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SUBSTITUTE ORDINANCE

WHEREAS, the City of Chicago (the "City"), a home rule unit of government
under Section 6(a), Article Vll of the 1970 Constitution of the State of lllinois, has
heretofore found and does hereby find that there exists within the City a serious
shortage of decent, safe and sanitary renlal housing available to persons of low and
moderate income, and

WHEREAS, the City has determined lhat the continuance of a shortage of
affordable rental housing is harmful to the health, prosperity, economic stability and
generalwelfare of the City; and

WHEREAS, the City is the owner of unimproved real property which is commonly
known as 454-466 West Division Street and 1200-1226 North Clybourn Avenue,
Chicago, lllinois, 60610 (the 'Property'), and which is legally descrlbed on E¡biþ[!1\
attached hereto: and

WHEREAS, on September 20, 2010, by Resolution No. 1()-CDC-57, the
Comrnunity Development Commlsslon (the "CDC"), authorÞed the City's Department of
Planning and Development ('DPD") to advertise and issue a Request for Proposals
('RFP') for the sale and redevelopment of the Property for an affordable rental houslng
development: and

WHEREAS, the advertisement appeared in the September 19, September 26
and October 3, 2010, issues of the Chicago Sun Times and the RFP documents were
made avallable to the public beginning September, 2010; and

WHEREAS, DPD received two proposals by December 17,2ß1O, the deadllne
for submission of responses to the RFP; and

WHEREAS, Clydiv, LLC, is an lllinois limited liability company ("Develope/'),
whose principal place of business is located at 666 Dundee Road, Room 1102,
Northbrook, lllinois, 60062; and

WHEREA$ Developer submitted the proposal which best satisfies the goals and
objectives of the RFP and desires to acquire the Property from the City by having an
affiliate of one of its members purchase the Property from the City for immedlate
reconveyance to the Developer, to develop thereon one severì-story elevator building
containlng 84 units of rental housing, 26 o1 which will be for CHA residents and an
additional 26 ot which will be affordable for moderate- to low-income families (the
"Project"); and

WHEREAS, by Resolution No. 15-CDC-21, adopted on July 14,2015, the CDC
recommended that the Property be conveyed to the Developer for the Project and that
DPD be authorized to negotiate, execute and doliver on behalf of the City a

redevelopment agreement with the Developer for the Project, and to advertise its
intention to enter into a negotrated sale with the Developer for the redevelopment of the
Property: and

WHEREAS, the Property's current appraised fair market value is Five Million
One l-lundrecl Thousand Dollars ($5,100,000) and Sponsor and Developer have
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submitted a proposal to DPD to purchase the Property for Twenty-Five Thousand and

00/100 Dollars ($25,000.00) which is a write-down of Five Million Seventy-Five
Thousand Dollars ($5,075,000); and

WHEREAS, the lllinois General Assembly pursuant to 20 ILCS 3805/7.28 (as

supplemented, amended and restated from time to time) has authorized a program

allowing the allocation of certain tax credits for qualífied donations made in connection
with affordable housing projects (the'Donation Tax Credit Program''); and

WHEREAS, pursuant to an ordinance adopted by the City Council of the City
(the "City Council") on July 30, 1997, and published at pages 4920749356 of in the
Joumal of the Proceedings of the City Council (the "Joumal") of such date, a certain
redevelopment plan and project (the "Plan") for the Near North Tax lncrement Financíng
Redevelopment Project Area (the 'Area") was approved pursuant to the lllinois Tax
lncrement Allocatlon Redevelopment Act, as amended (65 ILCS 5/11-74,4-1 et seq.)
(the'Act"); and

WHEREA$ pursuant to an ord¡nance adopted by the City Council on July 30,
1997, and published at pages 49356-49365 of the Journal of such date, the Area was
designated as a redevelopment proioct area pursuant to the Act; and

WHEREA$ pursuant to an ordinance (the'TlF Ordinance") adopted by the City
Council on July 30, 1997, and published at pages 4936H9374 oî the Journal of such
date, tax increment allocation financing was adopted pursuant to the Act as a means of
financing certaln Area redevelopment proJect costs (as defined in the Act) incuned
pursuant to the Plan; and

WHEREAS, Developer will be obligated to undertake the Project in accordance
with the terms and conditions of a proposed redevelopment agreement to be executed
by the Developer and the City, with such Project to be financed in part by certain
pledged incremental taxes deposited from tlme to time in the Near North Tax Increment
Financing Redevelopment Project Area Special Tax Allocation Fund for the fuea (the

'TlF Fund") pursuant to Section 5111-74.4-8(b) of the Act ("lncremental Taxes"); and

WHEREAS, pursuant to its Resolution 15-CDC-21, the CDC has recommended
that the Developer be designated as the developer for the Project and that DPD be
authorized to negotiate, execute and deliver on behalf of the City a redevelopment
agreement with the Developer for the Project now, therefore

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

SECTION 1. The above recitals are expressly incorporated in and made a pad

of this ordinance as though fully set forth herein.

SECTION 2. The City hereby approves the sale of the Property to Cabríni Green

LAC Community Development Corporation, an lllinois not-for-profit corporation ("Sponso/'),
for immediate reconveyance to its wholly-owned subsidiary, Cabrini-Green CDC-SPE, LLC,

a to-be-formed lllinois limited liability company ("Special Member"), that will be a special

member of the Developer, with immecliate reconveyance to the Developer, for inclusion in
the Project for the a¡nount <rf Twenty-Five Thousand and no/l00 Dollars ($25,000.00). This
approval is expressly conclitioned upon the Developer, Special Member and Sponsor
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entering into the Redevetopment Agreement in the form attached hereto as Exhibit B

(the 'Redevelopment Agreement"), The Acting Commissioner of DPD (the
;Commissioner") or a designee of the Commissioner (the'Authorized DPD Officer') is

each hereby authorized, with the approval of the City's Corporation Counsel as to form

and legality, to negotiate, execute and deliver the Redevelopment Agreement, and such

other éupþorting ðocuments as may be necessary or appropriate to carry out and

comply with the provisions of the Redevelopment Agreement, with such changes,

deletions and insertions as shall be approved by the persons executing the

Redevelopment Agreement.

SECTION 3. The Mayor or his proxy is authorÞed to execute, and the City Clerk

is authorized to attest, a quitclaim deed conveying the Property to the Sponsor, or to a
land trust of which the Sponsor is the sole beneficiary, or to a business entity of whlch

the Sponsor is the sole controlling party or which is comprised of the same prlncipal

partiei, subject to those covenants, conditions and restrictions set forth ln the regulatory

agreement io be entered into between the City and the Sponsor ¡n connection with the
Project.

SECTION 4. The following provisions shall govern the City's conveyance of the
Property to Sponsor, and Sponsor's conveyance to Developer:

(¡) Form of Quitctaim Deed. The City shall convey to Sponsor title to the
Property by quitclaim deed for the sum of Twenty-Five Thousand and 00/100
Dotiar ($ZS,OOO.O0), which shall be paid by or on behalf of Sponsor to the City on

the date the City conveys the Property. Developer acknowledges and agrees that
the Property has an appraised fair market value price of approximately Five

Million One Hundred Thousand Dollars ($5,100,000). The land write'down of the

Property has been made by the CÍty, subJect to the restrictions set forth in the
City's deed to the Property, the restrictions to be imposed pursuant to the
Re-development Agreement, and this Ordinance. Without limiting the quitclaim

nature of ihe deed, the conveyance of and title to the Property shall, in addltion to

the provisions of this Ordinance, be subject to:

(a) general real estate taxes and any special assessments or other
taxes;

all easements, encroachments, covenants and restrictlons of
record and not shown of recordl

(b)

(c) such other title defects as may exist;

(d) any and all exceptions caused by the acts of Developer or its
agents: and

(e) the Plan for the Area-

(¡r) Environmental Condition of the Property. The City makes no covenant,

iepresentation or warranty as lo the soil or environmental condition of the

Property or the suitability of the Property for any purpose whatsoever, and

Developer agrees lo accept the Property "as ts". lf after the closing of the City's

conveyance of the Properly to Developer, environmental condrtion of the

3
l.trìîrìr'('ìl llÂ\( lIl¡rrr¡rr f rrvi(i(il1\l ¡¡llrlr:Irr'\'¡¡tltll;nrtc v.l.tltlc



Property is not in all respects entirely suitable for the use to which the Properly is

to be utilized, it shall be the sole responsibility and obligation of Developer to take

such action as is necessary to put the Property in a condition suitable for such

intended use. Sponsor and Developer agree to release the City from any claims

and liabilities relating to or arising from the environmental condition of the
property (including, without limitation, claims under CERCLA) and to undertake

and discharge all liabilities of the City arising from any environmental condition

which existed on the Property prior to the closing'

SECTION 5. The City hereby approves the conveyance of the Property as a
donation to the Sponsor from the City under the Donation Tax Credit Program in

connection with the Project. The Authorized Officer (as hereinafter defined) is hereby

authorized to transfer the tax credits allocated to the City, if any, under lhe Donation Tax

Credit Program in connection with the conveyance of the Property to an entity

satisfactoryto the Authorlzed Officer on such terms and conditions as are sat¡sfac'tory to

the Authoiized Officer (the 'Transfer"). The proceeds, if any, received by the City in
connection with the Transfer are hereby appropriated, and the Authorized Officer is

hereby authorized to use such proceeds, to make a grant to the Developer or Sponsor,

or to ãnother entity affillated with the Developer or Sponsor, in his or her sole discretion,

for use in connecilon with the ProJect (the 'Grant"). The Authorized Officer is hereby

authorized, subject to approval by the Corporation Counsel, to enter into and execute

such agreemenis and instruments, and perform any and all acts as shall be necessary

or adviðable in connection with the implemenlation of the Transfer and the Grant. Upon

the execution and receipt of proper documentation, the Authorized Officer ls hereby

authorized to disburse the proceeds of the Grant to the Sponsor or Developer or another
entily affiliated with the Sponsor or Developer' as applicable.

SECTTON 6. The City Council hereby finds that the City is authorized to pay to
Devetoper a maximum aggregate'amount equal to $8,100,000 ("City Funds') from

lncremäntal Taxes deposited in the general account of the TIF Fund (the "General

Account") to finance a portion of the eligible costs included within the Proiect. Th€
proceeds of the City Funds are hereby appropriated for the purposes set forth in thls
Section 6.

SECTION 7. Pursuant to the TIF Ordinance, the City has created the TIF Fund.

The Chief Financial Offìcer of the City (or his or her designee) is hereby directed to
maintain the TIF Fund as a segregated interest-bearing account, separate and apart

from the City's Corporate Fund or any other fund of the City. Pursuant to the TIF

Ordinanco, all lncremental Taxes received by the City for the Area shall be deposited

into the TIF Fund. The City shall use the funds in the TIF Fund to make payments

pursuant to the terms of the Redevelopment Agreement.

SECTION B. To the extent that any ordinance, resolution, rule, order or provision

of the Municipal Code of Chicago, or part thereof, is in conflicl with the provisions of this

ordinance, the provisions of this ordinance shall control. lf any section, paragraph,

clause or provision of this ordinance shall be held invalid, the invalidity of such section,
paragraph, ctause or provision shall not affect any of the other provisrons of this

ordinance.

SECTION g. I hls ordlnance shall be effective as of the date of its passage and

approval
4
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Exhibit A:
Exhibit B:

Legal Description of PropertY
Form of Redevelopment Agreement
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EXHIBIT A

LEGAL DESCRIPTION

(subject to final title cornmitment and survey)

That part of Butterfield's Addition to Chicago in the West Half of the Northwest Quarter,
and the Southeast Quarter of the Northwest Quarter of Section 4, Township 39 North,
Range 14 East of the Third Principal Meridian, described as follows: Beginning at the
Southeast corner of Lot 1 in the Subdivision of Lot 34 in Butterfield's Addition to Chicago
aforesaid; thence Northwest along the Southwesterly line of North Clyboum Avenue,
330.24 feet to the most Northerly comer of Lot 1 in the Subdivision of Lot 40 and the
Northwest Half of Lot 38 in Butterfield's Addition to Chicago aforesaid; thence Southwest
along the Northwesterly line of Lot 1 ln aforesaid SuMivision of Lot 40 and the
Northwest Half of Lot 38, a distance ol '111.16 feet to the point of intersection with the
Northerly extension of the East line of the West 20.00 feet of Lot 38 in Butterfield's
Addition to Chlcago aforesaid; thence South along said East line of the West 20.00 feet
of Lot 39 and it's Northerly extenslon, 155.63 feet, more or less, to the polnt of
intersection with the South line of said Lot 39, said line also being the North line of West
Division Street; thence East along said North line of West Division Street 310.00 feet to
the hereinabove designated Point of Beglnning,

EXCEPTING THEREFROM that part described as follows; Beginnlng at the Southeast
comer of Lot 1 in the Subdivision of Lot 34 in Butterfield's Addition to Chicago aforesaid;
thence Northwest along the Southwesterly line of North Clybourn Avenue, 45.28 feet;
thence Southwesterly 34.00 feet to a point on the South line of said Lot 1, also being the
North line of West Division Street, said point being 43.30 feet West from the Southeast
corner of said Lot 1; thence East along the South line of said Lot 1,43.30 feet to the
Point of Beginnlng, in Cook Coun$, lllinois.

Said parcel containing 0.961 acres (41,880 sq. ft.), more or less.

PIN #s: 17-04-142-001; 17-04-142-O02; '17-o4,-142-003; 17-04-142-004; 17-O4-142-006;
17-04-142-007; 17-04-142-008; 17-04-142-009; 17-04-142-010; 17-0a-142-011;
1 7 -04 - 1 42-0 1 2; 17 -O4 -1 42-01 3; 17 -OÇ 1 42-0 1 4, and I 7-04- 1 42-01 5,

COMMONLY KNOWN AS: 45r'.466 W. Divísion I 1200-1226 N. Clybourn

(r
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EXHIBIT B

FORM OF
REDEVELOPMENT AGREEM ENT

See attached
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Act, the City Council of the City (the "C
30, 1997: (1) "An Ordinance of the City
the Near North Redevelopment Project

Thb agrserñ€r{ wâs proÞarod br ond
¡fùcr reco¡dl¡rg ætum lo:
A¡rn
Clly
121

R K¡pl¡n-Pertlnc. E¡q
of Cùlceoo tâw Oope¡ùllnl
North lsS¡lle Sfe€L Roú|000

C¡úctgro. |L 80002

CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPM ENT AG REEMENT

This Clybourn Division Rental Project Redevelopment Agreement (the "Agreemenf') ¡s

made as of this _ day of 2015, by and among the City of Chicago, an lllinois

mun¡cipal corporat¡on 6ne 
rGtty"), through lts Department of Plannlng and Development

(,'DpD;'), and babrinlGreen LACCommunity Development Corporation, an lllinois nohfor-profit
ðorporaiion ('sponsor¡), Clydiv, LLC, an llllnois limited llability comp?lyJ:'Developer"), Cabrini

Green CDC:SPE, LLC, an- lllinois limited liability company ('special Member¡), and Clydiv

Manager, LLC, a lllinois limited liability company ('Manager', end together with Sponsor,

Special Member and Developer, the.Developer Partles").

RECITALS:

A. Constitutional AuthoriW: As a home rule unit of government under Section

6(a), Section Vl¡ of the 1970 Conititution of the State of lllinois (the "State"), the City has,the
pò*et 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 and create employment opportunities, and to enter into contractual

agreements with private parties in order to achieve these goals.

B. Statutorv Authoritv: The City is authorized under the provisions of the Tax

lncrement Allocation Redevelooment Act, 65 ILCS 5111-74.4-1 et geg. (2002 State Bar Edition),

ffio-timé(the',Acf.),tofinanceprojectsthateradicateblightedconditions
through lhe use of tax increment allocation financing for redevelopment projects.

C- Citv Counc I Authoritv: To induce redevelopment under the provisions of the
ity Council") adopted the following ordinances on July
of Chicago, llhnois Approving a Redevelopment Plan for
Area"; (2) 'An Ordinance of the City of Chicago, lllinois

Designatirrg the Near Nortlr Redevelopment Project Area as a Redevelopment ProJect Area.

Pursi¡ant tõ Tax lncrement Allocation Redevelopment Act"; and (3) "An Ordinance of the City of

Chrcago, lllinois Adopting Tax Increment Allocation Frnancing for the Near North
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Redevelopment Project Area" (the "TlF Adoption Ordinance"). Collecttvely the three

ordinances are defined as the "TlF Ordinar¡ces". The Redevelopment Area (as defined below)

is legally described on E-xhiþj!-{,

D. The Proiect: The project contemplated by this Redevelopnrent Agreement is for

the constructiñJf one seven-story elevator building containing B4 rental housing units and

commercial space located at 454-466 West Division Street and 1200-1226 North Clybourn

Avenue (the .:Property") in the Near North Tax lncrement FinancÍng Redevelopment Project

Area (thè "Redevelopment Area'). The City is selling the Property to the Sponsor for

immediate reconveyance to the Developer, provided that the Sponsor will first convey the

Property to Special-lUember, which will immediately convey the Property to the Developer. The
proberty is approximately .961 acre, and ls located wholly within the Redevelopment Area' A
ngà Oescri¡iòn of the Property is stated ln Exhibit 9-,1. The Property is currenlly undeveloped

añd subject to the zoning réquiiements stated in Residential-Business Planned District No. 1278

(including any approved amendment thereof, the "PD"). ln accordance with lhis Agreement,

the ga rJs¡oent¡ât units will conslst of 26 rental units for public housing residents, 26 rental units

for low-income families and 32 market rate rental unlts, and 56 parking spaces (the

"Residentlal Projecf), and the commercial portion of the development will include certain

commercial spaó on'the first floor of the building which may include a_day care facility and

other commercial uses, and 20 parking spaces (the "Gommerclal Project"). The new

construction work is collectively defined as the "ProJect". The legal descriptlons of the property

comprising the Residential Project and the prope{Y_comprising tle _Commercial Project,

respäctiveìy, are attached hereto as EXhibits &? and B-3. A site plan for lfp foje{.(the."Site
ptah,'¡ is Éxhibit B-4. The completion of tha Project would not reasonably be anticipated to

occur without the financing contemplated ln this Agreement.

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

Agreement,m@ChicagoNearNorthRedevelopmentProjectAre_aTax
lnãrement 

'F¡nance 
Program Redevelopment Plan and Projecl (the "Redevelopment Plan'),

and as amended from tlme{o-time.

