and Specifications, and, if not, providing sufficient information to
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enable the City to estimate the cost of any work or materials not so
covered;

an executed copy of the Partnership Agreement, certified by the General
Partner; :

evidence of the authority granted by the Board of Directors of the General
Partner for the General Partner to execute and deliver the Environmental
Agreement and to enter into the transactions contemplated by the Senior
Loan Documents, if any, the Junior Loan Documents, if any, the Sponsor
Loan Documents, the Seller Financing Loan Documents and the Loan
Documents on behalf of the Borrower;

evidence of the authority granted by the Board of Directors of the Owner,
if any, for the Owner to execute and deliver the Environmental
Agreement;

written consent by the Senior Lender, if any, and the Junior Lender, if any,
to the liens on the Premises of the Permitted Encumbrances other than
such lender's documents (which consent may be contained in the Senior
Loan Documents and Junior Loan Documents, as applicable); and

evidence of searches of current financing statements, judgments, pending
litigation, bankruptcy proceedings and federal and state tax liens showing
no security interests, judgments, pending liti gation, bankruptcies or federal
or state tax liens on the Premises or affecting the Borrower, the General
Partner or the Owner, if any, other than Permitted Encumbrances.

4.04 On the Closing Date, the Borrower shall provide the following documents to the
City, each in form and content satisfactory to the City and the Corporation Counsel:

(@)

(b)

(©)

(d)

copies of each of the Senior Loan Documents, if any, and the Junior Loan
Documents, if any, executed by all of the parties thereto;

originals of each of the Loan Documents, executed by all parties other than
the City;

evidence that Equity in the amount described in Exhibit C, Part IT of the
Escrow Agreement has been deposited in the Escrow Account pursuant to
the Escrow Agreement; '

policies, binders or certificates of insurance evidencing the coverage
required by Section 4 of the Mortgage;
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)

(m)

if the Project includes acquisition of the Premises, evidence of the
purchase price of the Premises in the form of a real estate sales contract or
a deed and closing statement, certified by the Borrower; ’

a copy of the most recent real estate tax bill with respect to the Premises;

an opinion of the Borrower's counsel, substantially similar in form and
content to the opinion attached hereto as Exhibit B and hereby made a part
hereof;

written agreement (as set forth in the Escrow Agreement or otherwise) by
the Senior Lender, if any, and the Junior Lender, if any, to give notice to
the City of any default, event of default or waiver thereof under any of the
Senior Loan Documents, if any, or the Junior Loan Documents, if any, as
the case may be;

a U.C.C.-1 financing statement authorized by the Borrower;

a lender's title insurance policy in the full amount of the Loan, issued by -
the Title Company pursuant to the commitment described in

Section 4.02(a) hereof, insuring the marketability of title to the Premises,
indicating that the lien of the Mortgage constitutes a valid second lien on
the Premises (subject only to those Permitted Encumbrances described in
clauses (i), (iv), (v) and (ix) of the definition of such term and setting forth
the Permitted Encumbrances described in clauses (111), (vi), (vii) and (viii)
of such definition as Schedule B - Part I exceptions - i.e. subordinate to
the lien of the Mortgage), and containing such endorsements as shall be

required by the Corporation Counsel (including comprehensive #1, survey,

zoning 3.1 (with parking), contiguity, access, usury, creditors rights, -
interim mechanic's lien and pending disbursements endorsements);

evidence of the recordation of the Regulatory Agreement, the Mortgage,
and the Assignment of Rents, and that all costs with gespect thereto have
been paid; '

certified copies of the Construction Contract and any Subcontracts
executed by the General Contractor with respect to the Project after the
fifteenth day prior to the Closing Date and not later than the Closing Date;

a copy of the owner's sworn statement and the General Contractor's swom
statement described in Sections 4.03(c) and 4.03(d) hereof, respectively,
and dated as of the Closing Date;




()

an original executed Architect's Certificate (Opening) from the Architect
in the form thereof attached hereto as Exhibit E and hereby made a part
hereof; and : « :

such other documents, agreements, instrumenits, certificates and affidavits
as the City may require.

4.05  Atleast five Business Days prior to, and as a condition of, each Disbursement;
the Borrower shall furnish to the City the following documents, each in form and content
satisfactory to the City and the Corporation Counsel:

(@

the Borrower's application for advance specifying the amount of the
requested Disbursement and directing the City to disburse such funds in
accordance with this Loan Agreement. Delivery of such request for
advance shall, in addition to the items therein expressly set forth,
constitute a certification to the City (without waiving any rights or claims
against any other person for latent defects or otherwise), as of the date of
the applicable request for Disbursement, that: '

@) the total amount of such request represents the actual
amount payable to the General Contractor and/or
Subcontractors who have performed work on the Project
and indicating what payment requests, if any, have been
received by the Borrower from the General Contractor or
the Subcontractors but have not yet been approved by the
Borrower for payment;

(i1) 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 under this Loan Agreement or
any of the other Loan Documents;

(1i1) the representations and warranties contained in this Loan
Agreement and in all other Loan Documents are true and
correct in all material respects;

@iv) the Borrower has received no notice and has no knowledge
of any liens or claims of lien either filed or threatened
against the Premises except for Permitted Encumbrances;

) all amounts shown as previous payments on the current
Disbursement request either have been paid to the parties
entitled to such payment or the Escrow Agent is holding
such amounts and awaiting the payee(s) to accept the same;
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(vi) - the Borrower has approved all work and materials for
which a payment is then due and for which a Disbursement
is thereby requested; '

(vii) all work and materials theretofore furnished for the Project '
conform with the Plans and Specifications; ‘

(viii) - copies of all Subcontracts, as then in effect, have been
delivered to the City; and

(ix) - the Loan is In Balance;

(b) a copy of the owner's sworn statement and the General Contractor's sworn
statement described in Sections 4.03(c) and 4.03(d) hereof, respectively,
and dated as of such Disbursement request;

() waivers of lien from the General Contractor and all Subcontractors
covering all work done with respect to the Project and paid for from sums ‘
disbursed from the previous Disbursement, or otherwise paid for, and
including the work to be paid for from the requested Disbursement, all in ]
compliance with the mechanics' lien laws of the State of Ilinois and with
the requirements of the City and the Title Company (for issuance of
interim title endorsements covering such Disbursement), together with
such invoices, contracts or other supporting data as the City or the Title
Company may require; ‘

(d endorsements to the lender's title insurance policy issued as of the Closing
Date to cover the amount and date of the Disbursement, insuring that
nothing has intervened from the date of the issuance of the title insurance
policy to affect the validity or priority of the Mortgage, containing a
mechanics' lien interim certification to cover the amount of the Loan then
disbursed (including the current Disbursement) and otherwise raising no
new Schedule B title exceptions other than those initially set forth on the
title insurance policy issued as of the Closing Date and the lien of general i
real property taxes not then delinquent;

(e) an original executed Architect's Certificate (Interim) from the Architect in
the form thereof attached hereto as part of Exhibit E and hereby made a
part hereof, dated as of the date of such Disbursement;

§3) such other documents as the City may require under the terms of this Loan
Agreement or any of the other Loan Documents; and

16




(®

such other papers and documents as the Title Company may require for the
issuance of the required endorsements to the lender's title i insurance policy
for each Disbursement. :

4.06 In addition to the requirements for each Disbursement contained in this Section 4, it
shall be a condition to the final advancement of Loan proceeds hereunder that the following
items have been satisfied to the City's satisfaction (provided, however, that this Section 4.06 shall
not apply if all of the Loan proceeds are disbursed on the Closing Date):

(@ .

(®

(c)

(d)

(e)

®

the Architect has delivered an executed Architect's Certificate (Final) in
the form and content thereof as set forth as part of Exhibit E attached
hereto and hereby made a part hereof, stating, among other things, that the
Project has been completed in accordance with the Plans and
Specifications;

the General Contractor and all Subcontractors have supplied the City and
the Title Company with final sworn statements and full and complete"
waivers of all mechanics' lien claims;

the City has received the appropriate endorsement to the lender's title
insurance policy as described in Section 4.05(d) above, including an
endorsement acknowledging that the amount of coverage under said policy
has been increased to cover the entire amount of the Loan (it being
acknowledged that such endorsement may be delivered to the City
concurrently with the final Disbursement);

the Borrower shall have furnished the City with all governmental licenses
and permits required to use, occupy and operate the Premises as
contemplated from all appropriate governmental authorities;

all fixtures and equipment requiréd for the operation of the Premises shall
have been installed free and clear of all liens, title retention agreements

‘and security interests except security interests granted to the City, the

Junior Lender, if any, or the Senior Lender, if any; and

the City shall have received evidence confirming compliance with all other
requirements of this Loan Agreement and confirming that no Event of
Default exists hereunder or under any of the other Loan Documents.

SECTION 5. WARRANTIES AND REPRESENTATIONS OF BORROWE.R

5.01 The Borrower warrants and represents to the City as follows:




(@)

®)

©

(d)

€3]
(®

all warranties and representations of the Borrower contained in this Loan
Agreement and the other Loan Documents are true, accurate and complete
at the time of the Borrower's execution hereof and thereof, and shall be
true, accurate and complete at the time of each Disbursement, and shall
survive the execution, delivery and acceptance hereof by the parties hereto
for as long as the Loan is outstanding; '

the Borrower is a limited partnership duly organized and validly existing
under the laws of the State of Illinois;

the Borrower has the right, power and authority to enter into, execute,
deliver and perform this Loan Agreement and the other Loan Documents;

the execution, delivery and performance by the Borrower of this Loan
Agreement and the other Loan Documents have been duly authorized by
all necessary action of the Borrower and will not violate any provision of
law (including any order, writ, injunction or decree binding upon the
Borrower or the Premises) or the Partnership Agreement, or result in the 7
breach of or constitute a defauit under or require any consent under, or
result in the creation of any lien, charge or encumbrance (except for any
lien, charge or encumbrance created by the Loan Documents, the Junior
Loan Documents, if any, the Senior Loan Documents, if any, the Sponsor
Loan Mortgage or the Seller F inancing Loan Mortgage) upon the Premises
or any other property or assets of the Borrower under any agreement,
instrument, restriction or document to which the Borrower is now or
hereafter a party or by which the Borrower or the Premises are or may
become bound or affected;

the Borrower has good, indefeasible and merchantable title to the Premises
and all beneficial interest therein free and clear of all liens, charges and
encumbrances except Permitted Encumbrances;

the Borrower is now solvent and able to pay its debts as they mature;

there are no actions or proceedings by or before any court or governmental
commission, board, bureau or other administrative agency pending or, to
the Borrower's knowledge, threatened, against or affecting the Borrower
which if adversely determined could materially and adversely affect the
Borrower's ability to perform under the Senior Loan Documents, if any,
the Junior Loan Documents, if any, or the Loan Documents or which
might result in any material, adverse change to the Borrower's financial
condition or may materially affect the Premises or the Borrower's other
property or assets; : '




0
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the Borrower has obtained and has been and is in compliance with, as
applicable, any and all governmental notices, permits, certificates and
consents (including, without limitation, all environmental permits and
other authorizations) necessary to carry out and complete the Project;

the Borrower is not in default with respect to any indenture, loan
agreement, mortgage, deed or other agreement or instrument relating to the
borrowing of monies to which it is a party or by which it may be bound;

the Financial Statements were prepared by an independent public
accountant in accordance with generally accepted accounting principles
and practices consistently maintained throughout the periods involved and
are complete and correct and fairly represent the financial condition of the
Borrower, the General Partner or the Owner, if any, as applicable;

there has been no material adverse change in the financial condition of the
Borrower, the General Partner or the Owner, if any, as applicable, since
the date of the Financial Statements;

no current member, official or employee or former member, official or
employee of the City has any personal interest, direct or indirect, in the

Borrower's business;

the statements, information, descriptions, estimates and assumptions

" contained in the Plans and Specifications, the Construction Schedule and

the Project Budget are based upon the best information available to the
Borrowet, do not contain any untrue statement or misleading statement of
a material fact, and do not omit to state a material fact required to be stated
therein or necessary to make the statements, information, descriptions,
estimates and assumptions contained therein, in the li ght of the

circumstances under which they were made, not misleading;

except as disclosed in the Hazardous Materials listed on Exhibit C
attached hereto and hereby made a part hereof, neither the Borrower, the
General Partner, the Owner, if any, nor, to the best of the Borrower's
knowledge after due inquiry, any other person or entity has ever caused or
permitted at any time or for any duration any Hazardous Materials to be

* generated, manufactured, handled, treated, stored, used, recycled, refined,

processed, placed, held, located or disposed of, on, under or at or
transported to or released from (i) the Prémises or any part thereof or

(i) any other real property in which the Borrower has any estate or interest
whatsoever (including, without limitation, any property owned by a land
trust, the beneficial interest in which is owned, in whole or in part, by the
Borrower), and neither the Premises nor the property described in (ii)

19




(0)

®

@

@

()

above has ever been used by the Borrower, the General Partner, the
Owner, if any, or, to the best of the Borrower's knowledge after due
inquiry, any other person or entity as a temporary or permanent dump or
storage site for any Hazardous Materials;

“except for the City building code violations, if any (all of which are to be

remedied in the course of the Project), the Premises and the Project have
been (to the best of the Borrower's knowledge after due inquiry) and are in
compliance with all applicable federal, state and local laws, statutes, rules,
regulations, executive orders, ordinances, codes, decrees and judgments,”
including any and all Environmental Laws, pertaining to or affecting the
Premises or the Project and the use thereof and the conduct of any business
or operations thereon; ‘

the Mortgage is subordinate only to the Regulatory Agreement, the Senior
Mortgage, if any, the Senior Assignment, if any, the Senior Regulatory
Agreement, the Redevelopment Agreement and those Permitted ,
Encumbrances, if any, described on Exhibit C to the Mortgage;

the Project does not fall under any of clauses (1) - (3), inclusive, of 24
C.F.R. Section 570.207(a), or any of clauses (1) - (4), inclusive, of 24
C.F.R. Section 570.207(b) unless specifically authorized under the
provisions of 24 C.F.R. Section 570.203; :

the Borrower's purchase of the Premises was an arms-length transaction
and the purchase price paid by the Borrower for the Premises was not
greater than the fair market value of the Premises at the time of such
purchase; and ' '

neither the Borrower, the General Partner, the Owner, if any, nor any
Affiliate of the Borrower, the General Partner and/or the Owner, if any, is
listed on any of the following lists maintained by the Office of Foreign 7
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.

SECTION 6. COVENANTS OF BORROWER

6.01 The Borrower covenants to the City as follows:
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the Borrower shall be subject to, obey and adhere to any and all federal,
state and local laws, statues, ordinances, rules, regulations and executive
orders as are now or may be in effect during the Loan Term which may be
applicable to the Borrower, the Premises or the Project, including but not
limited to: (i) the Davis-Bacon Act, 40 U.S.C. Section 276a et seq.; (ii) the
Lead-Based Paint Poisoning Prevention Act, 42 U.S.C. Section 4831(b);
(iii) the Contract Work Hours and Safety Standards Act, 40 U.S.C. Section
327 et seq., as supplemented by U.S. Department of Labor regulations at
29 C.F.R. Part 5; (iv) the Copeland "Anti-kickback" Act, 18 U.S.C.
Section 874, as supplemented by U.S. Department of Labor regulations at
29 C.F.R. Part 3; (v) Section 104(g) of the Housing and Community
Development Act of 1974, 42 U.S.C. Section 5301 et seq., and 24 C.F.R.
Part 58; (vi) Section 504 of the Rehabilitation Act of 1973,29 U.S.C.
Section 794 and implementing regulations at 24 C.F.R. Part 8, Subpart C;
(vii) 24 C.F.R. Part 24; (viii) the Americans with Disabilities Act of 1990,
Public Law 101-336 dated July 26, 1990; (ix) the Fair Housing
Amendments Act of 1988, Public Law 100-430 dated September 13, 1988;
(%) the City of Chicago Landlord - Tenant Ordinance, Municipal Code of
Chicago, Chapter 5-12; and (xi) all Environmental Laws, including but not
limited to the Municipal Code of Chicago, Section 7-28-390, 7-28-440, '
11-4-1410, 11-4-1420, 1 1-4-1450, 11-4-1500, 1 1-4-1530, 11-4-1550, or
11-4-1560, whether or not in the performance of this Agreement;

the Borrower shall maintain good, indefeasible and merchantable title to
the Premises and all beneficial interest therein free and clear of all liens,
charges and encumbrances except Permitted Encumbrances;

the Borrower shall remain solvent and able to pay its debts as they mature;

the Borrower shall obtain and comply with, as applicable, all
governmental notices, permits, certificates and consents (including,
without limitation, all environmental permits and other authorizations)
necessary to carry out and complete the Project;

the Borrower shall immediately notify the City of any and all events or
actions which may materially adversely affect the Borrower's ability to
carry on its operations or perform all its obligations under the Loan
Documents, the Senior Loan Documents, if any, the Junior Loan
Documents, if any, or any other documents or agreements to which it is or
may become a party or by which it is or may become bound, as long as the
Loan remains outstanding; -

no member, official or employee of the City shall have any personal
interest, direct or indirect, in the Borrower's business or shall participate in
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any decision relating to the Borrower's business which affects his/her
personal interests or the interests of any corporation, partnership or
association in which he/she is directly interested; '

no former member, official or employee of the City shall, for a period of
one year after the termination of the member's, official's or employee's
term of office or employment, assist or represent the Borrower in any
business transaction involving the City or any of its agencies, if the
member, official or employee participated personally and substantially in
the subject matter of the transaction during his/her term of office or
employment, provided that if the member, official or employee exercised
contract management authority with respect to a contract (including any
loan from the City), this prohibition shall be permanent as to that contract;

the Borrower shall pay, indemnify and save the City and the City's officers,
employees and agents harmless of, from and against any and all Losses
incurred by any such party in any Claim brought by reason of any such
Loss, excluding, however, any Loss arising out of the City's gross
negligence or willful misconduct following the City's acquisition of title to
or control of the Premises, unless such act is taken in response to (1) any
willful misconduct or negligent act or omission of the Borrower, the
General Partner or the Owner, if any, or (2) any breach (other than failure
to repay the Loan) by the Borrower, the General Partner or the Owner, if
any, of any provisions of the instruments executed by the Borrower, the
General Partner or the Owner, if any, in connection with the Loan. In the
event that any Claim is brought against the City or any of the City's
officers, employees or agents by reason of any such Loss, the Borrower,
upon notice from the City, covenants to resist and defend such Claim on
behalf of the City and the City's officers, employees and agents. The City
shall have the right to employ separate counsel in any such Claim and to
participate in the defense thereof. The fees and expenses of such counsel
so incurred shall be at the expense of the Borrower without regard to any
authorization of such employment by the Borrower;

the Borrower shall not enter into any transaction which would materially
and adversely affect the Borrower's ability to repay any of the Borrower's
Liabilities; '

the Borrower shall maintain and provide to the City, at the earliest
practicable date but no later than 60 days following the end of the
Borrower's fiscal year (which 60-day period shall be automatically
extended to 120 days upon the delivery during said 60-day period of a 7
written request for such extension from the Borrower to the City), annual
audited financial statements prepared by a certified public accountant in
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accordance with generally accepted accounting principles and practices
consistently maintained throughout the appropriate periods acceptable to
the City thereafter so long as the Loan is outstanding. In addition, upon
the City's request, the Borrower shall submit statements of the Borrower's
financial condition prepared in accordance with generally accepted
accounting principles and practices consistently maintained throughout
such periods as required by the City;

the Mortgage and the Assignment of Rents shall be subordinate solely to
the Regulatory Agreement, the Senjor Mortgage, if any, the Senior
Assignment, if any, the Senior Regulatory Agreement, the Redevelopment
Agreement and those Permitted Encumbrances, if any, described on
Exhibit C to the Mortgage;

the Project shall be completed under the terms of this Loan Agreement, the
Construction Contract, the Construction Schedule and the Project Budget
and in accordance with the Plans and Specifications for the Project, and
any Change Order shall be submitted by the Borrower to the City for its
CXpress, prior written approval prior to the submission of any request for
disbursement of the proceeds of the Equity, the Loan, the Junior Loan, if
any, or the Senior Loan, if any, pursuant to such Change Order;

the Borrower shall not commence the Project without the prior written
consent of the City; after such consent has been obtained, the Borrower
shall complete the Project with due diligence and shall provide notice of
such completion promptly thereafter to the City, the Senior Lender, if any,
the Junior Lender, if any, and the Escrow Agent;

the Borrower shall do or cause to be done all things necessary to preserve
and keep in full force and effect its existence as an Illinois limited
partnership and shall not change its General Partner or add additional
general partners without the prior written consent of the City, which
consent shall not be unreasonably withheld provided such change or
addition is consummated pursuant to the terms of the Partnership
Agreement; '

the Borrower shall comply with all of the terms and provisions of the
Regulatory Agreement and shall provide to the City such reports as shall
be required therein;

the Borrower shall immediately advise the City in writing of: (i) any
notices received by the Borrower from any federal, state or local
governmental agency or regional office thereof of the violation or potential
violation or of any inquiry regarding any such potential violation by the
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Borrower of any applicable Environmental Laws; (ii) any and all
enforcement, clean-up, removal, remedial or other governmental or
regulatory actions instituted, completed or threateried pursuant to any
Environmental Laws; (iii) all Claims made or threatened by any third party
against the Borrower or the Premises relating to any Losses resulting from
any Hazardous Materials (the matters set forth in clauses (i), (ii) and (iii)
above are hereinafter collectively referred to as "Hazardous Materials
Claims"); and (iv) the Borrower’s discovery of any occurrence or condition
on any real property adjoining or in the vicinity of the Premises that could
cause the Premises or any part thereof to be subject to any Hazardous
Materials Claims;

the Borrower will cause the General Contractor to maintain a payment and
performance bond or a letter of credit, as described in Section 4.03(b)
hereof and acceptable to the City, in full force and effect until completion

- of the Project; and

the Borrower shall use the Loan proceeds solely for Eligible Costs in
connection with the Project and at the Premises;

no portion of the Loan proceeds shall be used for any commercial areas of
the Premises;

upon completion of the Project, any and all existing violations of the »
building codes of the City shall be corrected and the Project shall comply
with the Multi-Unit Rehabilitation Construction Guidelines of DOH;

all rights to discoveries, inventions, materials, copyrights and rights in data
generated under this Loan Agreement shall be subject to the.regulations
issued by HUD or the City, where applicable;

the Borrower shall cause the Premises to comply with all applicable
mandatory standards and policies relating to energy efficiency which are
contained in the energy conservation plan of the State of Iflinois issued in
compliance with the Energy Policy and Conservation Act, 42 U.S.C.
Section 6321 et seq.;

no payment, gratuity or offer of employment shall be made in connection
with the Project, by or on behalf of a Subcontractor to the General
Contractor or higher tier Subcontractor or any person associated therewith,
as an inducement for the award of a Subcontract or order;

the Borrower shall establish and maintain the Operating Deficit Reserve
Account and the Replacement Reserve Account in accordance with the
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W)

(2)

(aa)

(bb)

(cc)

requirements of the Partnership Agreement in effect as of the date hereof,
without respect to any subsequent amendments or modifications, to the
satisfaction of the City, for the purpose of paying, reducing or avoiding an
Operating Deficit or for the purpose of capital expenditures, respectively,
in connection with the operation of the Premises;

the Borrower shall notify the City of (i) each disbursement from the
Operating Deficit Reserve Account and/or the Replacement Reserve
Account in excess of $10,000 promptly after such disbursement has been
made, (ii) after the Borrower has disbursed in the aggregate $25,000 from
the Operating Deficit Reserve Account and/or the Replacement Reserve
Account in any fiscal year, each disbursement from the Operating Deficit
Reserve Account and/or the Replacement Reserve Account promptly after
such disbursement has been made, and (iii) all amounts, if any, remaining
in the Operating Deficit Reserve Account and the Replacement Reserve
Account upon the sale or refinancing of the Premises;

the Borrower shall furnish a report with respect to the Operating Deficit
Reserve Account and the Replacement Reserve Account to the City
annually within 90 days of the end of the Borrower’s fiscal year,
commencing with the year subsequent to year hereof, and within 90 days
of the end of the Borrower’s fiscal year for each subsequent year
thereafter;

the Borrower shall use all amounts, if any, remaining in the Operating
Deficit Reserve Account and the Replacement Reserve Account to repay
the Loan upon the sale or refinancing of the Premises, which such sale or
refinancing shall not take place except in compliance with Section 8 of the
Mortgage; provided, however, that (1) this provision will not apply to a
sale of the Premises to Heartland Housing, Inc. by the Borrower pursuant
to the Purchase Option and Right of First Refusal Agreement dated
concurrently herewith, and (2) any repayment of the Loan from such
excess reserve amounts will occur pro-rata with the Junior Loan;

the Borrower shall not change the manager of the Premises without the
prior written consent of the City, and shall make no amendments to or

renewals of the Management Agreement (as defined in the Assignment of

Contracts) without the prior written consent of the City; and

the Borrower shall administer the social services plan, if any, submitted to
the City as of the date hereof in a manner acceptable to the City in its sole

discretion.




SECTION 7. EVENTS OF DEFAULT

The occurrence of any "Event of Default" as defined in the Mortgage shall
constitute an event of default under this Loan Agreement (an "Event of Default").

SECTION 8. REMEDIES

8.01 Upon, or at any time after, the occurrence of an Event of Default hereunder, the City
may elect to accelerate the maturity of the Note and upon such election the principal sum
remaining unpaid on the Note, together with all accrued interest thereon, if any, and any other
amounts then due to the City from the Borrower under any of the Loan Documents, shall be
immediately due and payable at the place of payment as aforesaid, without presentment, demand,
protest or notice of any kind, and the City may proceed to foreclose the Mortgage and to exercise
any other rights and remedies available to the City under this Loan Agreement or any of the other
Loan Documents against the Borrower, which the City may have at law, in equity or otherwise;
provided, however, that upon the occurrence of an Event of Default under Section 10(x) or (xi)
of the Mortgage, the entire unpaid principal of and interest, if any, on the Note shall, without any
declaration, notice or other action on the part of the City, be immediately due and payable,
anything in the Note or the other Loan Documents to the contrary notwithstanding. Upon the
. occurrence of any Event of Default under Section 10(xvi) of the Mortgage, the City may pursue
any remedies described in Section 11.01(g) hereof, in addition to and not in Lieu of any other
remedies available to it hereunder.