F. Citv Financlnq and Assistance: The City agrees to use- in the amounts set

forthinsect¡offilTaxestopayorreimbursetheDeveloperPartiesfor
the costilf TlFfunded lmprovements pursuant to the terms and conditions of this Agreement

ln addition, the City may, in its discretion, issue tax increment allocation bonds ('TlF Bonts-)
secured by lncremênlal-Taxes (as defined below) pursuant to a TIF bond ordinance (the'TlF
Bond Ordinance"), at a tater date as described and conditioned in Section 5.07 hereof. -[he

proceeds of the ïË Bonds (the 'TlF Bond Proceeds') may be used to pay for the costs of the

TIF-Funded lmprovements not previously paid forfrom Available lncrementalTaxes.

NOW. THEBEFORE, in consideration of the premises and of the mutual covenants and

agreeffiisAgreement'andforothergoodandvaluableconsideration,the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as

follows.

AGREEMENT:

SECTION 1: RECITALS

The recitals stated above are an integral part of this Agreement and are hereby

incorporated into this Agreement by reference and made a part of this Agreement.

SECTION TWO: DEFINITIONS



For purposes of this Agreement the fotlowing terms shall have the meanings stated

below:

"Act'r has the meaning defined in the recitals.

.,Ac.tual Residents of the Cltv" has the meaning defined for such phrase in Section

1.1..02(c).

..Aff¡l¡ate" means any individual, corporation, partner, partnership, trust or entity which

owns or controls a controlling interest, or is owned or controlled by, or Ís under common

ownership or control with, in whole or in part, a Developer Party or any successor to a
Developer Party or its respective subs¡d¡ary@s) or parent(s).

"Ag.f@!" has the meanlng defined in the Agreement preamble.

..AMl" shall mean Chlcagoarea median income, adjusted for family (as defined in 24

C.F.R. part S.+Og) size, as determined from time to time by HUD'

..,shallmeanasignedreportfromtheDevelopertothe
City(a)bligatlonsunderthlsAgreementduringthepreceding
calãnàár year, lO¡ certiffing the Develope/s compliance or noncompliance with suclì

obligations, (ci aitácn¡ng ãvidLnce (whether or not previously submitted to the City) of such

corñpliance or noncompiance and (d) certifylng that the Developer is not in default with respect

to any provision of thls Agreement, the agreements evldencing the Lender Financing, if any, or

any rätäteO agreements; órovlded. that thà obligations to be covered by the Annual Compliance

Reþort shall include the follov¡ng: (1) delivery of Financlal Statements and unaudited financial

staiements Þectlon 9.12); (2) déliveiy of updated lnsurance certificates, if applicable (9"c!þn
g.13); (g) Aelruery of ev¡Oånèe of payment of Non-Govemmental Charges, if applicable (Sect¡on

g¡¿l: iA) comptíance wlth the Affordability Requirements (Section 9.19); and (5) compliance

with all other executory provisions of this Agreement.

.@shallmeanacertlficatefromanarchitectindicatingthatthe
Project is ZSt¿ complete, 50% complete or 75% complete, as applicable.

.,AyFilabte lncrementat Taxes" means an amount equal to 90% of the lncremental

TaxeslaheRedevelopmentProjectAreaSpecialTaxAllocation
Fund (às defined belowj and not pledged to the Prior TIF Obligations set forth in @,
using the year [1997] as a base year lor equalized assessed valuation.

..@''haSthemeaningdefinedforsuchphraseinSection5'08(o)'

rBonds" has the meaning defined in Section 9.05.

,,E!@@gl¿" means any day other than Saturday, Sunday or a legal holiday in the

State.

r'CHAD means Chicago Housing Authority.

,,g@j!g', shall mean the 26 residential units in the Project which shall be leased to

Cl-lA Residents by the DeveloPer.

,,gÆEj@,' shall mean tenants who qualify as being eligible to occupy 'public

housing"ãcl"fine..l inFection 3(b) of the United States llousing Act of 1937, as amendccl and
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as may hereafter be amended from time to time or any successor legrslation, together with all

regulations implementing the same.

,'9@,'meansanyamendrnentormodificationtotheScopeDrawings,the
Plans anO Spec¡fications, or the Project Budget (all as defined below) within the scope of
Section 4.04,

"9j!!bb' means Citibank, N.A. and its successors and assigns.

rrQily' has the meaning defined in the Agreement preamble.

"Çj!y@!" has the meaning defined in Section 9.01(n).

"gj!y@g!!" means the City Council of the City of Chicago as delined in the recitals.

"9!!y-fu¡gþ.' means the funds described in Section 5'03þ).

"@'has the meaning dofined in Sectlon 9'10.

..''meansthatcertainRegulatoryAgreemententeredinto
on the date hereof by Developer and the Clty.

"g!g¡¡g-g&" means the date of execution and delivery of this Agreement by all
parties hereto.

"Constructlon Cont ' means collectively those certain contracts substantially ln the

form of E4h¡þit E, to be entered into between Developer and the GeneralContractor (as defined
below) proViding for construction of the TIF-Funded lmprovements.

"@" hes the meaning defined in Section 11.03(a).

'.@'.meanstheCity,sofficeofCorporationCounsel.

".Q@!" shall mean 40 U.S.C. Section 276a et seq.

"prc!gp!" has the meaning defined in the Agreement preamble-

rrDPD.' has the meaning defined in the Agreement preamble.

"fuplgref(gl" has the meaning defined in Sçction 11.01.

..@..meansanyandallFederal,Stateorlocalslatutes,laws,
regulations, ord¡nances, codes, rules, orders, licenses, judgments, decrees or requirements
retating to public health and safety and the environment now or hereafter in force, as amended
and hèreafter amended. including but not limited to: (i) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Seclion 9601 et seq.); (ii) 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 Acl (42 U.S.C, Section
6902 et seq.): (v) the Clean Air Act (42 U.S.C. Section 7401 gt seq.): (vi) the Clean Water Act
(33 U.S.e. Section 1251 et g_e-q.): (vii) the Toxic Substances Control Act (15 U S.C. Section
2601 et seq ); (viii) lhe Federal lnsecticide, Fungicide and Rodenticide Act (7 U.S.C. Section
136 çt -sgq) (ix) the lllinois Environmental Protection Act (415 ILCS 5/1 et seg,), and (x) the

MunicipaLCode of Chicago, including but not limited to the Municipal Code of Chicago, Sections
7-28-390, 7-28-440, 114-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530. 11-4-1550, or
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1 1-4-1560.

"Egg!!y" means funds of the Developer Parties (other than funds derived from Lender

Financin!-ps defined below)) available for the Proiect, in the amount stated in Exhibit K

attached hereto, which amount may be increased under Section 5.07 (Cost Overruns).

..@''rneanSthatcertainEscrowAgreemententeredintoonthedate
hereof by the C¡ty, Deve¡opei, Sponsor, lenders providing Lender Financing and other parties, in

substantially the form attached as Exhibit L,

"Even!p¡|-þfau!!''has the meaning defined in Section 16.01.

"Existino Materials" shall mean the Hazardous Materials and other environmental

conditions described in any SRP reports existing on the Property prior to or as of the Closing

Date

"@'has the meaningdefined in 17.O1

"Final Ge rtlficate" means the Final Certificate of Completion of Construction described

in Section 8.01.

.'@,.meanSthefinancialstatementsofDeveloperregularly
prepare@ding,butnotlimitedto,abalancesheet,incomestatementand
cashJlow statemeni, in accordance with generally accepted accounting principles and praclices

consistently applied throughout the appropriate periods, and which are delivered to the lender(s)
providing Lender Financíng pursuant to Develope/s loan agreement(s), if any.

.'@.meansthegeneralcontractor(s)hiredbyDeveloperunder
Sectionf-01.

"@" has the meaning defined in Section 9,18(a).

.'@,'meansanytoxicsubstance,hazardoussubstance,hazardous
material,ffirhazardous,toxicordangerouswastedefinedorqualifyingas
such in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and

shall inciude, but not be limited to, petroleum (lncluding crude oil), any radioactive material or
by-product material, polychlorinated biphenyls and asbestos in any form or condition,

..HlJD" shall mean the U.S. Department of Housing and Urban Development.

"@" has the meaning defined in Sgction 11.01(a).

"!¡lEe!ance" has the meaning defined in Section 5.08(q)-

..@''meansSuch@taxeswhich,pursuanttotheTlF
Adoption Ordinance and Section 5/1 1-74.4-8(bl of the Act, are allocated lo, and when collected

are paid to, the Treasurer of the City for deposit by the Treasurer into a special tax allocation

fund established to pay Redevelopment Project Costs (as defined below) and obligations

incurred in the paynrent thereof, such fund for the purposes of this Agreement being the

Redevelopment Projecl Area SpecialTax Allocation Fund

"lndemnitees" lìave the respective rrleanings defirred in Section

L
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"tgngg¡¡¡1anc6g" means funds borowed by Developer from lenders and available to

pay for costs of the Project, in the amount stated in Exhibill(, if any'

"Limitcd Partne/ means

',U4gÆ!" means Clydiv Manager, LLC, an lllinois limited liability company.

"[þEGl" has the meaning defined in Section 11.03.

..@',shallmeanthebudgetattachedheretoasExhibitC.2,as
described in Sec{ion 11.03.

"MBEMIBE Proqram' has the meaning defined in Section 11.03.

.,Uunlgip&þ" means the Munlcipal Code of the City of Chicago as presently in

effect and as hereafter amended from time to time.

"Nglg-Mo¡lgggg" has the meaning defined in Section 17.01.

..NEBI" shall mean a No Further Remediation Letter lssued pursuant lo the SRP.

','meansallnon-govommentalcharges,líens,claims,or
encumbrances relàting to the Developer Parties, the Property or the Project.

¡'PD" has the meaning defined in the recitals.

'.Pg!@..meansthoseliensandencumbrancesagalnstthebuildingsinthe
Project and/or the Project stated ln Exhibit G.

,,Permitted Mortqage" has the meaning defined in Section 17.01.

"Plans and S lficatlons" means final construction documents containing a site plan

and working drawings and specifications for the Project.

"@" has the meaning defined in Section 5.06.

..@''meanstheCity'spledgeoflncrementalTaxesaslistedon
Exhibit M herelo.

,,@', has the meaning defined in Section 11.09.

"&þg!" has the meaning defined in the recitals.

"Proiect Budqet" means the budget stated in Exhibit C-1, showing the total cost of the

Project by line item, as furnished by the Developer Parties to DPD, in accordance with Sectign

4.03.

"PIgp,gI!y" has the meaning defined in the recitals-



,rR Affordabilitv Documentstt means, collectively: the City Regulatory

Agreement; that certain Declaration of Restrictive Covenants by and among the CHA and

Developer dated as of the date hereof;
Regulatory Agreement by and among the
date hereof: and that certain Regulatory a
the Developer dated as of the date hereof.

that certain lllinois Affordable Housing Tax Credit
Developer, and the City dated as of the

nd Operating Agreement by and among the CHA and

"@" has the meaning defined in the recitals.

"Redevelopment Plan" has the meaning defined in the recitals.

,,Redevelopment Proiect Area Special Taì<,Allocatign Fpnd" means the special tax

a¡ocation fund created by the City in cbnnection with the Redevelopment Area into whlch the

Incremental Taxes will be deposited.

,.Redevelopment Prolect Costs" means redevelopment proiect costs as defined in
Sectiôn@thatareincludedinthebudgetstatedintheRedevelopment
Plan or otherwise referenced in the Redevelopment Plan.

,,fþg¡¡¡g¡t¡on@" shall mean the document, in the form attached hereto as EIh!Þ!!-J,
to be Aetiverea Uy tne Oeveloper Parties to DPD pursuant to Section 5,04 of this Agreement.

.'ÞpgJ@Egg" means preliminary construction documents containing a site plan

and preliminary drawings and specifications for the Project.

"@@" has the meanlng defined ln the recitals.

..gBp,' means the State of lllinois Site Remedlation Program, as codified at 415 ILCS

5/58, et seq., as amended from time to time.

r'gþþr' m€ans the State of lllinols as defined ln the recitals.

"substantial Completlon Certilicate" means the Certificate of Substantial Completlon

of Construction described in Sea¡on gO1'

,,ggrey" means an urban plat of survey ln the most recently revised form of

nlfnfnCStyt land title survey of the Property dated within 90 days prior lo the Closing Date,

reasonably acceptable in forin and conlent to the City and the Title Company. nreggre.d !y a

surueyor iegisteied in the State, certified to the City and the Title Company, and indicating

whether the eroperty is in a flood hazard aree as identified by the United States Federal

Emergency Management Agency (and any updates thereof to reflect improvements to the

eropJrty ai requirãO by the City or the lender(s) providing Lender Financing, if any)-

,.@..meanstheperiodoftimecommencingontheClosingDate
anoend@hdatebeinglhedatethatis23yearsaflerthecreationofthe
Redevelopmenl Area.

"TlF Adoption Ofdinance" has the meaning steted ln the recitals.

"TlF Boqds" has the meaning defined for such term in the recitals'

"TlF Bond Ordinance" has the meani ng stated in the recitals.

"TlF Boncl Proceecls" has tlre meant ng stated in the recitals.



"IIF,Q¡9!!E@" has the rneaning stated in the recitals.

..'meansthoseimprovementsoftheProjectwhich:(i)
quatify as Redevelopment Project Costs, (ii) are eligibte costs under the Redevelopment Plan

and (iii) the City has agreed to pay for out of the City Funds, subject to the terms of this

Agreement, and (iv) are stated in Exhibit D.

"I!!!eJÞmpanl¿:' means Greater lllinois Title Company.

"I!!!ePo¡6y" means a title insurance policy in the most recently revised ALTA or
equivalent form, showing Developer as the insured, noting the recording of this Agreoment as
an encumbrance against the Property, and a subordination agreement in favor of the City with
respect to previously recorded liens against the ProJect related to Lender Financing, if any,

issued by the Title Company.

"WARN Act" means the Worker Adjustment and Retraining Notification Act (29 U.S.C.

Section 2101 et seq.).

r¡WgEfgl" has the meaning defined in Section 11.03.

SEGTION THREE: PROPERTY CONVEYANCE

3.01 Convevance of the Propertv. The following provisions shall govern the City's
conveyance of the Property to the Sponsor for immediate reconveyance to the Developen

(a) Purchase Price. The City hereby agrees to sell, and Sponsor hereby agrees to
purchase, upon and subJect to the terms and conditions of this Agreement, the Property, f,or

the amount of Twenty-Five Thousand and no/100 Dollars ($25,000.00) (the "Purchase Prlce"),
which is to be paid by the Developer Parties on behalf of the Sponsor to the City on the date

the City conveys the Property (the occurrence of such conveyance, the "Property Glosing") in
cash or by certified or cashier's check or wire transfer of immediately available funds. The

Developer Parties shall pay all escrow fees and other title insurance fees, premiums and

closing costs. The Developer Parties acknowledge and agree that (i) the appraised fair market
value óf tfre Property based on an appraisal dated May 6; 2015 was approximalely $S.t Million
Dollars and (ii) the City has only agreed to sell the Property to Sponsor for the Purchase Price
because the Devetoper Parties have agreed to execute this Agreement and comply with its
respective terms and conditions,

(b) Form of Deed. The City shall convey the Property to Sponsor by quitclaim deed (the
"Deed"), subject to the terms of this Agreement and, without limiting the quitclaim nature of
the deed, the following:

(i) the Redevelopment Plan;

(i¡) the standard exceptions in an ALTA title insurance poltcy;

(i¡i)

(iv)

general real estate taxes and any special assessments or other taxes,

all easements, encroachments, covenants and restrictrons of record and

not shown of record:
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(v) such other title defects as may exist: and

(vi) any and all exceptions caused by the acts of the Developer Parties or

their agents.

(c) Title and Survev. The Developer Parties acknowledge that they have obtained title
insurance comm¡tmen$ for lhe Property, showing the City in title to the Property. The Developer
Parties shall be solely responsible for and shall pay all costs associated with updating such title

commitments (including all search, continuation and later-date fees), and obtaining any title
insurance, extended coverage or other endorsements it deems necessary. The City shall have

no obligation to cure title defects; provided; however, if there are exceptions for general real

estate tãx liens which accrued prior to the Property Closing with respect to the Property, the City

shall file a petition to vacate the tax sale in the Circuit Court of Cook County if the tax liens have

been sold and/or seek to abate the tax liens by filing a tax abatement letter with the appropriate

Cook County authorities or, filing tax lnJunction proceedings in the Circuit Court of Cook County,

but shall have no further obligation with respect to any such taxes. lf the Cþ ls unable to obtain

the waiver or release of any such lax liens or ls unable to cause the Title Company to lnsure

over such tax liens, or if the Property is encumbered with any other unpermitted exceptions, the

Developer Parties shall have the optlon to do one of the following: (a) accapt title to the

Property subject to the unpermitted exceptions, which shall then become permitted exceptions;
or ('¡) terminate this Agreement by delivery of written notice to the City at least fourteen (14)

days prior to the scheduled date for the Property Closlng'

The Developer Parties shall obtain and fumlsh the City with three (3) copies of a survey

of the Property at the Developer Parties'sole cost and expense.

(d) Property Closing. The conveyance of the Property shall take pl?ce on the date of the
property Closing ât tne dõwntown offices of the Title Company or such other place a,s the
partles inay mutually agree upon in writlng; provided, however, in no event shall the closlng.of
the land sate occur únlðss the Developer Partles have satisfied all condltions precedent set fohh
in this Agreement, untess DPD, in its sole discretion, waives such conditions. On or before the
Closing Óate, the City shall deliver to the Ttle Company the Deed, all necessary state, county
and municipal real eétate transfer tax declaratlons, and an ALTA statement. The City will not
provide a gap undertaking.

(e) Recordation of Quitclaim Deed and Other Documents. The Developer shall promptly

record thé Deed in the Office of the Recorder of Deeds of Cook County, lllinois and shall pay to

record the Deed, this Agreement, and any other documents incldent to the conveyance of the
Property.

3.02 Escrow. ln the event that the Developer Parties require conveyance through an

escrow, the Developer Parties shall pay all escrow fees.

3.03 Environmental Condition of the ProperW. The City makes no covenant,

representation-or warranty as to the soil or environmental condition of the Property or the

suitability of the Property for any purpose whatsoever, and the Developer Parties agree lo
accept úe Property "as is". lf after the Property Closing, the soil or environmental condition of

the Property is not in all respects entirely suitable for the use to which the Property is to be

utitized, it shall be the sole responsibility and obligation of the Developer Parties to take such

action as is necessary to put the Property in a condition suitable for such intended use. Ïhe
Developer Parties agree to release the City from any claims and liabilities relatrng to or arising

from the environmental condition of the Property (including, without limitation, claims under

CERCLA) and to undertake and discharge all liabilities of the City arising from any

environmental condition which existed on the Property prior to the Property Closing.
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The Developer Partres hereby waive and release the City from and against, any claims
and liabilities retating to or arising from the structural. physical or environmental condition of the

Property, including, without lirnitation, claims arising under the Comprehensive Environmental
Response, Compènsation and Liability Act of 1980, as amended ("CERGLA'), and shall

undertake and discharge all liabilities of the City arising from any structural, physical or

environmental condition that existed on the Property prior to the Propeñy Closing, including,

without limitation, tiabilities arising under CERCIÁ. The Developer Parties hereby acknowledge

that, in purchasing the Property, the Developer Parties are relying solely upon their own

inspection and other due diligence activities and not upon any information (including, without

limitation, environmental studies or reports of any kind) provided by or on behalf of the City or its

agents or employees with respect thereto. The Developer Part¡es shall perform such studies

añd ¡nvestigaiions, conduct such tests and surveys, and engage such specialists as the

Developer Parties deems appropriate to evaluate fairly the structural, physical and

environmental condition and risks of the Property. lf, after tho Property Closing, the structural,
physical and environmental condition of the Property is not in all respects entirely suitable for

inéir intended use, it shall be the Developer Parties' sole but collective responsibility and

obligation to take such action as is necessary to put the Property in a condition which is suitable

for their intended use,

3,04 Restrictions on Use. The Developer Parties agree that they:

(a) Shalldevote the Proper$ solely to the Project;

(b) Shall not discriminate on the basis of race, color, sex, gender identity, age, religion,
disability, national origin, ancestry, sexual orientatlon, marital status, parental

status, mititary discharge status, or source of income in the use or occupancy of the
Property or eny part thereof or the ProJect or any part thereof'

(c) Shall devote the Property to a use consistent with the Redevelopment Plan.

The covenant contained in this Section 4,O4 shall terminate upon the explration of the

Redeveloprnent Plan as such expiration may be amended from time to time in accordance with

and pursuant to appllcable law.

SECTION FOUR: THE PROJECT

4,01 The Proiect. The Developer Parties will: (i) begin redevelopment construction

no later than ninety Oays ãfter the Closing Date, and (ii) complete redevelopment construction

no later than the third anniversary of the Closing Date, subject to the provisions of 9ection 19.16

(Force Majeure).

4.02 Scooe Drawinos and Plans and cifications Developer has delivered the

Scope Drawrngs and Plans and Specifications to DPD and DPD has approved them. After such

initial approval, subsequent proposed changes to the Scope Drawings or Plans and

Specifications within the scope of Section 4.04 will be submitted to DPD as a Change Order

t¡nder Se.ction 4.04. The Scope Drawings and Plans and Specifications will at all times conform

to the Redevelopment Plan as in effect on the date of this Agreement, and all applicable

Federal, State and local laws, ordinances and regulations. Developer will submlt all necessary

clocuments to the City's Department of Buildings, Department of Transportation, and to such

other City departments or governmental authorities as may be necessary to acquire building
permits and other required approvals for the Project

4.03 Proiect Budqet. Developer has furnished to DPD, ancl DPD has approved, a

Project Burdget which is Exhibit C-1, showing lotal costs for the Project irl an amount not less
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than 939,776,055. Developer hereby certifies to the Crty that: (a) in addition to City Funds, the
Lender Financing and/or Equity described in Exhibit K shall be sufficient to pay for all Project
costs: and (b) the Project Budget is true, correct and complete in all material respects as of the
date hereof. Developer will promptly deliver to DPD copies of any Change Orders with respect
to the Project Budget as provided in Section 4.04.

4.O4 Chanqe Orders. 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 DPD for DPD's prior written approval. The Developer
shall not authorize or permit the performanco of any work relating to any Change Order or the
fumishing of materials in connection therewith prior to the receipt by the Developer of DPD's
written approval. The Constructlon Contract, and each contract between the General
Contractor and any subcontractol shall conta¡n a provision to this effect. An approved Change
Order shall not be deemed to imply any obligation on the part of the City to increase the amount
of City Funds which the City has pledged pursuant to this Agreement or provide any other
additlonal assistance to the Developer.

4.05 DPD Aoproval. Any approval granted by DPD under this Agreement of th€
Scope Drawings, Plans and Specifications and the Change Orders is for the purposes of this
Agreement only, and any such approval does not affed or constitute any approval required by
any other City department or under any City ordinance, code, regulatlon, or any other
govemmental approval, nor does any such approval by DPD under this Agreement constitule
approval of the utility, quality, structural soundness, safety, habitability, or investment quality of
the Project.

4.06 Other Approvals. Any DPD approval under thls Agreement wlll have no effecl
upon, nor will it operate as a waiver of, the Developer Parties' obligations to comply with the
provisions of @!!q.1Q¡Q! (Other Govemmental Approvals).

4.O7 Prosress Reports and Survev Uodates. After the Closing Date, on or before
the lSth day of January, April, July and October, Developer will provide DPD with written
quarterly construction progress reporls detailing the status of the Project, including a revised
completion date, if necessary (with any dälay ln completion date being considered a Change
Order, requiring DPD's written approval under Section 4,O4). Developer must also deliver to the
City written progress reports by draw, but not less than quarterly, detailing compliance with the
requirements of SecUon 9.08 (Prevailing Wage), Section 11.02 (City Residenl Construction
Worker Employment Requirement) and Sg!!ggl!..O3 (Developer's MBEM/BE Commitment). lf
the reports reflect a shortfall in compliance with the requirements of Sections 9.08. 11.02 and
11.03, then there must also be included a written plan from Developer acceptable to DPD to
address and cure such shortfall. At Project completion, upon the request of DPD, Developer will
provide 3 copies of an updated Survey to DPD reflecting improvements made to the Property.

4.08 lnsoectinq Aqent or ArchjtecL The independent agent or architect (other than
Developer's architect) selected by the lender providing Lender Financing will also act as the
inspecting agent or architect for DPD for the Project, and any fees and expenses connected
with its work or incurred by such independent agent or architect will be solely for Developer's
account and will be promptly paid by Developer. The inspecting agent or architect will perform
perrodlc lnspectrons with respect to the Project, providing written certifications with respect
thereto to DPD, prior to requests for disbursements for costs related to the Prolect.

4.09 Barricades. Developer has installed (or shall install) a construction barricade of
a type and appearance satisfactory lo the City and which barricade was constructed in

compliance with all applicable Federal, State or City laws, ordinances, rules and regulations.
DPD retains the rrght lo approve the nraintenance, appearance, color scheme, painting, nature,
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type, content, and desrgn of all barricades (other than the name and logo of the Project)
installed after the date of this Agreement.

4.10 Sions and Public Relations. Developer will erect in a conspicuous location on
the Property during the Project a sign of commercially reasonable size and style, 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 any other pertinent, non-confidential
information regarding Developer and the Project in the City's promotional literature and
communications.

4.11 Utilitv Connectionq. Developer may connect all on-site water, sanitary, storm
and sewer llnes constructed as a part of the Project to City utility lines existing on or near the
perimeter of the Property, provided Developer first complies with all City requirements governing
such connections, including the payment of customary fees and costs related thereto.

4.12 Permlt Fees. ln connection with the Projec't, Developer is obligated to pay only
those building, permit, engineering, tap on, and inspection fees that are essessed on a uniform
basis throughout the City of Chicago and are of general applicability to other property within the
City of Chicago.

4.13 Accessibllitv for Disabled Persons. Developer acknowledges that it is in the
public interest to design, construct and maintain the Project in a manner that promotes, enables,
and maximizes universal access throughout the Project. Plans for all buildings on the Property
and related improvements have been reviewed and approved by the Mayo/s Office for People
with Disabilities ('MOPD") to ensure compliance with all appllcable laws and regulations related
to access for persons with disabilities and to promote the highest slandard of accessibility.

SECTION FIVE: FINANCING

5.01 Total Proiect Cost and Sources of Frlnds. The cost of the Project is estimated
to be $39,776,055 to be applied in the manner stated in the ProJect Budgel and funded from the
sources identified ln Bhiþi!_K.

5.OZ Developer Funds. Equity and Lender Financing will be used to pay the majority
of Project costs, including but not limited to costs of TIF-Funded lmprovements.

5.03 Gitv Funds.

(a) Uses of CiW Funds. City Funds may only be used to pay directly or reimburse
the Developer Parties for costs of TIF-Funded lmprovements that constitute Redevelopment
Project Costs. Exhibit D sets forth, by line item, the TIF-Funded lmprovements for the Projact,
and the maximum amount of costs that may be paid by or reimbursed from City Funds for each
line item therein (subject to Section 5.03(b) and subiect to revision bv aoproved Chanqe
Ord-ers), 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.

(b) Sources of Citv Funds. Subject to the terms and conditions of this Agreement,
rncludrng but not llmited to thrs Section 5.03 and Section 6 hereof, the City hereby agrees to
provide up to $8,100,000 of City funds (the "City Funds') from Avarlable lncremental Taxes to
pay for or reinrburse the Developer Parties for the costs of the TIF-Funded lmprovements;
provided, howgygf, that the $8,100.000 to be derived from Available lncremental Taxes and/or
TIF Bond proceeds. if any, shall be available to pay costs related to TIF-Funded lmprovements
and allocated by the City for that purpose only so long as the amount of lhe Available
lncremental Taxes deposited i¡rto the Redevelopment Project Area Special Tax Allocation Fund
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shall be sufficient to pay for such costs. The City hereby represents to the Developer Parties
that except for the Prior TIF Obligations the City has not made a senior or superior pledge of
lncremental Taxes to any entity, party or person.

The Developer Parties acknowledge and agree that the City's obligation to pay for TIF-
Funded lmprovements up to a maximum of $8,100,000 is contingent upon the fulfillment of the
conditions set forth above. ln the event that such conditions are not fulfilled, the amount of
Equity to be contributed by the Developer Parties pursuant to Section 5.01 hereof or Lender
Financing shall increase proportionately. In the event that the final certified Project costs are

less than the Project Budget, the City and CHA shall share the savings on a pro-rata basis. The
City's share of the savings shall be deducted from the final installment paid to the Developer
Parties after the issuance of the Final Certificate.

(c) Disbursement of Citv Funds. Subject to the terms and conditions of this
Agreement, including but not limited to this Section 5.03, Section 5.08 and &g!gÑ hereof, the
City shall dlsburse the Cþ Funds in five payments as follows: (¡) $2,025,000 upon the
completion of 25otb of the construction of the ProJect as evidenced by an Architect's Certificate;
(i¡) $2,025,000 upon the completlon of 50% of the construction of the Project as evidenced by
an Architect's Certificate; (iii) $2,025,000 upon the complelion of 750/o of the conslruction of the
Project as evidenced by an Architect's Certlficate; (iv) $1,012,500 upon the issuance by DPD of
the Substantial Completion Certificate; and (v) $1,012,500 upon the issuance by DPD of the
Final Certificate.

5.04 Construction Escrow. The Clty and lhe Developer Parties hereby agree to enter
into the Escrow Agreement. All disbursements of Project funds shall be made lhrough the
funding of draw requests with respect thereto pursuant to the Escrow Agreement and thls
Agreement. ln case of any conflict between the terms of this Agreement and the Escrow
Agreement, the terms of thls Agreement shallcontrol.

5.05 Sale or Transfer of the, Propertv or Prolect bv Developer.

(a) Prior to the Date of lssuance of the Final Certificate. Subject to Sections 5.05(o)
and 17.01 betow, Developer must obtain the prior approval of the City for any sale or transfer of
any part of the Property or the Project prior to the issuance of the Final Certificate. Such
approval by the City will be subject to the reasonable discretion requirement stated in Section
19.19.

(b) Prior to the End of the Affordabilitv Covenant. Subject to Sections 5.05(c) and

17.0.1 below, if Developer shall enter into a sale or transfer of any part of the Residential Project
prior to the termination of the affordability covenant set forth in Section 9.19, Developer agrees
to remit City Funds to the City in an amount equal to $202,500 multiplied by X, where X equal
40 minus the number of years elapsed since the date of the Final Certificate.

(c) Sales of Assets or Equitv. For purposes of this Section 5.05, the phrase' "sale or
transfer of any part of the Residential Project' includes any sales or transfers which are a part of
the sale or transfer of all or substantially all of Developer's assets or equity. Notwithstanding
anything in this Section 5.05 to the contrary, the foregoing restrictions of this Section 5.05 and

the penatty due in accordance with Section 5.05(b) do not apply to: (i) Developer's investor
member to transfer its investor member interest to any person at any time, (ii) the removal by

lhe inveslor member of the Manager, in accordance with Developer's operating agreement,
provided the substitute managing member is acceptable to City in its reasonable discretion, (iii)

Manager's pledge of Manager's rights, title and interest in and to Developer and under
Developer's operatrng agreement as collateral for Developer's obligations under any Lender
Financing; (rv) transfers to any condorninium association or comtnunity association; (v) any
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dedications or easements required by the subdivision, PD or applrcable law and (vi) any sale or
transfer of the Residential Project that is explicitly made subject to the Affordability Covenant.

Developer must, however during the Term of the Agreement, notify the City not less than 60

days after any transfer is made.

(d) Sale and Transfer of the Commercial Project. Notwithstanding any 
-other

provision.of tn¡s Rgreernent, after the issuance of the Substantial Completion Certificate,

beveloper will convéy the Commercial Project to Clydiv Commercia¡ LLC, an lllinois limited

liability company.

5.06 Treatment of Prlor Expenditures. Only those expenditures made by the

Developer parties wittr resæct to the ProJect prior to the Closing Date, evidenced by

documentation satisfactory to DPD and approved by DPD as satisfying costs covered in the

Proiect Budget, will be cónsidered previously contributed Equity or Lender Financing, if any,

heräunder (ihe "Prlor Expenditure(st). DPD has the right, in its sole discretion, to disallow

any such expenditure (not listed on Exhibit Ð as a Prior Expenditure as of the date hereof.

ex-niU¡t f states the prior expenditures approved by DPD as Prior Expenditures. Prior
gxpenOitures made foritems other than TIF-Funded lmprovements will not be relmbursed to the

Developer Parties, but will reduce the amount of Equity and/or Lender Financing, if any,

required to be contributed by the Developer Partles under Section 5.01.

S.O7 Cost Overruns. lf the aggregate cost of the TIF-Funded lmprovements exceeds

CiÇFundsav@,theDeveloperPartieswillbesolelyresponsib|efor
suóh excess costs, an¿ will hotd tne City harmless from any and all costs and expenses of
completlng the TIF-Funded lmprovements in excess of City Funds and from any and all costs

and expenses of completing the Proiect in excess of the Project Budget.

5.OB Precondltlons of Dlsbursement. Prior to each disbursement of City Funds

hereunder,ttr@strallsubmitdocumentationregardingtheapplicable
expenditures to DPD, which shall be satlsfactory to DPD in its sole discretion. Delivery by the

Developer Parties to DPD of any request for dlsbursement of City Funds hereunder shall, in

addition to the items therein expressly set forth, constitute a certificalion to the City, as of the

date of such request for disbursement, that:

(a) the total amount of the disbursement request represents the actual amount payable

to (or pàiä to¡ the General Contractor and/or subcontractors who have performed work on the

Project, and/or their payees;

(b) all amounts shown as prevlous payments on the current disbursement request have

been paid to the parties enlitled to such payment;

(c) the Developer Parties have approved all work and materials for the cunent
disbursement request, and such work and materials substantially conform to the Plans and

Specifications;

(d) the representations and warranties contained in this Redevelopment Agreement are

true and correct in all rnaterial respects and the Developer Parties are in compliance with all

covenants contained herein;

(e) the Developer Parties have received no notice and have no knowledge of any liens

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

Non-Governmental Charges in accordance with Section 9.14(b);

t4



(f) no Event of Default or condition or event which, wrth the givrng of notice or passage of
time or both, would constitute an Event of Default exists or has occurred: and

(g) the Project is ln Balance, The Project shall be deemed to be in balance ("ln

Balancd') only if the total of the available Project funds equals or exceeds the aggregate of the

amounl necessary to pay all unpaid Project costs incuned or to be incurred in the completion of
the Project. -Avallable Project Funds' as used herein shall mean: (i) the undisbursed City
Funds; (ii) the undisbursed Lender Financing, if any; (iii) the undisbursed Equity and (iv) any
other amounts deposited by the Developer pursuant to this Agreement. The Developer Parties

hereby agree that, if the Project is not ln Balance, the Developer Parties shall, within 10 days

after a written request by the City, defer developer fee or other amounts due the Developer, or
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 ln Balance, which deposit shall first be exhausted before

any further disbursement of the City Funds shall be made.

The City shall have the right, ln its discretion, to require the Developer Parties to subrnit
further documentatlon as the Clty may require in order to verify that the matters certified to
above are true and conect, 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 ln all material respects; p[qig!gg!, how€ver, that nothing in this sentence shall be
deemed to prevent the City from relying on such certifications by tha Developer Parties. ln

additlon, the Developer Partles shall have satisfied all other preconditlons of disbursement of
City Funds for each disbursement, including but not limlted to requirements set forth in the Bond

Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, if any, the TIF Bonds, if any, the TIF
Ordinances, this Agreement and/or the EscrowAgreement.

5.09 Gond I Grant The City Funds being provided hereunder are being granted

on a conditional basls, subJect to the Developer
Agreement. The City Funds are subject to being

Parties' compliance with the provisions of this
relmbursed as provided in Sections 5.05. 8.03

and lQ.,¡Q! hereof.

5.10 TtF Bonds. The Commissloner of DPD may, in his or her sole discretlon,
recommend thát the City Council approve an ordinance or ordinances authorizing the issuance

of TIF Bonds in an amount which, in the opinion of the City Comptroller, is marketable under the
then current market conditions. The costs of issuance of the TIF Bonds would be borne solely
by the City. The Developer Parties will cooperate with the City in the issuance of the TIF Bonds,

as provided in Section 9.05.

SECTION SIX: CONDITIONS PREGEDENT

The following conditions precedent to closing must be complied with to the City's

satisfaction within the time periods set forth below or, if no time period is specified, príor to the
Closing Date:

6.01 Proiect Budqet. Developer will have submitted to DPD, and DPD will have

approved, a Project Budget in accordance with the provisions of Section 4.03.

6.02 Scope Drawinqs and Plans. and Specifications. Developer will have

submrtted to DPD, and DPD will have approved, the Scope Drawings and Plans and

Specifications as provided in Section 4.02.

6.03 Other Governmental Aporovals. Developer will have secured or applied for all

other necessary approvals and permits required by any Federal, State, or local statute,

orcJrnance, rule or regulation to begin or continue construction of the Project, and will submit



evidence thereof to DPD.