8.02 Subject to Section 8.06 hereof, upon the occurrence of an Event of Default, the City
may pursue any available remedy at law or in equity by suit, action, mandamus or other
proceeding to enforce the payment of the principal of and interest, if any, on the Note and all
other amounts due to the City from the Borrower under the Loan Documents, and to enforce and
compel the performance of the duties and obligations of the Borrower as herein set forth, and the
City may require the Escrow Agent to pay over to the City, pursuant to the Escrow Agreement,
the balance of the Loan proceeds remaining in the Escrow Account for application, at the sole
discretion of the City, to the payment of the unpaid principal of and interest, if any, on the Note
and/or the payments of all other amounts due to the City from the Borrower under the Loan
Documents.

8.03 In case the City shall have proceeded to enforce its rights under this Loan
Agreement and such proceedings shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the City, then and in every such case the Borrower and
the City shall be restored respectively to their respective positions and rights hereunder, and all
rights, remedies and powers of the Borrower and the City shall continue as though no such
proceedings had been taken. ‘

8.04 In the event the Borrower should default under any of the provisions of this Loan
Agreement and the City should employ attorneys or incur other Costs for the collection of the
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payments due under this Loan Agreement or the Note or the enforcement of performance or
observance of any obligation or agreement on the part of the Borrower herein contained, the
Borrower agrees that it will, on demand therefor, pay to the City the fees of such attorneys and
such other Costs so incurred by the City.

8.05" The remedies of the City, as provided in this Loan Agreement or the other Loan
Documents or any other instruments securing the Note shall be cumulative and concurrent and
may be pursued singularly, successively or together, at the sole discretion of the City and may be
exercised as often as occasion therefor shall arise, and shall not be exclusive but shall be in
addition to every other remedy now or hereafter existing at law, in equity, or by statute. Except
as otherwise specifically required herein, notice of the exercise of any right or remedy granted to
the City hereunder or by the Note is not required to be given.

8.06 (a) Subject to the terms of Sections 8.06(b) and (c) hereof, the indebtedness
evidenced by the Note and the other Loan Documents shall be non-recourse, and in the event of
default hereunder or thereunder, the City's sole source of satisfaction of repayment of the:
amounts due to the City hereunder or under any of the other Loan Documents shall be limited to
the City's rights with respect to the collateral pledged and assigned under the Mortgage, the
Assignment of Rents, the Assignment of Contracts or any of the other Loan Documents.

(b) Notwithstanding paragraph (a) of this Section, nothing herein or in any of the
Loan Documents shall limit the rights of the City, following any of the events hereinafter
described, to take any action as may be necessary or desirable to pursue the Borrower, the
General Partner and/or the Owner, if any, for any and all Losses incurred by the City arising
from: (i) a material misrepresentation, fraud made in writing or misappropriation of funds by the
Borrower, the General Partner and/or the Owner, if any; (ii) intentional or material waste to the
Premises; (iii) use of proceeds of the Loan for costs other than Eligible Costs; (iv) the occurrence
of a Prohibited Transfer without the City's prior written consent, to the extent such Prohibited
Transfer results from the intentional, willful, voluntary and/or negligent acts or omissions of the
Borrower, the General Partner and/or the Owner, if any; (v) any breach of the Borrower's
representations, warranties or covenants regarding Hazardous Materials or Environmental Laws
contained in any of the Loan Documents (including, without limitation, the Environmental
Agreement); (vi) the occurrence of any uninsured casualty to the Premises or other collateral or
security provided under any of the Loan Documents for which there has been a failure to
maintain insurance coverage as required by the terms and provisions of the Loan Documents;
(vii) the misappropriation or misapplication of insurance proceeds or-condemnation awards
relating to the Premises or other collateral or security provided under any of the Loan
Documents; or (viii) any inaccuracy in the statements in the Affidavits.

(c) The City waives any and all right to seek or demand any personal deficiency
Jjudgment against the Borrower, in conjunction with a foreclosure proceeding, under or by reason
of the non-recourse monetary obligations of the Borrower; provided, however; that the foregoing
shall not limit or affect the City's right to sue or otherwise seek recourse against the Borrower,
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the General Partner and/or the Owner, if any, in any separate action or proceeding for all Losses
incurred by the City arising from any of the matters described in Section 8.06(b) hereof.

SECTION 9. NO WAIVER

9.01 The City's failure to require strict performance by the Borrower of any provision of
this Loan Agreement shall not waive, affect or diminish any right of the City thereafter to
demand strict compliance and performance therewith, nor shall any waiver by the City of an
Event of Default waive, suspend or affect any other Event of Default under this Loan Agreement,
whether the same is prior or subsequent thereto, or of the same or a different type.

9.02 Failure of the City, for any period of time or on more than one occasion, to exercise
any remedy available to the City as described in Section 8.05 hereof shall not constitute a waiver
of the right to exercise the same at any time thereafter or in the event of any subsequent Event of
Default. No act of omission or commission of the City, including specifically any failure to
exercise any right, remedy or recourse, shall be deemed to be a waiver or release of the same; any
such waiver or release is to be effected only through a written document executed by the City and
then only to the extent specifically recited therein.

SECTION 10. COSTS AND EXPENSES

The Borrower shall pay all Costs related to the Loan including survey costs, title charges
(including endorsements), premiums, escrow expenses, recording fees, filing fees, taxes,
opinions of counsel to the Borrower rendered as required by the City, and all Costs associated
with any subsequent amendments, substitutions or modifications to the Loan Documents.

SECTION 11. MBE/WBE COMMITMENT

11.01 The Borrower agrees for itself and shall contractually obligate the General
Contractor to agree that during the Project: - '

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned
and Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq.,
Municipal Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of
Chicago (the "Construction Program," and collectively with the Procurement Program, the
“MBE/WBE Program”), and in reliance upon the provisions of the MBE/WBE Program to the
- extent contained in, and as qualified by, the provisions of this Section 1 1.01, during the course of
the Project, at least the following percentages of the aggregate hard construction costs (as set
forth in the Project Budget) shall be expended for contract participation by minority-owned
businesses ("MBEs") and by women-owned businesses ("WBEs"): :

(1) Atleast 24 percent by' MBEs.
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(2) At least four percent by WBEs,
(b} For purposes of this Section 11.01 only:

() The Borrower (and any party to whom a contract is let by the Borrower in connection
with the Project) shall be deemed a "contractor” and this Loan Agreement (and any contract let
by the Borrower in connection with the Project) shall be deemed a "contract” or a “construction
contract” as such terms are defined in Sections 2-92-420 and 2-92-670, Municipal Code of
Chicago, as applicable.

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

(ii1) The term "women-owned business” or "WBE" shall mean a business identified in the
Directory of Certified Women Business Enterprises published by the City's Department of
Procurement Services, or otherwise certified by the City's Department of Procurement Services
as a women-owned business enterprise, related to the Procurement Program or the Construction

Program, as applicable.

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the
Borrower's MBE/WBE commitment may be achieved in part by the Borrower's status as an MBE
or WBE (but only to the extent of any actual work performed on the Project by the Borrower) 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 the Borrower utilizing a MBE or a WBE as the General
Contractor (but only to the extent of any actual work performed on the Project by the General
Contractor), by subcontracting or causing the General Contractor to subcontract a portion of the
Project to one or more MBEs or WBES, or by the purchase of materials or services used in the
Project from one or more MBEs or WBEs, or by any combination of the foregoing. Those
entities which constitute both a MBE and a WBE shall not be credited more than once with
regard to the Borrower's MBE/WBE commitment as described in this Section 11.01. In
accordance with Section 2-92-730, Municipal Code of Chicago, the Borrower shall not substitute
any MBE or WBE General Contractor or Subcontractor without the prior written approval of
DOH. '

(d) The Borrower shall deliver quarterly reports to DOH during the Project describing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports shall include,
inter alia, the name and business address of each MBE and WBE solicited by the Borrower or the
General Contractor to work on the Project, and the responses received from such solicitation, the
name and business address of each MBE or WBE actually involved in the Project, a description
of the work performed or products or services supplied, the date and amount of such work,
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product or service, and such other information as may assist DOH in determining the Borrower's
compliance with this MBE/WBE commitment. The Borrower 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 DOH shall have access to all such
records maintained by the Borrower, on five Business Days' notice, to allow the City to review
the Borrower's compliance with its commitment to MBE/WBE participation and the status of any
MBE or WBE performing any portion of the Project.

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

(f) Any reduction or waiver of the Borrower's MBE/WBE commitment as described in
this Section 11.01 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730,
Municipal Code of Chicago, as applicable.

(g) Prior to the commencement of the Project, the Borrower shall be required to meet with
the monitoring staff of DOH with regard to the Borrower's compliance with its obligations under
this Section 11.01. The General Contractor and all major Subcontractors shall be required to
attend this pre-construction meeting. During said meeting, the Borrower shall demonstrate to
DOH its plan to achieve its obligations under this Section 1 1.01, the sufficiency of which shall be
approved by DOH. During the Project, the Borrower shall submit the documentation required by

this Section 11.01 to the monitoring staff of DOH. Failure to submit such documentation on a
timely basis, or a determination by DOH, upon analysis of the documentation, that the Borrower
is not complying with its obligations under this Section 1 1.01, shall, upon the delivery of written
notice to the Borrower, be deemed an Event of Default. Upon the occurrence of any such Event
of Default, in addition to any other remedies provided under any of the Loan Documents, the City
may: (1) issue a written demand to the Borrower to halt the Project, (2) withhold any further
payment of any Loan proceeds to the Borrower or the General Contractor, or (3) seek any other
remedies against the Borrower available at law or in equity.

SECTION 12. MAINTAINING RECORDS/RIGHTS TO INSPECT

12.01 The Borrower shall keep and maintain, until the fifth anniversary of the date of
repayment of the Loan in full, such books, records and other documents as shall be required by
the City and HUD to reflect and disclose fully the amount and disposition of the total cost of
activities paid for in whole or in part, with the Loan proceeds, and the nature of all activities of
the Borrower in connection with the Premises which are supplied or to be supplied by other
sources. All such books, records and other documents shall be available at the offices of the
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Borrower for inspection, copying (including excerpts and transcriptions), audit and examination
at all reasonable times by any authorized representatives of the City and HUD.

12.02 Any authorized representative of the City or of HUD shall, at all reasonable times,
have access to all portions of the Premises.

12.03 The rights of access and inspection provided in this Section 12 shall continue until
the fifth anniversary of the date of repayment of the Loan in full.

SECTION 13. HEADINGS

The headings and titles of this Loan Agreement are for convenience only and shall not
influence the construction or interpretation of this Loan Agreement.

SECTION 14. DISCLAIMER OF RELATIONSHIP

Nothing contained in this Loan Agreement, nor any act of the City, shall be deemed or
construed by any of the parties hereto or by third persons, to create any relationship of third-party
beneficiary, principal, agent, limited or general partnership, joint venture, or any association or
relationship involving the City. ' : ’

SECTION 15. LIMITATION OF LIABILITY

The Borrower expressly agrees that no member, official, employee or agent of the City
shall be individually or personally liable to the Borrower, its successors or assigns in the event of
any default or breach by the City under this Loan Agreement.

SECTION 16. ASSIGNMENT

16.01 The Borrower may not sell, assign or transfer this Loan Agreement or any of the
other Loan Documents without the prior written consent of the City.

16.02 The Borrower consents to the City's sale, assignment, transfer or other disposition
of this Loan Agreement and the other Loan Documents at any time in whole or in part.

SECTION 17. SIGNS; PROMOTIONAL LITERATURE

17.01 The Borrower agrees to obtain, erect and maintain a sign, of a size and style
approved in writing by DOH, in a conspicuous location on the Premises during the period of

construction or rehabilitation, as applicable, and rent-up of the Premises indicating that financing.

has been provided by the City.

31




17.02 The Borrower further agrees that the City shall have the right to include the name,
photograph, artistic rendering and other pertinent information of the Borrower and the Project in
the City's promotional literature and communications. -

SECTION 18. NOTICES

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

Ifto City: Department of Housing
City of Chicago
33 North LaSalle Street, Second Floor
Chicago, Illinois 60602
Attention: Commissioner

With copies to: Office of the Corporation Counsel

' City of Chicago
121 North LaSalle Street
Room 600

~ Chicago, Illinois 60602

Attention: Finance & Economic Development
Division
and
Department of Finance
City of Chicago
33 North LaSalle Street, Suite 600 -

Chicago, Illinois 60602 ’
Attention: Comptroller

If to Borrower: As specified on Exhibit A.

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) above
shall be deemed received upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or request sent pursuant fo clause (c) above shall be
deemed received on the Business Day immediately following deposit with the overnight courier,
and any notice, demand or request sent pursuant to clause (d) above shall be deemed received
two Business Days following deposit in the mail.




SECTION 19. MODIFICATION

This Loan Agreement may not be altered, modified or amended except by a written
instrument signed by all the parties hereto. '

SECTION 20. INVALIDATION

If any provision of this Loan Agreement is held invalid or unenforceable by any court of
competent jurisdiction, such provision shall be deemed severed from this Loan Agreement to the
extent of such invalidity or unenforceability, and the remainder hereof will not be affected
thereby, each of the provisions hereof being severable in any such instance.

SECTION 21. GOVERNING LAW |

This Loan Agreement and the other Loan Documents shall be governed by and construed
in accordance with the internal laws of the State of lllinois without regard to its conflict of laws
principles.

SECTION 22. APPROVAL

Wherever in this Loan Agreement provision is made for the approval or consent of the
City, or any matter is to be to the City's satisfaction, or the like, unless specifically stated to the
contrary, such approval, consent, satisfaction or the like shall be made, given or determined by
the City in its sole discretion, subject to review by the Corporation Counsel.

SECTION 23. TERM OF LOAN AGREEMENT

This Loan Agreement shall be in full force and effect during the Loan Term. The
covenants of the Borrower contained in Section 6.01(h) hereof and the rights described in Section
12 hereof shall survive the termination of this Loan Agreement.

SECTION 24. BINDING EFFECT

This Loan Agreement shall inure to the benefit of and shall be binding upon the City, the
Borrower and the City's successors and assigns. This Loan Agreement is intended to be and is
for the sole and exclusive benefit of the parties hereto and the successors and assigns of the City.

SECTION 25. CONSTRUCTION OF WORDS

The use of the singular form of any word herein shall also include the plural, and vice
versa. The use of the masculine, feminine and neuter pronouns for any word herein shall be fully
interchangeable.




SECTION 26. COUNTERPARTS

This Loan Agreement may be executed in several counterparts each of which shall be an
original and all of which shall constitute but one and the same instrament.

SECTION 27. DISBURSEMENTS

Anything in this Loan Agreement contained to the contrary notwithstanding, it is
expressly understood and agreed that the Borrower shall cause the Loan to at all times be In
Balance. The Loan shall be deemed to be "In Balance” only if the total of the Available Funds
shall, in the City's judgment, equal or exceed the aggregate of (i) the amount required to pay
interest, if any, on the Loan to the Initial Payment Date and (ii) the amount necessary to pay all
unpaid Project Costs incurred or to be incurred in the completion of the Project. As used herein,
the term "Available Funds" shall mean: (i) the undisbursed proceeds of the Loan, (ii) the
undisbursed proceeds of the Senior Loan, if any, of the Junior Loan, if any, and of the Sponsor
Loan, (jii) the undisbursed amount of the Equity and (iv) any other amounts deposited by the
Borrower pursuant to this Section 27. In addition, the Loan shall be deemed not to be In Balance
if at any time the City should determine that the actual cost to complete any of the line items set
forth on the Project Budget exceeds the corresponding amount on the Project Budget and there is
no corresponding decrease in the total amount of the other line items in the Project Budget
approved by the City in writing, in accordance with the terms of this Loan Agreement. The
Borrower agrees if for any reason the Loan is not In Balance, the Borrower shall, within 10 days
after request by the City, deposit with the City or the Escrow Agent, cash, certificates of deposit
or other collateral satisfactory to the City in an amount which will place the Loan In Balance,
which deposit shall first be exhausted before any further disbursement of the proceeds of the
* Loan shall be made. No disbursement of Loan proceeds shall be made except for the payment of
Project Costs as shown on the Project Budget. No modification of or amendment to the Project
Budget shall be made without the prior written approval of the City, at its sole discretion.

SECTION 28. INCONSISTENCIES

If there shall be any inconsistency between this Loan Agreement and any of the other
Loan Documents, the City shall determine which provision shall prevail..

SECTION 29. REFERENCES TO STATUTES, ETC.

All references herein to statutes, regulations, rules, executive orders, ordinances,
resolutions or notices or circulars issued by any governmental body shall be deemed to include
any and all amendments, supplements and restatements from time to time to or of such statutes,
regulations, rules, executive orders, ordinances, resolutions, notices and circulars.

SECTION 30. CITY RESIDENT EMPLOYMENT REQUIREMENT
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The Borrower agrees for itself and its successors and assi gns, and shall contractually
obligate the General Contractor and shall cause the General Contractor to contractually obligate
the Subcontractors, as applicable, to agree, that during the Project they shall comply with the
minimum percentage of total worker hours performed by actual residents of the City as specified
in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker
hours worked by persons on the site of the Project shall be performed by actual residents of the
City); provided, however, that in addition to complying with this percentage, the Borrower, the
General Contractor and the Subcontractors shall be required to make good faith efforts to utilize
qualified residents of the City in both unskilled and skilled labor positions.

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

"Actual residents of the City" shall mean persons domiciled within fhe City. The
domicile is an individual's one and only true, fixed and permanent home and principal
establishment.

The Borrower, the General Contractor and the Subcontractors shall provide for the
maintenance of adequate employee residency records to ensure that actual Chicago residents are
employed on the Project. The Borrower, the General Contractor and the Subcontractors shall
maintain copies of personal documents supportive of every Chicago employee's actual record of
residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the Commissioner of DOH in triplicate, which shall identify clearly the
actual residence of every employee on each submitted certified payroll. ‘The first time that an
employee's name appears on a payroll, the date that the company hired the employee should be
written in after the employee's name.

The Borrower, the General Contractor and the Subcontractors shall provide full access to
their employment records to the Chief Procurement Officer, the Commissioner of DOH, the
Superintendent of the Chicago Police Department, the Inspector General, or any duly authorized
representative thereof. The Borrower, the General Contractor and the Subcontractors shall
maintain all relevant personnel data and records for a period of at least three years after final
acceptance of the work constituting the Project.

At the direction of DOH, affidavits and other supporting documentation will be required
of the Borrower, the General Contractor and the Subcontractors to verify or clarify an employee's
actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Borrower, the General Coniractor and the
Subcontractors to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by the
Chief Procurement Officer) shall not suffice to replace the actual, verified achievement of the

35




requirements of this Section 30 concerning the worker hours performed by actual Chicago
residents.

When work at the Project is completed, in the event that the City has determined that the
Borrower failed to ensure the fulfillment of the requirement of this Section concerning 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, it is agreed that 1/20 of 1 percent, 0.0005, of the aggregate hard construction
costs set forth in the Project Budget (as the same shall be evidenced by approved contract value
for the actual contracts) shall be surrendered by the Borrower to the City in payment for each
percentage of shortfall toward the stipulated residency requirement. Failure to report the
residency of employees entirely and correctly shall result in the surrender of the entire liquidated
damages as if no Chicago residents were employed in either of the categories. The willful
falsification of statements and the certification of payroll data may subject the Borrower, the
General Contractor and/or the Subcontractors to prosecution. Any retainage to cover contract
performance that may become due to the Borrower pursuant to Section 2-92-250 of the
Municipal Code of Chicago may be withheld by the City pending the Chief Procurement
Officer's determination whether the Borrower must surrender damages as provided in this

paragraph.

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

The Borrower shall cause or require the provisions of this Section 30 to be included in the
Construction Contract and all applicable Subcontracts. :

SECTION 31. NO BUSINESS RELATIONSHIP WITH CITY ELECTED OFFICIALS

Pursuant to Section 2-156-030(b) of the Municipal Code of Chicago, 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 or employee with respect to any matter involving any
person with whom the elected official has a “Business Relationship” (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting-or to vote on any matter involving the
person with whom an elected official has a Business Relationship. Violation of Section 2-156-
030(b) by any elected official, or any person acting at the direction of such official, with respect
to any of the Loan Documents, or in connection with the transactions contemplated thereby, shall
be grounds for termination of the Loan Documents and the transactions contemplated thereby.
The Borrower 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 any of the Loan Documents or
the transactions contemplated thereby.
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SECTION 32. PARKING FACILITIES

The Borrower hereby agrees to provide approximately 41 underground parking spaces
(the “Parking Facilities™) pursuant to the Plans and Specifications for the use of specified tenants
of the Project to the satisfaction of the City. The Parking Facilities shall be maintained as such
facilities for the term of the Loan.

SECTION 33. HUD-REQUIRED PROVISIONS RIDER

The document entitled "HUD-Required Provisions Rider" attached hereto as Exhibit G is
hereby incorporated as if fully set forth herein and shall remain a part hereof so long as the Secretary
of the United States Department of Housing and Urban Development (“HUD) or his/her successors
or assigns are the insurers or holders of the Senior Note (known as the Mortgage Note in the HUD-
Required Provisions Rider). Upon such time as HUD is no longer the insurer or holder of the Senior
Note or such time as the Senior Note is paid in full, the parties hereto agree that the HUD-Required
Provisions Rider shall no longer be a part hereof.




IN WITNESS WHEREOF, the City and the Borrower have caused this Loan
Apgreement to be duly executed and delivered as of the date first. above written.

HOLLYWOOD HOUSE LIMITED PARTNERSHIP, an Illinois limited partnership

By: HOLLYWOOD SHERIDAN NEIGHBORHOOD DEVELOPMENT CORP., NFP, an
Illinois not-for-profit corporation, its general partner

By: d— . A—
Name: Andrew E. Geer
Its:  Secretary

CITY OF CHICAGO, ILLINOIS

By:

Commissioner of Housing




IN WITNESS WHEREOF, the City and the Borrower have caused this Loan
Agreement to be duly executed and delivered as of the date first above written.

HOLLYWOOD HOUSE LIMITED PARTNERSHIP, an Iilinois limited partnership

By: HOLLYWOOD SHERIDAN NEIGHBORHOOD DEVELOPMENT CORP., NFP, an
Hllinois not-for-profit corporation, its general partner

By:
Name: Andrew E. Geer
Its: = Secretary

L’
Cbfffmissioner of Housing




EXHIBIT A
Additional Loan Documents: the Redevelopment Agreement

Address of Borrower: Hollywood House Limited Partnership
c/o Hollywood Sheridan Neighborhood Development Corp., NFP
208 South LaSalle Street, Suite 1818
Chicago, Illinois 60604
Attention: Andrew E. Geer

with copies to: Applegate & Thorne-Thomsen
322 South Green Street, Suite 412
Chicago, Illinois 60607
Attention: William G. Skalitzky
And to:
National Equity Fund, Inc.
120 South Riverside Plaza, 15™ Floor

Chicago, Illinois 60606
Attention: General Counsel

Architect: Holabird & Root, LLC

Bonds: collectively, the City’s $11,510,000 Multi-Family Housing Revenue Bonds (Hollywood
House Apartments), Series 2008A (FHA Insured/GNMA) (the “Series A Bonds”) and
$3,350,000 Multi-Family Housing Revenue Bonds (Hollywood House Apartments), Series
2008B (the “Series B Bonds”).

Construction Contract: that certain contract dated December 18, 2008 between the Borrower and
the General Contractor for the Project in accordance with the Plans and Specifications.

Environmental Agreement Parties: Borrower, General Partuer, City
Escrow Agent: Near North National Title LLC
General Contractor: Madison Construction Company ,

General Partner: Hollywood Sheridan Neighborhood Development Corp., NFP, an [linois not-
for-profit corporation

Initial Payment Date: ~ Maturity Date
Interest Rate of the Loan: One percent per annum

Junior Assignment: None.




Junior Lender:  Illinois Housing Development Aauthority

Junior Loan Amount: collectively, $1,250,000 (*Junior Loan A”) and $750,000 (“Junior Loan
B”) R

Junior Mortgage: collectively, that certain Third Junior Mortgage, Security Agreement and
Assignment of Rents and Leases dated concurrently herewith from the Borrower to the Junior Lender
and securing the Junior Note A and that certain Fourth Junior Mortgage, Security Agreement and
Assignment of Rents and Leases dated currently herewith from the Borrower to the Junior Lender
and securing the Junior Note B.

Junior Note: collectively, that certain Mortgage Note from the Borrower in favor of the J unior
Lender dated concurrently herewith the principal amount of $1,250,000 (“Junior Note A”) and
that certain Mortgage Note from the Borrower in favor of the Junior Lender dated
concurrently herewith in the principal amount of $750,000 (“Junior Note B”).

Junior Regulatory Agreement: those certain Regulatory and Land Use Restriction Agreement
and Illinois Affordable Housing Tax Credit Regulatory Agreement dated concurrently herewith
between the Borrower and the Junior Lender.

Loan Amount: $4,500,000
Ordinance Adoption Date: September 10, 2008
Owner: none

Partnership Agreement: that certain Amended and Restated Limited Partnership Agreement dated
concurrently herewith.

Project: the acquisition and rehabilitation of the Premises by the Borrower.
Repayment Terms and Maturity Date of the Loan:

Subject to the provisions of the following, the entire principal balance outstanding,
together with accrued and unpaid interest thereon, and any other sums due under any of
the Loan Documents, shall be due and payable in fitll on the earlier (“Maturity Date™) of
(i) the date on which all outstanding principal of the Senior Loan shall be due and payable
in full, or (ii) August 1, 2050; provided, however, that the term “Maturity Date” shall also
mean such earlier date as of which the principal of and interest on the Loan may become
due and payable because of acceleration or repayment as provided in any of the Loan
Documents. :

. Seller Financing Loan:  the $2,500,799 loan by Heartland Housing, Inc. to the Borrower made
in connection with the Borrower’s acquisition of the Premises, the proceeds of which loan shall
be irrevocably committed to the Project.




Seller Financing Loan Mortgage: the Junior Mortgage by Borrower in favor of Heartland
Housing, Inc. dated concurrently herewith and securing Borrower’s obligations for the Seller
Financing Loan, which Seller Financing Loan Mortgage is subordinate to the Senior Loan
Documents, Loan Documents and Junior Loan Documents. .

Senior Assignment: Assignment of Rents and Leases by Borrower in favor of Senior Lender A
dated concurrently herewith '

Senior Lender: collectively, PNC Bank, N.A. and its successors and assigns (“Senior Lender A™)
and Harris N. A. and its successors and assigns (“Senior Lender B™)

Senior Loan: collectively, a loan by the Senior Lender A in the principal amount of $11,511,100
(“Senior Loan A”) and a loan of the proceeds of the Series B Bonds by the City that is credit
enhanced through a letter of credit issued by Senior Lender B in the principal amount of
$3,350,000 (“Senior Loan B”). The Series A Bonds have been issued for the purpose of funding
Senior Loan A. The Series B Bonds are payable from and secured by payments to be made to the
City under a loan agreement between the Borrower and the City and initially from payments to be
made under an irrevocable letter of credit issued by Senior Lender B, for which payments the
Borrower shall reimburse Senior Lender B.

Senior Mortgage: that certain Mortgage dated concurrently herewith from the Borrower to
Senior Lender A and recorded in the Office of the Cook County Recorder of Deeds, securing
Senior Note A. '

Senior Note: Mortgage Note in the principal amount of $11,511,100 by Borrower in favor of the
Senior Lender A

Senior Regulatory Agreement: those certain Regulatory Agreement for Multifamily Housing
Projects (HUD 92466) between Borrower and Secretary of Housing and Urban Development
dated concurrently herewith and the Regulatory Agreement and Declaration of Restrictive
Covenants between Borrower and Deutsche Bank National Trust Company dated concurrently
herewith relating to the Senior Loan A and Senior Loan B.

Sponsor Loan: the $4,000,000 loan by Heartland Housing, Inc. to the Borrower, which loan is
funded with the proceeds of the initial tax increment financing payments made by the City
pursuant to the Redevelopment Agreement, and the proceeds of which loan shall be irrevocably
committed to the Project (subject to the amount of the initial tax increment financing payments
actually made by the City pursuant to the Redevelopment Agreement).

Sponsor Loan Mortgage: the Junior Mortgage by Borrower in favor of Heartland Housing, Inc.
dated concurrently herewith and securing Borrower’s obligations for the Sponsor Loan, which
Sponsor Loan Mortgage is subordinate to the Senjor Loan Documents, Loan Documents and
Junior Loan Documents. '

Title Company: Near North National Title, LLC




LEGAL DESCRIPTION:

THE SOUTH 20 FEET OF LOT 9, AND ALL OF LOTS 10,11 AND 12 IN BLOCK 6 IN
COCHRAN’S ADDITION TO EDGEWATER BEING A SUBDIVISION OF SOUTH 1946
FEET OF WEST 1320 FEET OF EAST FRACTIONAL % OF SECTION 5, TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS ‘

ADDRESS COMMONLY KNOWN AS:

5700 North Sheridan Road, Chicago, Tllinois 60660

PERMANENT INDEX NO.:

14-05-406-021-0000




EXHIBIT B
BORROWER'S COUNSEL'S OPINION

City of Chicago

Department of Housing

33 N. LaSalle Street, 2™ Floor
Chicago, Iilinois 60602

Ladies and Gentlemen:

We have acted as special counsel to Hollywood House Limited Partnership, an Illinois
limited partnership (“Borrower”), Hollywood Sheridan Neighborhood Development Corp., NFP, an
Hlinois not for profit corporation and its sole general partner (“General Partner”), and Heartland -
Housing, Inc., an Illinois not for profit corporation and the sole member of the General Partner
(“Heartland™), in connection with a loan of $4,500,000 (“Loan™) to Borrower from the City of
Chicago (“City”) acting by and through its Department of Housing. Proceeds of the Loan are to be
used to help finance the acquisition, development, rehabilitation and permanent financing of
Hollywood House Apartments, a mixed-income residential facility intended and operated as housing
for older persons (ages 55 and older) located at property commonly known as 5700 N. Sheridan
Road, Chicago, Illinois (the “Property”). Upon completion of the rehabilitation, Hollywood House
will contain 177 studio and one-bedroom units for rent to low-income and very-low income elderly
persons (ages 55 and older), 20 studio and one-bedroom units (including the manager’s unit) for
rental at market rates to elderly persons ages 55 and older, a non-revenue producing studio unit,
approximately 3200 square feet of commercial retail space and exterior and underground parking
(the “Project™).

Borrower, General Partner and Heartland have requested that this opinion be furnished to the
City. As such special counsel, we have examined and reviewed the following documents:

(a) that certain executed original of the Note dated as of December 1, 2008 by Borrower
in favor of the City in the principal amount of $4,500,000, evidencing the Loan;

(b)  an executed original of the Junior Mortgage, Security Agreement and F inancing
Statement (“Mortgage™) dated as of December 1, 2008 made by Borrower to the City
and securing the indebtedness evidenced by the Note;

(c) an executed original of the Housing Loan Agreement dated as of December 1, 2008
by and between the City and Borrower setting forth the terms and conditions of the
Loan;

(d)  anexecuted original of the Assignment of Rents and Leases (“Assignment of Rents™)
dated as of December 1, 2008, by Borrower in favor or the City;

(© an executed original of the Regulatory Agreement dated as of December 1, 2008,
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between Borrower and City (the “Regulatory Agreement™);

an executed original of the Assignment of Contracts and Documents dated as of
December 1, 2008, by Borrower in favor of the City;

“an executed original of the Environmental Indemnity Agreement dated December 1,

2008, by Borrower and General Partner in favor of City;

that certain UCC-1 financing statement with respect to certain property described in
the Mortgage (the “Financing Statement”) for filing with the Illinois Secretary of
State; ‘ o

an executed original of the Escrow Agreement (the “Escrow Agreement”) among the
Borrower, City, PNC Bank, N.A., the Illinois Housing Development Authority,
Heartland and Near North National Title, LLC, and approved by Madison
Construction Company, the general contractor, dated as of December 1,2008;

copies of the Certificate of Limited Partnership of Borrower certified by the Secretary
of State of Illinois on December __, 2008, and copies of the Amended and Restated
Limited Partnership Agreement, if and as amended (the “Partnership Agreement™),
certified by the General Partner of the Borrower;

a copy of the Certificate of Existence of the Borrower dated December 2008,
issued by the Secretary of State of Illinois;

copies of the Articles of Organization of General Partner certified by the Secretafy of
State of Tllinois on December ___, 2008, and copies of the By-Laws, and Resolutions
of General Partner certified by an officer of the General Partner;

a copy of the Certificate of Good Standing for General Partner from the Secretary of
State of [llinois dated December __, 2008;

copies of the Articles of Incorporation of Heartland certified by the Secretary of State
of Illinois on December ___, 2008, and copies of the Bylaws, as amended, and
resolutions of Heartland certified by an officer of the Heartland;

a copy of the Certificate of Good Standing for General Partner from the Secretary of
State of Tllinois dated December __, 2008; - :

a copy of the City’s title policy pro forma No. 01071417 issued by Near North
National Title, LLC and dated as of December ___, 2008 (“Title Pro Forma™); and

such other records, documents, sources and matters of law as we have considered
pertinent and necessary for us to examine in order to render this opinion.




The instruments referred to in subparagraphs (a) through (i) above are referred to herein collectively
as the “Loan Documents.” The documents referred to in subparagraphs (j) through (o) above are
referred to herein collectively as the “Organizational Documents.”

On the basis of the foregoing examination and review, we give you our opinion, as follows:

1. The Borrower is a limited partnership duly created and validly existing under the laws
of the State of Illinois (“State™). The General Partner is a limited liability company duly created and
validly existing under the laws of the State. The Heartland is a not for profit corporation which is
validly existing and in good standing under the laws of the State. The Borrower, General Partner and
Heartland have made all filings required by the laws of the State in respect of their formation and
continuing existence, and have all requisite authority to carry on their businesses and to consummate
the transactions set forth in each of the Loan Documents to which they are a party.

2. The Loan Documents have been duly authorized, executed and delivered by and on
behalf of, and are within the partnership, company and corporate powers of, the Borrower, General
Partner and Heartland, as applicable. The Loan Documents constitute legal, valid and binding
obligations of the Borrower, General Partner and Heartland to which they are a party and are
enforceable in accordance with their respective terms.

3. No litigation or proceeding by any governmental body, or by any other person, firm or
corporation, or to the best of our knowledge, after diligent inquiry, is presently pending or threatened
against the Borrower, General Partner, Heartland or the Premises (as defined in the Mortgage) which, if
determined adversely to the Borrower, General Partner, Heartland or the Premises (as defined in the
Mortgage) would have a material adverse effect upon the financial condition of any of them or their
ability to perform under the Loan Documents.

4. Based solely upon our review of the Title Policy, the property described in Schedule A
of the Title Policy is not subject to any liens or encumbrances other than those matters described in
Schedule B of the Title Policy and liens and encumbrances permitted pursuant to the Loan Documents
(collectively, the “Permitted Exceptions”). We have no knowledge of any liens or encumbrances
affecting the Borrower’s title to the Property other than the Permitted Exceptions. The Mortgage
creates, as security for the Note, a valid mortgage lien against the Premises, subject to such Permitted
Exceptions and such priority as may be reflected in the Title Policy.

5. To the best of our knowledge, after diligent inquiry, neither the Borrower, General
Partner nor Heartland is in default (a) with respect to any order, writ, injunction or decree of any court,
government or regulatory authority, or (b) in any respect under any law, order, regulation or demand of
any governmental agency or instrumentality, a default under which would have a material adverse
effect on the Borrower, General Partner or Heartland or their businesses, or (c) except as disclosed in
writing to the City, under any material contract, lease, agreement, instrument or commitment to which
the Borrower, General Partner or Heartland is a party or by which their respective properties are bound.




6. None of the transactions contemplated by the Loan Documents violate the usury laws of
the State.

- ' The transactions contemplated by the Loan Documents are governed by the laws of the
State. '

8. No action of, or filing with, any governmental or publicbody is required to authorize, or
is otherwise required for the validity, execution, delivery and performance by the Borrower, General
Partner and Heartland of any of the material covenants and obligations set forth in the Loan Documents
to which they are a party. The execution, delivery and performance of the Loan Documents will not
conflict with or result in a breach of the Organizational Documents or, to the best of our knowledge
after diligent inquiry, result in a breach or other violation of any of the terms, conditions or provisions
of any law or regulation, order, writ, injunction or decree of any court, government or regulatory
authority, or, to the. best of our knowledge after diligent inquiry, any of the terms, conditions or
provisions of any agreement, instrument or document to which the Borrower is a party or by which the
Borrower, General Partner or Heartland or their respective properties are bound. ‘

9. The Mortgage, which was filed in the appropriate offices of the Cook County Recorder
of Deeds (based solely on the copy of the Mortgage received from the title company with recording
information on the first page), creates, as security for the Note, a valid perfected security interest in the
fixtures described therein pursuant to the Illinois Uniform Commercial Code, which interests are
perfected by the filing. Upon the filing of the Financing Statement in the appropriate offices of the
State of Illinois, the Mortgage and the F inancing Statement will create, as security for the Note, a valid
perfected security interest in the personal property described therein pursuant to the Iflinois Uniform
Commercial Code, which will be perfected by filing. It is not necessary to file any other financing
statements pursuant to the Iilinois Uniform Commercial Code in order to perfect said security interest
in such fixtures and personal property other than the Mortgage, the Financing Statement and
continuation statements. ’ '

10. The Regulatory Agreement and Assignment of Rents (based solely on the copies of each
such document received from the title company with recording information on the first page thereof)

each create a valid encumbrance of record on the Premises.

The foregoing opinions are subject to the following qualification and assumptions:

@ Our opinions set forth above with respect to the enforceability
of instruments are subject to applicable laws related to

- bankruptcy, insolvency, reorganization, fraudulent conveyance,
avoidance, moratorium and other similar laws from time to

time in effect affecting creditors’ ri ghts generally, whether now

or hereafter in effect, and are subject to general principles of

equity.




(i)

(iif)

)

™)

(vi)

Our opinions set forth above with respect to the enforceability
of particular remedies provided for in the instruments therein
referred to are qualified in that said provisions are or may be
unenforceable in whole or in part under the laws of the State,
but the inclusion of such provisions does not affect the validity
of any of such instruments and such instruments contain
adequate provisions for enforcing payment of the Note, and for
the practical realization of the principal benefits or security
expressed in said instruments, namely, (a) judicial enforcement
of the obligations of the Borrower as provided in the Loan

.Documents to pay principal on the Note together with interest

thereon and other payments as provided in the Loan Documents
(to the extent not deemed a penalty), and (b) enforcement
pursuant to the Illinois Mortgage Foreclosure Law of the lien
on the Premises evidenced by the Mortgage.
Our opinions set forth above with respect to the enforceability
of the instruments referred to therein are qualified in that we
express no opinion as to the validity or enforceability of any
provision which (a) provides for the payment of interest based
on non-payment of interest otherwise due under said
instrument, (b) provides that delays by the City will not operate
as waivers, or (¢) provides for payment by the Borrower of any
loss or expenses the City may sustain as a result of non-
payment of an obligation secured by the Loan Documents.

In rendering the foregoing opinions, we have assumed the
authenticity of all signatures (other than those of the Borrower,
General Partner and Heartland) and all documents submitted to
us as originals, the conformity to the originals of all documents
submitted to us as copies and the due authorization, execution
and delivery of each instrument referred to herein by all parties
to such instruments other than the Borrower, General Partner
and Heartland.

Except as specifically described in paragraphs 4, 9 and 10
hereof, no opinion is rendered with respect to the title of the
Borrower to any of its property or the priority or perfection of
the lien, security interest or other encumbrances created by the
Loan Documents:. '

The opinions as to factual matters, if qualified by the phrase “to
the best of our knowledge”, “known to us” or similar phrases
are based on the actual knowledge of those attorneys in our




- firm involved in providing professional services in connection
with the project contemplated hereby as well asrepresentations
made by the Borrower, General Partner and Heartland, as set
forth in the Loan Documents, as the case may be, and are not
based on any independent factual investigation other than the
CT Corporation searches of the court records of the Circuit
Court of Cook County, Illinois, and the United States District
Court and Bankruptcy Court for the Northern District of Iilinois
for Borrower, General Partner and Heartland (copies of which
have been previously provided to you). Nothing has come to
our attention which would cause us to believe that said
representations are untrue or inaccurate.

This opinion is limited to the matters expressly set forth herein, and no opinion is implied or
may be inferred beyond the matters expressly set forth herein. '

We are qualified to practice law in the State and we do not purport to be experts on, or to
express any opinion herein concerning, any law other than the laws of the State and the federal laws of
the United States of America and any matters relating to the securities laws of the United States of
America, the State or any other state.

The opinions expressed above are intended solely for your use in the transactions described
above and may not be reproduced, filed publicly or relied upon by any other persons for any purpose
without the express written consent of the undersigned.

Very truly yours,

Applegate & Thorne-Thomsen, P.C.

By:

William G.-Skalitzky




SCHEDULE A

LEGAL DESCRIPTION

THE SOUTH 20 FEET OF LOT 9, ALL OF LOTS 10, 11 AND 12 IN BLOCK 6 IN COCHRAN'S
ADDITION TO EDGEWATER BEING A SUBDIVISION OF SOUTH 1946 FEET OF WEST 1320
FEET OF EAST FRACTIONAL 1/2 OF SECTION 5, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN 14-05-406-021-0000 N
- Commonly known as 5700 N. Sheridan Road, Chicago, Illinois 60660




EXHIBIT C

HAZARDOUS MATERIALS

As disclosed in the Environmental Reports, including certain asbéstos—containing materials which
will be monitored and maintained pursuant to applicable laws.
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EXHIBIT D

BORROWER'S. EQUITY

Cash Equity:*
First Installment Capital Contribution $2,113,290
Second Installment Capital Contribution $3,350,000%*
Third Installment Capital Contribution $909,118

First Developer Fee Installment - $247,620
Second Developer Fee Installment $453,970
Third Developer Fee Installment $123,810%**
Deferred Developer Fee $858,886
General Partner Capital $373,841 *+xx*

The projected Equity from the low-income housing tax credits is $7, 1 97,808; of this amount, the
B Bond Loan B will bridge receipt of $3,350,000; as aresult, the Cash Equity from Low-Income
Housing Tax Credits is $3,847,808, which will be funded in six different installment payments.
A portion of this Cash Equity will be disbursed outside of the Escrow Account.

Second Installment Capital Contribution will be paid directly to Harris N.A. and will not flow
through this Escrow.

Third Developer Fee Installment will be paid directly to Borrower (or to Heartland at the written
direction of the Borrower) and will not flow through this Escrow. Projected payment of the
Third Developer Fee Installment is 2011. . ‘

Up to $373,741 of this amount may be refunded to General Partner (leaving a $100 capital
contribution amount) if Borrower obtains additional financing from the City of Chicago in 2009.




EXHIBIT E
FORMS OF ARCHITECT CERTIFICATES

Date:

ARCHITECT'S CERTIFICATE (OPENIN G)

The undersigned, = ("Architect") hereby
certifies to the City of Chicago, Illinois ("Lender"), as follows (any term which is capitalized but
not specifically defined herein shall have the same meaning as set forth in that certain Housing Loan
Agreement ("Agreement”) dated > by and between Lender and

("Borrower")):

I. Architect is an architect licensed and in good standing in the State of Illinois.

2. Architect has prepared the Plans and Specifications, and same are, and the Project
will be when completed in accordance therewith, in full compliance with all applicable building,
zoning and other laws, statutes, codes, regulations and ordinances (collectively, "Laws"), including,
without limitation, all applicable pollution control and environmental protection regulations.

) 3. The Project, when completed in accordance with the Plans and Specifications,
will not encroach upon any recorded or visible easement in effect with respect to the Premises.

4. The Plans and Specifications are complete in all respects and were prepared in
accordance with accepted architectural practices, containing all detail requisite for the Project
which, when built and equipped in accordance therewith, shall be ready for occupancy.

5. In the aggregate, the Construction Contract and the existing Subcontracts contain
all detail necessary to provide for all labor, material and equipment required by the Plans and
Specifications. '

6. All necessary permits and other governmental approvals necessary for the’
construction of the Project and the intended occupancy, use and operation thereof have been
obtained as of the date of this Certificate or, if not so obtained, Architect has no reason to believe
same will not be obtained as and when so required. Such permits and other necessary governmental
approvals are described in Exhibit A attached to this Certificate.

7. To our knowledge, there are no petitions, actions or proceedings pending or
threatened to revoke, rescind, alter or declare invalid (in any manner adverse to the Project or the
interest of Lender), any Laws, permits or other necessary governmental approvals relating to the




* Real Property (as defined in the Mortgage) or the Project thereon. Adequate ingress and egress to

the Project over public streets and rights of way will be available during the period of construction
of the Project and thereafter. '

8. All existing foundation and subsurface work conforms to the Plans and Specifi-
cations and all portions of the Project consisting of subsurface work has been completed.

9. This Certificate is made with the intent that it may be relied upon by Lender as a
condition to the funding of certain proceeds of the Loan.

10. Architect has executed and delivered to Lender the Statement of Compliance in
the form attached hereto as Exhibit B. :

ARCHITECT:

Its:




EXHIBIT A

Governmental Approvals




" EXHIBIT B

Statement of Compliance

I have prepared, or caused to be prepared under my direct supervision, the attached plans and
specifications and state that, to the best of my knowledge and belief and to the extent of my
contractual obligation, they are in compliance with the Environmental Barriers Act, (410 ILCS 25/1
&t seq., as supplemented, amended and restated from time to time), and the Illinois Accessibility
Code, 71 1ll. Adm. Code 400.

Signed:

Architect/Engineer

SEAL ILLINOIS REGISTRATION NO.:

Date:




- Date:

ARCHITECT'S CERTIFICATE (INTERIM)

The undersigned, ("Architect") hereby
certifies to the City of Chicago, Illinois ("Lender"), as follows (any term which is capitalized but
not specifically defined herein shall have the same meaning as set forth in that certain Housing Loan
Agreement ("Agreement") dated , by and between Lender and '
("Borrower")):

@ Architect is an architect licensed and in .good standing in the State of Hlinois.

(b) Architect has prepared the Plans and Specifications and supervised the
performance of the construction of the Project and, in connection with the supervision of such
construction, it has made such visits to the Project and undertaken such other inspections of the
construction as are necessary or appropriate in connection with the rendering by it of the
certification contained herein.

(© The construction of the Project to the date of this Certificate is being diligently
prosecuted in accordance with the approved Construction Schedule and the quality, design and
construction of the Project is in all material respects in accordance with the approved Plans and
Specifications and in compliance with all applicable laws, statutes, regulations, codes, permits and
other governmental requirements. '

(d) Neither the Real Property (as defined in the Mortgage) nor the construction of the
Project to this date, nor any existing or proposed use of the Real Property or the Project violates or
will violate any existing applicable zoning, building, environmental protection, or other statutes,
ordinances, laws or regulations (collectively, "Laws"), and the Plans and Specifications approved by
Lender comply with all existing laws, code and other applicable governmental regulations.

(e) All necessary permits and other governmental approvals necessary for the
construction of the Project and the intended occupancy, use and operation thereof have been
obtained as of the date of this Certificate or, if not so obtained, Architect has no reason to believe
same will not be obtained as and when so required. Such permits and other necessary governmental
approvals are described in Exhibit A attached to this Certificate. '

® To our knowledge, there are no petitions, actions or proceedings pending or
threatened to revoke, rescind, alter or declare invalid (in any manner adverse to the Project or the
interest of Lender), any Laws, permits or other necessary governmental approvals relating to the
Real Property or the Project thereon.




(2) All utilities and services necessary for the operation of the Premises have been
installed and connected in accordance with all applicable local, state and federal laws, ordinances
and regulations, or, if not so installed, Architect has no reason to believe same will not be installed
and connected prior to the scheduled occupancy of the Project. . '

(h) Nothing has come to our attention which would cause us to conclude that the
Project cannot be completed in accordance with the Plans and Specifications and within the
originally estimated budget of construction costs and construction time schedule approved by
Lender (as established in the Project Budget and the Construction Schedule). '

This Certificate is made with the intent that it may be relied upon by Lender as a condition to
the funding of certain proceeds of the Loan.

ARCHITECT:




EXHIBIT A

Governmental Approvals




Date:

ARCHITECT'S CERTIFICATE (FINAL)

The undersigned, : ("Architect") -
hereby certifies to the City of Chicago, lllinois ("Lender"), as follows (any term which is
capitalized but not specifically defined herein shall have the same meaning as set forth in that

certain Housing Loan Agreement ("Agreement") dated , by and between Lender
and . ("Borrower™)):

(a) Axchitect is an architect licensed and in good standing in the State of Hlinois.

(b) The construction of the Project has been "subétantially completed” as of the date

of this Certificate in accordance with the approved Plans and Specifications. For purposes hereof,
the Project being "substantially completed” means that the Project is usable in its present
condition for its intended purpose. Architect's determination of the total cost to complete the
construction of such of the Project as may be unfinished is $

(c) Neither the Real Property (as defined in the Mortgage) nor the construction of the
Project violates or will violate any existing applicable zoning, building, environmental protection or
other statutes, ordinances, laws or regulations (collectively, "Laws™).

(d) All necessary permits and other governmental approvals necessary for the
construction of the Project and the intended occupancy, use and operation thereof have been
obtained as of the date of this Certificate. Such permits and other necessary governmental approvals
are described in Exhibit A attached to this Certificate.

(e) To our knowledge, there are no petitions, actions or proceedings pending or
threatened to revoke, rescind, alter or declare invalid (in any manner adverse to the Project or the
interest of Lender), any Laws, permits or other necessary governmental approvals relating to the
Real Property or the Project thereon.




This Certificate is made with the intent that it may be relied upon by Lender as a condition to
the funding of certain proceeds of the Loan. -

ARCHITECT:




EXHIBIT A

Governmental Approvals -
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EXHIBIT F

CONSTRUCTION SCHEDULE




EXHIBIT G.

HUD-REQUIRED PROVISIONS RIDER

have the meaning given to such terms inthe Document. As used herein, the term “HUD” shall mean
the United States Department of Housing and Urban Development; the term “FHA” shall mean the
Federal Housing Administration, an organizational unit within HUD; the term “Project” shall have
the same meaning as in the HUD Regulatory Agreement described below; and the term “HUD/FHA

A. Commitment for Insurance dated October 24, 2008, as amended, issued by the
Secretary of HUD bursuant to Section 221 (@@ to Developers Mortgage Corporation
and later assigned to PNC Bank, N.A. (“Mortgagee”) in the original principal amount

of $11,511,100;

B. Building Ioan Agreement dated December 1, 2008, between the Borrower and
Mortgagee; ‘ -

E. Security Agreement dated December 1, 2008, between the Borrower, as'debtor, and
Mortgagee and/or the Secretary of HUD as their interests may appear, as secured
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G. Regulatory Agreement for Multifamily Housing Projects, dated December 1, 2008,
between the Borrower and HUD (the “HUD Regulatory Agreement”);

H. Assignment of Rents and Leases from Borrower to Mortgagee dated December 1,
2008; and

L Assignment of Contracts and Documents from Borrower to Mortgagee dated
December 1, 2008.