6.04 Financinq.

(a) Developer will have furnished evidence acceptable to the Clty that Developer has

Equity and Lender Financing, if any, at least in the amounts stated in Section 5.01 and Exhibj!

[, which are sufficient to complete the Project and satisfy its obligations under this Agreement.
lf a portion of such financing consists of Lender Financing, Developer will have furnished
evidence as of the Closing Date that the proceeds thereof are available to be drawn upon by

Developer as needed and are sufficient (along with the Equity and other financing sources, if
any, stated in Section 5.01 and Exhibit K) to complete the Project.

(b) Prior to the Closing Date, Developer will deliver to DPD a copy of the Escrow

Agreement. The Escrow Agreement must províde that DPD will receive copies of all

construction draw request materials submitted by Developer after the date of this Agreement.

(c) Any financing liens against the Property and Project in existence at the Closing
Dale will be subordinated to certain encumbrances of the City stated in Section 8.02(b) of this
Agreement under a subordination agreement, in a form acceptable to the City, executed on or
prior to the Closing Date, which is to be recorded, at the expense of Developer, in the Office of
the Recorder of Deeds of Cook County.

(d) The City agrees that the Developer Parties may collaterally assign thelr interests
in this Agreement to any of its lenders if any such lenders require such collateral assignment.

6.05 Acquisition and Tltle. On the Closing Date, Developer will furnish the City with

a copy of the litte eoticy for the Property, showing Developer as the named insured. The Title

Poliiy will be dated as of the Closing Date and will contain only those title exceptions llsted as

Permitted Liens on -Exhibit G and will evidence the recording of this Agreement under the
provisions of Section 9.17. The Title Policy will also contain the following endorsements as

iequired by Corporation Counsel: an owne¡'s comprehensive endorsement and satisfactory
endorsements regarding zonlng (i.e., Zoning 3.1 plans and specifications) with parking,

contiguity, location, access, and survey.

6.06 Evidence of Clear Title. Not less than 5 Business Days prior to the Closing
Date, Developer,ãt its own expense, will have provided the City with current searches under the

name of Developer as follows:

Secretary of State (1L)

Secretary of State (lL)
Cook County Recorder
Cook County Recorder
Cook County Recorder
Cook County Recorder
Cook County Recorder
U.S. District Court (N.D. lL)
Clerk of Circuit Court,

Cook County

UCC search
Federal tax líen search
UCC search
Fixtures search
Federal tax lien search
State tax lien search
Memoranda of judgments search
Pending suits and judgments
Pending suits and judgments

showing no liens against Developer, the Property or any fixtures now or hereafter affixed
thereto, except for the Permilled Liens

6 07 St¡rvevs. Developer will have furnishecl the City with 3 copies of the Survey.

I t¡



6.08 lnsurance. Develo per, at rts own expenso, will have insured the Property and

the Project as required under Section 13, Prior to the Closing Date, certificates reguired under

Section 13 evidencing the required coverages will have been delivered to DPD.

6.09 Opinions of Devetooer Parties' Counsel. On the Closing Date, the Developer

Parties wil¡ furnisf¡ tlre City with an opinion of counsel, substantially in the form of Exhibit H, with

such changes as may be required by or acceptable to Corporation Counsel. lf the Developer

Parties have engaged special counsel in connection with the Project, and such special counsel

is unwillíng or unade to give some of the oplnlons stated in Exhibit H, such opinions shall be

obtained by the Developer Parties from its general corporate counsel.

6.10 Evidence.gf Prior Exoenditures. One or more of the Developer Parties will

have provided evidence satisfaclory to DPD of the Prior Expenditures as provided in Section

5.06.

6.11 Financiat Statements. Developer will have provided Financial Statements to
DPD for its fiscal year iO14, and its most recently available unaudited interim Financial

Statements.

6.12 Addltional Documentatlon. Developer will have provided documentalion to

DPD, satisfactory in fonn and substance to DPD concerning Developer's employment profile

and copies of airy ground leases or operating leases and other tenant leases executed by

Developer for leaseholds in the ProJect, if any.

6.13 Environmental Audit The Developer Parties will have provided DPD with

copies of att phase t erwironrnental audits completed with respect to the Property, if any, _and a

letier from the environmental engineer(s) who completed such audit(s), authorizing the City to
rely on such audits. lf environmental lssues exist on the Property, the City wlll requlre written
veiification from the lllinois Envlronmental Protection Agency that all identifled environmental

issues have been or will be resolved to its satlsfaction.

6.14 Entitv Documents. Each of the Developer Parties, Brinshore and Michaels shall

provide a copy of its cuiient Articles of Organization, with all amendments, containing the

original certifîcation of the Secretary of State of its state of organ2ation; certificates of good

standing from the Secretary of State of its state of organization and all other states in which it is
qualifieð to do business; its current limited liability company agreement; a secretary's certlficate

in such form and substance as the Corporation Counsel may require; and such organizational

documentation as the City may request.

6.15 Litiqation. The Developer Parties will provide to Corporation Counsel and DPD

a description of all pending or threatened litigation or administrative proceedings involving any

of the Developer Parties or any Affiliate of the Developer Parties (excluding any investment

member of the Developer) 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 potential liability is covered by insurance.

SECTION SEVEN: AGREEMENTS WITH CONTRACTORS

7.01 B¡d Requirement for General Contractor and Subcontractors.

(a) DPD acknowledges that Developer has selected McShane Constructlon lnc. or an

Affiliate as the General Contractor for the Project. Developer will cause the General Contractor
to so¡cit bicls for work on the Project solely lrorn qualified subcontractors eligible to do business
with the City of Chrcago.



(b) Developer musl sr¡bmit copies of the Construction Contract to DPD as required

under Section 7.02 below. Upon the written request of the City, Developer will provide

pnotocõþäf att subcontracts entered or to be entered into in connection with the Proiect

witn¡n five (5) Business Days of the execution thereof. The Developer must ensure that the

General Contractor will not (and must cause the General Contractor to ensure that the

subcontractors will not) begin work on the Project (or any phase thereof) until the applicable
plans and Specifications loitrrat phase have been approved by the City and all requisite permits

have been obtained.

l,OZ Construction Gontract Prior to the execution thereof, Developer must deliver

to DpD a copy of tne proposed Construction Contract with the General Contractor selected to

work on the Þioject, for DPD's prior written approval. Following execution of such contract by

Developer, the beneral Contractor and any other parties thereto, Developer must deliver lo

OpO anO òorporation Counsel a certified copy of such contract together with any modifications,

amendments or supplements thereto.

7.03 Performance and Pavment Bonds. Prior to commencement of construction of

anyWorkint@loperwillrequirethattheGeneralContractorandany
apþlicaOt" subcontractor(s) be bonded (as to such work in the public way) for their respective

päyment and performance by suretíes having an AA rating or better using the bond form

ättãcfre¿ as Exir¡¡¡t ¡. The City will be named as obligee or co-obligee on such bond.

7.04 Emplovment Opportunltv. Developer will contractuatly obligate and cause the

Generalcontracto@ctua|lyobligateeachsubcontractortoagreetothe
provisions of Section i 1 ; orovlded, however, t[qt the contracting, hiring and testing

iequlrements assõõte-wi-ih the tvlBEAA/BE and the City resldent obligations in Section,l l shall

be applied on an aggregate basls and the failure of the General Contractor to require each

subcontractor to satls-fy õr the failure of any one subcontractor to satisfy, such obligation shall

not result in a default ór a termination of this Agreement or require payment of the City resident

hiring shortfall amounls so long as such Section 11 obligations are satisfied on an aggregate

basis.

7.OS Other Provisions. ln addition to the requirements of this Section 7, the

Construction Contract an¿ eacll contract with any subcontractor must contain provisions

required under Sectlon 4.04 (Change Orders), Seclon.9.08 (Prevailing Wage), Section '11.01(eì

(Employment Opportunity), Section 11.02 (City !9s1Oent Construction Worker Employment

à"qirirér"nt¡, ge'ct¡on 1t-.b3 tOeveloper's MBE/WBE Commitment), Section 13 (lnsurance) and

Section 15.01 (Books and Records).
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SECTION EIGHT: COMPLETION OF CONSTRUCTION

8.01 Certificate of Gom D of Construction (a) Upon each of the substantial
completion and the final completion of the conslruction of the Project in accordance with the

terms of this Agreement, and upon the Developels written fequest, DPD shall issue to the
Developer either the Substantial Completion Certificate or tho Final Certificate, as applicable.

The Final Certificate shall be in recordable form (substantially in the form attached hereto as

Exhibit N) certifying that lhe Developer has fulfilled its obligation to complete the Project in

accordance with the terms of this Agreement. DPD shall respond to the Developer's written

request for either certificate within forty-fìve (45) days by issuing either the requested certificate
or a written statement detailing the ways in which the Project does not conform to this
Agreement or has not been satisfactorily completed (or substantially completed in the case of
the Substantial Completion Certificate), and the measures which must be taken by the
Developer in order to obtain the requested certificate. The Developer may resubmit a written

request for either certificate upon completion of such measures.

(b) The Substantial Completion Certificate will not be issued until the following
requirements have been met:

The Developer has obtained a partial or temporary Certificate of
Occupancy that covers all8.4 residential units, and commercial space;

The 84 residential units, and the commercial space have been
constructed substantially according to the Plans and Specifications;

There exists neither an Event of Default (after any applicabla cure period)

which is continuíng nor a condition or event which, with the giving of notice or
passege of time or both, would constitute an Event of Default; and

Developer has Incurred costs for TIF-Funded lmprovements in an amount
equal to or higher than $7,087,500.

The Final Certificate will not be issued until the following requirements have been

met:

The City's Monitoring and Compliance unit has determined in writing that the
Developer is in complete compliance with all City requirements (MM/BE. City

residency and prevailing wage) as required in this Agreement:

The Project, including all 84 residential units, the parking spaces and all related
improvements, has been comPleted;

The Developer has received a Certificate of Occupancy from the City or other
evidence reasonably acceptable to DPD that the Developer has complied with
building permit requirements; and

Developer has incurred costs for TIF-Funded lmprovements or such amounts are

included in the Project Budget in an amount equal to or higher than $8,100.000.

Effect of lss of Certificate: Continu Oblioations.

(i)

(¡¡)

(i¡i)

(iv)

(c)

(i)

(i i)

(¡i¡)

(¡v)
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(a) Ihe Final Certificate relates only to the construction of the Project, and upon its

issuance, the City will certify that the terms of the Agreement specifically related to Developer
Parties' obligation to complete such activities have been satisfied, After the issuance of the
Final Certificate, however, all executory terms and conditions of thís 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 lhe parties described in the following paragraph,

and the issuance of the Final Certificate must not be construed as a waiver by the City of any of
its rights and remedies under such executory terms.

(b) Those covenants specifically described at Section 9.02 (Covenant to Redevelop),
Section 9.18 (Real Estate Provisions), and Section 9.19 (Affordability Requirements) 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 descrlbed in the following
sentence) throughout the Term of the Agreement, provided that (a) upon the issuance of the

Final Certificate the covenants of Section 9.02 (Covenant to Redevelop) shall be deemed
fuffilled and (b) upon the issuance of the Substantlal Completion Certificate, the covenânt of
Section 9.19.(Affordability Requirements) shall not apply to and be deemed released from the

Commercial Project. The other executory terms of this Agreement that remain after the
issuance of the Final Certificate will be blnding only upon Developer or a permitted assignee of
Developer who, as prov¡ded in Section 19.14 (Assignment) of this Agreoment, has contracted to

take an assignment of Develope/s rights under this Agreement and assume Develope/s
liabilities hereunder.

8.03 Failure to Complete. lf Developer Parties fall to timely complele the Project in

compliance with the terms of this Agreement, then the City will have, but will not be limlted to,

any of the followlng rights and remedies:

(a) the right to terminate this Agreernent and cease all disbursement of City Funds
not yet disbursed under this Agreement;

(b) the right (but not the obligation), upon not less than thirty (30) days prior written
notÍce to the Developer to complete those TIF-Funded lmprovements that ere public

improvements and to pay.for the costs of such TIF-Funded lmprovements (including interest
costs) out of City Funds or other City monies. lf the aggregate cost of completing the TIF-
Funded lmprovements exceeds the amount of City Funds available under Section 5.01, the
Developer Parties will reimburse the City for all reasonable costs and expenses incurred by the
City in completing such TIF-Funded lmprovements in excess of the available City Funds; and

(c) the right to seek reimbursement of the City Funds from the Developer Parties,
provided that the City is entitled to rely on an opinion of counsel that such reimbursement will

not jeopardize the tax-exempt status, if any, of any TIF Bonds.

8.04 Notlce of Exoiration Term of Aqreement. Upon the expiratíon of the Term

of the Agreement, DPD will provide the Developer Parties, at their written request, with a written
notice in recordable form stating that the Term of the Agreement has expired.



SECTION NINE: REPRESENTATIONS, WARRANTIES AND
COVENANTS OF DEVELOPER AND SPONSOR.

9.01 General. The Developer Parties each represents, warrants, and covenants, as

of the date of this Agreement as follows. Representations, warranties and covenants denoted
(Developer only) or (Sponsor only) shall be deemed to have been made only by Developer or
Sponsor, as applicable; othen¡vise, they shall be deemed to apply to both.

(a) Developer is an lllinois limited liability company, duly organized, validly existing
and in good standing (Developer only);

(b) Brinshore PL. LLC, an lllinois limited liability company ("Brinshore') and

Michaels Chicago Holding Company, LLC, an lllinois limited liability company ("Michaels') are

the sole members Manager,, which is the sole managing member of Developer (Developer

only),

(c) Sponsor is an lllinois not-for-profit corporation, duly organized, validly existlng
and in good standing (Sponsor only);

(d) Sponsor is the sole member of Cabrini Green CDC-SPE, LLC, which is a speclal
member of Developer (Sponsor only);

(e) Each of the Developer Parties (i) has the right, power and authority to enter into,

execute, deliver and perform this Agreement, and (ii) has been duly authorized by all necessary
limited liability company or corporate action to execute, deliver and perform its obligations under
this Agreement, which execution, delivery and performance does not and will not violate lts
certificate of organízation or limited liability company agreement or 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
Parties is now a party or by wfrich it may become bound;

(0 Developer has acquired and wil! maintain good and merchantable fee simple title

to the Property (and improvements) free and clear of all liens except for the Permitted Liens or
Lender Financing, if any, as disclosed in the Project Budget (Developer only);

(g) Developer is now, and untll the earlier to occur of the expiration of the Term of
the Agreement and the date, if any, on which Developer has no further economic interest in the
Project, will remain solvent and able to pay its debts as they mature (Developer only);

(h) there are no actions or proceedings by or before any court, governmental

commission, board, bureau or any other administrative agency pending or, to the Developer
Parties' actual knowledge threatened or affecting the Developer Parties which would impair its
ability to perform under this Agreement;

(¡) Developer has or will acquire as necessary and will maintain all government
permits, certificates and consents (including, without limitation, appropriate environmental
approvals) necessary to conduct its business and to construct, complete and operate the

Project (Developer only);

(j) Developer rs 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 whrch Developer is a party or by which Developer or any of its assets is bound which would
materially adversely affect its ability to comply with its obligations under this Agreement
(Developer only);



(k) the Financial Statements are, and when hereafter required to be submitted will

be, complete, correct in all material respects and accurately present the assets, liabilities.

results of operations and financial condition of Developer; and there has been no material
adverse change in the assets, liabilities. results ol operations or financial condition of Developer
since the date of Developer's most recent Financial Statements (Developer only);

(¡) prior to the issuance of the Final Certificate, if it would materially adversely affect
Developer's ability to perform its obligations under this Agreement, Developer will 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 othenruise dispose (directly or indirectly) of
all or substantially alt of its assets or any portion of the Property or the Project (including but not

limited to any fixtures or equipment now or hereafter attached thereto) except in the ordinary
course of business or in accordance with Section 5.05; (3) enter into any transaction outside the
ordinary course of Develope/s business: (4) assume, guarantee, endorse, or otherwise become
liable in connection with the obligations of any other person or entity (except as required in

connection with Lender Financing or tax credit eguity investment for the Project); or (5) enter
into any transactlon that would cause a material and detrimental change to Develope/s financial
condltlon; provided, however, this section shall not apply to any commercial leases entered into

in the ordinary course of business, it being acknowledged that Developer shall have the right to
enter into commercial leases in the ordinary course of business for all or any portion of the
Property on such terms as are determined by Developer (Developer only);

(m) Developer has not incurred and, prior to the issuance of the Final Certificate, will

not, wlthout the prior written consent of the Commissioner of DPD, allow the existence of any
liens against the Project other than the Permitted Liens or Non-Govemmental Charges; or incur
any indebtedness secured or to be secured by the Profect or any fixtures now or hereafter
attached thereto, except Lender Flnancing disclosed ln the ProJect Budget (Developer only);

(n) None of the Developer Parties has made or caused to be made, directly or
indirectly, any payment, gratuity or offer of employment ln connection with the Agreement or any

contract paíd from the City treasury or under City ordinance, for services to any City agency
("C¡ty Contracf') as an inducement for the City to enter into the Agreement or any City Contract
with the Developer Parties in violation of Chapter 2-156-120 of the Municipal Code of the City,

as amended; and

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

following lists maintained by the Office of Forelgn Assets Control of the U.S. Department of the

Treasury. the Bureau of lndustry 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 Lisl, the Unverified List, the Entity List and the Debarred List.

For purposes of this subsection only, "affiliate" means e person or entity that, directly or
indirectly, through one or more intermediaries, controls, is controlled by or is under common
controt 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 ¡ointly or in concert), whether directly or
indirectly and whether through share ownership, a trust, a contract or othen¡rise.

g 02 Covenant to Redevelop. Upon DPD's approval of the Scope Drawrngs and

Plans and Specifications as provided in Section 4 02, and DPD's approval of the Pro¡ect Budget
as providecl in Sgg!lon_4-9.3, and Developer's receipl of all required building permits and

çJovernnlental approvals, Developer will redevelop the Property in substantial cotnpliance with



this Agreement, the TIF Ordrnances, the PD. the Scope Drawings, the Plans and Specifications,
the Project Budget and all amendments thereto, and all Federal, State and local laws,

ordinances, rules, regulations, execut¡ve orders and codes applicable to the Prgect and/or
Developer.

The covenants set forth in this Section 9.02 will run with the land and will be binding upon any
transferee of the Property (subject to the provisions of Section 8.02(b)), or a portion thereof,
untess terminated in whole or in part by the City, acting through DPD, pursuant to a written
instrument execuled pursuant to Section 8.02 and recorded against the Property, or any portion

thereof.

9.03 Redevelopment Plan. The Developer Parties represent that the Project is and

will be in comptiance with all applicable terms of the Redevelopment Plan, as in effect on the
date of this Agreement.

9.04 Use of Gitv Funds. City Funds disbursed to the Developer Parties will be used
by the Developer Parties solely to pay for or re¡mburse the Developer Parties for payment for
the TIF-Funded lmprovements as provided in thls Agreement.

9.05 Other Bonds. At the request of the City, the Developer Parties, at the City's
cost and expense, will agree to any reasonable amendments to this Agreement that are
necessary or desirable ln order for the City to issue (in its sole and absolute discretion) TIF
Bonds or other bonds ("Bonds") in connection with the Project or the Redevelopment Area, the
proceeds of which are to be used to reimburse the City for expenditures made in connection
with the TIF-Funded lmprovements: p[ggd,gd,, howevel, that any such amendments will not
have a material adverse effect on the Developer Partles or the Project. The Developer Parties
will cooperate and provide reasonable assistance ln connection with the marketing of any such
Bonds, lncluding but not llmited to provldlng written descriptions of the Project, making
representatlons, providing informatlon regarding its financial condition, and assisting the City in
its preparation of an offerlng statement with respect thereto. None of the Developer Parties will
have any liabllity with respect to any dlsclosures made in connection with any such issuance
that are actionable under applicable securities laws unless such disclosures are based on

factual information provided by the Developer Parties that is determined to be false and
misleading.

9.06 EmolovmentOpportuniW.

(a) Developer covenants and agrees to abide by, and contractually obligate and use
reasonable efforts to cause the General Contractor and, as applicable, to cause the General
Contractor to contractually obligate each subcontractor to abide by the terms set forth in
Section 9.08 and W.0_!_1; provided, however, that the contracting, hiring and testing
requirements associated with the MBEM/BE and City resident obligations in Section 11 shall be
applied on an aggregate basis and the failure of the General Contrac-tor to require each
subcontractor to satisfy, or the failure of any one subcontractor to satisfy, such obligations shall

not result in a default or a termination of the Agreement or require payment of the City resident
hiring shortfall amount so long as such Section 11 obligations are satisfied on an aggregate
basis. Developer will submit to DPD a plan describing rts compliance program prior to the
Closrng Date.

(b) Develo¡rer will deliver to the City written progress reports by draw, but not less

than quarterly, detailing compliance wrth the requrremenls of Sections 9,08. 11.02 and 11.03 of
this Agreement. lf any such reports indrcate a shortfall in compliance, Developer will also

deliver a plan to DPD which will outline, to DPD's satisfaction, the manner in which Developer
will correct any shortfall.



9.07 Employment Profile. Developer will submit, and contraclually obligate and

cause the General Conlractor to submit and contractually obligate any subcontractor to submit,

to DPD, from time to time, statements of its employment profile upon DPD's request.

g.0B Prevailinq Waqo. The Developer covenants and agrees to pay, and to

contractually oblþnte ànd cause the General Contractor to pay and to contractually cause each

subcontractor to pay, the prevailing wage rate as ascertained by the federal government

pursuant to the Davis-Bacon Act, to all their respective employees working on conslructing the

Project or otherwise completing the TIF-Funded lmprovements. All such contracts will list the

specified rates to be paid to all laborers, workers and mechanics for each craft or type of worker

oi mechanic employed pursuant to such contract. lf federal prevailing wage rates are revised,

the revised rates wiil apply to all such contracts. Upon the City's request, Developer will provide

the City with copies of all such contracts entered into by Developer or the General Contractor to

evidence compliance with this Section 9.08.

g.0g Arms-Lenqth Transactions. Unless DPD has given its prior written consent

with respect thereto, no Affiliate of Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or materials supplied in connection with

any TIF-Funded lmprovement. Developer will provide information with respect to any entity to

recelve City Funds directly or indirectly (whether through payment to an Affiliate by Developer

and reimbursement to Developer for such costs using City Funds, or othenruise), upon DPD's

request, pr¡or to any such disbursement.

9.10 No Conflict of lnteresL Under Section 5111-74.44(n) of the Act, each of the

Developer Partie-epresents, wanants and covenants that to the best of its knowledge, no

member, official, or employee of the City, or of any commisslon or committee exercising

authority over the Project, the Redevelopment Area or the Redevelopment Plan, or any

consultãnt hired by the City or such Developer Party with respect thereto, (a "City Group
Member") owns or controls, has owned or controlled or will own or control any interest, and no

such City Group Member will represent any person, as agent or othenrise, who owns or
controls, has owned or controlled, or will own or control any interest, direct or indirect, in a
Developer Party, the Property, the Project, or to such Developer Party's actual knowledge, any

other property in the Redevelopment Area.

9.11 Disclosure of lnterest. None of the Developer Parties'counsel has direct or

indirect financial ownership interest in the Developer Padies, the Property, or any other feature

of the Project.

9.12 Financial Stalements. Developer will obtain and provide to DPD Financial

Statements for Developefs fiscal year ended 2014, and each yearly thereafter for the Term of
the Agreement. ln addition, if requested by DPD, Developer will submit unaudited financial

stalements es soon as reasonably practical following the close of each fiscal year and for such

other periods as DPD may request.

g.l3 lnsurance. Solely at its own expense, Developer will comply with all provisions

of Secti on 13 hereof

9.14 Non-Governmental Charqes

Pavmenl of No Çjt¡Ses Except for the Permitted Liens, and(a)
subject to
Governme
beconre a

subsection (b) below, Developer agree to pay or caltse lo be paid when due any Non-

ntal Charges assessecl or imposed trpon the Project or any fixtures that are or rnay

ttachecl thereto and which are owned by Developer, which create, may create, or



appear to create a lien upon all or any portion of the Project; orovided however, that if such
Non-Governmental Charges may be paid in installments, Developer may pay the same together
with any accrued interest thereon in installments as they become due and before any fine,
penalty, interest, or cost may be added thereto for nonpayment. Developer will furnish to DPD,
within thirty (30) days of DPD's request, official receipts from the appropriate entity, or other
evidence satisfactory to DPD, evidencing payment of the Non-Governmental Charges in
question.

(b) Riqht to Contest, Developer will have the right, before any delinquency occurs

(¡) to contest or object in good faith to the amount or validity of any Non-
Governmental Charges by appropriate legal proceedings properly and diligently
instituted and prosecuted, in such manner as shall stay the collection of the contested
Non-Governmental Charges, prevent the imposition of a lien or remove such lien, or
prevent the transfer or forfeiture of the Property (so long as no such contest or objection
shall be deemed or construed to relieve, modífy or extend Developer's covenants to pay

any such Non-Governmental Charges at the time and ln the manner provided in this
Section 9.14); or

(i¡) to fumish a good and sufficient bond or other securíty satisfactory to DPD
in such form and amounts as DPD will require, or a good and sufficient undertaking as

may be requlred or permitted by law to accomplish a stay of any such transfer or
forfeiture of the Properg 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-Govemmental Charges and all interest and penalties upon the adverse
determination of such contest.

9.16 Developer Parties' Liabilitles. The Developer Parties will not enter into any
transaction that would materially and adversely affect its abllity to perform its obligations under
this Agreement. The Developer Parties will lmmediately notify DPD of any and all events or
actions wtrich may materially affect such party's ability to carry on its business operatlons or
perform its obligations under this Agreement or any other documents and agreements relaled to
this Agreement or the Project.

9.16 Compliance with Laws. To the best of the Developer Parties' knowledge, after
diligent inqulry, the Property and the Project are in compliance with all applicable Federal, State
and local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to
or affecting the Property and the Project. Upon the City's request, the Developer Parlies will
provide evidence satisfactory to the City of such current compliance.

9.17 Recordinq and Filino. The Developer Parties will cause this Agreement, certain
exhibits (as specified by Corporation Counsel) and all amendments and supplements hereto to
be recorded and filed on the date hereof in the conveyance and real property records of Cook
County, lllinois against the Property. The Developer Parties will pay all fees and charges
incu¡rred in connectron with any such recording. Upon recording, The Developer Parties will
immediately transmit to the City an executed original of this Agreement showing lhe date and
recording number of record,



9.18 Real Estate Provisions.

(a) Governq.entalCharqes.

(¡) PavrEgnt of Govemmental Charoes. Subject to subsection (ii) below,
Developer agrees to pay or cause to be paid when due all Governmental Charges (as

defined below) which are assessed or imposed upon Developer, the Property or the
Project, or become due and payable, and which create, may create, or appear to create
a lien upon Developer or all or any portion of the Property or the Project.
"Governmental Charge" means all Federal, State, cOUnty, the C¡ty, or other
govemmental (or any instrumentality, division, agency, body, or department thereof)
taxes, levies, assessmenls, charges, liens, claims or encumbrences (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 Developer,
the Property, or the Project, including but not limited to real estate taxes.

(¡i) Riqht Lo Contest. Developer has the right beforo any delinquency occurs
to contest or object in good faith to the amount or validity of any Govemmental Charge
by appropriate legal proceedings properly and diligently instituted and prosecuted in

such manner as shall stay the collection of the contested Govemmental Charge and
prevent the lmposition of a lien or the sale or transfer or forfelture of the Property. No
such contest or obiection will be deemed or construed in any way as relieving, modifying
or extending Developer's covenants to pay any such Govemmental Charge at the tlme
and ln the manner provided in this Agreement unless Developer has given prior written
notice to DPD of Develope/s intent to contest or obJect to a Governmental Charge and,

unless, at DPD's sole option:

(x) Developer will demonstrate to DPD's satisfaction that legal
proceedings instituted by Developer contesting or objecting to a Governmental
Charge will conclusively operate to prevent or remove a llen against, or the sale
or transfer or forfeiture of, all or any part of the Property to sallsff such
Governmental Charge prior to final determination of such proceedlngs, and/oç

(y) Developer will furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD may reguire, or a good

and sufficient undertaking as may be required or permitted by law to accompllsh
a stay of any such sale or transfer or forfeiture of the Property during the
pendency of such contest, adequate to pay fully any such contested
Govemmental Charge and all interest and penalties upon the adverse
determination of such contest.

(b) Developer's Failure To Pav Or Disch?rge Lien. lf Developer fail to pay or contest
any Governmental Charge or to obtain discharge of the same as required by this Section 9.18,

Developer will advise DPD thereof in writing, at which time DPD may, but will not be obligated
to, and without waiving or releasing any obligation or liability of Developer under this

Agreement, in DPD's sole discretion, make such payment, or any part thereof, or obtain such

discharge and take any other action with respect thereto which DPD deems advisable. All sums
so paid by DPD, if any, and any expenses, if any, including reasonable attorneys' fees, court
costs, expenses and other charges relating thereto, will be promptly disbursed to DPD by

Developer. Notwithstanding anything contained herein to the contrary, this paragraph must not
be construed to obligate the City to pay any such Governmental Charge Additionally, if

Developer fail to pay any Governmental Charge, tlre City, in its sole discretion, may require
Developer to submit to the City auditecl Financial Statemenls at Developer's own expense.



9.19 Affordabilitv Reouirements.

(a) Affordable Units. Of the 84 units comprising the Residential Project, 40 units (or

47.60/o of the Residential Project's units) shall be affordable to households with AMI not greater

than 60%, of which 24 units (or 31o/o of the Project's units) shall be CHA Units; 10 units (or 12o/o

of the Project's units) shall be affordable to households with AMI not greater than 80% but not

reserved ior CHA households; 2 units (2,4o/o of the Residential Projects units) shall be CHA
units affordable to households with AMI nol greater than 80%; and 32 units shall not have any

afforda bility restrictions.

(b) CHA Units. The Devoloper Parties agree and covenant 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 and DPD as of the date hereof shall
govem thè terms oi the Developer's obligation to provide affordable housing. Following
foreclosure, if any. and from the date of such foreclosure through the date set forth in

subparagraph (c) below, the following provisions shall govern the terms of the obligation to
provide affordable housing under this Agreement:

(¡) All of the CHA Units shall be operated and maintained solely as residential rental
housing;

(ial 24 of lhe 26 CHA Units shall be available for occupancy to and be occup¡ed solely by

Low lncome Families (as defined below) upon ¡n¡t¡aloccupancy; and

(¡i¡) 24 of the 26 CHA Units have monthly rents not in excess of thirty pèrcen¡ (30%) of
the maximum altowable income for a Low lncome Family (with the applicable Family
size for such units determined in accordance with the rules specified in Section
 2'g)(2) of the lntemal Revenue Code of 1986, as amended); p,rovided, h9,!vow!,
thaiior any unit occupied by a Family (as defined below) that no longer qualifies as

a Low lncome 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 Family's monthly income.

(iv) As used in this Section 9.19, the following terms have the following meanings:

(A) 'Family" shall mean one or more individuals, whether or not related by blood
or marriage; and

(B) 'Low lncome Families" shall mean Families whose annual income does not

exceed sixty percent (60%) of the Chicago-area median income, adiusted 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.

(c) The covenants set forth in this Section 9.19 shall run with the land for a period of

forty (40) years from the date of the Final Certificate and be binding upon any transferee.
Provided. however, upon the issuance of the Substantial Completion Certificate the Commercial
Project shall be released from and no longer subject to the covenants of this Section 9.19.

(d) The City and the Developer Partres may enter into a separate agreement to

implement the provisions of this S-æ!o!-9J-9;

920 b Readiness P lf requested by the City, Developer will use its best



efforts to encourage its tenants at the Pro¡ect to participate in job readiness programs

estabtished by the bity to help prepare individuals to work for businesses located within the

Redevelopment Area.

9,21 Broker's Fees. Developer has no liability or obligation to pay any fees or
commissions to any Urot<er, frnder, or agenl with respect to any of the transactions contemplated

by this Agreement for which the City could become liable or obligated.

9.22 No Business Relationship with Gitv Elected Officjals. The Developer Parties

acknowledge recei¡ of a copy of Section 2-156-030(b) of the Municipal Code and that the

DeveloperÞarties have read and understand such provision. Under 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 directlon of such officiat, to contact, either orally or in writin9,. aoY other City official
or erñployee with respect to any matter involving any person with whom the elected official has

a "Businãss Relationship' (as defined in Section 2-156-080(bX2) of the Municipal Code), or to
participate ln any discussion of any City Council comrnittee hearing or in any City Council

ineeting or to vote on any matter involvlng the person with whom an elected official has a
Busineãs Relationshlp. Violation of Sectlon 2-156-030(b) by any elected official, or any person

acting at the dlrection of such official, with respecl to this Agreement, or in connection with the

transácilons contemplated thereby, witl be grounds for termlnatlon of this Agreement and the

transactions conlemplated thereby. The Developer Parties hereby represents and wanants
that, to the best of its knowledge after due lnquiry, no violation of Sectlon 2-156-030(b) has

occurred with respect to this Agreement or the transactions contemplated thereby.

g.23 Environmental Features. The design of the ProJect incorporates the following

environmentatty-trlenAy eternents for which Developer shall be responsible: permeable

materials for atl walkways, patios and driveways; hlgh efficiency heating and hot .water
(including a solar thermál hot water boosting gas hot water); hlgh insulatlon values ln the
w¡nOowsãnd walls using environmentally-friendly insulatlon; insulated domestic hot water tanks;

energy star advanced lþhting package; recyclecUrecovered content gypsum wallboard; energy

star labeled roofing materials: energy star rated programmable thermostat; low toxic adhesives;

natural or recycbà-content carpet pad; mlnimal VOC content paint and finishes, water-based

lacquer finishes on woodwork and water-based urethane finishes.

g.24 Annual Compliance Report. Beginning with the issuance of the Final Certificate

and continuingúhroughout the Term of the Agreement, the Developer shall submit to DPD the

Annual Compliance Report within 30 days after the end of the calendar yøar to which the

Annual Compliance Report relates.

g.2S gurvlval of Govenants. All warranties, representations, covenants and

agreements of tfie Oevelôper Parties contained in this Section 9 and elsewhere in this

Alreement are true, accurate and complete at the time of the Developer Parties' execution of
this Agreement, and will survive the execution. delivery and acceptance by the parlies and

lexcept as provided in Section I upon the issuance of the Final Certificate) will be in effect

throughout the Term of the Agreement.

SECTION TEN: REPRESENTATIONS, WARRANTIES AND COVENANTS OF CITY

10.01 General Govenants. The City represents that it has the authority as a home rule

unit of local governmãnt to execute and deliver this Agreemenl and to perform its obligations

hereunder

10.02 Survival of Coveegnts. All warranties, representations, and covenants of the

City co¡tarneO ln tn¡s Section 10 or elsewhere in this Agreement shall be true, accurate, and

7i



complete at the time of the City's execution of this Agreement, and shall survlve the execution.
delivery and acceptance hereof by the partres hereto and be in effect throughout the Term of the
Agreement.

SECTION ELEVEN: DEVELOPER PARTIES' EMPLOYMENT OBLIGATIONS

1 1.01 Emplovment Opportunitv. Developer, on behalf of itself and its successors and

assigns, hereby agrees, and shall contractually obligate its various contractors, subcontractors
or añy Affiliate of Developer operating on the Project (collectively, with Developer, such parties

are defined herein as the "Employers," and individually defined herein as 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 connection with the construction of the Project or

occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for
employment based upon race, religion, color, sex, national origin or ancestry, âg€, 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 othen¡vise provided by said ordinanco and as
amended irom time-to-time (the "Human Rights Ordlnance"). Each Employer must take
affirmative action to ensure that applicants are hired and employed without discrimination based
upon race, rellglon, color, sex, national origin or ancestry, âg€, handicap or disability, sexual
orientation, miliiary discharge status, marital status, parental status or source of lncome and are

treated in a nondlscriminatory manner with regard to alljoÞrelated matters, including without
limitation: employment, upgrading, demotion or transfer; recrultment or recruitment advertising;
layoff or terminaiion; rates of pay or other forms of compensation; and selection for training,
induOing apprenticeship. Each Employer agrees to post in consplcuous places, available to
employães and applicants for employment, notices setling forth the provislons of this
nondiscrimination clause. ln addition, the Employers, in all solicitations or advertisements for
employees, musl state that all qualified applicants shall receive consideratlon for employment
wlthout dlscrimination based upon race, religion, color, sex, national origin or ancestry, â9ê,

handicap or disability, sexual orientation, military discharge status, marital status, parental

status or source of income.

(b) To the greatest extent feasible, each Employer is required to present

opportuniiies for training and employmenl of low- and moderate-income residents of the City
and preferably of the Redevelopment Area; and to pirovide thal contracts for work in connection
with the construction of the Project be awarded to business concems that are located in, or
owned in substantial parl by persons residing in, the City and preferably in lhe Redevelopment
Area.