Notwithstanding anything in the Document to the contrary, the provisions of the Document

s Loan Documents, without the express written
approval of the Senior Lender, or jts successors and assigns to the HUD Mortgage, and HUD.
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or other income from the Project, other than distributable "Surplus Cash" (as that term
"Surplus Cash" is defined in the HUD Regulatory Agreement).

No amendment to the Document made afier the date of the HUD initial endorsement of the
Mortgage Note shall have any force or effect until and unless such amendment is approved in
writing by HUD. No amendment made after the aforesaid date to any HUD/FHA TLoan
Document shall be binding upon the Subordinate Lender unless the Subordinate Lender has
consented thereto in writing,

Unless waived in writing by HUD with respect to the Project, any action of the Borrower
which is prohibited or required by HUD pursuant to applicable Federal law, HUD
regulations, HUD' directives and administrative requirements or the HUD/FHA Loan
Documents shall supersede any conflicting provision of the Document, and the performance
or failure to perform of the Borrower in accordance with such laws, regulations, directives,
administrative requirements or HUD/FHA Loan Documents shall not constitute an event of
default under the Document. ’

So long as HUD is the insurer or holder of any mortgage on the Project or any indebtedness
secured by a mortgage on the Project, the Borrower shall not and is not permitted to pay any
amount required to be paid under the provisions of the Document except from Surplus Cash,
as such term is defined, and in accordance with the conditions prescribed in the HUD
Regulatory Agreement unless specifically permitted in writing by HUD.

In the event of the appointment by any court of any person, other than HUD or the
Mortgagee, as a receiver, as a mortgagee or party in possession, or in the event of any
enforcement of any assignment of leases, rents, issues, profits, or contracts contained in the
Document, with or without court action, no rents, revenue or other income of the Project
collected by the receiver, person in possession or person pursuing enforcement as aforesaid,
shall be utilized for the payment of interest, principal or any other amount due and payable
under the provisions of the Document except from distributable Surplus Cash in accordance

-with the HUD Regulatory Agreement. The receiver, person in possession or person pursuing

enforcement shall operate the Projéct in accordance with all provisions of the HUD/FHA
Loan Documents.

A duplicate of each notice given, whether required or permitted to be given, under the
provisions of the Document shall also be given to-

Department of Housing and Urban Development
77 West Jackson Blvd., 23" Floor

Chicago, IL 60604

Attention: Director of Multi-Family Housing
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Project No. 071-35795

‘HUD may designate any further or different addresses for such duplicate notices.

Notwithstanding anything in the Document to the contrary, the Borrower and its successors
and assigns may sell, convey, transfer, lease, sublease or encumber the Project or any part
thereof provided it obtains the prior written consent of HUD to any such sale, conveyance,
transfer, lease, sublease or encumbrance, The Borrower may make application to HUD for
approval of a Transfer of Physical Assets in accordance with HUD regulations, directives and
policies. A duplicate copy of such application shall be served op the Subordinate Lender.
Within 90 days after such service, the Subordinate Lender shall serve written notice of its
approval of such transfer, or ofits requirements for approval of such transfer, on HUD, the
Mortgagee and the Borrower. No such transfer shall occur or be effective until the
Subordinate Lender’s requirements shall have been satisfied. In the event the Subordinate
Lender fails to serve such notice on HUD, the Mortgagee and the Borrower within said time,
then any consent by HUD to such transfer shall be conclusively deemed to be the
Subordinate Lender’s prior written consent to such transfer and consummation of such
transfer shall not be a default under the Document.

The covenants contained in the Document shall automatically terminate in the event of a
deed in lieu of foreclosure, of any mortgage insured or held by HUD with respect to the
Project, or any portion thereof. Upon such termination, the Subordinate Lender shall furnish
to HUD and the Mortgagee such releases and other documentation as HUD or the Mortgagee
shall deem necessary or convenient to confirm or evidence such termination.

Notwithstanding anything in the Document to the contrary, the provisions of this HUD-
Required Provisions Rider are for the benefit of and are enforceable by HUD and the
Mortgagee.




Executed as of the dats set forth above.

HOLLYWOOD - HOUSE LIMITED
PARTNERSHIP,
an Illinois limited partnership

By:  Hollywood Sheridan Neighborhood
Development Corp., NFP, an Hlinois not-

for-profit corporation
Its: General Partner

By: LL<%

Its: S-éctt—if‘»“/

Departident of Housing
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This agreement was prepared by and
after recording return to:

Michael L. Gaynor

City of Chicago Department of Law
121 North LaSalle Street, Room 600
Chicago, lllinois 60602

HOLLYWOOD HOUSE APARTMENTS REDEVELOPMENT AGREEMENT

This Hollywood House Apartments Redevelopment Agreement (this “Agreement”) is made
as of this 1 day of December, 2008, among the City of Chicago, an lllinois municipal corporation
(the “City’), through its Department of Planning and Development (“DPD"), Hollywood House Limited
Partnership, an lllinois limited partnership (the “Parinership”). (the general partner of which is
Hollywood Sheridan Neighborhood Development Corp., NFP, an lllinois not-for-profit corporation
(the “General Partner”}), and Heartland Housing, Inc., an lllinois not-for-profit corporation, which is
the sole member of the General Pariner (the “Member and, Jomtly and severally with the
Partnership, the “Developer”). :

NoI07 1417 dopaz.

RECITALS

A. Constltutlonal Authority: As a home rule unit of government under Section 6(a),
Artlcle VIl of the 1970 Constitution of the State of lilinois (the “State”), the City has the power to
regulate for the protection of the public health, safety, morals and welfare .of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local tax
base, create employment opportunities and to enter into contractual agreements with private partles
- in order to achieve these goals.

. B. Statutory Authority: The City is authorized under the provisions of the Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to time (the
“Act’), to finance projects that eradicate blighted conditions and conservation area factors through
the use of tax increment allocatlon financing for redevelopment projects.

, Near North National Title
o 222 N. LaSalle
A Chicago, IL 60601



C. City Council Authority: To induce redevelopment pursuant to the Act, the City Council
of the City (the “City Council”) adopted the following three ordinances on November 7,2007: (1)
approving a redevelopment plan for the Hollywood/Sheridan Redevelopment Project Area; (2) .
designating the Hollywood/Sheridan Redevelopment Project Area-as a redevelopment project area
pursuant to the Tax Increment Allocation Redevelopment Act; and (3) adopting tax increment
allocation financing for the Hollywood/Sheridan Redevelopment Project Area (the “TIF Adoption
Ordinance”) (items(1)-(3) collectively referred to herein as the "TIF Ordinances”). The
redevelopment project area referred to above (the “Redevelopment Area”) is legally described in
Exhibit A hereto. - ' :

: D. The Project: The Member has purchased from thé Seller (the “Acquisition”) certain

property located within the Redevelopment Area at 5700 North Sheridan Road, Chicago, llinois
'60660 and legally described on Exhibit B hereto (the “Property’) and improvements thereon
consisting of approximately 3,200 square feet of commercial space and one hundred ninety-seven
(197) residential units in a residential apartment building (the “Facility”). Promptly following the
Acquisition of the Property by the Member from the Seller, the Member shail convey fee simple title
to the Property to the Partnership (the “Partnership Acquisition”). Within the time frames setforth in
Section 3.01 hereof, the Developer shall commence rehabilitation of the Facility. The Facility and
related improvements (including but not limited to those TIF-Funded Improvements as defined
below and set forth on Exhibit C) are collectively referred to herein as the “Project.” The completion
of the Project would not reasonably be anticipated without the financing contemplated in this
Agreement. : ' : -

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the City of Chicago Hollywood/Sheridan Redevelopment Project Area Tax
Increment Finance District Eligibility Study, Redevelopmient Plan and Project (the “Redevelopment
Plan”) attached hereto as Exhibit D: : o

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

, In addition, the City may, in its discretion, issue tax increment allocation bonds (“TIF Bonds”)
secured by Incremental Taxes pursuant to a TIF bond ordinance (the “TIF Bond Ordinance”) ata
later date as described in Section 8.05 hereof, the proceeds of which (the “TIF Bond Proceeds”)
may be used to pay for the costs of the TIF-Funded Improvements not previously paid for from
Incremental Taxes (including any such payment made pursuant to any City Note provided to the .
~ Developer pursuant to this Agreement), to make payments of principal and interest on the City Note,
or in order to reimburse the City for the costs of TIF-Funded Improvements. :

: G. . HUD-Required Provisions: A portion of the Lender Financing (as defined below)
includes a loan of the proceeds generated through the sale of the Series 2008A Bonds, which
- Series 2008A Bonds will be insured by the Federal Housing Administration (“FHA"), an
organizational unit within the United States Department of Housing and Urban Development
("HUD"). The FHA-insured Lender Financing (the “FHA-Insured Loan”) requires a HUD-Required
Provisions Rider (the “Rider”) to be incorporated into this Agreement. By the reference in this
paragraph, said Rider, attached hereto as Exhibit Q, is hereby incorporated herein and made a part
hereof. ' '




, | Now, therefore, _iﬁ con’sideration of the mutual covenants and agreements contained herein,
and for other good_and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows: ~
' SECTION 1. RECITALS
The foregoing recitals are hereby_ incorpbrated into this agreement by reference. -
SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms definedin the foregoing recitals, the
following terms shail have the meanings set forth below: ' : ~

“Act’ shall have the meaning set forth in the Recitals hereof.
“Actual residents of the Cig[’\shall mean persons domiciled within the City.
“Acquisition” shall have the meaning set forth in the Recitals hereof.

“Affiliate” shall mean any person.or entity directly or indirectly controlling; controlled by or
. under common control with the Developer. :

“Available Incremental Taxes” shall mean an amount equal to the Incremental Taxes
deposited in the TIF Fund attributable to the taxes levied on the Redevelopment Area as adjusted to
reflect the amount of the City Fee described in Section 4.05(c) hereof from and after the year of the
Closing Date. - : :

“Certificate” shall mean the Certificate of Completion of Rehabilitation described in Section
7.01 hereof. ' : ‘ -

“Ceriificate of Expenditure” shall mean any Certificate of Expenditure referenced in the City
Note pursuant to which the principal amount of the City Note will be established. .

- “Change Order” shall mean 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. ¢ . T - e LT T

“City Council" sHaH have the meaning set forth in “t_he Recitals hereof.

*City Fee” shall mean the;‘fee described in Section 4.05(c) hereof.

"City Funds” shall mean, collectively, (1) the Initial .Payments and (2) the funds paid to the
Developer pursuant tothe City Note. The City Funds do not include the proceeds of the DOH Loan,

“City Note” shall . mean the taxable Tax Increment Allocation Revenue Note
‘ (Hollywood/Sheridan Redevelopment Project), Taxable Series 2008A, to be in the form attached
‘hereto as Exhibit M, in the maximum principal amount of $5,900,000, issued by the City to the
Partnership on or as of the date hereof. The City Note shall initially bear 0% per annum interest,
which rate shall be adjusted upon the issuance of the Certificate to an annual fixed rate not fo
exceed seven and one-half percent (7.5%), subject to the approval of the Commissioner of DPD (or
his or her designee). ' o



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

, “Construction Contract” shall mean that certain contract, eubstantially in the form attached
- hereto as Exhibit E, to be entered into between the Partnership and the General Contractor
providing for construction of the Project. :

“Corporation Counsel” shall mean the City’s Office of Corporation Counsel.

‘DOH" shall mean the City’s Department of Housing, which shall act on the City’s behalf in

certain respects as sat forth herein.

“DOH Commissioner” shall mean the Commissioner of DOH.

~ "DOH Loan” shalimean Lender Financing from the City (acting through DOH)in an amount
- not to exceed $4,500,000, pursuant to the federal Community Development Block Grant program.

“DOH Loan Documents” shall mean the loan agreement, note, mortgage and other
documents by which the City, acting through DOH, provides, evidences and/or secures the DOH
Loan.- . ‘ : - :

“Employer(s)” shall have the meaning set forth in Section 10 hereof.

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

’ “Eg' uity” shall mean funds of the Developer (other than funds derived from Lender Financing) .
irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, which amount
may be increased pursuant to Section 4.06 (Cost Overruns)_or Section 4.03(b).

"Escrow” shall mean the construction escrow .established’ pursuant to the Escrow
~ Agreement. .

“Escrow Agreement” shall mean the Escrow Agreement establishing a construction escrow,

to be entered into as of the date hereof by the Title Company (or an affiliate of the Title Company),
the Parinership and the Lender(s), substantially in the form of Exhibit F attached hereto.

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

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



“EFHA-Insured Loan" shall have the meaning set forth in Recital G hereof.

" “Financial Statements” shall mean complete audited financial statements of the Member
prepared by a certified public accountant-in accordance with generally accepted accounting
principles and practices consistently applied throughout the appropriate periods. As of the Closing
Date, “Financial Statements” shall mean, with respect to the Partnership, a balance sheet reviewed
by a certified public accountant. Following receipt of the Certificate, the Partnership’s “Financial
Statements” shall mean a complete, audited financial statement prepared by a certified public
accountant in accordance with generally accepted accounting pnncuples and practlces consistently
applied throughout the appropriate penods :

“General Confractor” shall mean the general contractor(s) hired by the Developer for the
Project. . .

“Hazardous Materials” shall mean any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such
in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall include,
but not be limited to, petroleum (mc!udmg crude oil), any radioactive material or by—product material,

polychlorinated biphenyls and asbestos in any form or condition.

“IHDA" shall mean the Illinois'Housing Development Authority.

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant 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 by the Treasurer into the TIF Fund established to pay
Redevelopment Project Costs and obligations incurred in the payment thereof

“Initial Payments” shall mean, collectively, payments of Incremental Taxes from the City to
the Member.in payment of or reimbursement for the costs of the Acquisition that are TIF-Funded
Improvements in the following amounts and at the following times: (1) notless than $3,000,000 on
the Closing Date (the “First Initial Payment”); and (2) not to exceed $1,000,000 within elght months
of the Closing Date (the “Second Initial Payment”).

“Laws” shall mean all apphcable federal, state, local or other laws (including common law),
statutes, Godes, ordinances, rules, regulations or other requirements, now or hereafter in effect, as
amended or supplemented from time to time, and any applicable judicial or administrative
interpretation thereof, including any applicable judicial or administrative orders, consent decrees or-
judgments. : :

“Lender” shall mean a party.providing Lender Finéncing.

“Lender Financing” shall mean funds borrowed by the Partnership from Lenders and
irrevocably available to pay for Costs of the Project, in the amount set fOrth in Section 4.01 hereof.

“MBE(s)" shali mean a business identifi ed 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, refated to
the Procurement Program or the Constructson Program, as apphcable

“Municipal Code” shall mean the Municipal Code of the City of -Chicagb.




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

“Non-Governmental Charges” shall mean all non-governmental charges, liens, claims, or

“Ordinanée"_shall mean the City ordinance adoptéd on September 10, 2008 authorizing,
among other things, the City's execution of this Agreement and the issuance of the City Note.

" “Parinership Acquisition” means the sale and conveyance of the Property by the Member to.
the Partnership, which conveyance shall occur promptly after the Acquisition of the Property by the
Member from the Seller. o

“Permitted Liens” shall mean those liens and encumbrances against the Property aridlorthe
Project set forth on Exhibit G hereto. .

“Plans and Specifications” shall mean initial construction documents containing a site 'plah
and working drawings and specifications for the Project, as submitied to the City as the basis for
obtaining building permits for the Project. - '

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

» "Proiec " shall have the rheéning set forth in the Recitals hereof. o
“Project Account” shall have the meaning set forth in Seétion v4.'03(c) hereof.
“Project Budget” shall mean the budget attached hereto as ExhibitH, showing the total cost
of the Project by line item, furnished by the.Developer to DPD, in accordance with Section 3.03
hereof. : . '

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

“Redevelobment Area” shall have the meaning set forth in the Recﬁals hereof.

“‘Redevelopment Plan” shall have the meaning set forth in-the Recitals hereof.

“Redevelopment Project Costs” shall mean 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. '

“Regquisition Form” shallmean the'document, inthe form attached hereto as Exhibit L-1 to be
delivered by the Member to DPD pursuant to Section 4.04 of this Agreement. ‘ :

“Scope Drawings” shall mean preliminary construction documents containing a site plan and
preliminary drawings and specifications for the Project.

“Seller” shall mean the Hellenic Foundation, an lllinois not for proﬁtvcorpofation alk/a Greek
Archdiocese Second Archdiocesan District Welfare Foundation. '

“Series 2008 Bond Documents” shall mean any documents entered into by the Partnership
and the City in connection with the Series 2008A Bonds and/or the Series 2008B Bonds.

“Series 2008A Bonds” - shall rhean'the City's Multi-Family Housihg Revenue Bonds
(Hollywood House Apartments), Series 2008A (FHA Insured/GNMA), in an amount not to exceed




$13,000,000, the proceeds of whlch are being loaned to the Partnershnp to finance a portion of the
~ costs of the Project.

“Series _2008B Bonds” shall mean the 'City’s Multi-Family Housing Revenue Bonds
(Hollywood House Apariments), Series 2008B, in an amount not to exceed $4,500,000, the
proceeds of which are bemg loaned to the Partnership to finance a portion of the costs of the

Project.

“Survey” shall mean a Class A plat of survey 'ih the most recently revised form of
ALTA/ACSM land title survey of the Property dated within 45 days prior to the Closing Date,
acceptable in form and content to the City and the Title Company, prepared by a surveyor registered
in the State of lllinois, certified to the City, the Lender and the Title Company, among others, and
indicating whether the Property is in a flood hazard area-as identified by the United ‘States Federal
Emergency Management Agency (and updates thereof to reflect improvements to the Property in
connection with the rehabilitation of the Facility and related improvements as required by the City or
Lender(s) providing Lender Fmancmg) 4

“Term of the Agreement’ shall mean the period of time commencing on the Closmg Date and
ending on the date on which the Redevelopment Area is no longer in effect (through and including

December 31,2031).
“TIF Adoption Ordinance” shall have the meaning set'forth in thé Recitals herébf.
__ “TIF Bonds” shall have the meaning set forth in the Recitals: he_reof.
“TIE Bond Ordinance” 'shail have the meaning set forth in the Recifals herébf.
“TIE-Funded lmpr@Vements” shall meén those improvements of the Project which (i) qualify
as Redevelopment Project Costs, (i) are eligible costs under the Redevelopment Plan and (jii) the

City has agreed to pay for or reimburse out of the City Funds, subject to the terms of this
Agreement. Exhibit C lists the TIF-Funded Improvements for the Project.

“TIF Fund” shall mean the special tax allocation fund creatéd by the City in connection with o
the Redevelopment Area into which the Incremental Taxes will be deposited.

“TIF Ordinances” shall have the meanlng set forth in the Recitals hereof.

“Title Company” shall mean Near North Natlonal Title, LLC, a Delaware limited liability
company. . :

“Title Policy” shall mean a title insurance policy issued by the Title Company in the most
recently revised ALTA or equivalent form, showing the Partnership as the insured, noting the:
recording of this Agreement as an encumbrance against the Property, and the subordination of (i)
any existing liens against the Property created prior to the date hereof relating to Lender Financing
(including the illinois Affordable Housing Tax Credit Regulatory Agreement) through a subordination
agreement in favor of the City substantially in the form attached hereto as Exhibit O, and (i) any
liens against the Property relating to Lender Financing created concurrently herewith either through
the referenced subordination agreement or subordination provisions acceptable to the City that are
mcorporated into the Lender Financing documents, to the covenants running with the land setforth
in this Agreement; provided, however, that this Agreement shall be subject and subordinate to (i)
the FHA-insured Loan as.provided in the HUD Rider, and (ii) the Regulatory Agreement executed by




the Partnership and the City in connection wnth the federal low-income housing tax credlts allocated
for the PrOJect

“WARN Act’ shall mean the Worker Ad;ustment and Retrammg Notlﬁcatlon Act (29 U.S.C.
Section 2101 et seq.). .

“WBE(s)" shall mean a busmess identified-in the Directory of Certified Women Business

‘Enterprises published by the City’s Department of Procurement Services, or otherwise certifi ed by

the City's Department of Procurement Services as a women-owned business enterprise, related to
the Procurement Program or the Construction Program, as applicable.

SECTION 3. THE PROJECT

3.01° The Project. With respect to the Facility, the Developer shall, pursuant to the Plans
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence construction
no later than one calendar month after the Closing Date; and (i) complete construction and conduct
business operations therein no later than twenty-four (24) calendar months after the Closing Date.

3.02 Scope Drawings and Plans and Specifications. . The Developerhas delivéred the
Scope Drawings and Plans and Specifications to DOH and DOH has approved same. After such

initial approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications

shall be submitted to DOH :as a Change Order pursuant fo Section 3.04(a) and Section 3.04(b)
hereof. All other proposed changes to the Scope Drawings or Plans and Specifications subsequent
to DOH's initial approval of the Scope Plans and Drawings shall be submitted to DOH as Change
Orders pursuant o Section 3.04(c) and Section 3.04(d) hereof. The Scope Drawings and Plans and

‘Specifications shall at all times conform to the Redevelopment Plan and all applicable Laws. The

Developer shall submit all necessary documents to the City's Department of Construction and -
Permits, Department of Buildings, Department of Transportation and such other City depariments or
governmental authorities as may be necessary fo acquire buxldmg permits and other requ:red
approvals for the Project.

3.03 Project Budqet.. The Developer has furnished to DPD aﬁd DOH, and DPD and
DOH have approved, a Project Budget showing total costs for the Project in the approximate amount
of Thirty-Two Million Eight Hundred Eleven Thousand Six Hundred Eleven and No/100. Dollars

- ($32,811,611). The Developer hereby certifies to the City that (a) the Initial Payments, together with

Lender Financing and Equity described in Section 4.02 hereof, shall be sufficient to complete the
Project; and (b) the Project Budget is true, correct and complete in all material respects. The
Developer shall promptly deliver to DOH and DPD certified copies of any Change Orders with
respect to the Project Budget for approval pursuant to Section 3.04 hereof. -

3.04 Change QOrders. Exceptas provided below, all Change Orders (and documentation
substantiating the need and identifying the source of funding therefor) relating to material changes
to the Project must be submitted by the Developer to DOH (pursuant to Section 3.02 above),
concurrently with the progress reports described in Section 3.07 hereof; provided, that any Change
Order relating to any of the following must be submitted by the Developer to DOH for DOH's prior
written approval, as applicable, which approval from DOH shall not be unreasonably withheld with
respect to subsections {c) and (d): (a) a reduction in the square footage of the Facility; (b) a change
in the use of the Property to a use other than a rental residential building; (c) a delay in the
completion of the Project in excess of ten (10) business days for any single Change Order or if the
cumulative effect of the Change Orders would cause a delay in excess of twenty-five (25) business
days in the aggregate; or (d) Change Orders costing more than $50,000 each, to an aggregate




amount of $250,000. The Developer shall not authorize or permit the performance of any work
relating to any Change Order or the furnishing of materials in connection therewith prior to the
receipt by the Developer of DOH’s written approval (to the extent required in this section). The
Developer must provide DPD with copies of all DOH-approved Change Orders (and documentation
substantiating the need and identifying the source of funding therefore) relating to material changes
to the Project concurrently with the progress reports described in Section 3.07 hereof. - ’

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

3.06 Other Approvals. Any DPD or DOH approval under this Agreement shallhaveno
effect upon, nor shall it operate as a waiver of, the Developer's obligations to comply with the
provisions of Section 5.03 (Other Governmental Approvals) hereof. The Developer shall not
commence construction of the Project until the Developer has obtained all necessary permits and
approvals (including but not limited to DOH's approval of the Scope Drawings and Plans and
Specifications) and proof of the General Contractor's and each subcontractor's bonding as required -
hereunder.: ’

3.07 Progress Repofts.  The Developer shall provide DPD and DOH with writien
quarterly progress reports detailing the status of the Project, including a revised completion date, if
necessary (with any change in completion date being considered a Change Order, requiring DOH's
written approval pursuant to Section 3.04). ' '

. 3.08 Inspecting Agent or Architect. Pursuant to the 'DOH Loan Documents, the

Developer’s architect shall perform periodic inspections with respect to the Project and provide the
. City with certifications relating thereto. '

3.09 Barricades. Prior to commencing any ‘construction requiring barricades, the
Developer shall install a construction barricade of a type and appearance satisfactory to the City and
construcied in compliance with all applicable Laws. DPD retains the right to approve the
- maintenance, appearance, ‘color scheme, ‘painting, nature, type, content and design of all
“barricades.” "~ 7 Cee T L e '

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

the Property and the Project in the City's promotional literature and communications.