(c) Each Employer will comply with all applicable 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 State Human Rights Act, 775 ILCS 5/1-101 et. seq.

(2OOZ State Bar Edition, as arnended), and any subsequent amendments and regulations
promulgated thereto.

(d) Each Employer, in order to demonstrate compllance with the terms of this

Section, will cooperate with and promptly and accurately respond to inquiries by the City, which
has the responsibility to observe and report compliance with eqtral employment opportunity
regulations of Federal, State ancl municipal agencies.

(e) Each Enrployer will include the foregoing provtsions of subparagraphs (a)

t¡rough (d) irr every co¡rstructron contract entered into in connection wilh the Project (other than



for remediation and demolrtion entered anto pnor to the date of this Agreement), and will 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 will be

binding upon each contractor, subcontractor or Affiliate. as the case may be.

(f) Failure to comply with the employment obligations described in this Section

11,01 w¡il ¡e a basis for the City to pursue remedies under the provisions of Section 16.02

hereof, subject to the cure rights under Sectíon 16.03.

11.02 Citv Resident Construction Worker Emolovment Requiremenl

(a) Developer agrees for ítself and ¡ts successors and ass¡gns, and will contractually

obligate iis General Contractor and will cause the General Contractor to contractually obligate

its subcontractors, as applicable, to agree, that during the construction of the Project they will

comply with the minimum percentage of total worker hours perfo¡med by actual residents of the
City'aó specified in Section 2-92-330 of the Munlcipal Code of Chicago (at least 50 percent of
the total worker hours worked by persons on the site of the Project will be performed by actual

residents of the City); provided, h9@f, that ln addition to complying with thls percentage,

Developer, its General Contractor and each subcontractor will be requlred to make good falth

efforts to utilize qualified resldents of the City ln both unskilled and skilled labor positions.

Developer, the General Contractor and each subcontractor will use their respective best efforts

to exceed the mlnimum percentage of hours stated above, and to employ neighborhood

resldents in connection with the Project.

(b) Developer may request a reduction or waiver of this mlnlmum percentage level of
Chlcagoans as provided for in Section 2-92-330 of the Municþal Code of Chlcago in
accorãance with ðtandards and procedures developed by the Chlef Procurement Ofücer of the
c¡ty.

(c) "Actual residents of the C¡ty' means persons domiclled within the Ci$. Itq
domicile ls an individúal's one and only true, fixed and permanent home and principal

establishment.

(d) Developer, the General Contractor and each subcontractor will provide for the

rnaintenance of adequate employee residency records to show that actual Chlcago residents

are employed,on the Project. Each Employer wlll maintain coples of personal documents

supportive of every Chicago employee's actual record of residence.

(e) Weekly certified payroll reports (U.S. Department of Labor Form WH-347 o¡
equivaleni) wil! be submitted to the Commissioner of DPD in triplicate, which will identify clearly

the actual residence of every employee on each submitted certified payrolf. The first time that

an ernployee's name appears on a payroll, the date that the Employer hired the employee

should be written in afler the employee's name.

(0 Upon 5 Business Days prior writlen notice, Developer, the General Contractor

and each subcontractor will provide full access to their employment records related to the

Constructíon of the Pro¡ect to the Chief Procurement Officer, the Commissioner of DPD, the
Superintendent of the Chicago Pollce Department, the lnspector General or any duly authorized

representative of any of them, Developer, the General Contractor and each subcontractor will

maintain all relevant personnel data and records related to the Construction of the Project for a
perrod of al leasl 3 years after final acceptance of the work constituting the Project.

(g) At the direction of DPD, affìdavits and otlrer supporting documentation will be

required-of Developer, the General Contractor and each subcontractor to verify or clarify an

l(i



employee's actual address when doubt or lack of clanty has artsen,

(h) Good faith efforts on the part of Developer, the General Contractor and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting

of a waiver request as provided for in the standards and procedures developed by the Chief
Procurement Officer) will not suffice to replace the actual, verified achievement of the
requirements of this Section concerning the worker hours performed by actual Chicago
residents.

(¡) When work at the Project is completed, in the event that the City has determined
that Developer has failed to ensure the fulfillment of the requirement of this Sectlon concerning
the worker hours performed by actual residents of the City or failed to report in the manner as

indicated above, ine City will thereby be damaged in the failure to provide the benefit of
demonstrabte employment to Chicagoans to the degree stlpulated in this Section. Therefore, in
such a case of non-compliance, it is agreed that 1120 ol 1 percent (0.0005) of the aggregate
hard construct¡on costs set forth in the Project Budget undertaken by Developer (and

specifically excluding any tenant improvements which are not undertaken by Developer) (tlte
product oi .OOOS x such aggregate hard cpnstruction costs) (as the saqe will be evidenced by

äpproved contract value for the actual contracts) will be surrendered by Developer to the_City in

payment for each percentage of shortfall toward the stipulated residency requlrement. Failure
io ieport the residency of employees entirely and correctly will result ln the sunender of the

entire liquidated damages as if no Chicago residents were employed in either of the categories.
The wlllful falsification of statements and the certification of payroll data may subiect Developer,

the General Contractor and/or the subcontractors to prosecution. . Any retalnage to cover

contract performance that may become due to Developer pursuant to Section 2-92'25O of the

Municipal Code of Chicago may be withhetd by the City pending the Chlef Procurement Officer's
determination as to whether Developer must sunender damages as provided in this paragraph.

(j) Nothing hereln provided will be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
112A6" and "standard Federal Equal Employment Opportunily, Executive Order 11246," or
other affirmative action requlred for equal opportunity under the provisions of this Agreement or
related documents.

(l()DeveloperwillcauseorrequiretheprovisionsofthisWtobe
included,in all construction contracts and subcontracts related to the Project (other than

contracts for remediation and demolition entered into prior to the date of this Agreement).

11.03 Developer's M-BE/WBE Commitment. The Developer agrees for itself and its
successors and assigns, ánO, if necessary to meet the requirements set forth herein, shall

contractually obligate the General Contractor to agree that during the Project:

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and

Women-Owned Business Enterprise Procurement Program, Section 2-92420 et seq., Municipal
Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-Owned
Business Enterprise Construction Program, Section 2-92-650 g! seq., Municipal Code of

Chicago (the "Construction Program," and collectively with the Procurement Prograrn, the
,,MBE¡1¡yBE Program"), and in rel¡ance upon lhe provisions of the MBEA /BE Program to the

extent contained in, and as qualified by, the provisions of this Section 11.03, 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 partícipation by minority-owned
busrnesses ("MBEs") and by won'ìen-owned businesses ("WBEs"):

(1) At least 24 percent bY MBEs.



(2) At least four Percerrt bY WBEs.

(b) For purposes of this Section 11.03 only:

(i) The Developer (and any party to whom a contract is let by Developer in connection
with the Project) shatl be deemed a "contracto¡'' and this Agreement (and any contract let.by
Developer in connection with the Project) shall be deemed a "conlract" or a 'construction

contract' as such terms are defined in Sections 2-92420 and 2-92'670, Municipal Code of
Chicago, as applicable.

(ii) The term "minority-owned business" or "MBE" shall mean a business identified in the

Directory'of Certified Minority Business Enterprises published by the City's Department of
Procurement Seruices, or otherwise certified by the City's Department of Procurement Services
as a minority-owned buslness enterprise, related to the Procurement Program or the

Construction Program, as applicable.

(ili) The term '\ruomen-owned business" or'M/BE" shall mean a business identified in the

Directory'of Certified Women Business Enterprises published by the City's Department of
Procurement Services, or othenruise certifled by the City's Department of Procurement Servlces

as a women-owned business enterprise, related to the Procurement Program or the
Constructlon Program, as applicable.

(c) Conslstent with Sections 2-92*440 and 2-92-720, Municipal Code of Chicago,
Develoþel's MBEM/BE commltment may be achieved in part by Develope¡'s status as an MBE

orWBE (but only to the extent of any actual work performed on the ProJect by Developel gt ÞV
a jolnt venture wlth one or more MBEs or WBEs (but only to the extent of lhe lesser of (i) the

Ubg 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 Developer utilÞing a MBE or a WBE as the General

Contrac{or-(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 ône or more MBEgor WBEs, or by the purchase of materials or services used ln the
Project from one or more MBEs or WBEs, or by any combination of the foregolng. Those

entltles which constitute both a MBE and a WBE shall not be credited more than onc¡ with

regard to Developer's MBE/WBE commitment as described in this Sectipn 11,0,3. ln

acãordance with Section 2-92-730, Municipal Code of Chicago, Developer shall not substitute

any MBE or WBE General Contractor or subcontractor without the prior written approval of
DPD.

(d) The Developer shall deliver quarterly reports to the City's monitoring staff during the
Project describing its efforts to achieve compliance with this MBE/TVBE commitment. Such

repôrts shall induãe, !.reI alia, the name and business address of each MBE and WBE solicited

by Developer or the General Contractor to work on the Proiect, and the responses received

from such solicitation. the name and busíness 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

amouni of such work, product or service, and such other information as may assist the City's
monitoríng staff in determining Develope/s compliance with this MBE/WBE commitment, The

Devetoper 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 complelion of the Project, and

the City's monitoring staff shall have access to all such records maintained by Developer, on

five Business Days' notice, to allow the City to review Develope/s compliance with its
commitment to MBE^/VBE participation and the status of any MBE or WBE performing any
portion of the Project.

(e) Upon tlre clisqualification of any MBE or WBE General Contractor or subcontractor, if

.',)



such status was m¡srepresented by the disqualified party, Developer shall be obligated to

discharge or cause lo 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 disgualification procedures are further described in Sections 2-92'540 and 2-

92-730, Municipal Code of Chicago, as applicable.

(0 Any reduction or waiver of Developer's MBEM/BE commitment as described in this

Section 11.03 shall be undertaken in accordance with Sections 2-92450 and 2'92-730,
Municipal Code of Chicago, as applicable.

(g) Prior to the commencement of the Project, Developer shall be required to meet with

the Ciiy;s monitoring staff with regard to Develope/s compliance with its obligations under th¡s

Sectioñ t1.03. The General Contractor and all major subcontrectors shall be required !o "!t"$th¡s preconstruction meeting. During said meeting, Developer shall demonstrate to the City's_

monitoring staff its plan to achieve its obligations under this Section 11.Q3, the sufficiency of

which snãl ¡e approved by the City's monitoring staff. During the Proiec{, Developer shall

submit the documentation required by this Sgction 11.03 to the City's monitoring staff, including

the followlng: (i) subcontracto/s activity report; (ii) contracto/s certificatlon conceming labor

standards añO þievailing wage requirements; (iii) contractor letter of understanding; (iv) monthly

utilization report; (v) authorization for payroll agent; (vi) certified payroll; (vil) evldence that

MBEM/BE contractor associations have been informed of the Project vla written notice and

hearings; and (viií) evidence of compliance with job creation{ob retentlon requirements. Failure

to submit such documentation on a timely basis, or a determinatiqn by tt¡e City's monitoring
staff, upon anatysis of the documentation, that Developer is not complying with its obligatlons

under this Seaión t't.Og. shall, upon the delivery of written notlce to Developer, be deemed an

Event of Oefaun. Upon the occurrence of any such Event of Default, ln additlon to any other

remedles provided in thls Agreement, the City may: (1) issue a written dem.and to Developer to

halt the Pioject, (2) withholdany further payment of any Clty Funds to'Developer. or the General

Contrector, or (3) seek any other remedies against Developer avallable at law or ln equity.

SECTION TWELVE: ENVIRONIi/IENTAL MATTERS

12.01 Envlronmental Matters. Developer hereby represents and warrants to the City

that Developer has conducted environmental studies sufficient to conclude that the Project may

be constructed, completed and operated in accordance with all Environmental Laws (taking ilto
account the anticipated lssuance and applicability of any NFRLs issued with respec{ to the

Property), this Agreement and all Exhibits, the Scope Drawings, the Plans and Speclficatlons
and all ámendments lhereto, the TIF Bond Ordinance, if any, and the Redevelopment Plan.

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

hotd the City (except with respect to Existing Materials and any gross negligence or wanton or

willful misconduct by 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, tiabilities, damages, injuries, costs, expenses or claims asserted or arising

under any Environrnental 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 Devetoper: (i) the presence of any Hazardous Materials on or under, or the escape,

seepage, leakage, spillage, emission, discharge or release of any Hazardous Materials from all

or âny portion of the Property, or (ii) any liens against the Property permitted or imposed by any

Environmental Laws, or any actual or asserted liabrlity or obligation of the City or Developer or

any of its Affiliates uncler any Environmental Laws relating lo the Property.

SECTION THIRTEEN: INSURANCE



13 01. tnsurance. The Developer must provide and maintain, at Develope/s own

expense, or cause to be provided and maintained during the term of this Agreement, the

insurance coverage and requirements specified below, insuring all operations related to the

Agreement.

(a) Prior to execution and dellverv of this Aqreement

(¡) Workers Compensation and Emplovers Liability

Workers Compensation lnsurance, as prescribed by applicable law covering all

employees who are to provide work under this Agreement and Employers Liability

coveràge with limits of not less than $100.000 each accident, illness or d¡sease.

(¡¡) Commercial General Liabilitv (Primary and Umbrella)

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

$1,000,000 per occurrence for bodily injury, personal injury, and property damage

l¡aUility. Coverages must include the following: All premises and operations,

produbts/completed operations independent contrac'tors, separation of insureds,

äefense, and contractual liability (with no limitation endorsement). The City of Chicago

is to be named as an additlonal insured on a primary, non-contributory basis for any

liabili$ arising directly or lndirectly from the work.

(¡¡¡) All Risk Propertv

All Risk Property lnsurance at replacement value of the prop€rty to protect against loss

of, dâmage to, or destructlon of the building/facility. The Ci$ ls to be named es an

additionaLinsured and loss payee/mortgagee if äpplicable.

(b) Construction Prior to the construction of any portlon of the Project, Developer

will carìse ¡ts arctr'¡tects. contractors, subcontractors, project managers and other padies

constructing the Project to procure and maintain the following kinds and amounts of insurance:

(¡) Workers Compensation and Emplovers LlabilitY

Workers Compensation lnsurance, as prescribed by applicable law covering all

employees who are to provide work under this Agreement and Employers Liability

coverãge with limits of not less than $ 500.000 each accident. illness or disease.

(¡i) CommercialGeneral Liabilitv (Primary and Umbrella)

Commerciat General Liability lnsurance or equivalent with limits of not less than

$2,000,000 per occurrence for bodily injury, personal injury, and properly damage

l¡-¿O¡lHll. Coverages musl include the following: All premises and operations,
produtts/completeð operations (for a rninimum of two (2) years following project

completion), explosion, collapse, underground, separation of insureds, defense, and

contiactuai tiaOiÍity (with no limitation endorsement). The City of Chicago is to be named

as an additional insured on a primary, non-contributory basis for any liability arising

directly or indirectly from the work,

(iii) Automobile.l=iabrlitv(PrimaryandUrnbrella)



When any motor vehicles (owned, non-owned and hired) are used in conneclion wth
work to be performed, the Automobile Liability fnsurance with limits of not less than
$2,000.000 per occurrence for bodily injury and property damage. The City of Chicago
is to be named as an additional insured on a primary, non-contributory basis.

(iv) RailroadProtectiveLiabilitv

When any work is to be done adjacent to or on railroad or transit property, Developer
must provide cause to be provided with respect to the operations that Contractors
perform, Rallroad Protective Liability lnsurance in the name of railroad or transit entity.
The policy must have limits of not less ttran $2O9!É00 per occurrence and $q.999P00
in the aggregate for losses arising out of injuries to or death of all persons, and for
damage to or destruction of property, including the loss of use thereof.

(v) All Risk /BuilCers Risk

When the Developer Parties undertakes any constructlon, including ¡mprovements,
betterments, and/or repairs, the Developer must provide or cause to be províded All Risk
Bullders Risk lnsurance at replacement cost for materlals, supplies, equipment,
machinery and fixtures that are or will be part of the project. The Cþ of Chicago is to be
an additional insured mortgagee for liability coverage and named as an addltlonal
insured and loss payee/mortgagee on all property coverage.

(vi) Professional Liaþilitv

\Mren any architects, engineers, constructlon managers or other professional
consultants perform work in connection wilh this Agreement, Professlonal Llability
tnsurance covering acts, errors, or omissions must be malntalned wlth llmits of not less
than $1,000,000. Coverage must include contractual liabllity. When policies are
renewed or replaced, the policy retroactive date must coincide with, or precede, start of
work on the Contract. A claims-made policy whlch is not renewed or replaced must
have an extended reportlng period of two (2) years.

(vii) Valuable Paoers

\ilhen any plans, designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers lnsurance must be malntained in an amount to
insure against any loss whatsoever, and must have limits sufficient to pay for the re-
creation and reconstruction of such records.

(viii) Contractors Pollution Liabilitv

When any remediation work is performed which may cause a pollution exposure, the
Developer must cause remediation contractor to provide Contractor Pollution Liability
covering bodily injury, property damage and other losses caused by pollution conditions
that arise from the contract scope of work with limits of not less than $1.000000 per

occurrence. Coverage must include completed operations, contractual liability, defense,
excavation, envtronmental cleanup, remediation and disposal, When policies are

renewed or replaced, the policy retroaclive date must coincide wlth or precede, start of
work on the Agreement A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years, The City of Chicago is to be nanred
as an aclditional insured.



(c) Post Construction: All Risk Property lnsurance at replacement value of the

property io protect against loss of, damage to, or destruclion of the building/facility. The City is

io Ue añ additional insured morlgagee for liability coverage and named as an additional insured

and loss payee/mortgagee on all property coverage.

(d) Other Requirements: The Developer must furnish the City of C[¡9?99,

Department of Planning Services, City Hall, Room 1000, 121 North LaSalle Street 60602,

original Certificates of lnsurance, or such similar evidence, to be ln force on the date of this

Agieemenl, and Renewal Certificates of lnsurance, or such similar evidence, if the coverages

hãve an expiration or renewal date occurring during the term of this Agreement. The Developer

must submit evidence of insurance on the City of Chicago lnsurance Certificate Form (copy

attached) or equivalent prlor to closing. The receipt of any certificate does not constitute

agreement by the City that the insurance requirements in the Agreement have been fully met or

thãt the lnsuiance pôticies indicated on the certificate are in compliance with all Agreement

requlrements. The failure of the City to obtain certificates or other insurance evidence from

Developer is not a waiver by the City of any requirements for the Developer to obtaln and

maintain the specified coverages. The Developer shall advise all insurers of the Agreement
provislons regårding insurancé. Non-conforming insurance does not relieve Developer of the

obligation to þrovide insurance as specified herein. Nonfulfillment of the lnsurance conditions

may- constitut'e a vlolation of the Agreement, and the City retalns the rlght to stop work and/or

termlnate agreement until proper evidence of insurance is provlded.