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

3.12 Pemit Fees. Except for any fees expressly waived by the City for the .Proje'ct
pursuant to the ordinance authorizing, among other things, the City’s execution of this Agreement
adopted by the City Council on September 10, 2008, in connection with the Project, the Developer




shall be obligated to pay only those building, permit, engiheéring, tap on and inspection fees fhat are -
assessed on a uniform basis throughout the City of Chicago and are of general applicability to other
property within the City of Chicago. - = '

3.13_Superiority of City Loan and Tax Credit Requirements. As partofthe financing for the
Project, Developer shall receive (i) Equity from the sale of federal low-income housing tax credits, (ii)
Lender Financing from thie City acting through DOH, (iii) Lerider Financing from IHDA, and (iv) the
FHA-Insured Loan. In addition, the Property will be subject to certain regulatory restrictions

associated with lllinois Affordable Housing Tax Credits allocated by IHDA in connection with the -

Project. These sources of financing are subject to federal, state and City statutory (ordinance) and
regutatory requirements as to the following certain aspects of monitoring the Project set forth in this
Agreement: Change Orders (Section 3.04), Construction Contract (Section 6.02), Insurance
(Sections 5.08 and 12), Payment and Performance Bond (Section 6.03), MBE/WBE Participation
(Section 10.03), Permit Fees (Section 3.12), Affordable Housing (Section 8.20) and Prevailing Wage
{Section 8.09). DPD hereby acknowledges (i) its willingness to abide by DOH policies relating to the

. DOH Lender Financing, and (i) the superiority of any federal requirements related to financing in the
areas setforth above in this Section 3.13 and hereby acknowledges that if the monitoring division of
DOH establishes that said DOH policy has.been satisfied in connection with any Lender Financing -
from DOH or federal requirements have been satisfied in connection with other Lender Financing,
respectively, then the corresponding DPD requirement set forth above shali be deemed to be
satisfied. DPD in its sole discretion, shall reserve the option to allow other obligations, duties and
responsibilities of the Developer to be similarly satisfied; such satisfaction to be demonstrated by
written notice from the Commissioner of DPD. a -

SECTION 4. FINANCING

401 Total Project Cost and Sources of Funds.  The cost of the Project is estimated to
be Thirty-Two Million Eight Hundred Eleven Thousand Six Hundred Eleven and No/100 Dollars
($32, 811,611), to be applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources: _ v ‘

Equity (subject to Sections 4.03(b) and 4.06) :
: Low-Income Housing Tax Credits $ 3,847,808

Deferred Developer Fee . $ 858,886™
General Partner Capital - $ 373,841

Lender Financing : T -
FHA Mortgage : $11,511,100 (not to exceed $13,000,000)
Series 2008B Bonds. $ 3,350,000 (not to exceed $4,500,000)
DOH - $ 4,500,000
IHDA (Trust Fund Program) $ 1,250,000
IHDA (FAF Program) $ 750,000 -
Member Seller Financing for

Partnership Acquisition™*** $ 2,500,799 (not to exceed $3,500,000) -
' Estimated City Funds (subject to Section 4.03)™ ‘ o

Initial Payments**** o $ 4,000,000

ESTIMATED TOTAL - ’ $32,942,434%

* The projected Equity from tie low-income housing tax credits is $7,197,808; of thisamount,

the Series 2008B Bonds will bridge receipt of $3,350,000; as a result, the Equity from Low-
- Income Housing Tax Credits is listed as $3,847,808. '
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o Of this amount, $484,286 is the projected interim income to be received during the course of
the in-place rehabilitation, and $374,600 represents a deferred development fee.

*** - Not including payments of City Funds under the City Note.

***  Loaned by the Member to the Parinership and deposited into the Escrow.

= Although not part of the Project budget, the Project is expected to receive approximately - -
$150,000 per year as a rental subsidy from the Chicago Low-Income Housing Trust Fund,
an Hlinois not-for-profit corporation. :

© e Irevocably available for the Project.

4.02 Developer Funds. . Equity and/or Lender Financing may be used to pay ahy
Project cost, including but not limited to Redevelopment Project Costs. o

4.03 City Funds.

(a) Uses of City Funds.  City Funds may only be used to pay directly or reimburse the

~ Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs.
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum

~amount of costs that may be paid by or reimbursed from City Funds for each line item therein
{subject to Sections 4.03(b) and 4.05(d)), contingent upon receipt by the City of documentation
satisfactory in form and substance to DPD evidencing such cost and its. eligibility as" a
Redevelopment Project Cost. The Initial Payments shall be in paymient of or reimbursement for the
costs of the Acquisition that are TIF-Funded Improvements. The Memberintends to use (1) the First
Initial Payment to make a loan to the Partnership for the Partnership to pay for the Parinership
Acquisition and (2) the Second Initial Payment to make a loan to the Partnership to pay for the costs
of the Project. The Parinership shall use the City Funds paid through the City TIF Note for the costs
of the Partnership Acquisition that are TIF-Funded Improvements. ‘

(b) Sources of City Funds for Initial Payments. Subject to the terms and ¢onditions of
this Agreement, including but not limited to this Section 4.03 and Section 5 hereof, the City hereby
agrees to provide City Funds from the sources and in the amounts described directly below as the
Initial Payments to pay for or reimburse the -Developer for the costs of the TIF-Funded
improvements: ’ ‘

Source of City Funds ' : ’ —___Maximum Amount

Incremental Taxes and/or . .
TIF Bond Proceeds. - ' $4,000,000

provided, however, that the total amount of City Funds expended as Initial Payments for TIF-
Funded Improvements shall be an amount not to exceed $4,000,000; and provided further, that the
Second Initial Payment to be derived from Incremental Taxes and/or TIF Bond Proceeds, if any,
shall be available to pay the costs of TIF-Funded Improvements as described above and allocated
by the City for that purpose only so long as the amount of Incremental Taxes deposited into the TIF
Fund shall be sufficient to pay for such costs. The Developer acknowledges and agrees that the
City's obligation to make the Second Initial Payment for TIF-Funded Improvements is contingent
upon the fulfillment of the foregoing condition. In the event that such condition is not fulfilled, the
amount of Equity to be contributed by the Developer pursuant to Section 4.01 hereof shallincrease
proportionately. o -

(c) City Note. Subject to the terms and conditions of this Agreement, including but
not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to issue the City Note to
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the Partnership on the Closing Date The principal amount of the Clty Note shall be in an amount
equal to the costs of the TIF-Funded Improvements which have been incurred by the Partnershlp
and are to be reimbursed by the City through payments of pnnc1pal and interest on the City Note,

subject to the provisions hereof; provided, however, that the maximum principal amount of the City
Note shall be an amount not to exceed the lesser of $5,900,000 or 18.68% of the actual total
Project costs (excluding contingencies); and provided, however, that payments under the City Note
are subject to the amount of Available Incremental Taxes deposited into the TiF Fund being
sufficient for such payments. Payments on the City Note shall be made pursuant to a debt service
schedule, agreed upon by the City and the Partnership (or the then-applicable registered owner of
the City Note), to be attached to the City Note upon issuance by the City of a Certificate of -
Expenditure under the City Note. However, no.interest will accrue on the City Note nor will any
payment be made on the City Note until a Certificate of Completlon is issued to the Developer as
described in Section 7.01 herein.

‘ Pursuant to the Ordinance: (1) the City has created within the general account of the TIF
Fund a special subaccount to be known as the "Hollywood House Limited Partnership Project
Account (the “Project Account”); (2) commencing in the year in which the Certificate of Completion
is issued, the City shall designate and deposit into the Project account the Available incremental
Taxes; (3) the City shall use the funds in the Project Account to make all principal and interest
payments with respect to the City Note according to the debt service payment schedule to be
attached thereto uniil the City Note has been fully repaid; (4) the City has assigned, pledged and
dedicated the Project Account, together with all amounts on deposit therein, to the payment of the

~ principal of and interest on the City Note in accordance with the terms of the City Note and this

Agreement; (5) upon payment of all amounts due under the City Note and this Agreement in

accordance with their terms (or the termination of the City’s obligation to make such payments), the
amounts on deposit in the Project Account, as applicable, shall be deposited in the Fund and the

Project Account shall be closed; and (6) alternatively, upon the occurrence of an uncured Event of
Default that entitles the City to terminate permanently any further payment of City Funds due under

the City Note, the City may, in its discretion, return the amounits in the Project Account.that would
otherwise be allocated to the payment of the City Note to the Fund and the Project Account shall be
closed

The City shall not subordinate the City Note.to or place-the City Note on a parity basis with
any subsequent pledge of Available Incremental Taxes without the prior written consent of the
Partnership (or the then-applicable registered owner of the City Note).

4.04  Construction Escrow; Requisition Form.

{a) The Initial Payments shall be loaned by the Memberto the Partnership and deposﬂed |
into the Escrow. :

(b) On the Closing Date, the Member shail provide DPD w1th a Reqmsmon Formforthe
Initial Payments along with the documentation described therein.

: (c) Delivery by the Member to DPD of a Requisition Form hefeunder shall, in addition to
the items therein expressly set forth, constitute a certifi catton to the City, as of the date of such -
Requisition Form, that: 4

MO the total amount of the Requisition Form represents the actual cost of the
Acquisition or the actual amount payable to (or paid to) the General Contractor and/or
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subcontractors and/or a licensed architect who have performed work on the Project, and/or their
payees;

(i) all amounts shown as prevnous payments on the current Reqursmon Form have been
paid to the parties entitled to such payment;

(ii).  the Developer has approved all work and materials for the current Requisition Form,
and, based upon the determinations of the Developer’s architect, such work and materials conform
to the Plans and Specn‘~ ications;

(iv)  therepresentations and warrantles contained in-this Agreement are true and correct
in all material respects (except as disclosed in writing to and approved by DPD) and the Developer
is in compliance with all covenants contained herein in all material respects;

_ (e) the Developer has received no noﬁcé and has no knowledge of any liens or claim of
lien either filed or threatened against the Property except for the Permitted Liens;

: no Event of Default or condition or event which, with the giving of notice orpassage
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. “Available Project Funds” as used herein shall mean: (i) the undisbursed City Funds -
(including the $1,000,000 of the Initial Payments to be paid within eight months of the Closing Date),
regardless of whetherthose funds are then available to the Developer); (i) the undisbursed Lender
Financing, if any; (iii) the undisbursed Equity and (iv)any other amounts deposited or payments
deferred by the Developer pursuant to this Agreement. The Developer hereby agrees that, if the
Project is not In Balance, the 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), cashinan
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 reasonable discretion, to require the Developer to submit
further documentation as the City may require in order to verify that the matters certified to above
~ are true and correct, and any disbursement by the City shall be subject 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.the Developer. In addition, the Developer shall have satisfied all other
preconditions of disbursement of City Funds for each disbursement, mcludmg but not limited to
requirements set forth in the TIF Ordinances and this Agreement.

4.05 Treatment of Prior Expenditures and Subsequent Disbursements.

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

(b) [intentionally omltted]

(c) - City Fee. Annually, the Clty may allocate an amount not to exceed 5% of the
Incremental Taxes for payment of costs incurred by the City for the administration and monitoring of
‘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. nght to receive
-such funds prior to any payment of City Funds hereunder ,

(d) Allocation Among Lme items. Disbursements for expenditures refated to TIF-Funded
Improvements may be allocated to and charged against the appropnate line only, with transfers of
costs and expenses from one line item to-another, without the prior written consent of DPD, being
prohibited; provided, however, that such fransfers among line items, in an amount not to exceed -
$25,000 or $250,000 in the aggregate, may be made without the prior written consent of DPD.

4.06 CostOverruns. If the aggregate.cost of the TIF-Funded Improvements exceeds City
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds the
Project Budget, the Developer 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.

407 Preconditions of Executlon of Certificate of Exgendlture for City Note. Prior to or

concurrently with the Developer's request for a Certificate pursuant to Section 7.01 hereof, the
--Partnership shall submit a request for execution of a Certificate of Expenditure for the City Note (ina
form substantially similar to that attached as Exhibit L-2) and documentation regarding the
applicable expenditures to DPD, which shall be satisfactory o DPD in its sole discretion. Delivery by
the Partnership to DPD of any request for execution by the City of a Certificate of Expenditure
hereunder shall, in addition to the items therein expressly set forth, constitute a certification to the
City, as of the date of such request for execution of a Certificate of Expenditure, that:

(a) the total amount of the request for Certificate of Expenditure represents the actual -
amounts paid to the General Contractor and/or subcontractors and/or a licensed architect who have
'performed work on the Project and/or their payees;

(b) all amounts shown as prevnous payments on the request for a Certificate of
Expenditure have been paid to the parties entitled to such payment; ‘

(c) all work and materials referenced in the request for a Certificate .of Expenditure has
been completed and the Developer’s architect has affirmed that such work and matenals conformto
the Plans and Specifications;

(d) the representations and warranties contained in this Redevélopment Agreement are
true and correct in all material respects (except as disclosed in writing to and approved by DPD) and-
the Developer is in compliance with all covenants contained herein in all material respects;

(e) the Developer has received no notice and has no knowledge of any liens or claim of
lien either filed or threatened against the Property except for the Permitted Liens; and
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- () no Eventof 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

The City shall have the right, in its reasonable discretion, to require the Developer fo submit
further documentation as the City may require in order to verify that the matters certified to above
are true and correct, and any execution of a Certificate of Expenditure by the City shall be subjectfo
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 the Developer. In addition, the Developer shall have . ..
satisfied all other preconditions of execution of a Certificate of Expenditure, mcludmg but not limited
to requirements set forth in the TIF Ordinances and this Agreement

408 Conditional Grant. The City Funds being provided hereunder are being granted on
a conditional basis, subject to the Developer's compliance with the provisions of this Agreement.
The City Funds are subject to being reimbursed as-provided in Section 15.02 hereof.

SECTION 5. CONDITIONS PRECEDENT

The following condrt|ons have been complled wrth tothe Clty's satlsfactlon on or prior tothe
Closing Date _

5.01 Project Budget. - | The Developer has submitted to DPD and DOH,}and DPDand
DOH have approved, a Project Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. The Developer has submitted io
DOH, and DOH has approved, the Scope Drawings and Plans and Specifications accordance with

the provisions of Section 3. 02 hereof.

5.03 Other Govemmental Approvals. “The Developer has secured all othernecessary ~

approvals and permits required by any state, federal, or local statute, ordmance or regulation.and
has submitted evidence thereof to DPD and/or DOH.

5.04 Financing.  The Developer has furnished proof reasonably acceptable to the City
that the Partnership has Equity and Lender Financing in the amounts setforth in Section 4.01 hereof
.to complete the Project and satisfy its obligations under thrs Agreement If a portion of such funds
consists of Lender Frnancrng, the Developer has ‘furmnished proof as of the Closing Date that the
proceeds thereof are available t6 be drawn upon by the Partnership as needed and are sufficient
(along with the Equity and other sources set forth in Section 4.01) to complete the Project. The.
Developer has delivered to DPD a copy of the’ Escrow Agreement entered into by the Partnership
regarding the Lender Financing. Any liens against the Property recorded prior to and remaining in
existence at the Closing Date plus any liens to be recorded against the Property in connection with
- the Lender Financing (other than the Regulatory Agreement regarding the DOH Loan and the FHA-
Insured Loan) have been subordinated to the covenants set forth in Sections 8.02, 8.19(c)and 8.20
of this Agreement pursuant either to the Subordination Agreement, in a form acceptable to the City
and as set forth in Exhibit O hereto, executed on or prior to the Closing Date by the City and each
applicable party, which is to be recorded, at the expense of the Developer, with the Office of the -
-Recorder of Deeds of Cook County; or subordlnatron language in the affected Lender Financing
documents that the City has approved.

5.05 Acgursrtron and Title. On the Closing Date, the Developer has furnished the City with
‘a copy of the Title Policy for the Property, certified by the Title Company, showing the Parinership as
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the named insured, along with copies of all Schedule B title exception documents. The Title Policy
is dated as of the Closing Date and contains only those title exceptions listed as Permitted Liens on
Exhibit G hereto and evidences the recording of this Agreement pursuant to the provisions of
. Section 8.18 hereof. The Title Policy also contains such endorsements as shall be required by
Corporation Counsel, including but not limited to an owner's comprehensive endorsement and
satisfactory endorsements regarding zoning (3.1 with parking), contiguity, location, access and
survey. The Developer has provided te DPD, onor prior to the Closing Date, documentation related
to the purchase of the Property and certified copies of all easements and encumbrances of record
with respect to the Property not addressed, to DPD's satisfaction, by the Title Policy and any
endorsements thereto. : ,

506 Evidence of Clean Title. The Dévéloper, at its own expense, has provided the
City with searches under the names of the Partnership, the General Partner and the Member as
foliows: ' : : :

Secretary of State UCC search

Secretary of State Federal tax search
Cook County Recorder UCC search
Cook County Recorder Fixtures search -
Cook County Recorder Federal tax search
Cook County Recorder State tax search :
Cook County Recorder Memoranda of judgments search
U.S. District Court .~ Pending suits and judgments
Clerk of Circuit Court, Pending suits and judgments

Cook County.

The searches above must show no liens against the Developer, the Property or'any fixtures now or
hereafter affixed thereto, except for the Permitted Liens.

5.07 Surveys. The Develop_er' has furnished the City with three (3) copies of the
Survey. ’ .

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

509  Opinion of the De\)eloper's Counsel.

On the Closing Date, the Developer has furnished the City with an opinion of counsel,
substantially. in the form attached hereto as Exhibit J, with such changes as required by or
acceptable to Corporation Counsel. If the Developer has engaged special counsel in connection -
with the Project, and such special counsel is unwilling or unable to give some of the opinions set
forth in Exhibit J hereto, such opinions were obtained by the Developer from its general corporate
counsel. - : :

5.10 Evidence of Prior Exgehdi‘tures. - The Developer has provided evidence
satisfactory to DPD in its sole discretion of the Prior Expenditures in accordance with the provisions

of Section 4.05(a) hereof.

541  Financial Statements. The Member has provided its Financial Statemenis to DPD.
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5.12 Documentation. The Developer has provided documentation to DPD,
satisfactory in form and substance to DPD, with respect to current employment matters.

5.13 Environmental. - The Developer has provided DPD with copies of that certain
phase | environmental audit completed with respect to the Property and any phase Il environmental
audit with respect to the Property required by the City. The Developer has provided the City with a
letter from the environmental engineer(s) who completed such audit(s), authorizing the City o rely

-on such audits.

5.14 Corporate Documents; Economic Disclosure Statement. The Developer has
provided a copy of: (a) the Partnership's partnership agreement and any subsequent amendments;
(b) the Partnership's certificate of limited partnership containing the original certification of the
Secretary of State of its state of formation; (c) certificates of existence for the Partnership from the
Secretary of State of the Partnership's state of formation and all other states in which the
Partnership is qualified to do business; (d) a secretary’s certificate of the General Partner on behalf
of the Partnership in such form and substance as the Corporation Counsel may require; (e) such
other parinership documentation for the Partnership as the City has requested; (f) a copy of the
General Partner's Articles of Incorporation containing the original certification of the Secretary of
State of the General Partner’s state of incorporation; (g) cerfificates of good standing for the General
Partner from the Secretary of State of the General Partner’s state of incorporation and all other
states in which the General Partner is qualified to do business; (h) a secretary’s certificate for the
General Partner in such form and substance as the Corporation Counsel may require; (i) a certified
copy of the By-Laws, if and as amended, of the General Partner; (j) such. other corporate
documentation for the General Partner as the City has requested; (k) a copy of the Member's
Articles of Incorporation, as amended, containing the original ceriification of the Secretary of State of
the Member's state of incorporation; (k) cerfificates of good standing for the Member from the
Secretary of State of the Member's state of incorporation and all other states in which the Memberis
qualified to do business; (!) a secretary’s certificate for the Member in such form and substance as
the Corporation Counsel may require; (m) a certified copy of the By-Laws, as amended, of the
Member; and (n) such other corporate documentation for the Member as the City has requested.

Each of the Member, the General Partner and the Partnership has also provided to the City-
an Economic Disclosure Statement, in the City's current form, dated as of the Closing Date.

5.15 Litigation. The Developer has provided to Corporation Counsel and DPD, a
description of all- pending or threatened litigation or administrative proceedings involving the
Developer, specifying, in each case, thé amount of each claim, an estimate of probabie liability, the
amount of any reserves taken in connection therewith and whether (and to what extent) -such
potential liability is covered by insurance. v -

SECTION 6. AGREEMENTS WITH CONTRACTORS
-6.01 [intentionally omitted]

6.02 Construction Contract. Prior o the execution thereof, the Partnership shall

" deliver to DOH a copy of the proposed Construction Contract with the General Contractor selected
to handle the Project for DOH's prior written approval, which shall be granted .or denied within ten

* (10) business days after delivery thereof. Within ten (10) business days after execution of such
contract by the Partnership, the General Contractor and any-other parties thereto, the Partnership
shall deliver to DOH and Corporation Counsel a certified copy of such contract together with any-
modifications, amendments or supplements thereto. ' ‘ ’
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6.03 Performance and Payment Bonds. Priorto the commencement of any portion of the
Project which includes work on the public way, the 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 attached as Exhibit P hereto. Subject to HUD’s applicable requirements regarding the FHA-
Insured Loan (if any), the City shall be named as obligee or co-obligee on any such bonds.

6.04 Employment Oggdrtuniy. - The Developer shall contractually obligate and cause
the General Contractor and each subcontractor to agree to the provisions of Section 10 hereof.

6.05 . Other Provisions. In addition to the requirements of this Section 6, the
Construction Contract and each contract with any subcontractor shall contain provisions required
pursuant to Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e)
(Employment Opportunity), Section 10.02 (City Resident Employment Requirement), Section 10.03
(MBE/WBE Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and
Records) hereof. Photocopies of all contracts or subcontracts entered or to be entered into in
connection with the TIF-Funded lmprovements shall be provided to DOH wuthm five (6) business
days of the execution thereof.

SECTION 7. .COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Cettificate of Completion of Rehabilitation. Upon completion of the rehabilitation of

the Project in accordance with the terms of this Agreement and upon the Developer's written

request, DPD shall issue to the Developer a Certificate in recordable form cerlifying that the

Developer has fulfilled its obligation to complete the Project in accordance with the terms of this

Agreement. DPD shall respond to the Devéloper's written request for a Certificate within forty-five

. (45) days by issuing either a Certificate or a written statement detailing the ways in which the Project

does not conform to this Agreement or has not been satisfactorily completed, and the measures

which must be taken by the Developer in order to obtain the Ceriificate. The Developer may
resubmit a written request for a Certificate upon completio'n of such 'measures. '

7.02 Effectof lssuance of Certificate; Continuing Obligations.  The Certificate relatés
only to the rehabilitation of the Project, and upon its issuance, the City will certify that the terms of .

the Agreement specifically related to the Developer's obligation to complete such activities have B

been satisfied. After the issuance of a Certificate, however, all executory terms and conditions of
this Agreement and all representations and covenants contained herein 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 City of any
of its rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02, 8.19(c) and 8.20 as covenants that
run with the land are the only covenants .in this Agreement intended to be binding upon any
transferee of the Property (including an assignee as described in the following sentence) throughout
the Term of the Agreement notwithstanding the issuance of a Certificate; provided, that upon the
issuance of a Certificate, the covenants set forth in Section 8.02 shall be deemed to have been
fulfilled. The other executory terms of this Agreement that remain after the issuance of a Cerlificate
shall be binding only upon the Developer ora permitted assignee of the Developer who, pursuant to
Section 18.15 of this Agreement, has contracted to take an assignment of the Developer's rights
under this Agreement and assume the Developer’s liabilities hereunder.
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7.03 Failure to Complete. Subject to the Developer’s right to cure as set forth in Section
15.03, if the Developer fails to complete the Project in accordance with the terms of this Agreement,
then the City has, but shall not be limited to, any of the following rights and remedies:

(a) therightto termmate this Agreement and cease all disbursement of City Funds not
yet disbursed pursuant hereto; _

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

(c) the right fo seek reimbursement of the City Funds from the Developer, subject to
_Exhibit Q. - : ‘

7.04  Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the
Agreement, DPD shall provide.the Developer, at the Developer’s written request, with a written
- notice in recordable form stating that the Term of the Agreement has explred

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE DEVELOPER. |

8.01. Generei. The Develo_per represents, warrants and covenants, as of the date of ,
this Agreement and as of the date of each disbursement of City Funds hereunder, that: -

(a) (i) the Partnership is an lllinois limited partnership duly organized, validly existing,
qualified to do business in lllinois, and licensed to do business in any other state where, due to the
nature of its activities or properties, such qualification or license is required and (i) the Member is an
Hiinois not-for-profit corporation duly organized, validly existing, qualified to do business in lilinois,
and licensed to do business in any other state where, due to the nature of its actlvmes or properties,
such qualification or license is required;

(b) the Developer has the right, power and authonty to enter mto execute, deliver and
perform this Agreement;

, (c) the executxon delivery and performance by the Developer of-this. Agreement has
been duly authorized by all necessary action, and does not and will not violate the Partnership’s .
partnership agreement.as amended and supplemented and/or the Member’s by-laws 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 the Developeris nowsd
party or by which the Developer is now or may become bound;

(d) unless otherwise permitted or not prohibited pursuant fo or under the terms of this
Agreement, the Member shall acquire fee simple title to the Property from the Seller, and then the
Member shall sell and convey to the Partnership good, indefeasible and merchantable fee simple
title to the Property (and all improvements thereon) free and clear of all liens (except for the
Permitted Liens, Lender Financing as disclosed in the Project Budget and non-govermmental -
charges that the Developer is contesting in good faith pursuant to Section 8.15 hereof);
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(e) the Developer is now and for the Term of the Agreement shall remain solvent and
able to pay its debts as they mature;

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

(9) the Developer has and shall mamtaln all government permits, certificates and
- consents (including, without limitation, appropriate environmental approvals) necessary to conduct.
its business and to consfruct, complete and operate the Project, except for the certificate of
occupancy (if any) issued by the Cityfollowing completion of the rehabilitation; : :

(h) except as heretofore disclosed in writing to the City by the Developer or its counsel,
the Developer is not in default with respect to any indenture, loan agreement, mortgage, deed, note
or any other agreement or instrument related to the borrowing of money to which the Developer isa
party or by which the Developer is bound .

- (i) the Financial Statements of the Member are complete correct in all material respects
and accurately present the assets, liabilities, results of operations and-financial condition of the
Member, and the Financial Statement when hereafter required to be submitted by the Developer will
be complete, correct in all material respects and will accurately present the assets, liabilities, results
of operations and financial condition of the Developer; there has been no material adverse change
in the assets, liabilities, results of operations or financial condition of the Member since the date of
the Member's most recent Financial Statements;

(j) prior to the issuance of a Cerllﬁcate the Developer shall not do any of the following
without the prior written consent of DPD: (1) be.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 equnpment now or hereafter
attached thereto) except for tenant leases of not greater than one year in duration entered in the
ordinary course of business; (3) enter into any transaction outside the ordinary course of the
Developer’s business; (4) assume, guarantee, endorse, or otherwise become liable in connection
with the obligations of any other person or entity (except for guarantees executed by the Member in
the course of its development of other housing projects or the operation thereof); or (5) enter into
any transaction that would cause a material and detrimental change to the Developer's financial
condition; v

(k) the Developer has not incurred, and, priorto the issuance of a Certificate, shall not,
- without the prior written consent of the Commissioner of DPD, 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 aftached thereto, except Lender Financing disclosed in the Project Budget;

()  the Developer has not made or caused to be made, direcily or indirectly, any
payment, gratuity or offer of employment in connection with the Agreement or any coniract paid from
the City treasury or pursuant fo 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 the Developer in
violation of Chapter 2-156-120 of the Municipal Code of the City; and ~

(m) neither the Developer nor any affiliate of the Developer is listed on any of the
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
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Treasury, the Bureau of Industry and Secunty 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 enfity, 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 ownershrp, atrust, a
contract or othervvlse

8.02 Covenant to Redevelop. Upon the Clty‘s approval of the _Project Budget, the
Scope Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and
the Developer's receipt of all required building permits and govemmental approvals, the Developer
shall redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, the
“TIF Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all amendments
thereto, and ali Laws applicable to the Project, the Property and/or the Developer, including, without
limitation, all Environmental Laws. The covenants set forth in this Section shall run with the land
and be binding upon any transferee, but shall be deemed satisfied upon issuance by the City of a
Certificate with respect thereto.