The insurance must provide for 60 days prior written notice to be given to the City in the

event coverage ls substantlally changed, canceled, or non'renewed.

Any deductibles or self insured retentions on referenced insurance coverages must be

borne by Developer and Contraclors.

The Developer hereby waives and agrees to require its insurers to waive their rights of

subrogation against the City of Chicago, its employees, elected officlals, agents, or

representatives.

The coverages and limits furnished by Developer in no way timit the Develope/s
liabilities and responsibilities specified within the Agreement or by law.

Any insurance or self insurance programs maintained by the City of Chicago do not

contribute wilh lnsurance provided by the Developer under the Agreement.

The required lnsurance to be carried is not limited by any limitations expressed in the

indemnification language in this Agreement or any limitation placed on the lndemnity in this

Agreement given as a matter of law.

lf Developer is a joint venture or limited liabilily company, the insurance policies must

name the joint venture or limited liability company as a named insured.

The Developer must require Contractor and subcontractors to provide the insurance

required herein, or Óeveloper may provide the coverages for Contractor and subcontractors. All

Contractors and subcontractors are sublect to the same insurance requirements of Developer

unless otherwise specified in this Agreement.

lf Developer. any Contractor or subcontractor desrres additional coverâges, the party

desrring the additional coverages is responsible for the acquisition and cost.



The City of Chicago Rist< Management Department maintarns the right to modify, delete,
alter or change these requirements.

SECTION FOURTEEN: INDEMNIFICATION
14.01 General lndemnitv. Each of the Developer Parties agrees to indemnify, pay and

hold the City, and its elected and appointed officials, employees, agents and affiliates
(individually an "lndemnitee," and collectively the "lndemnitees") harmless from and against,
any and all liabilities, obligations, losses, damages (arising out of a third party action against the
City), penaltles, actions, judgments, suils, 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
lndemnitees shall be designated a party thereto), that may be lmposed on, suffered, incuned by
or asserted against the lndemnitees by a third party in any manner relating to or arising out of:

The Developer Parties' failure to comply with any of the terms, covenants and
conditions contained within thls Agreement; or

The Developer Parties' or any contracto/s failure to pay General Contractors,
subcontractors or materialmen in connec{ion with the TIF-Funded lmprovements
or any other Project feature or improvement; or

the existence of any material misrepresentation or omission in this Agreement,
any offering memorendum or the Redevelopment Plan or any other document
related to this Agreement that is the result of information supplied or omitted by
tho Developer Parties or any of its Affiliates or any of their respective agents,
employees, contractors or persons acting under the control or at the request of
the Developer Parties or any of its Affiliates; or

(iv) the Developer Parties' failure to cure any misrepresentation in this Agreement or
any other document or agreement relating hereto; or

(v) any act or omission by the Developer Parties or any of its Affìliates.

provided, however, !þ! the Developer Parties shall not have any obligation to an lndemnitee
arislng from the wanton or willful misconduct of that lndemnitee. To the extent that the
preceding sentenÇe may be unenforceable because it is violative of any law or public policy, the
Developer Partios will contrlbute lhe maximum portion that it is permitted to pay and satisfy
under applicable law, to the payment and satisfaciion of all indemnified liabilities incuned by the
lndemnitees or any of them. The provisions of the undertakings and indemnification set out in
this Section 14.01 will survive the termination of this Agreement.

(t)

(it)

(i¡D



SECTION FIFTEEN: MAINTATNING RECORDS/RIGHT TO INSPECT

1S.01 Books and Records. The Developer Parties will keep and maintain separate,

complete, accurate and detã¡leO OooXs and records necessary to reflect and fully disclose the

total actual costs of the Project and the disposition of all funds from whatever source allocated

thereto, and to monÍtor the Project. All such boolts, records and other documents, including but

not limited to the Developer Parties' loan statements, if any, General Contractors' and

contractors' sworn statements, general contracts, subcontracts, purchase ordors, waivers of

lien, pald receipts and involces, will be available at the Developer Parties' offices for inspection,

copying, audit and examination by an authorized representative of the City, al the Developer

eari¡es; expense. The Developer Parties shall not pay for salaries or fringe benefits of auditors

or examiners. The Developer Parties must incorporate this right to inspect, coPYr audlt and

examine all books and records into atl contracts entered into by the Developer Parties w¡th

respect to the Project.

15.02 lnspection Rlqhts. Upon 3 Business Days notice and subiect to the r[]hts of

tenants, any authorizeO representalive of the City will have acÆess to all portions of the Proiect

and the Property during normal business hours for the Term of the Agreement.

SECTION SIXTEEN: DEFAULT AND REiIEDIES

16.01 Events of DefautL The occunence of any one or more of the following events,

subJecttothe,willconstitutEan,'EventofDefaulf,bythe
Developer Parties hereunder:

(a) the failure of the Developer Parties to perform, keep or observe any of the

covenantð, conditions, promises, agreements or obligations of such party under this Agreement

or any related agreement;

(b) the failure of the Developer Parties to pelorm, keep or observe any of the

covenantó, conditlons, promises, agreements or obligations under any other agreeme¡t with

any person or entig if such failure may have a material adverse effect on the Developer Parties'

buiiness, property (including the Property or the Projecl), assets (including the Property or the

Project), operations or condítion, financial or otherwise;

(c) the making or furnishing by the Developer Parties to the City of any

represeni"tlon, wananty, certificate, schedule, report or other communication within or in

connection with this Agieement or any related agreement which is untrue or misleading in any

material respect when made;

(d) except as otheruise permitted hereunder, the creation (whether voluntary or
involuntäry) of, or any attempt by the Developer Parties to create, any lien or other

encumbrance upon the Property or the Project, including any fixtures now or hereafter attached

thereto, other than the Permitted Líens, or the making or any attempt to make any levy, seizure

or attachment thereof;

(e) the commencement of any proceedrngs in bankruptcy by or against the

Developer Parties or lor the liquidation or reorganization of the Developer Parties, or alleging

that the Developer Parties is insolvent or unable to pay its debts as they mature, or for the

readjustment or arrangement of the Developer Parties' debts, whether under the United States

BanÉruptcy Code or under any other state or Federal law, now or hereafter existing for the relief

of debiors, or the commencement of any analogor-rs statutory or non-statutory proceedings

involving the Developer Parties; plgylqgq, howevel, thal if such commencement of proceedings



is involuntary, such action will not constitute an Event of Default unless such proceedings are

not dismissed within 120 days after the cornmencement of such proceedings;

(0 the appointment of a receiver or trustee for Developer, for any substantial part 
-ol

Developér's assets,'or the institution of any proceedings for the dissolulion, or the full or partial

liquidation, or the merger or consolidation, of Developer; orovided, hovEi!9l, that ìf such

aipointment or commencement of proceedings is involuntary, such action will not constitute an

Evênt of Defautt unless such appointment is not revoked or such proceedings are not dismissed

within 120 days after the commencement thereof;

(g) the entry of any judgment or order against Developer for an amount in excess of

$1.0 m¡ùión which remãins unsåt¡sf¡ed or undischarged and in effect for 60 days after such entry

without a stay of enforcement or execution;

(h) lhe declaration of an event of default under the Lender Flnancing, if any, which

default is not cured within any applicable cure period;

(i) the dissolution of Developer; or

0) the institution in any court of a criminal proceeding (other than a mlsdemeanor)

against-ihe Developer Partles oi any natural p€_ryo1r wtro owns a malerial lnterest in the

Dãveloper Parties, whlch is not dismlssed within 30 days, o1 the indíctment of the Developer
partles or any naiural person who owns a material interest in the Developer Partles, for any

crime (other than a misdemeanor).

For purposes of Section 16.01(D hereof, a natural person *¡tl ¡ material lnterest in the
. Developer Èarties is one owningin excess of thirty-three percent (33%) of such party's (or such

part¡/s ultimate parent entity's) issued and outstanding ownership shares or interest.

16:02 Remedies. Upon the occurrence of an Event of Default, the City may.termlnate

thls Agreemeniãna any other agreements to which the City and the Developer, Pertles. ?re. 9r
shall Ëe parties and/or suspend disbursement of City Funds, except as othenvlse provided in

Secilon å.Oe(cl(v¡ii. The Ôity may, in any court of competent jurisdlctlon by all actlon or
proceedirìgæw or in equiiy, pursue and secure any available remedy, including but not

i¡m¡teO to injunctive relief or the specific performance of the agreements contalned herein. To

the extent permitted by law, the City may also lien the Property. Without limiting the generality

of the foregoing, with respect to Events of Defaults by the Developer Parties prior to the

issuance oia Fìnal Certificate, the City shall be entitled to seek reimbursement of Ci$ Funds

from the Developer Parties.

16.03 Gurative Period

(a) ln the event the Developer Parties fail to perform á monetary covenant which it is

required 
'to perform under this Agreement, notwithstanding any other provision of this

Agieement to tfre contrary, an Event of Default will not be deemed to have occuned unless the

aõplicable party has failed to perform such monetary covenant within 10 days of its receipt of a

written notice fiom the City specifying that rt has failed to pedorm such monetary covenant.

(b) ln the event the Developer Parties fail to perform a non-monetary covenant which

il is requiied to perform under this Agreement, an Event of Default will not be deemed to have

occurred unless the applicable party has failed to cure such default wilhin 30 days of its receipt

of a written notice from the city specifying the nature of the default; provided' @ve¡' with

respect to those non-monetary defaults which are nol capable of being cured within such 30 day

perioU, the applicable party will not be dee¡necl to have conrmitted an Event of Default under this

rl



Agreement if it has commenced to cure the alleged default within such 30 day period and

thãreafter diligently and continuously prosecutes the cure of such default until the same has

been cured.

16.04 Riqht to Cure bv. the Limited Partner andlor Citibank. lf a default occurs

under this Agreement and as a result thereof, the City intends to exercise any right or remedy

avaÍlable to lt tnat could result in termination of this Agreement and all related agreements, or

the suspension, cancellation, reduction or reimbursement of City Funds disbursed hereunder, or

any other remedy under this Agreement, the City shall prior to exercising such right or remedyt

señd notice of such intended lxercise to the Limited Partner and Citibank, and the Limited

Partner (lncluding, without limitation, by exercise of management take over rights of the pwner
under its partnership agreement) and Citibank shall have the right (but not the obligation) to

cure such default as follows:

(a) if a monetary default exists, the Limited Partner may cause to be cured such monetary

àéfault within 90 dáys after the later of (and Citibank, except as provided in Section 16.04(h)

below, and the City éhail take no action durlng such 90 day period): (i) the explratlon of the cure
period, if any, grañted under Section 16.03 to Developer Partles with respect to such monetary

äefauli; or (iil.rãceipt by the Limited Partner and Citibank of notice of default from the City. lf.the

Limited Partner does irot cause such monetary default to be cured within such 90'day time
pedod set forth in the preceding sentence, then Citibank may cure such monetary default in the

manner set forth ln Section 16,04(c); and

(b) if a non-monetary default exists (except for a Personal Developer Default, as later

defined), the Limlted Partner may cause to be cured such non-monetary default within 90 days

after thä later of (and Citibank, except as provided in Section 16.0a(h) below, and the City shall

take no actlon during such 90 day period): (i) lhe explration of the cüre period, lf 3ny, granted

under Sectlon l6.0dto Developei witn respect to such non-mon€tary default; or (ii) recelpt by

the Llmited Partner and Gitibank of notice of default from the Clty. lf the Limited Partner does

not cause such non-monetary default to be curad within such 90-day time perlod set forth in the
preceding sentence, then Ciilbank may cure such monetary default ln the manner set forth in
Sectlon 16.04(d); and

(c) if a monetary default exists, Citibank may cure such monetary default within 60 days

afier the later of (and the non-electing party and the City shall take no actlon during such 60-day_

æriod): (i) the expiration of the Limited Partner's 90-day cure period; or (ii) receipt by Citibank of

notice'fròm the City that the Limited Partner has failed to cure the default within the timeframe

set forth in Section 16.04(a) above; and

(d) if a non-monetary default exists (except for a Personal Developer Default), Citibank may

òrire such non-monetary default within 90 days after the later of (and the non-electing party and

the City shall take no action during such 90{ay period): (i) the expiration of the Limited

Partneis 90-day cure period; or (ii) receipt by Cítibank of notice from the City that the Limited

Partner has failed to cure the default within the timeframe set forth in Section f 6.04(b) above;
provided, however, if such non-monetary default is of a nature that is not subject to cure in 90

äays, the cure period will be extended for the time period needed to cure such default (including

any time period required by Citibank to take control of the Project by initiating foreclosure of its

mortgage and/or appointing a receiver) and the City shall forbear from exercising its remedies

hereunðer so long as diligent and continuous efforts are belng pursued to cure such default; and

(eX1) lf such non-monetary default would be an Event of Default set forth in Section 16.01(e),

in, fgl, (¡) or 0) hereof (each such defaull being a "Personal Developer Default"), the Limited

Partner or Citibank (as applicable and in that strict order as more ftrlly provided in this Section

16.0a(e) betow and not otherwise, the 'Electing Party'), nray provide written notice (the

/, lì



"Assumption Notice") to the City and the Lrrnited Partner or Citibank (as applicable, the "Non'
Electing Parties") within 30 days of receipt of notice from the City of such Personal Developer
Default, as more fully provided in Section 16.04(eX2) below. lf notice is delivered within said 30'
day period, the Electing Party shall, in accordance with Section 16.04(e)(2) below. either cure or
cause to be cured such Persona¡ Developer Default by the assignment pursuant to Section
1 9.14 hereof of all of the Developer Parties' rights, obligations and interests in this Agreement to
the Electing Party or any other party agreed to in writing by Citibank and the City, which
assumption shall be deemed to cure the Personal Developer Default.

(2) Upon receipt by the City and Citibank of an Assumption Notice from lhe Lirnited Partner
pursuant to subsection (e)(1) above, the cure period shall be extended for such reasonable
period of time as may be necessary to complete such assignment and assumption of the
Developer Parties' rights, obligations and interests in this Agreement (but in no event longer
than 90 days without the written consent of the City and Citibank). lf the Limited Partner does
not (i) provide such Assumption Notice within the 30-day period specified in subsection (e)(1), or
(ii) identify to the Clty and the Non-Electing Parties any other party (wttich may be an affiliate of
the Limited Partner other than any of the Developer Parties) to assume the Developer Parties'
rights, obligations and interests in this Agreement within 30 days from the date of the
Aósumption Notice, then Citibank shall have 30 days to cure such Personal Developer Default
by the assignment, in accordance with the provisions of Section 18.14 hereof, of all of the
Developer Parties' rights, obllgations and interests in this Agroement to Citibank, or an affiliate
thereof, or any other party agreed to in writing by Citibank and the City.

(f) lf such Personal Developer Default is not cured by the Llmlted Partner or Citibank withln
the timeframes set forth ln Section 16.04(e), then the Gity shall have available all remedles set
forth in this Agreement, including those in Sections 16.02.

(S) During all such tlmes as a Personal Developer Default exists and remains uncured after
the expiration of all cure periods, no payments of City Funds shall occur until such time as such
Personal Developer Default is thereafter cured.

(h) The City agrees that at any time during which an Event of Default has occurred under
the Lender Financing Documents, during the period that Citibank is diligently and continuously
pursuing actions or remedies under the Lender Financing, with or without the Developer Parties,
which are intended to cause substantial completion of the Project, and, as part of such actions
or remedies, continues to fund or make advances to pay Project costs, the City shall likewise
forbear from exercising its remedies under Section 16.02.

(¡) Notwithstanding anything to the contrary contained in this Agreement, including, without
limitation, the continuation of any cure periods under Section 16.03 and Section 16.04, in the
event Citibank inltiates a foreclosure proceeding, or the Limited Partner and Citibank provide a

joint notice of discontinuance of actions or remedies intending to achieve substantial
completion, the City may immediately commence to exercise any and all of the remedies
specified in Section 16,02 above,

4l



SECTION SEVENTEEN: MORTGAGING OF THE PROJECT

17.O1 Mortqaqinq of the Proiect. 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 Bh!þ!!G, (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 lhe "Existing Mortgages." Any mortgage or deed of

trust that Developer may hereefter elect to record or permit to be recorded against the Property
or eny portion thereof without obtaining the prior written consent of the City is referred to herein

as a "New Mortgage." Any mortgage or deed of trust that Developer may hereafter elect to
record or permit to be recorded against the Property or any portion thereof with the prior written
consent of the City ls referred to herein as a "Permitted Mortgage." lt is hereby agreed by and

between the City and the Developer as follows:

(a) lf a mortgagee or any other party shall succeed to Develope/s interest in the
Property or any portlon thereof by the exercise of remedies under a mortgage or deed of trugt
(other than an Exlstlng Mortgage or a Permitted Mortgage) whether by foreclosure or deed in

lieu of forectosure, and in conjunction therewith accepts an assignment of Develope/e interest
hereunder ln accordance with Sectlon 19.14 hereof, the City may, but will not be obllgated to,
attom to and recognlze such party as the successor in interest to Developer for all purposes

under this Agreement and, unless so recognized by the City as the successor ln interest, such
party will be entitled to no rights or benefits under thls Agreement, but such party will be bound
by those provisions of thls Agreement that are covenants expressly runnlng wlth the land

soecified in Section 8.02.

(b) lf any mortgagee or any other parly shall succeed to Develope/s lnterest in the
Property or any portlon thereof by the exercise of remedies under an Existing Mortgage or a
permittád Mortgage, whether by foreclosure or deed in lieu of foreclosure, and ln conJunctlon

therewith accefts an asslgnment of Develope/s interest hereunder in accordance with Section
19.14 hereof, then the City hereby agrees to attom to and recognize such party as the
successor in lnterest to Developer for all purposes under this Agreement so long as such parly

accepts all of the executory obligations and liabilities of a "Develope/' hereunder.
Notwithstanding any other provision of this Agreement to the contrary, it is understood and

agreed that if such þarty accepts an assignment of Develope/s interest under this Agreement,
such party will have no liability under this Agreement for any Event of Default of Developer or
other clalm of the City against the Developer based on events which occurred prior to the time
such party succeeded to the interest of Developer Under this Agreement, nor shall the City have

the right to record a lien against or otheruise enforce any remedies hereunder against the
ProjeA, in which case Developer will be solely responsible. lf the City placed a lien on the
Project pursuant to Sectíon 16.02 hereof in connection with an Event of Default of Developer or
other claim of the City against the Developer based on events which accrued prior to the time

such party succeeded to the interest of the Developer under this Agreement, the City shall
release such tien upon written request to do so by such succeeding mortgagee. However, if
such mortgagee under a Permitted Mortgage or an Existing Mortgage does not expressly
accept an assignment of Developer's interest hereunder, such party will be entitled to no rights
and benefits under this Agreement, and such party will be bound only by those provisions of this

Agreement, if any, which are covenants expressly running with the land specified in Section
8.02.