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in
compliance with all of the terms of the Redevelopment Plan.

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

8.05 TIFBonds. The 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 ¢onnection with the Redevelopment Area (the “TIF
~ Bonds”); provided, however, that (1) any such amendments shall not have a material adverse effect :
. on the Developer or.the. Project, and (2) the proceeds; of the TIF Bonds may not 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 unless such-use is expressly permitted by law at the
time of the issuance of the TIF Bonds. If the City intends to issue TIF Bonds the interest on which is
not includible. in gross income of their owners for federal income tax purposes (“Tax Exempt
Bonds™), the City shall notify in writing tax counsel for the Developer identified in Section 17 hereof
(“Tax Counsel for the Developer”) prior to providing any proceeds of the Tax Exempt Bonds to the
Developer. The City shall in good faith endeavor to provide the foregoing notice at least 180 days
prior to providing any proceeds of the Tax Exempt Bonds to the Developer, but any failure to do so
within such time frame shall not constitute a violation hereof or default hereunder by the City. The
Developer shall, at the Developer's expense, cooperate and provide reasonable assistance in
connection with the marketing of any such TIF Bonds, including but not limited to providing written
descriptions of the Project, making representations, providing information regarding its financial
condition and assisting the City in preparing an offering statement with respect thereto.

8.06 [intentionally omitied]
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8.07 Emg' loyment Opportunity; Progress Reports. The Developer covenants and agrees to

abide by, and contractually obligate and usé reasonable efforts to cause the General Contractorand
each subcontractor to abide by the terms set forth in Section 10 hereof. The Developer shall deliver
to the City written progress reports detailing compliance with the requirements of Sections 10.02 and
10.03 of this Agreement. Such reports shall be delivered to the City when the Projectis 25%, 50%,

70% and 100% completed (based on the amount of expenditures incurred in relation to the Project
Budget). If any such reports indicate a shortfall in compliance, the Developer shall also deliver a
plan to DPD which shall outline, to DPD‘s satisfaction, the manner in which the Developer shall

- correct any shortfall. -

8.08 Emgloyment. Profile. The Developer shall submit, and-contractually obligate and
cause the General Contractor or any subcontractor to submit, to DPD, from time to time, statements

of its employment profile upon DPD's request.

8.09 Prevailing Wage. On account of the DOH Loan, the Project is subject to the
requirements of the Davis-Bacon Act, 40 U.S.C. Section 276a et sed. Accordingly, pursuant to 820
ILCS. 130/11, Section 11 of the lllinois Prevailing Wage Act (820 ILCS 130/0/01 et seq.), the.
requirements of the lllinois Prevailing Wage Act shall not apply to the Project.

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with
respect thereto, no Affiliate of the .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. The Developer shall provide information with respect to any entity to
receive City Funds directly or indirectly (whether through payment to the Affiliate.by the Developer
and relmbursement to the Developer for such costs using City Funds, or otherwise), upon DPD's
request, prior to any such disbursement. The provisions of this Section 8.10 do not apply to any
Prior Expenses approved pursuant to Section 4.05(a), the Partnership Acquisition of the Property by
the Partnership from the Member (following the Acquisition of the Property by the Member from the -
Seller), the Development Fee to be paid to the Member by the Partnership and the payment of any
management fees by the Partnership to the Member in connection with the Management Agreement
between the Partnership and Member for the Project. :

8.11 . Conflict of interest. . Pursuantto Section 5/11-74.4-4(n) of the Act, the 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 consuiltant hired by the City or the
Developer with respect thereto, owns or controls, has owned or controlled or will own or conirol any
" interest, direct or indirect, in the Developer's business, the Property or any other property in the
‘Redevelopment Area, and no such person shall represent any person, as agent or otherwise, who
owns or controls, has owned or controlled, or will own or control any interest, direct orindirect, in the
Developer's business, the Property or any other property in the Redevelopment Area.

8.12 Disclosure of Interest. The Developer’s counsel has no direct or indirect financial
ownership interest in the Developer, the Property or any other aspe_ct,of the Project. :

8.13 Financial Statements. The Member shall obtain and provide to DPD Financial
Statements for the Member's fiscal year ended June 30, 200__and each fiscal year thereafter until
the City has issued the Certificate. Consistent with the foregomg, the Member shall submit’
unaudited financial statements as soon as reasonably praciical following the close of each fiscal
year and for such other-periods as DPD may reasonably request. The Partnership shall obtain and
provide DPD on the Closing Date its Financial Statements. Following the Closing Date, the




-Partnership shall obtain and provide to DPD audited Financial Statements for the ‘Partnership’s
fiscal year ended December 31, 200_, and each fiscal year thereafter. In addition, the Partnership
shall submit unaudited financial statements as soon as reasonably practical following the close of
each fiscal year and for such other period as DPD may reasonably request.

8.14 |Insurance. The Develober, atits own expense, shall comply with all provisions of
Section 12 hereof. - _ ,

- 815 Non-Governmental Charges.

(a) Payment of Non-Governmental Charges.  Except for the Permitted Liens, the
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 thersto,
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 instaliments, the
Developer may pay the same together with any accrued interest thereon in installments as they
become due and before any fine, penalty, interest, or cost may be-added thereto for nonpayment.
The 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. The Developer has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Govermnmental 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 the Developer’s covenants to pay any such Non-Govermmental
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 and the Title Company in such form and amounts as DPD and the Title
Company shall require, or a good and sufficient undertaking as may be required or permitted
by law to accomplish a stay of any such sale or forfeiture of the Property 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. The Developer shall not enter into any transaction that
would materially and adversely affect its ability to perform its obligations hereunder or to repay any
material liabilities or perform any material obligations of the Developer to any other person or entity.
The Developer shall immediately notify DPD of any and all events or actions which may materially -
affect the Developer’s ability to carry on its business operations or perform its obligations under this
Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of the Developer’s knowledge, after diligent
inquiry, the Property .and the Project are and shall be in compliance with all applicable Laws
pertaining to or affecting the Project and the Property, including, without imitation, all Environmental
Laws. Upon the City's request, the Developer shall provide evidence satisfactory to the City of such
~ compliance. - ' :
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8.18 Recording and Filing. The Developer shall cause this Agreement, certain
exhibits (as specified by Corporation Counsel), all amendments and supplements hereto to be
recorded and filed against the Property on the date hereof in the conveyance and real property
records of Cook County. This Agreement shall be recorded prior to any mortgage made in
connection with Lender Financing. - The Developer shall pay all fees and charges incurred in
connection with any such recording. Upon recording, the Developer shall immediately transmit or
cause the Title Company to transmit to the City an executed duplicate original of this Agreement
showing the date and recording number of record. c :

8.19  Real Estate Provisions.

(a) Governmental Charges.

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

(ii) Right fo Contest.”  The 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 the
Developer's covenants to pay any such Governmental Charge at the time and in the manner
provided in this Agreement unless.the Developer has given prior written notice to DPD of the

- Developer's intent to contest or object to a Governmental Charge and, unless, at DPD's sole
option,

(A)  the Developer shall demonstrate to DPD's satisfaction that legal proceedings
instituted by the Developer contesting or objecling to a Governmental Charge shall
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of, all orany
part of the Property to satisfy such Governmental Charge prior to final determination of such
proceedings; and/or - '

~(B) = the Developer shall furnish a good and sufficient bond or other security
satisfactoryto DPD in such form and amounts as DPD shall require, ora good and'sufficient
undertaking as may bé required or permitted by law to accomplish a stay of any such sale or
forfeiture of the Property during the pendency of such contest, adequate to pay fully any
such contested Governmental Charge and all interest and penalties upon the adverse

- determination of such contest.

(b) Developer's Failure To Pay Or Discharg.e Lien. - Ifthe Developer fails to pay any

Governmental Charge or to obtain discharge of the same, the Developer shall advise DPD thereofin
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wrifing, at whrch time DPD may, but shall not be obhgated to, and without waiving or releasing any
obligation or liability of the Developer under this Agreement, in DPD's sole discretion, make such
payment, or any part thereof, or obtain such discharge and take any other action with respect
thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any,
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall
be promptiy disbursed to DPD by the Developer. Notwithstanding anything contained herein to the
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental
Charge. Addrtlonally, if the Developer fails to pay any Governmental Charge, the City, in its sole
discretion, may require the Developer to' submit to the City audited Financial Statemenis at the

Developer's-own expense
(c) Real Estate Taxes.

(i) Acknowledgment of Real Estate Taxes.  The Developeragrees that (A)
-for the purpose of this Agreement, the total projected minimum assessed value of the
Property (“Minimum Assessed Value”) is shown on Exhibit K attached hereto and
incorporated herein by reference for the years noted on Exhibit K; (B) Exhibit K sets forth the
specific improvements which will generate the fair market values, assessments, equalized
assessed values and taxes shown thereon; and (C) the real estate taxes anticipated fo be
generated and derived from the respective portions of the Property and the Project for the
years shown are farrly and accurately indicated in Exhlbgt K.

(i) Real Estate Tax Exemption. With respect to the Property or the PrOJect
neither the Developer nor any agent, representative, lessee, tenant, assignee, transferee or
successor in interest to the Developer shall, during the Term of this Agreement, seek, or
authorize any exemption (as such termis used and defined in the lllinois Constitution, Articie
IX, Sectlon 6 (1970)) for any year that the Redevelopment Plan is in effect.

(i) No Reductron in Real Estate Taxes. Exceptifthe Developerseeks a Class 9
certification in connection with the property taxes on the Property, neither the Developer nor
any agent, representative, lessee, tenant, assignee, transferee or successor in interest to
the Developer shall, during the Term of this Agreement, directly or indirectly, initiate, seek or

- apply for proceedings in order to lower the assessed value of all or any portion of the
Property or the Project below the amount of the Minimum Assessed Value as shown in
Exhibit K for the applicable year.

(iv) No Objections. -~  Neither the Developer nor any agent, representative, -
lessee, tenant, assignee, transferee or successor in interest to the Developer, shall objectio
or in any way seek to interfere with, on procedural or any other grounds, the filing of any

" Underassessment Complaint or subsequent proceedings related thereto with the Cook
County Assessor or with the Cook County Board of Appeals, by either the City or any
taxpayer. The term “Underassessment Complaint” as used in this Agreement shall mean
any complaint seeking to increase the assessed value of the Property up to (but not above)
the Minimum Assessed Vatue as shown in Exhibit K.

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

8.20 Affordable Housing Covenant. The Developer agrees and covenants to the City that, -
prior to any foreclosure of the Property by a lender providing Lender Financing, the provisions of that
certain Regulatory Agreement executed by the Developer in connection with the DOH Loan as of
the date hereof shall, along with the requirements of (i) the Regulatory and Land Use Restriction
- Agreement and the lllinois Affordable Housing Tax Credit Agreement between IHDA and the
Partnership, (ii) the Regulatory Agreement between HUD and the Partnership, and (iii) the
- Regulatory Agreement and Declaration of Restrictive Covenants between Deutsche Bank National
trust Company and the Partnership in connection with the Series 2008A Bond and Series 2008B
Bond, govemn the terms of the Developer's obligation to provide affordabie housing. Following
foreclosure, if any, and from the date of such foreclosure through the Term of the Agreement, the
following provisions shall, subject to the HUD Required Provisions Rider, govern the terms of the :
obligation to provide affordable housing under this Agreement:

(a) The Project shall be operated and mamtalned principally as residential rental housing;

(b) One hundred and seventy-seven of the units in the .Project shall be available for
occupancy o and be occupied solely by-one or more Families quahfymg as Low Income Families
(as defined below) upon initial occupancy and

(c) One hundred and seventy-seven of the units in the Project have monthly rents pald by

-the tenant 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 Family (as defined below) that no longer qualifies as a Low

Income Family due to an increase in such Family's income since the date of its initial occupancy of .

such unit, the maximum monthly rent for such unit shall not exceed thirty percent (30%) of such

Famlly's monthly income. : .

(d) As used in-this Section 8.20, the following terms have the following meanings:

(i) “Family” shall mean one or more mdlwduals whether or not related by blood or
martiage; and

(i) “Low Income Families” shall mean Families whose annual income does not
‘exceed sixty percent (60%) of the Chicago-area median income, 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. '

{e) The covenants set forth in this Section 8.20 shall run thh the land and be binding upon
any transferee.
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(/) The City and the Developer may enter into a separate agreement to |mplement the
provisions of this Section 8.20.

8.21 [intentionally omitted]
8.22 [intentionally omitted]
8.23 [intentionally omitted]

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

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General ‘C(’wenants. The City represents that it has the authority ae a home rule unit
of local government to execute and deliver this Agreementand to perform its obligations hereunder.

9.02 Survival of Covenants. All warranties, representations, and covenants ofthe
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 thlsAgreement and shall survive the execution, delivery and
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opporiunity.  The Developer,' 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 the Developer operating on the Property (collectively, with the
Developer, the “Employers” and individually an “Employer”) to agree, that for the Term of this
Agreement with respect to Developer and during the period of any other party’s provision of services
in connectjon with the constructlon of the Pro;ect or occupatlon of the Property '

: (a) No Employer shall dlscnmmate agamst any employee or apphcant 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 postin
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,
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national origin or ancestry, age, handicap or dlsablhty, 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 of
the Project be awarded to business concerns that are located in, or owned in substantial part by
persons residing in, the City and preferably in the Redevelopment Area.

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

(d) '~ Each Employer, in order to demonstrate compliance with the terms of this Section,
shall.cooperate with and promptly and accurately respond to inquiries by the City, which has the
responsibility fo observe and report compliance wuth equal employment opportumty regulations of
federal, state and municipal agencues

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through
(d)in every contract entered into in connection with-the Project, and shall require inclusion of these
provisions in every subcontract entered into by any subcontractors, and every agreement with any
Affiliate operating on the Property, so that each such provision shall be binding upon each
contractor, subcontractor or Affiliate, as the case may be. '

® Failure to comply with the employment obligations described in this Section 10.01
shall be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

10.02 City Resident Construction Worker Employment Requirement. The Developer -
agrees for itself and its successors and assigns, and shall contractually obligate its General
Contractor and shall cause the General Contractor to contractually obligate its subcontractors, as
applicable, to agree, that during the construction of the Project they shall comply with the minimum
* percentage of total worker hours performed by actual residents of the City as specified in Section 2-
92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker hours worked by
persons on the site of the Project shall be performed by actual residents of the City); provided,
however, that in addition to complying with this percentage, the Developer, its General Contractor
and each subcontractor shall be required to make good faith efforts to utilize qualified residents of .
the City in both unskllled and skilled labor positions. -

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

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

The Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents are
employed on the Project. Each Employer shall maintain copies of personal documents supportive of
every Chicago employee' s actual record of residence.
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Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) shall
be submitted to the Commissioner of DOH in triplicate, which shall identify clearly the actual
residence of every employee on each submitted certified payroll. The first time that an employee's
name appears on a payroll, the date that the Employer hired the employee should be written in after
the employee" s name. :

The Developer, the General Contractor and each subcontractor shall provide full access to

their employment records to the Chief Procurement Officer, the Commissioners of DPD and DOH, .

- the Superintendent of the Chicago Police Department, the Inspecior General or any duly authorized

' representative of any of them. The Developer, the General Contractor and each subcontractor shall

maintain all relevant personnel data and records for a period of at least three (3) years atter final
acceptance of the work constituting the Project.

At the direction of DOH, affidavits and other supporting documentation will be reqmred ofthe
Developer, the General Contractor and each subccntractor to venfy or clarn‘y an employee's actual
.address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Developer, the General Contractor and each .
subcontractor to provide utilization of actual Chicago residents (but not sufficientfor the granting of a
waiver request as provided 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 concemlng the worker hours perfonned by actual Chicago residents.

When work at the PrOJect is completed, in the event that the City has determined that the

Developer has failed to ensure the fulfillment of the requirement of this Section concerning the
- worker hours performed by actual Chicago residents-orfailed to report in the manner as indicated .
above, the City will thereby be damaged in the failure to provide the benefit of demonsirable
employment to. Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliancs, 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 the Developer to the City in payment for each percentage of shortfall foward the
stipulated residency requirement. Failure to report the residency of employees entirely and correctly
shall result in the surrender of the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification of statements and the certification of
payroll data. may subject the Developer, the. General Contractor and/or the subcontraciors to
prosecution. Any retainage to cover contract performance that may become due to the Developer
pursuant to Section 2-92-250 of the Municipal Code of Chicago may be withheld by the City pending
the Chief Procurement Officer's determination as to whether the Developer must surrender.
damages as provnded in this paragraph. '

Nothing herein provided shall be construed to be a limitation upon ‘the “Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246” and “Standard .Federal Equal Employment Opportunity, Executive Order 11246,” or other
affirmative action required for equal opportunity under the provnsnons of this Agreement or related
documents.

The Partnership shall cause or require the provisions of this Section 10.02 to be inciuded in
all construction contracts and subcontracts related to the Project. -
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10.03. MBE/WBE Commitment. The Partnership agrees for itself end its successors
and assigns, and, if necessary to meet the requirements set forth herein, shali contractually obligate
the General Contractor to agree that during the Project: :

(a) Consistent with the findings which support, as apphcable 0] the Mmonty—Owned and -
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal
Code of Chicago (the “Procurement Program”), and (ji) the Minority- and Women-Owned Business
Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of .Chicago (the
“Construction Program,” and collectlvely with the Procurement Program, the “MBE/WBE Program”),
and in reliance upon the provisions of the MBE/WBE Program to the extent contained in, and as
qualified by, the provisions of this Section 10.03, during the course of the Project, at least the
following percentages of aggregate hard construction costs (as set forth in the Project Budget) shall
be.expended for contract participation by MBEs and by WBEs:

(1) At least 24 percent by MBEs.
(2) Atleast four percent by WBEs.

(b)  For purposes of this Section 10.03 only, the Developer (and any party fo whom a
contract is let by the Developer in connection with the Project) shall be deemed a “contractor” and
this Agreement (and any contract let by the Developer in connection with the Project) shall be
deemed a “contract’ or a “construction contract’ as such terms are def ned in Sections 2-92-420 and
2-92—670 Municipal Code of Chicago, as applicable.

(c) Consistent with Sections 2-92-440 and 2—92-720 Mumc:pal Code of Chicago, the
Developer's MBE/WBE commitment may be achieved in part by the Developer's status as an MBE
or WBE (but only to the extent of any actual work performed on the Project by the Developer)orbya
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 (i} the amount of any -actual work performed.on the
Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as the General Contractor
(but only to the extent of any actual work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subconfract a portion of the Project to one or
more MBEs or WBES, or by the purchase of materials or services used in the Project from one or
more MBEs or WBEsS, or by any combination of the foregoing. Those.entities which constitute both
a MBE and a WBE shall not be credited more than once with regard to the Developer's MBE/WBE
commitment as described in this Section 10.03. In accordance with Section 2-92-730, Municipal
Code of Chicago, the Developer shall not substitute any MBE or WBE General Contractor or
subcontractor without the prior written approval of DOH.

(d) The Developer shall deliver quarter!y reports to the City's momtonng staff dunng the
Project deseribing its efforts to achieve compliance with this MBE/WBE commitment. Such reports
shall include, inter alia, the name and business address of each-MBE and WBE solicited by the
Developer or the General Coniractor to work on the Project, and the responses received from such
solicitation, the name and business address of each MBE or WBE actually involved in the Project, a
description of the work performed or products or services supplied, the date and amount of such
work, product or service, and such other information as may assist the City’s monitoring staff in
determining the Developer's compliance with this MBE/WBE commitment. The Developer shall
maintain records of all relevant data with respect to the utilization of MBEs and WBEs in connection
with the Project for at least five years after completion of the Project, and the City’s monitoring staff
. shall have access to all such records maintained by the Developer, on five Business Days' notice, to
allow the City to review the Developer's compliance with its commitment to MBE/WBE participation
and the status of any MBE or WBE performing any portion of the Project.
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(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if
such status was misrepresented by the disqualified party, the Developer shall be obligated to
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this
subsection (e), the disqualification procedures are further descnbed in Sections 2-02-540 and 2-92-

730, Municipal Code of Ch:cago as applicable.

() Any reductlon or waiver of the Developer's MBENVBE commltment as descnbed in
this Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730,
Municipal Code of Chicago, as applicable.

(9) Prior to the commencement of the Project, the Developer shall be required to meet
with the City’s monitoring staff with regard to the Developer's compliance with its obligations under
this Section 10.03. The General Contractor and all major subcontractors shall be required to attend
this pre-construction meeting. During said meeting, the Developer shall demonstrate to the City's
monitoring staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which
shall be approved by the City's monitoring staff. During the Project, the Developer shall submit the
- documentation required by this Section 10.03 to the City's monitoring staff, including the following: (i)
subcontractor's activity report; (ii) contractor’s certification concerning labor standards and prevailing
wage requirements; (i) contractor letter of understanding; (iv) monthly utilization report; (v)
authorization for payroll agent; (vi) certified payroli; (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 documentationona
timely basis, ora determmatlon by the City’s monitoring staff, Upon analysis of the documentation,
that the Developer is not complying with its obligations under this Section 10.03, shall, upon the
delivery of written notice to the Developer, be deemed an Event of Default. Upon the occurrence of
any such Event of Default, in-addition to any other remedies provided in this Agreement, the City
may: (1) issue a written demand to the Developer to halt the Project, (2) withhold any further’
payment of any City Funds to the Developer or the General Contractor, or (3) seek any other
remedies against the Developer available at law or in equity. :

SECTION 11. ENV!ROI.\IMENTAL MATI'ERS

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

Without limiting any other provisions hereof, the 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 the 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 all or any portion of the Property, 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 the Developer or any of its Affiliates under any Environmental Laws relating
to the Property .
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SECTION 12. INSURANCE

The Partnetship shall comply with Section 4 of the mortgage from' the Partnership to the City
securing repayment of the DOH Loan.

SECTION 13. INDEMNIFICAT!ON

13 01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City,
and its elected and appointed officials, employees, agents and affiliates (individually an
“Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses.and
disbursements of any kind or nature whatsoever (and including without limitation, the reasonable
 fees and disbursements of counsel for such indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such Indemnities
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of

(i) the Developer’s failure to comply wnth any of the terms, covenants. and
conditions contained within this Agreement; or

(ii) ‘the Developer's or any contractor’s fanlure to pay General Contractors,
subcontractors or materialmen in ¢onnection with the TIF-Funded Improvements or.any
other Project improvement; or

(i)  the existence of any material misrepresentation -or omission in this
Agreement, any offering memorandum or information statement or the Redevelopment Plan
or any other document related to this Agreement that is the result of information supplied or
omitted by the Developer or any Affiliate Developer or any agents, employees, contractors or
persons acting under the control or at the request of the Developer or any Affiliate of
Developer; or- ‘

4 (iv) the Developer’s failure to cure any mlsrepresentatlon in this Agreement or
any other agreement relating hereto; -

provided, however, that Developer shall have no obligation to an Indemnitee arising from the wanion
or willful misconduct of that Indemnitee. To the extent that the preceding sentence may be
unenforceable because it violates or-is violative of any law or public policy, Developer shall
" gontribute the maximum portion that it is permitted to pay and satisfy under the applicable law, to the
payment and satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them.
The provisions of the undertakings and indemnification set out in this Section 13.01 shall survive the -
termination of this Agreement, subject to Exhibit Q.
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. The 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 the
Developer's loan statements, if any, -General Contractors' ‘and contracfors' sworn statements,
general contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall
be available at the Developer's offices for inspection, copying, audit and examination by an
authorized representative of the City, at the Developer’s expense. The Developer shall incorporate
this right to inspect, copy, audit and examine all books and records into all contracts entered into by
the Developer with respect to the Project. '

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

SECTION 15. DEFAULT AND REMEDIES -

15.01 Events of Default. ~ The occurrence of any one or more of the following events,
subjett fo the provisions of Section 15.03, shall constitute an “Event of Default” by the Developer
hereunder (provided, however, that after the issuance of the Ceriificate, any event solely involving
" the Member which would be an event of default will not constitute an Event of Default hereunder):

(a) . ~ the failure of the Developer to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations of the Developer under this Agreement or any of
the Series 2008 Bond Documents; o

(b) the failure of the Developer to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations of the Developer under any other agreement with
any person or entity if such failure may have a material adverse effect on the Developer's ability to
perform, keep or observe any of its conditions, promises or obligations hereunder;

R ~(c) - the making,_drfumishihg bythe Deye!opet:go the City of any represen’tation, warranty,
. certificate, schedule, report or other conimunication within-or in connection with this Agreement or
any of the Series 2008 Bond Documents which is tintrue or misleading in any material respect;

. (d) except as otherwise permitted hereunder, the creation (whether voluntary or
_involuntary) of, or any-attempt to-create, any lien or other encumbrance upon the Property, including

any fixiures now or hereafter attached thereto, other than the Permitted Liens, or the making or any

attempt to make any levy, seizure or attachment thereof; ' ‘ : :

(e) the commencement of any proceedings in bankruptcy by or-against the Developeror
for the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or
unable to pay its debts as théy mature, or for the readjustmient or arrangement of the Developer's
debts, whether under the United States Bankruptcy Code or under any 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 the Developer; provided, however, that if such
commencement of proceedings is involuntary, such action shall not constitute an Event of Default
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unless such proceedings are not dismissed within sixty (60) days after the commehcement Qf such
proceedings,

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

(g)  the entry of any judgment or order against the Developer that prevents fulfilment of
any obligation under hereunder which remains unsatisfied or undischarged and in effect for sixty
(60) days after such entry without a stay of enforcement or execution;

(h) the occurrence of an event of default under the Lender Financing caused by or
attributable to the Developer, which default is not cured within any applicable cure period; provided,
however, that in such event the City may not suspend disbursement of City Funds under the City
Note pursuant to Section 15.02 hereof; _

(i  the dissolution of the Developer;

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

(k) prior to the expiration of the Term of thie Agreement, the sale or transfer of a majority
of the ownership interests of the Developer without the prior written consent of the City, except (1)
as permitted under the DOH Loan Documents (including but not limited fo in connection with any
Lender Financing), or (2) to the extent the syndicator of federal low- income housing tax credits may
acquire or sell a limited partner interest in the Partnership, provided that the sale is to an affiliate of

the syndicator. : :

For purposes of Section 15.01(j) hereof, a person with a rhaterial interest in the Developer
shall be one owning in excess of ten (10%) of the Developer's partnership interests.

~ 15.02 Remedies.  Upon the occurrence of an Event of Default, the City may terminate
this Agreement and all related agreements (including the DOH Loan Documents), and may suspend
disbursement of City Funds. Upon the occurrence of an Event of Defaulf, 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 injunctive relief or the specific performance of the
agreements contained herein. ’

15.03 Curative Period. In the event the Developer shall fail to perform a monetary
covenant .which the 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 the Developer has failed to perform such monetary covenant within 30 days of its
‘receipt of a written notice from the City specifying that it has failed to perform such monetary
_ covenant. In the event the Developer shall fail to perform a non-monetary covenant which the
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 the
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Developer has failed to cure such default within 60 days of its receipt of a written notice from the City
specifying the hature of the default; provided, however, with respect to those non-monetary defaults
which are not capable of being cured within such 60-day period, the Developer shall notbe deemed
to have committed an Event of Default under this Agreement if it has commenced to cure the
alleged default within such 60-day period and thereafter diligently and continuously prosecutes the
- cure of such default until the same has been cured. :

_ The Citymay, inits sole discretion, accept a cure of any Event of Default made or tendered
by any. partner of the Partnership or by any Lender of the Lender Financing and in such instance
such cure shall be deemed to be a cure by the Partnership. ‘

,._SECTIO_N 16. MORTGAGING OF THE PROJECT

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

(a) Inthe event that a mortgagee or any other party shall succeed to the Partnership’s
interest in the Property or any portion thereof pursuant fo the exercise of remedies under a New
. Mortgage (other than a Permitied Mortgage), whether by foreclosure of deed in lieu of foreclosure,
and in conjuncfion therewith accepts an assignment of the Developer's interest hereunder in.
accordance with Section 18.15 hereof, the City may, but shall not be obligated to, atiorn to and
recognize such parly as the successor in interest fo the 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 benéfits under this Agreement, but such party shall be bound by those

provisions of this Agreement that are covenants expressly running with the land.

(b) in the event that any mortgagee shall succeed to the Partnership'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 the Developer's interest hereunder in accordance with Section
18.15 hereof, the City hereby agrees to attorn to and recognize such party as the successor in
interest to the Developer for all purposes under this Agreement so long as'such party accepts all of
the obligations and liabilities of “the Developer” (including “the Partnership”) hereunder; 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 the Developer's interest under this
Agreement, such party has no liability under this Agreement for any Event of Default of the
Developer which accrued prior to the time such party succeeded to the interest of the Developer
under this Agreement, in which case the Developer shall be solely responsible. However, if such
morigagee under a Permitted Mortgage or an Existing Morigage does not expressly accept an
assignment of the Developer's interest hereunder, such party shall be entitied 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.
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(c) Priorto the issuance by the Cityto the'DeVeIoper of a Certificate pursuant to Section .
7 hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof

without the prior written consent of the Commissioner of DPD.
SECTION 17. NOTICE

Unless otherivise specified, any notice, demand or request required hereunder shall be given
in writing at the addresses set forth below, by any of the following means: (a) personal service; (b)
telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return receipt
requested. 4 : ' :

If to the City: City of Chicago L
Department of Planning and Development
- 121 North LaSalle- Street, Room 1000 '
Chicago, Hlinois 60602 '
Attention: Commissioner -

With Copies To: . City of Chicago
‘ o Department of Law )
Finance and Economic Development Division
121 North LaSalle Street, Room 600 )
Chicago, lilinois 60602
Aitention: Finance and Economic Development Division

. and

City of Chicago

Department of Housing

33 North LaSalle Street, 2™ Floor
Chicago, lliinois 60602

Attention: Commissioner

If to the Developer: Hollywood House Limited Parinership
' . ¢lo Heartland Housing, Inc.
208 South LaSalle Street, Suite 1818
Chicago, lllinois 60604 ’
Attention: Executive Director =

With Copies To: Applegate & Thorné-Thomsen
: 322 South Green Street, Suite 412
Chicago, lllinois 60607
Attention: William G. Skalitzky
and Thomas Thome-Thomsen
(“Tax Counsel for the Developer”)

and _
National Equity Fund, Inc. -
120 South Riverside Plaza, 15" Floor

Chicago, lllinois 60606
Attention: Legal Department
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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, démand 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. MiSCELLANEOU_S

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be
amended or modified without the prior written consent of the parties hereto; provided, however, that
the City, in its sole discretion, may amend, modify or supplement Exhibit D hereto without the
consent of any-party hereto. Itis agreed that no material amendment or change to this Agreement
shall be made or be effective unless ratified or authorized by an ordinance duly adopted by the City
Council. The term “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 hereof) by more than five percent (56%) or materially changes the Project site or character of
the Project or any activities undertaken by Developer affecting the Project site, the Project, or both, -
" or increases any time agreed for performance by the Developer by.more than 120 days.

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

~ +18.03 Limitation of Liability. No member, official or employee of the City shall be personally .
liable to-the Developer or any successor in interest in the event of any default or breach by the City
or for any amount which may become due to the Developer from the City or any successor in -
interest or on any obligation under the terms of this Agreement.

_ ' 18.04 Further Assurances. The Developer agrees to take such actions, including the
execution and delivery of such documents, instruments, petitions and cerlifications 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 the Developer with respectto 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 the 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 hereof. 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 hereto, shall constitute a waiver of any such parties’ rights or of any obligations of any
other party hereto as to any future transactions. ' '

18.06 Remedies Cumulative. - The remedies of a party hereunder are cumulative and
_ the exercise.of any one or more of thie remedies provided for herein shail not be construed as a
. waiver of any other remedies of such party unless specifically so provided herein.
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18.07 Disclaimer.  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 orimply any relationship
of third-party beneficiary, principal or agent, limited or general parinership-or joint venture, or to
create or imply any association or relatlonshlp lnvolvmg the City.

18.08 Headings. The paragraph and section headings contained hereln are for
* convenience only and are not intended to limit, vary, define or expand the content thereof.

: 18.09 Counterparts. This Agreement may be executed in several c‘eunterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement. -

18.10 Severability. Ifany provision in this Agreement, or any paragraph, sentence, 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 herein and the remainder of this Agreement
shall be and remain valid and enforceable to the fullest extent permitted by law.

18.11 Conﬂlct. In the event of a conflict between any provisions of this Agreement
and the provis‘ions of the TIF Ordinances, such ordinances shall prevail and control.

18.12 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Illmons without regard to its conflicts of law
pnncuples

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

18.14 Approval. Wherever this Agreement provides for the approval or consent of the
City, DOH, DPD or the Commissioner, or any maitter is to be to the City's, DOH's, DPD’s or the
Commissioner's satisfaction, unless specifically stated to the contrary, such approval, consent or
satisfaction shall be made, given or determined by the City, DOH, 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 satlsfactlon granting the Certificate or otherwise administering this Agreement for
the City. '

18.15 Assignment. Except as otherwise permitied herem the Developer may not sell,
ass:gn or otherwise transfer its interest in this Agreement in whole or in part without the written
consent of the City; provided, however, that nothing contained in this Section 18.15 shall be deemed
to require the City's consent to the assignment of the City Note to a Lender whose Lender Financing-
is contingent upon such assignment. Any successor in interest to the Developer under this
Agreement shall certify in writing to the City its agreement to abide by all remaining executory terms
of this Agreement, including but not limited to Sections 8.19 (Real Estate Provisions) and 8.24
(Survival of Covenants) hereof, for the Term of the Agreement. The Developer consents to the
City's sale, transfer, assignment or other disposal of this Agreement at any time in whole orin part.

18.16 Binding Effect. This Agreement shall be binding upon the Developer the City and
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit
of the Developer, the City and their respective successors and permitted assigns (as provided
herein). Except as otherwise provided herein, 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
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permitted assigns. This Agreement should not be deemed to confer upon third partles any remedy,
claim, right of reimbursement or other right.

18. 17 Force Majeure. Neither the City nor the 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 with the ability of such party to discharge its
obligations hereunder. The individual or entity relying on this section with respect to any such delay
shall,-upon the occutrence 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.

-18.18 Exhlblts . All of the exhibits attached hereto are mcorporated herein by
reference. 4

. 18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 760/1 et seq.), if the Developer is required to provide notice under the WARN Act, the
Developer shall, in addition to the notice required under the WARN Act, provide at the same timea .
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 the Developer has locations in the State. Failure by the
Developer to provide such notice as described above may result in the termination of all ora part of -
the payment or reimbursement obligations of the City set forth herein.

18.20 Venue and Consent to Jurisdiction. Ifthere is a lawsuitunder this Agreement, eaeh
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
lllinois and the United States District Court for the Northern District of lllinois.

18.21 Costs and Expenses. In addition to and notin limitation of the other provisions of this
Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses, including
. attome)fs fees, incurred in connection with-the enforcement of the provisions of this Agreement.
- This includes, -subject to-any limits under apphcable law, attomey‘s fees and legal expenses,
"whether or not-there is a lawsuit, including attorney's feds 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 addition to all other sums

provided by law.

. 18.22 Business Relationships. - The Developer acknowledges (A) receipt of a copy of
Section 2-156-030(b) of the Municipal Code of Chicago, (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 or employee with respect to any matter involving any person with whom the elected
City official or employee has a “Business Relationship” (as defined in Section 2-156-080 of the
Municipal Code of Chicago), or to participate in any discussion in any City Council committee

-hearing or in any City Council meeting or to vote on any matter involving any person with whom the
elected City official or employee has a “Business Relationship” (as defined in Section 2-156-080 of
the Municipal Code of Chicago), or fo participate in any discussion in any City Council commitiee
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hearing or in any City Council meeting or to vote on any matter involving the person with whom an
elected official has a Business Relationship, and (C) that a violation of Section2-156-030(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 Agreement and the
transactions contemplated hereby. The Developer hereby represents and warrants that, to the best
of its knowledge after due inquiry, no violation of Section 2-156-030(b) haf, occurred with respectto
this Agreement or the transactions contemplated hereby. :

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

HOLLYWOQOD HOUSE LIMITED PARTNERSHIP,
an I_llinois limited parinership :

By:  Hollywood Sheridan Neighborhood Development
Corp., NFP, an Hlinois not-for-profit corporation
Its: General Partner -

By: L A
Andrew E. Geer -
Secretary

HEARTLAND HOUSING, INC., an lllinois not-for-profit
corporation _

Andrew E. Geer

Executive Director

CITY OF CHICAGO -
By: '

Amold L. Randall
Commissioner
Department of Planning and Development




- IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on-
oras of the day and year first above written.

HOLLYWOOD HOUSE LIMITED PARTNERSHiP
an Mllinois limited partnership

By:> Hollywood Sheridan Neighborhood Development
Corp., NFP, an Hllinois not-for-profit corporation

Its: - General Partner

By:

- Andrew E. Geer
Secretary

HEARTLAND HOUSING INC., an lllinois not-foi'-proﬁt
corporatlon ‘

By:

Andrew E. Geer
‘Executive Director

CITY OF CHICAGO

C RN

By:
" Arnold L. Randali
Commissioner
Department of Planning and Development




STATE OF ILLINOIS )
. ) SS
COUNTY OF COOK )

I, Wi hm Q.- SleACT21 o potary nublic in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Andrew E. Geer, personally known to me to be the Secretary of

Hollywood Sheridan Neighborhood Development Corp., NFP, an lllinois not-for-profit corporation
(the “General Partner”) and the general partner of Hollywood Housé Limited Partnership, an lliinois
limited partnership (the “Partnership”), and personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed, and delivered said instrument, pursuant to the authority
given to him/her by the Board of Directors of the General Partner, as his/her free and voluntary act
and as the free and voluntary act of the Parinership, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this c"\‘A’“’da\y of _Deceypboe , 2090,

“Notary Public

My Commission Expires

(SEAL)

OFFICIAL SEAL
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STATE OF ILLINOIS )
' )SS
COUNTY OF COOK )

I Wuwm G ATy g notary public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Andrew E. Geer, personally known to me to be the Executive Director
" of Heartland Housing, Inc., an lllinois not-for-profit corporation (the “Member”), and personally known
to me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and ‘acknowledged that he/she signed, sealed, and delivered said
instrument, pursuant to the authority given to him/her by the Board of Directors of the Member, as
his/her free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this ‘"‘*Zjay of - Decembe- | 2of

C—L»L;C\/&A%\

Notary Public -~~~

My Commission Expires___

(SEAL)
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. STATEOFILLINOIS )  °
)88 '
COUNTY OF COOK )

. A

1, , a notary public in and for the said County, in the State
aforesaid, DO/HEREBY ZERTIFY that Arnold L. Randall;- personally known to me to be the
Commissioner of the Department of Planning and Development of the City of Chicago (the “City"),
and personally known to me to be the same.person whose name is subscribed to the foregoing
instrument, appeared before mie this day in person and acknowledged that he signed, sealed, and
- delivered said. instrument pursuant to the authority given to him/her by the City, as his free and
voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set

forth. . _ -
GIVEN under my hand and official seal this llo_day of _Déczmloty , 2068

e~
c—<—" 7/

po o7
- =

My Commission Expires

e
Notary PudticState of Ifinois
My Commission Expires 06/21/2009-




EXHIBITA .
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- Legal. Desuvriptior.
Hollywood/ Sheridan Tax Increment
Fingneing District..

That part of Scctmns 5 and'8, in Towrniship 40 North, Ra:ngc 14 East of the Third
Principal Merithian, more particularly déscribed as follows:
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beginningat the interseefion of the centerline ofvacated West Amshe Street with
the westline of Nosth Shefidan Road and ranning; thence north along said west
Tine-of Noith Sheridan Road o the south line of Lot 19 in Block 3 in Conarroe’s
' ‘Resuhdivision in. the southeast quatrter of Section 8. thence west. along said
sottl} line of Lot 19 and thie westerly-extension thereof to the west line of the
15foot wide alley west of North Sheridan Road; thence north along said west line
-f the 15-foct wide alley west of North Sheridan Road to the north line of the
south 16 feet of Lot 3in Block 3 in said Conatioe’s Resubdivision in Section 8;
thence west along said north line of the south 16 feet of Lot 3 and the westerly
Ektension thereof fo-the west ling of North Kerinioré Avenue; thence north along
said west:lineof North Kenmore Avenue to the south line of Lot 25 in Block 2 in.
said Conatrroe’s Resubdivision in Section 8; thence west. alonig said south line of
Lot 256 the east line of the 15:foot wide alley west of North Kenmore Avenue;
'then e south dleng said eastline of the 15 foot wide alley west of North Kenmore
¥ e'to, the' easterly éxtension ‘of the sonith line of Tot 3 in Block 2 in said
. Conzrroe’s Resubdmsmn in Section 8; thencewest along said easterly extension
of the south. line of Lot 3 and the south line thereof to the east line of North
. “Winthrop Avenive;:theénce conﬁnumg 'west aldrig:the westerly- extetision of the-
" swoth Jine of Lot 8, s pertion-of said line-being also the south line of the. 15 foot:
‘widg alley sonth of West Aigyle Street, to the edst liiie of the Glucago Pransit.
Arthority nght—of«way‘ thence north. alemg said east ling-of the Chicago Transit
Auﬁhmn@ tight-sf-wdy to the westerly extension of the south line of Lot 17-in
Block 8 in Argyle Subdivision in Section 8; thence east -along said westerly
extension of the south line:of Lot 17 and'the south fine theréof to the west line:
SFNGrth Winthrob Aveiie; flience north.-along sid westling of Noith Winthrop
Ayenue to the: -westetly extension.of the seuth line of the-north 37.5.feét'of Lot
6 Block 7 in Argyle SBubdivision‘in Section 8; thence east along 'said westerly .
aex nsmn of the solith lifte of the north 37.5 et of Lot6 -and the sguth kne.
of the. 15 foot wide dlley-east of North Winthrop Avenue;
ﬁhence contxnumg east.along the asterly extenision of the south line of thénorth
8175 feet of Lot 6 toithe cast line of the 15 foot wide. alley-east of North Winthrop-
AvEne; thenee south alotig $aid ¢ast ling of:the 15 foot wide: alley east of North
Wmthz'op Avenue to the South line of Lot 18 in Block 7 in said Argyle
Subdwxsmn in, Sectwn 8 thence east along sald south lme of Lot 18 and ﬁhes

south aleng sa:d east lme ‘of North Kenmore Avenue to the nerth lme of the ~
Sonith 24.5 feet of Lét 11 in Block 6 in said Argyle Subdivision in Section 8;
 thence east along said north line.of the south 24.5 feet of Lot 11 tp the-west lme
ofthe 15 foot wide alley east of North Kenmore Avenue; thenee north along said
West line of the- 15 foot wide alléy east of North Kenmore Avenue to the south
Yine sf Lot 1 in Block 3 in said Argyle Subdivision in Section:8; thence west along
said south Iiné of Lot 1 and-the. westerly exténsion thereof to the west lihe of
North Kénmore Avenue; thenee north along said west line of North Kenmore
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Avenue to the south line of Lot 4 in Block 11 in iJoéhn Lewis Cochran’s
Subdivision of the west half of the northeast fractiondl guarter of Section 8;
thence west along said south line of Lot 4-and the westetly estension theteofto
the west line of the 15 foot wide alley west of Nerth Kenmore Avenue; thence
notrth: along said west line of the 15 foot wide alley west of Noith Kenmoie
Avenue to the westerly extension of the south line of Lot 4in Block 2 in said
John Lewis Cochran’s Subdivision'is: Section: 8: thence éast alofig said westerly
extension of the south line of Lot-4 and the sotth line thgreof to the west line-of
North Kenmore Avenue; thence ¢ontinuing east; along the. easterly extension of.
the south line of Lot 4 to.the east line of North Kefimore AVvénue; thencé north
along said east line of North Kenmore Averue to the south line:of the north: 6
féet of Lot.22 in Block 1.in said John Lewis: Cochran’s Subdivision. inSection:8;
thence east along said south line of the north 6 feet of Lot 22 and the éasterly
extension thereofto the east ling of the 15500t wide. alley-west of North: Sheridar.
Road; thenee south along said east line of the 15 obtwide alley west of North-
Sheridan Road to the south line.of Lot 3 in'Block L'in Sdid. ‘ohn Lewis Cochran’s
Subdivisiori ir Section 8; thente gast alérig said south line of Lot '8 anid thie
easterly extension thereof to.the east.line of North Sheridan Road; thence north
- along said east line:of North: Sheridan Road to:the. south liricwof Wy est Bryn Mawy
Avemue;. thence west along.said Soiith. lirié. of West Bryn Mawr-Averiue to the

centerline of North Sheridan Road; ﬁhenc& north aiong :sé:l, ﬁenmrhne «of Morth,
Sheridan Road to:thé centerline of West: Bzzjm Mawrmzeﬁue -thienice eqst alopig,
smd ceniterhne of West Bryn Mawr Avem:le tu af North Sheridan:

south lma of Lm; 22 i Block '7 1n. smd Cechran S Addltwn e Edgewatﬁr o
Bection 5; thence west along said south line of Lof 22 to thé east line of Notth
Keénmore Avenue thence north along said east line of North Kenmore Avenue io:
the easterly ‘extension of the south lifie. of Lof:2. 34 Bléok'8 it Said Cocliran's
Addition te: Edgew&ter in Section 5; thence weskia ong Sl xﬁasterly extensnon of
ihe south line of Lot 2 and the:- south line. theiicof to the wast-line:of the 15.foot
wide ailey west.of North Kenmore:Avenue; thence sonth. along said east linewof”
the 15 foot wide alley west 6f North Kenmore Avenuets the easterly extension
of the south line of Lot 22 in Block 8in said: Coghtan’s Addition to Edgewatet in
Section 5; thence west along;: said eagteﬂy extension otthe south line-of Lot 22
and the: south Jine thereof to theiéast. line 6f Noith W throp-Avenue; thehce
north along said east 1me of North! Wmthmp Averiveto the: easterly exterision: of
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‘the sotith line 6f Lot 2 in Block9 in said Cochran’s ‘Addition to-Edgéwdter fn
Section §; thenoe west along said easterly exiension of the south line of Lot 2
and thesouth line thereof to the east line of the 15 foot wide alley west of North
‘Winthrop Avenue; thence south along said east line 6fthe 15 foot wide alley-west
of North Wirithrop: Avenue to the easterly extension of the south lide wof Lot 18
in:Bloek 9-iri said Coctiran’s Addition to Edgewster i Section 5; thefice west
along-said easterly extension of the south line of Lot 18 and the seuth line
thercof to the east.line of North Broadway; thence north along said eastJirie of
North Broadway to the-casterly exteiision of thé sontth ling of Lot 17 in Block 9
‘i Calrnduff’s ‘Addition to Edgewater in ‘Section 5; thence west along said
easterly exterision of the-South line 6f Lot 17 to the westline:of N orth Brogdway;
thenee north along-said west line of North Broadway: to'the south line of Lot 10
in Blo¢k:9 in said Cairnduffs Addition to Edgewater in Sectiori 8;thencé west
along said south line.of Lot 10 and the westerly sxtension thereof to the-west:
ling of the 16 fvot wide-alley west of Horth Broadway; thence nerth-alonig:said

west liig of the 16 foot wide alley west of North Broadtway dnd-the fortherly
extension thereottothenorthlineof West Victoria Street; thenee east along said
-nu'rth:l-’inatiﬁ:xfzeﬁt~szietbria:s.treett@:;h'emgtﬁné;cﬁmbtﬂm-laméawayziheﬁae:ﬁerm
dlong, said swest Hne. of North Broadhwes fo the solith. line of Wast. Rbseds
_ Avenuie;. thente West dlong said sowih 1 : t. Reosedale: Aven
sovithet ' " C % "
Broadway; theneenorth alongsaid southesly extension of the west Eneiofihe 16,
fowt wide altey west.of North Broadway-and:Hewestline theteof tothie South Jine
ol West Granvills Aventie: thence catitinaiinig notth dlong thenortlistly exiéhsisn.
ofthewest lineof the 16 foot wide:dllby-west of North Broadway to'the morth line. ;
of West Oregvills Avenae; thefice’edst dlpng said niorthi'live of West- Granville J
Avenraerto the west line of Lot 7-in Johm ungs:Grand :Avenwe Addition to; ;
Chicago in:Section §; thense north slong suid westling of Lot. 7 to'thexsouth
of:the 16 foot wide alley north of West Granville Averivie; theiice west alohg daid
south lite of the 16 Hot-wide: alley morth of West Granville: Avenue 16 the:
southierly extension .of the west line: 6f the 16 foot witle alley west-of Notth
Broadway; thencenorth.along said southerly extension of the west iineofthe 16

foot wide dlley west of North Broadway andl thewest lirie thetdsf to the vesterly
Exteision; of the south line of Lot 13 in Block 1 in Brockhausen:and Fischet’s
First Addition to. Edgewater in. Sectios. By therice east dlong 'said. westerly
extension of the south line of Lot 13:-and the south line: theredf to:the west liné

of North' Broadway; thenoe confinuing east along the easterly extension of the
sauith litie pf'Lof 13 tothe east 'Ii‘xiéfﬁbeffﬁHl:Btﬁﬁdv‘vﬁéf; therfce-sotithralong daid
thline of West Granville. Avenue; thence
ille Aveirie to-the. west. ling of the
: theree orth along sald-west litie of the
Chicage Transit Authority right-of-wayto the westerly extension of the southline
of the north 39 feet of Lot 11.in Block 5'in Cochrarn’s Sevond Additen to

Chichgs Transit Aiithority right-of-wiys
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Edgewater in thie east half of Sectioh 5;. thefice east alonig said westerly
extension.of the south line of the north 8% feet-of Lot 11 1o thewest line thereof:
Henee north along.said west line of Lot 11 tothe northi Tine theréofs thence east
‘dlarig said northi line, of Lot 11 and the easterly extepsion thereof fo the east ling
- ofthe 15 foot wide alley east of North Winthrop. Averrie; thercs sowth along said
ast ditie of the 15 foot wide' alley cast of North Wirith#op Avenite aiid the
goutherly extension thereof to the-easterly extension of fhe south; rie of Lot 29
in Block 114n said:Cockran’s Second Additi‘cm:‘to‘-‘Edchatéf i, Section 5; thence
west.along said-easterly extensiofi of the south ine nf Tigt 29 and the sorth ke
Hrereof to-the east line of Nﬁrth’Wfinthrop' Averniue; thetice south along said east
linig‘of Nogthy Winthrop Avenue to the easterly extension of the south fine of Lot
Bind. 1. Cochran’s Resubdivision of Liots 1t 3 of Block: 12 in-Cochran’s 8écond
Addition to Edgewster in the east-half of Seetion-§; ilience west slohg s#id the
easterly extension.of the southiline of Lot 3 and the souith fine thereofto the east
lineof the I5 oot wide alley-westof North Witithirop: Averiue; theiice; outh alohig
‘said eastdiné of the IS foot wide.alley west of Nobth: ‘ap Averiile to the
eanterly extension. of the. south: line of the .15 fost: wi le:alley south of West
Granville Avenue; thence west-along said sasteilyextensionof theisouthline of

Addition to Blgewater in Section
and the easterly:
Mo HEhtof
F 0

¢ Chicago Transit
) ofwiay al G et thohes west

#lorig safd south. line of West' Gléhilake Averide to the ehst hinb -of Noth

Broadway; thence:south. alongsaideast ling:of North Broadway-to the norh Kne

Ees 20 foot-wide alley noth of West Thori e dhEiee:

north ling-of the 20 %ot wide slléy orth.of West Thorndale Aveny

line of-the 15:4adt wide alleyeast:of Novthy Broadwsy; thience south alorg

ast line ol the oot wide alleyicast of North Broadvay: to th ot lne of the

‘south. 65,10 feet of Tot. 17 in Blotk 18 ih said Cochran’s'Secton Addition to

Edpewater iti Section §; thencs sast along:said fiorth-biris of thes

willey ying : uithority tight-of-way;
thepes south along said cast line of the: 15 foot wide: dlley lying: east, of atd

the north line of Lot 19
CITIOF g Section 5; thente edst
along said niorth line of Lot 1240 ke west line.of Nogth W throp. Avenue; thenee
siorth along: said ‘west line of North Winthies Avsriue to e westerly' extension
of thie northi Tine. 6f Lot 15in Blople 534 sajd Cochrar’s. Addition to Edgewaterin
Seetlon 5; thence: east.along sald westerly extension ofithe north line-of Lot 15
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-and the-norith ling thereof fo the west ling 6fthe: 15 foot wide slley west-of North
Kenmore Avenue; thence continuing east along the.eastedly extension of the

- northdine of Lot 15 1o the sast line of North Kerittiore Avenite; thence south
along said eastling of North Kenmore.Avenue to themorth line.of the south 15
feet of Lot 15 in'Block 6 it séid Cochrat’s Addition to Edgéwater th Section 5;
of thi 15 foot wide slley east of North Kemmore Avenue; theres,noith along said.
west liie of the: 15 foot wide alley east of North Keniiore Avenive to the westerly
extension. of the north line of the south 20 feet of Lot 9 in Blodk 6 in said
Cocliran s Additisn 16 Bdgewater in’ Section 5; thetice ‘east along said westerly .
extension of the.north ling of thesouth 20 feet.of Lot & and thenorth line thereof
to the' west.line of North- Sheridan. Road; #hence continuitg east along the

castetly extension of the north line of the south 20.féet of LGt 9 to the east line

of North Sheridan Road; fhence south along said east line.of North Sheridan

Roadto thetiorthies -"‘@bfWé’st’-’HoRyﬁi‘rdbéiﬁ'iiénué;:fhéﬁﬁe's‘éﬁthﬁé’s’tgrly dlorig
Sajd northerlyline of West Hollywopd, Avénuetoan anglepoint in said northerly
ling; thence: east dlong said nertherly line: of West; Hollywood. Avemue to the
northierlyr extension: of the Sasterly line 6F Lots 26 througli 36 inclisive in
ond, Additie dgewater inSection 5;-thence
z Fithie’ Basterly ling of Lots 26
: anid: the, easterly lite: thereof iy the south line of said
ingsouthivestedy along the southeily extension of the
' ; ryil Mavwr Aveiiné; thence-east
> EB af the parcel of
, 14 3-007; thenise South dlong said
sel ofland beating Peringnent Index Number, 14-8-203-007
thgreoty thenee westerly along said southieily lne of the
entIndex Number 14-8-208-007; aportion of said
e.are o B owrve coneave to the: southwest, to the west
Parl thiente sovthi-dlong waid west bowtidary line of
ith line: of:the Pantel of land bearing Bermanent Index
thende wast slongsaid south line. of thie pareel of land
ooaring Leridnent; Index Number 14-8-203-002 fo fhe east line of North
Sheridan Road; thenee south along seid east line-of Nortls SheridanRoad to the
dasterly extenision of thit sSuthiline ofi West Catalpa Averivie: thence west alorig
Said eastetly extension of thesouth line-of West-Cafaipn Avenue.and:the south
Amethereoftothe sast Tine of thie: tot widezlley west of Northi Sheridan Road;
therice'South §IoHg said Sast line'oftlis 15 foet wide alley-wiéstiof North Sheridan o ,
1011 { West Berwyn.Avenue; thenve eastalong said rorth line | ' £
of West Berwyn Avenueand the eastasly sxténsion thi 0 the eas : ’

enge soutl along:seid east line.of North‘Sheridan Road
o Logmorth-ine of Lot Lin Foster-Ledke Subdivision, & subdivisionof partiof the
SOutt 578.25 feot of the east fradtiotial half of the noriisast quarter of
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Section & tiehice cast along said north ling of Lot 1 to the. ¢ast Tifie-thereof;,
thence south along said east line of Lot 1 tothenorthwest corner.of Lot iin-said
TFoster-Lalie Sitbdivision:in Seetior 8; thence wast-alotig the northerfunost lirre
of Lot-2 to.a paint'on a line pardlle] with-and 20 fecteast from the east line of
‘said Lot Iy-thence sonth aleng said parallel ling;a distarice of 200 féer t6 the:
nbrtherly ling-of said Lot 2; therice 248} aloig seid nbitherly liné 6f Lot 2 to fhie
casterly fine thereof; thence southeasterly along said eastesly lihe of Lot 2 and
‘the southessterly extension thereof to the south lineof West Fostet Aveniie;
thence west dlong.said south line of West Foster Avenue-to the eastline-of the
-16foot wide alley ezist of North SheridanRoad; thencesouth along said east ke
of thie 16. 100t wide alley east of Noith Shéfidan Road and’ the southeiy
extension thereof to the south line. of West Winona, Street;: thence west along
said south litie ‘of West Winona Street th the edstling of ths 16 foot wide alley
cast of North Sheridan Road; thence.south slong:sditt east line of the 16 foot
wide:alley edst of Northi ‘Sheridan Road ahd the Southerly-extension thereof fo.
the sontth Jifie of West Argyle Stiest; theriderwest along said Sovith line.of west
argyle stregt-to.flie east.line of North:Sheridan ‘Roadi thence south along said
‘past libe! of'Movth: Sheridan Rodd to the nowth lifis ‘of West Margate Terrace;
‘thence. east mlong said north. line of ‘West Margate: Terrace to-the northerly
rextension obthe east line of Lot.5%h Block 2-in.Gse. K. Spoor's Subidivision of
Bloek - oF Qorititoe’s Résubidivision i, the soisthelst aiferter of Séction. B
thaticy south along said northerly extension of thesastline ofLot's and the east

dine:thereot to- Aorth line of the 16 foot wide:alley sou

ing soluth
ith linie of the 16 oot widezilley:
Torig sdid soirth sk gFthe 16 footwi
:line of Lot 19 Block-Zin.sald few K
; tiefiee south dlong said west lins of Lot 19 and the southerdy
extension‘thereoltothe centerline of West AinslicStreet;thenge west along said -
penterlinie il Wesr Ainslie Street; 4 portior.of which i vecated, to the west line
of North Shicridan Road-and the potnt:of bidginiing, ih Cosk Courity, Tinois;

Lerrace ngith

Bxchibit: “B%
Street Location. OF The Area;

 Thie Hollywood /Sheridan T.LF. 45 generally hounded By-Rosemorit Aveniie.onthe

foith to Ainglisen thessouth;, running principally alengithe frontage of Broadway
on.the west to:Sherfdan on the East. . . a




EXHIBITB
PROPERTY
(to be recorded)

THE SOUTH 20 FEET OF LOT 9, AND ALL OF LOTS 10, 11 AND 12 IN BLOCK 6 IN COCHRAN'S
ADDITION TO EDGEWATER BEING A SUBDIVISION OF SOUTH 1946 FEET OF WEST 1320
FEET OF EAST FRACTIONAL % OF SECTION 5, TOWNSHIP 40 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY; ILLINOIS

Commonly Known As: 5700 North Sheridan Road Chicago, lilinois 60660
PIN: 14-05—406-021



EXHIBIT C ,
TIF-FUNDED IMPROVEMENTS
(to be recorded)

TIF Funded Improvements Incurred by Heartiand |- ,
Housing, Inc./the Partnership - Acquisition 13,143,000
Total , - ‘ $13,143,000"

*Notwithstanding the fotal 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 and shall
not exceed $4,000,000 to Heartland Housing, Inc. and the lesser of $5,900,000 or 18.68% of the
Project Budget fo the Partnership. S ‘
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EXHIBIT D

REDEVELOPMENT PLAN

- [Not attached for Recqrding_pﬁrposes_.]



EXHIBIT E |
' CONSTRUCTION CONTRACT

[Not attached for Recording pﬁmoses.]




EXHIBIT F

ESCROW AGREEMENT

[Not attached for Recording purposes.]




1.

EXHIBIT G
PERMITTED LIENS
(to be recorded)

Liens or encumbrances against the Property:

Those matters set forth as Schedule B titie exceptions in the owner’s title insurance policy
issued by the Title Company as of the date hereof, but only so long as applicable title -
endorsements issued in conjunction therewith on the date hereof, if any, continue to remain
in full force and effect.

. Liensor encurhbranceé against the Developér or the Project, other than liens against the
‘Property, if any: : . :

a. Covenants in Warranty Deed dated March 1, 1911 and recorded May 6, 1911 in
Book 11190, page 561 as document no. 4753737 . . .

b. Covenants in Warranty Deed dated October 28, 1911 and recorded November
22, 1911 as document no. 4872303 :

c. Covenants in Warranty Deed dated October 30, 1911 and recorded November
16, 1911 as document no. 4868801 ' ’

d. Memorandum of License Agreement dated August 10, 2000 and recorded
- September 22, 2000 as document 000741800



EXHIBITH .
PROJECT BUDGET
“(to be recorded)




EXHAIBIT H

Construction Period Taxes 210,000

Construction Period Insurance 147,924

interest 843,066

Interim Financing Origination Fee 3,000

‘Real Estate Tax Escrow 300,000

Insurance Escrow 66,700

TIF Escrow 1,853,359

Lease Up Reserve & Markefing 124,038

10D Reserve 100,236

Operating Reserve 859,618 |.

Deposit io Replacement Reserve 49,500

Tenant Relocation 258,494

Application Fees - Soit 3,125

IAHTC Reservation Fee 34,338 |

Underwriter.counsel (Series A) 36,250

Underwriter take down (1%) (Series A) 155,104

Bond counsel (Series A) 80,000

PROJECT BUDGET

Acquisition : $ 13,000,000
Title and Transfer Taxes $ 143,000
Hard Construction - Apartments 3 7,793,002
General Requirements (6%) 3 462,100
Profit (6%) $ 462,100
Overhead (2%) $ 154,033
- P&P Bond (1.5%) $ 75,358
Construction Contingency $ 907,966
Commercial (hard costs and fees) - $ - 133,087
A&E ) $ 492,625
Contractor (Predevelopment) $ 15,000
* Architectural Reimbursables 3 9,440
Syndicator Legal $ 30,000
Emergency Call System $ 201,877
Personal Property - 3 75,000
Laundry Equipment $ 15,000
_Developer's Services (permit process) 3 34,907
Surveys « $ 7,425
Environmental $ 91,847
Physical Needs Assessment $ 4,163
Market Study $ 16,317
Appraisal ' $ 31,000
Dominion Due Diligence - ~' $ 12,000
Interpreter : , ) . 80
Legal $ 190,000
Accounting $ 35,000
TIF Consultant $ 223,180
Title & Recording $ 40,000

$

$

$

$

$

3

$

3

$

$

$

$

$

$

3

3

$

$

Trustee _ 13,500




“EXAIBITH

PROJECT BUDGET (Cont’d)
Rating Agency (Series A) $ 16,000
Structuring Agent $ 100,000
Printing $ 5,000
Underwriter counsel (Series B) $ 20,000
Underwriter take down (1%) (Series B) $ 37,481
Series B LOC fee $ 67,000 |
Series B interest - $ 170,180 -
Series B rating $ 11,500
Series B legal $ 30,000
Series B Other Costs 3 3,000
Wells Fargo Reimbursement Negative Arbitrage $ 844,500
Wells Fargo Reimbursement Bond Discount $ 260,200
Wells Fargo Reimbursement Mortgage Deposit $ 1,100
HUD Financing Fee (1.5%) : . $ 172,666
HUD MIP (.9%) - ’ 3 -103,600
HUD Exam Fee (.3%) : $ 34,533
HUD Inspection Fee (.5%) $ 47,295
FHA Legal Fee $ 25,000
Developer Fee $ 1,200,000
$

TOTAL

32,942,434




EXHIBIT1 :
APPROVED PRIOR EXPENDITURE

None

53




EXHIBIT J

" OPINION OF DEVELOPER’S COUNSEL

[Not attached for Recording pufposes;] '




EXHIBITK -
PRELIM!NARY TIF PROJECTION— REAL ESTATE TAXES
: (to be recorded) -



Heartland Housing
Hollywood/Sheridan TIF District Assumptions

HOLLYWQOD HOUSE ASSUMPTIONS

(Property is currently exempt)

PIN 14-05-406-021
Number of Units 198
Retail Square Footage 3,141
TIF DISTRICT ASSUMPTIONS :

'TIF District Established in Year 2007
Assumed Base EAV for all Parcels (2006) $  168.324,487
Estimated Base EAV of Hollywood House Parcel (2006) - 50
2006 District Wide Base EAV (less Hollywood House) $  168,324.487
Estiinated 2006 Base EAV for Class 3 Parcels: Assessed at 24% Market Value $ 63,835,055
Estimated 2007 EAV for Class 3 Parcels: Assessed at 22% Markel Value ‘$ 58,515,467
Estimated 2008 EAV for Class 3 Parcels: Assessed at 20% Market Value 3 53.195.879
2007 District Wide EAV (Reflecting Class 3 Assessinent Change): Less Holiywood House § 163,004,900 {
2008 District Wide EAV (Reflecting Class 3 Assessment Change): Less Hollywood House $ 157685312
GENERAL ASSUMPTIONS .
2006 Praperty Tax Rate Actual 5.302%
2005 Property Tax Rate Actual 5981%
2004 Property Tax Rate Actual 6.280%
2003 Property Tax Rate Actual 6.433%
2002 Property Tax Rate Actual 7277%
2006 Equalization Factor 2.7076
% Revenue Collected 95%
Ass nat Ratio for Commercial {Class 5): 38%
Assessment Ratio for Residential (Class 2): 16%
Ass nt Ratio for Residential (Class 3): 2006 24%
 Assessment Ratio for Residential (Class 3): 2007 : i '22%)
'Assessment Ratio for Residential (Class 3): 2008 and thereafter 20%
 Assessment Ratio for Residential {Class 9): 16%
Annual Inflation : 3.0%
Triennial Inflation . . 9.27%
Estimated EAV per Unit for Comparable Class 9 Properties ($2006) $ 12,308
Estimated EAV per PSF for Retail ($2006) ] $

69.40

Source: Heartland Housing, Cook County Assessor, and S.B. Friedman & Company

Note: These projections are based on estimates, assumptions, and other information developed from research of the market,
knowledge of the industry, and meetings during which we obtained certain information. . Some-assumptions inevitably will not
materialize, and unanticipated events and circumstances may cceur; therefore, actual results achieved during the period covered

by our analysis will necessarily vary from those shown here and the variations may be material.

Page 1.of 2
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~ EXHIBIT L-1

REQUISITION FORM

[Not attached for Recording purposes;]




 EXHIBIT L-2

FORM -OF REQUEST FOR CERTIFICATEOF EXPENDITURE .

[Not attached for Recofding purposes.].



" EXHIBITM

FORM OF NOTE

.'[Not attached -for Recording purposes.]




EXHIBIT N -
~ [intentionally omitted]




EXHIBIT O

FORM OF SUBORDINATION AGREEMENT

[Not attached for Recording purposes.]




EXHIBIT P

FORM OF PAYMENT AND PERF ORMAN CE.BOND

[Not attached for. Recording pﬁrposes.]




EXHIBIT Q
" HUD-REQUIRED PRQVISIONS RIDER

THIS RIDER is attached to and made a part of that certain Hollywood House Apartments
Redevelopment Agreement (the “Document”), dated as of December 1, 2008, entered into by
and among the City of Chicago, llinois, an illinois municipal corporation (the “Subordinate
Lender”), through its Department of Pianning, having its offices at 121 North LaSalle Street,
Room 1000, Chicago, lllinois 60602, Hollywood House Limited Partnership, an illinois limited
partnership (the “Developer”), and Heartland Housing, Inc., an liinois not-for-profit corporation,
relating to the property located at 5700 North Sheridan Road in Chicago, lliinois. In the event of
any conflict, mconsnstency or ambiguity between the provisions of this Rider and the provisions -
of the Document, the provisions of this Rider shall control. All capitalized terms used herein and
not otherwise defined herein shall have the meaning given to such terms in the Document. As
used herein, the term “HUD” shall mean the United States Department of Housing and Urban
Development; the term “FHA” shall mean the Federal Housing Administration, an organizational
unit within HUD; the term “Project’ shall have the same meaning as in the HUD Regulatory
Agreement described below; and the term “HUD/FHA Loan Documents” shall mean the
following documents retatlng to the HUDA msured mortgage loan for the Project (Project No. 071-
35795) .

A Commitment for Insurance dated October 24, -2008; as amended,.issued by the
Secretary of HUD pursuant to Section 221(d)(4) to Developers Morigage
Corporation and later assigned to PNC Bank, N.A. (“Mortgagee")-

B.- Building Loan Agreement dated December 1, 2008, between the Developer and
Mortgagee;

C. Mortgage Note dated December 1, 2008, made by the Developer payable to the
order of Mortgagee in the principal amount of $11,511,100 (the "Morigage Note");

D. Mortgage dated December 1, 2008, made by Developer in favor of Mortgagee
and encumbering the Pro;ect as security for the Mortgage Note (the “Mortgage™);

E. Security Agreement dated December 1, 2008, between the Developer, as debtor,
and Mortgagee and/or the Secretary of HUD as their interests may appear as
secured party;

F. UCC-1 Financing Statement made by the Developer, as debtor, in favor of
Mortgagee and/or the Secretary of HUD as their interests may appear, as
. secured party recorded with the Cook County Recorder's Office and to be filed
- with the lllinois Secretary of State; . '

G. Regulatory Agreement for Multifamily Housing Projects, dated December 1, 2008,
' between the Developer and HUD (the “HUD Regulatory Agreement’);




R-2

R-3

R-4

H. Assignment of Rents and Leases from Developer to Morigagee dated December
- 1, 2008; and '

I Assignment of Contracts and Documents from Developer to Mortgagee dated
- December 1, 2008. ' A

Notwithstanding anything in the Document to the contrary, the provisions of the .
Document are subordinate to all applicable Federal Statutes, HUD mortgage insurance
regulations and related HUD directives and administrative requirements other than those
HUD Mortgage insurance regulations, related HUD directives or administrative
requirements which have been waived in writing by HUD with respect to the Project. The

" provisions of the Document are also expressly subordinate to the HUD/FHA Loan

Documents. - In the event of any conflict between the Document and the provisions of
applicable Federal statutes, HUD mortgage insurance regulations, related HUD
directives and administrative requirements, or HUD/FHA Loan Documents, the Federal

‘statutes, HUD morigage insurance regulations, related HUD directives and administrative

requirements and HUD/FHA Loan Documents shall control, except for those HUD
mortgage insurance regulations, related HUD directives or administrative requirements
which have been waived in writing by HUD with respect to the Project.

Féil‘ure on the part of fhe Developer to comply with the covenants contained in the
Document shall not serve as a basis for default on any HUD-insured or HUD-held

. mortgage on the Project. Additionally, and not withstanding any term or condition to the

contrary in the Document or any of the Subordinate Lender’s Loan Documents, no failure
on the part of the Borrower or its successors or assigns to comply with the covenants in

"the Mortgage Note, the HUD Mortgage, the HUD Regulatory Agreement, or any of the
other HUD/FHA Loan Documents shall serve as a basis for the Subordinate Lender, its

successors or assigns, or any other party acting by or through the rights provided therein,
to declare a default under the Document or any of the Subordinate Lender’s Loan
Documents or to' exercise any other rights provided in the Subordinate Lender’s Loan
Documents, without the express written approval of the Senior Lender, or its SUCCeSSOrs
and assigns to the HUD Mortgage, and HUD.- - o

Compliance by the Developer with the provisions and covenants of the Document and
enforcement of the provisions and covenants contained in the Document, including, but
not limited to, any indemnification provisions or covenants, will not and shall not resultin .
any claim or lien against the Project, any asset of the Project, the proceeds of the
Mortgage, any reserve, or deposit required by HUD in connection with the Mortgage

"~ transaction or the rents or other income from the Project, other than distributable

"Surpius Cash" (és_thatﬁten'n "Surplus Cash" is defined in the HUD Regulatory
Agreement). . ‘ ' _

No amendment to the Document made after the date of the HUD initial endorsement of
the Mortgage Note shall have any force or effect until and unless such amendmentis
approved in writing by HUD. No amendment made after the aforesaid date to any




R-5

R-7

R-8

HUD/FHA Loan Document shall be binding upon the Subordinate Lender unless the
Subordinate Lender has consented thereto in writing. : .

Unless waived in writing by HUD with respect to the Project, any action of the Developer
which is prohibited or required by HUD pursuant to applicable Federal law, HUD
regulations, HUD directives and administrative requirements or the HUD/FHA Loan
Documents shall supersede any conflicting provision of the Document, and the
performance or failure to perform of the Developer in accordance with such laws,
regulations, directives, administrative requirements or. HUD/FHA Loan Documents shall
not constitute an event of default under the Document. -

So long as HUD is-the insurer or holder of any morigage on the Project or any
indebtedness secured by a mortgage on the Project, the Owner shall not and is not
permitted o pay any amount required to be paid under the provisions of the Document
except from Surplus Cash, as such term is defined, and in accordance with the

conditions prescribed in the HUD Regulatory Agreement unless specifically permitted in -+

writing by HUD. _ v '

In the event of the appointment by any court of any person, other than HUD or the
Mortgagee, as a receiver, as a mortgagee or party in possession, or in the event of any
enforcement of any assignmeni of leases, rents, issues, profits, or contracts contained in
the Document, with or without court action, no rents, revenue or other income of the:
Project collected by the receiver, person in possession or person pursuing enforcement
as aforesaid, shall be utilized for the payment of interest, principal or any other amount
due and payable under the provisions of the Document except from distributable Surplus
Cash in accordance with the HUD Regulatory Agreement. The receiver, person in
possession or person pursuing enforcement shall operate the Project in accordance with
all provisions of the HUD/FHA Loan Documents.

A duplicate of each notice given, whether required or permitted to be given, under the
provisions of the Document shall also be given to: ' . .

Department of Housing and Urban Development
77 West Jackson Bivd., 23™ Floor

Chicago, IL. 60604 _ :
Attention: Director of Multi-Family Housing
T Project No. 071-35795

HUD may designate any further or different addresses for such dupﬁcate notices.

Notwithstanding anything in the Document to the contrary, the Developer and its
successors and assigns may sell, convey, transfer, lease, sublease or encumber the
Project or any part thereof provided it obtains the prior written consent of HUD to any
such sale, conveyance, transfer, lease, sublease or encumbrance. The Developer may
make application to HUD for approval of a Transfer of Physical Assets in accordance
with HUD regulations, directives and policies. A duplicate copy of such application shall




R-10

R-11

" be served on the Subordinate Lender. Within 90 days after such service, the

Subordinate Lender shall serve written notice of its approval of such transfer, or of its
requirements for approval of such transfer, on HUD, the Mortgagee and the Developer.

"No such transfer shall occur or be effective until the Subordinate Lender’s requirements

shall have been satisfied. In the event the Subordinate Lender fails to serve such notice
on HUD, the Mortgagee and the Developer within said time, then any consent by HUD to
such transfer shall be conclusively deemed to be the Subordinate Lender’s prior written
consent to such transfer and consummation of such transfer shali not be a default under

the Document.

The Developer’s covenants_‘contained in the Document shall automatically terminate in the
event of aforeclosure or deed.in lieu of foreclosure of any mortgage insured or held by HUD

" with respect to the Project, or any portion thereof. Upon such termination, the Subordinate

Lender shall furnish to HUD such releases and other documentation as HUD shall deem
necessary or convenient to confi m or evidence such termination.

Notwithstanding anythmg in the Document io the contrary, the provisions of this HUD-
Required Provisions Rider are for the benef t of and are enforceable by HUD and the
Mortgagee.




Executed as of the date set forth above.

HOLLYWOOD HOUSE LIMITED PARTNERSHIP,
an llinois limited partnership

By: Hollywood Sheridan Neighborhood Development -
Corp., NFP, an lllinois not-for-profit corporation
its:  General Partner

Name: Andrew E. Geer :
Its: - Secretary

HEARTLAND HOUSING, INC., an lilinois not-for-profit .
comoration '

By: [‘____ C./\ff—“

Na}ne: Andrew E. Geer
* its: Executive Direclor -

* CITY OF CHICAGO
By:
Arnold Randall
‘Commissioner

Department of Planning and Development




" Executed as of the date set forth above.

HOLLYWOOD HOUSE LIMITED PARTNERSHIP
an lllinois limited partnership

- By: Hollywood Sheridan' Neighborhood Development
Corp., NFP, an Hlinois not-for-profit corporation
Its:  General Partner

By:
Name: Andrew E. Geer
its: Secretary

HEARTLAND HOUSING, INC., an Illinoie not-for-profit
corporation’ ' o :

By: .
Name: Andrew E. Geer
Its: Executive Director

CITY OF CHlCAGO W
By: e

Commlssmner
Department of Plan ing and Development
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