(c) Prior to the issuance by the City to Developer of a Final Certificate under Section
I hereof, no New Mortgage will be executed with respect to the Property or lhe Project or any

þortion thereof withoul the pnor written consenl of the Commissroner of DPD. A feature of such

consent will be that any New Mortgage will subordinate its mortgage lien to the covenants in

favor of the City that run with the land. After the issuance of a Final Certificate, consenl of the

Cornmissioner of DPD is not required for any stlch New Mortgage'



SECTION EIGHTEEN: NOTICES

18.01 Notices. All notices and any other communications under this Agreement will:
(A) be in writing; (B) be sent by: (i) telecopierlfax machine, (ii) delivered by hand, (iii) delivered
by an overnight courier seruice which maintains records confirming the receipt of documents by
the receiving parly, or (iv) registered or certified U.S. Mail, return receipt requested; (C) be given

at the following respective addresses:

lf to the City: City of Chicago
Department of Planning and Development
Attn: Commissioner
121 North LaSalle Street, Room 1000
Chicago, lL 60602
312n44-2271 (Faxl

With copy to: City of Chicago
Corporation Counsel
Attn: Flnance and Economic Development DMslon
121 North LaSalle Street, Room 600
Chicago, lL 60602
31u744-8538 (Fax)

lf to Developer Parties: Clydiv, LLC
666 Dundee Road, Suite 1102
Northbrook, lL 60062
Attention: Peter Levavi
847ts62-9401 (Fax)

\Mth oopy to: Applogate & Thorne-Thomsen, P.C
626 W. Jackson Blvd, Suite 400
Chicago, llllnois 60661
Attention: Nicole Jackson, Esq.
31214214411 (Fax)

W¡th a copy to: Cabrini Green LAC Communi$ Development Corporation
530 West Locust
Ghicago, lllinois 60610
Attention: President

With a copy to Cabrini Green CDC-SPE, LLC
530 West Locust
Chicago, lllinois 60610
Attention: President

With a copy to: Jeff Leslie
Director, Clinical and Experiential Learning
Paul J. Tierney Director, Housing lnitiative Clinic
The University of Chicago Law School
6020 S. University Ave
Chicago lL 60637

lf to Limited Partner:

..t:'



With copy to:

lf to CHA: Chicago Housing Authority
60 East Van Buren, 12rh Floor
Chicago, lllinois 60605
Attn: Chief Executive Officer

With copy to: Chicago Housing Authority
Office of the GeneralCounsel
60 East Van Buren, 12h Floor
Chicago, lllinois 60605
Attn: Chief Legal Officer

or at such other address or telecopier/fax number or to the attention of such other person as the
party to whom such information pertains may hereafter specify for the purpose ln a notice to the

other specifically captioned 'Notice of Change of Address' end, (D) be effeclive or deemed

delivered or fumished: (¡) ¡f given by telecopier/fax, when such communication is confirmed to
have been transmitted to the appropriate telecopierffax number speclfied in this sectlon, and

conflrmation is deposited into the U.S. Mail, postage prepaid to the recipient's address shown
herein; (ii) if given by hand dellvery or ovemight courier service, when left at the address of the
addressee, properly addressed as provided above.

18.02 The Developer Parties Requests for Citv or DPD Approval. Any request
under thls Agreement for City or DPD approval submitted by the Developer Parties will comply
with the following requlrements:

(a) be in writing and othenvise comply with the requirements of Sectlon 18.01

(Notices);

(b) expressly state the partlcular document and section thereof relied on by the
Developer Parlies to request City or DPD approval;

(c) if applicable, note in bold type that failure to respond to the Developer Parties'
request for approval by a certain date will result in the requested approval being deemed to
have been given by the City or DPD;

(d) if applicable, state the outside date for the City's or DPD's response; and

(e) be supplemented by a delivery receipt or time/date stamped notice or other
documentary evidence showing the date of delivery of the Developer Parties' request.

r.4



SECTION NINETEEN: ADDITIONAL PROVISIONS

1g.01 Amendments. Except as provided in this Section 1.9.01, and except for changes

or amendmenis tñãI-are ãhenryise expressly identifìed as being in the discretion of the

Commissioner, this Agreement and the Schedutes and Exhibits attached hereto may not be

materially amended witnout the written consent of all parties. ln addition to consents and

discretioñ expressly identified herein, the Commissioner, in his or her sole discretion, may

amend or olherwiså revise: (a) any exhibits containing legal descriptions in order to correct a

surveyor's, scrivener'ç or clericat error in such a legal description, or to reflect any new

subdiúision of property index numbers, provided that such conection does not have a material

effect on any ionìon 
-ot 

tne Project and (b) Exhibit B-2 to adjust unit locations and types; (c)

Exhibits C-1ãn¿ c¡Z in connection with updated budgets and/or the approval of Change Orders

resqltñéln'changes in the Project Budget in accordance with Sectign 4..05; (d) FxhlÞitD.t9
adjuit ãllocat¡onibetween line items oito add new line items permitted under the Plan; (e)

Exn¡U¡t f to reflect the terms of the final project financing, so long as_ such financing is not

mã-iã- inconsistent wlth thal contemplaled hereunder; and (0 Exh¡b¡t I to.conect inadvertent

omissioni or permit other mlnor title encumbrances not in the nature of a lien. Amendments

requlred in daïses (b), (c) and (e) shalt also requlre the Developer Parties' consent. The City in

its sole discretion, máy amend,.modify or supplement the Redevelopment Plan. For purposes

of this Agreement, the Developer Pañies is only obligated to comply with the Redevelopment

Plan as in effect on the date of this Agreement-

1g.02 Complete Asreement. Gonstruction. Modf¡gatjon. This Agreement, including

anyexhlb¡tsocumentsandinstrumentsreferredtohereinor
contemplated hereby, constitutes the entire agreement between the parties with respect to the

subject'matter hereoi and superseiles all prevfous negotiations, commitments and writings with

respect to such subiect matter.

1g.03 Llfnltation of Liabilitv. No member, elected or appointed officialor employee or

agentofthec¡@collectivelyor'personallyliabletothe.DeveloperPartiesor

"ñy 
ru"""rsOr ín interest to the Developer Parties ln the_event of any default or breach by the

City or for any amount which may become due to the Developer Parties or eny successor in

lnterest, from iho City or on any obligation under the terms of this Agreement.

19.04 Further rances. The Developer Parties, Sponsor and City each agree 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,

provislons and intent of this Agreement, and to accomplish the transactions contemplated in this

Agreement.

1g.0S Waivers. No party herelo will be deemed to have walved any rights under this

Agreement uniffih waiver is given in writing and signed by such Party. No de.lay or

oñrission on the part of a party in eiercising any right will 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 in¡s Agreement will not pfeiudice or constitute a waiver of such party's right otherwise.to

demand õtrict compllance wìtn inat provision or any other provision of this Agreement. No prior

waiver by a party. nor any course of dealing between the parties hereto, will constitute a waiver

of any oi such parties' rights or of any obligations of any other party hereto as to any future

transactions

1g 06 Remedies Cumulative. The remedies of a party hereunder are cumulative and

the exercise of any one or mòre of the remeclies provided for herein must not be construed as a

waiver of any other remedies of such party unless specifrcally so provicled herein.

I l:



19.07 Parties in Third Pattv neficiaries- The terms and provisrons of

this Agreement are binding upon and inure to the benefit of, and are enforceable by, the
respective successors and permitted assigns of the parties hereto. This Agreement will not run

to the benefit of, or be enforceable by. any person or entity other than a party to this Agreement
and its successors and permitted assig ns. This Agreement should not be deemed to confer
upon third parties any remedy, claim, right of reimbursement or other right. Nothing contained
in this Agreement, nor any act of the City or the Developer Parties, will be deemed or construed
by any of the parties herelo or by third persons, to create any relatlonship of third party

beneficiary, principal, agent, limited or general partnership, joint venture, or any association or

relationship involving the City or the Developer Parties.

1g.Og Titles and Headinqs. The Section, sec{ion and paragraph headings contained

herein are for convenience of reference only and are not intended to limil, vary, define or

expand the content thereof.

19.09 Counteroarts. This Agreement may be executed in any number of counterparls
and by different parties hereto in separate counterparts, with the same effect as if all parties had

signed the same document. Alt such counterparts shall be deemed an original, must be

conslrued together and will constitute one and the same instrument'

19.10 Severabllitv. lf any provision of this Agreement, or the application thereof, to
any person, place or círcumstance, is be held by a court of competent jurisdiction to be invalid,
unôñforceabie or void, the rernainder of this Agreement and such provlslons as applied to other
persons, ptaces and circumstances wlll remain in full force and effect only if, after excluding the
portlon deemed to be unenforceable, the remainlng terms will provide for the consummation of
ihe transactions contemplated hereby in substantially the same manner as originally set forth

herein. In such event, the parties will negotiate, in good faith, a substitute, valid and

enforceabte provision or agreement which most nearly affec{s the parties' intent in entering into

this Agreement.

19.11 Conflict. In the event of a conflict between any provisions of this Agreement and

the provisions of the TIF Ordinances in effect as of the date of this Agreement, such
ordinance(s) will prevail and control.

19.12 Governlnq Law. This Agreement is governed by and construed in accordance
with the intemal laws of the State, without regard to its conflicts of law principles.

19.13 Form of ocuments. All documents required by this Agreemont to be

submitted, delivered or furnished to the City will be in form and content satisfactory to the City.

19.14 Assiqnment. Prior to the issuance by the City to the Developer Parties of the

Final Certificate, the Developer Parties may not sell, assign or otherwise transfer its interest in

this Agreement in whole or in part without the written consent of the city; provided, howeYer,

that thã Developer Parties may collaterally assign their interests in this Agreement to any of its
tenders identified to the City as of the Closing Date if any such lenders require such collateral

assignment. Any successor in interest to the Developer Parties under this Agreement will certify

in writing to the City its agreement to abide by all remaining executory terms of this Agreement,
including but not limited to Sectio¡ 9.25 (Survival of Covenants) hereof, for the Term of the

Agreement. The Developer Parties hereby consents to the City's transfer, assignment or other

disposal of this Agreement at any time in whole or in part

19.15 Bilrdino Effect. 'Ihis Agreement is binding upon the Developer Parties, the
Sponsor, the City and their respective successors and permitted

and will inure to the benefit of the Developer Partres, the Sponsor,
assigns (as provided herein)
the Crty a¡¡d lheir respective
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successors and permitted assigns (as provided herein).

19.16 Force Maleure. None of the City. the Developer Parties and Sponsor nor any

successor in ¡nterest to àny of them will be considered in breach of or in default of its obligations

under this Agreement in the event of any delay caused by darnage or destruction by flre or other

casually, wai, terrorism, strike, shortage of material, unusually adverse weather conditions such

as, by way of iltustration and not limitation, severe rain storms or below freezing temperatures of
abnormal degree or for an abnormal duration, tomadoes or cyclones, and other events or
conditions beyond the reasonable control of the party affected which in fact interferes with the

abilíty of such party to discharge its obligations hereunder. Such force majeure events shall

also include the Cig's failure to complete the public improvements within the Property which, at

the Closing Date, ine City has agreed to undertake within a construction schedule mutually

acceptablJto the City and the Developer Parties. The individual or entity relying on this sect¡on

with respect to any such delay witl, upon the occunence of the event causing such delay,

immediately give wlitten notice to the other parties to thls Agreement, The indivldual or entity
relylng on thls section with respect lo any such delay may rely on this section only to the extent

of ihe actual number of days of delay effected by any such events described above.

19.17 Exhlblts and Schedules. All of the exhibits and schedules attached hereto are

incorporated here{n by reference. Any exhibits and schedules to this Agreement will be

consirued to be an integrat part of this Agreement to tho same extent as if the same has been

set forth verbatim herein.

19.18 Business Economic Support AcL Under the Business Economlc Support Act
(30 ILCS 260/1 g! g. 2OO2 SGte Bar Edition, as amended), if Developer.is requlred to pJgyiOg

àotice under the WARN Act, Developer will, in addition to the notice required under the WARN

Act, provide at the same time a copy of the WARN Act notice to the Governor of the State, the
Speáker and Mlnority Leader of the House of Representatives of the State, the President and

Minortty Leader of the Senate of State, and the Mayor of each municipality where Developer
has locations in the State. Failure by Developer to provide such notice as described above may

result ln the termination of all or a part of the payment or reimbursement obligations of the City

set forth herein.

19.19 Approval. \Â/herever this Agreement provides for the approval or consent of the

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

Commissione/s satisfaction, unless specifically stated to the contrary, such approval, consent

or satisfaction shall be made, given or determined by the City, DPD or the Commiseioner in

writing and in the reasonable discretion thereof. The Commissioner or other person designated

by thã Mayor of the City shall act for the City or DPD in making all approvals, consents and

dêterminatìons of satisfaction, granting the Final Certificate or otherwise administering this

Agreement for the City.

19.20 Construction of Words. The use of the singular form of any word herein

inctudes the plural. and vice versa. Masculine, feminine and neuter pronouns are fully

interchangeabie, where the context so requires. The words "herein", 'hereof'and'hereundef
and otheiwords of similar imporl refer to this Agreement as a whole and not to any particular

Section or other subdivision. The term "include" (in all its forms) means "include, without

limitation' unless the context clearly states otheruise. The word "shall" means "has a duty lo."

19.21 Date of Performance. lf any date for performance under this Agreement falls on

a Saturday Sunday or other day which is a holiday under Federal law or under State law, the

date for such performance will be the next succeeding Business Day,

19.22 Survival of Aqrearnents. Except as otherwise contemplated by this Agreentent,
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all covenants and agreements of the part¡es conta¡ned in this Agreement will survive the

consummation of the transactions conlemplated hereby-

19.23 Equitable Relief. ln addition to any other availabte remedy provideg l9t
hereunder, at law-or in equ¡ty¡o the extent that a party fails to comply with the lerms of this

Agreement, any of the othei parties hereto shall be entitled to injunctive relief with respect

thérelo, withoui the necessity of posting a bond or other security, the damages for such breach

hereby being acknowledged as unascertainable'

19.24 Venue and Consent to Jurisdiction. lf there is a lawsuil under this Agreement,

eachpartynerofthecourtsofCookCounty,theStateof
!llinois and the United States District Court for the Northem District of lllinois.

19.2S g.gsts and Expenses. In addition to and not in limitation of the other provisions

ofthlsngree@rtiesagreetopayupondemand.theCity'sout-oËpocket
r*pénr.í includlng attomeys' fees, incuned in connection with the enforcement of the

prövislons of thls Alreement but only lf the City is dete.rmined to be the prevailing party ln.an

äction for enforcemãnt. This includes, subJect to any limits under applicable law, reasonable

attorneys' fees and legal expenses, wtrether or not there is a lawsuit, including reasonable

attorneys' fees for banËruptcy proceedings (including efforts to modify or vacate any automatic

stay oi injunction), appeals, and any anticlpated posÞiudgment collection services. The

OeveloperÞarties ãlsow¡U pay any court costs, in addition to all other sums pro.vided by law'

Fhe remainder of thls page ls intentionally left blank and the signature page followsl

4 i.



By:

lN WITNESS WHEREOF, the parties hereto have caused thrs Clybourn Division Rental
Pro¡ect Redevetopment Agreement to be signed on or as of the day and year first above written.

CITY OF CHICAGO

David L. Reifman, Acting Commissioner,
Department of Planning and Development

CLYDIV, LLC, an lllinois limited liability company

By: Clydiv Manager, LLC, an lllinois limited liability compeny, its Manager

By: Brinshore PL, LLC, an lllinois limited liabili$ company, a Member

By: Brlnshore Development, L.L.C., an lllinois limited liabllity
company, a Member

By: RJS Real Estate Services, Inc., an lllinois corporatlon, a Member

By:
Richard J. Sciortino, President

By: Michaels Chicago Holding Ccirmpany, LLC, an lllinois limlted llability company,
a Member

Michael Leavitt, lts Sole Member

CLYDIV MANAGER, LLC, an llllnois limited liability company, its Manager

By: Brinshore PL, LLC, an lllinols limited liability compeny, a Member

By: Brinshore Development, L.L.C., an lllinois limited liability
company, a Member

By: RJS Real Estate Services, lnc., an lllinois corporation, a Member

By
Richard J. Sciortino. President

By: Michaels Chicago Holding Company, LLC, an lllinois limrted liability compeny,
a Member

Michael Leavitt, lts Sole Member

4¡ì

By:

By



CABRINI GREEN I.AC COTIIUNITY DEVELOP¡IENT CORPORANON. AN IIIINOIS Nd.fOT.
profit oorporation

By:
Nams:
ItE:

CABRINI GREEII CDC.SPE LLC, sr llllnole flmited lbH[ty oompffy

By: cabrinl Grcctl LAC commur{ty Devslopment corporaüon, lls soJe member

ry
Name:
Itgl
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STATE OF TLLINOTS )
)ss

couNTY oF cooK )

l, , a notary public in and for the said County, in the

StatearoDavidl..Reifman,personaltyknowntometobe
Acting Commissioner of the Department of Planning and Development of the City of Chicago

6he'-City'), and personally known to me to be the same person whose name is subscríbed to
the foregoing insirument, appeared before me th¡s day in person and acknowledged that he/she
signed, éealed, and dellvered said instrument pursuant to the authority given to him/her by the
City, as hls/her free and voluntary act of the City, for the uses and purposes therein set forth.

GIVEN under my hand and official sealthis day of 2015.

Notary Public

My Commission Expires-

5l



STATE OF ILLINOIS )

)

)

SS

COUNTY OF COOK

l, the undersigned, a Notary Public in and for the county and State aforesa id, do hereby
certify that 

-

oersonallv known to me to be the of
an lllinois limited liability company, a member of Clydiv

Manager, LLC, an lllinois limited liability company ("Manage
LLC, an lllinois limited liability company (the "the Developer"

f), the managing member of Clydiv,

), 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 severally acknowledged that as such ofücer, he signed and delivered the
said instrument, pursuanl to authorlty given by the members of 

-, 

on behalf of the

Manager, as the free and voluntary act of such person, and as the free and voluntary act and

deed of the Developer, for the uses and purposes therein set forth.

Given under my hand and official sealthis day of 2015.

Notary Public
(sEAL)

STATE OF ILLINOIS
ss

COUNTY OF COOK

l, the undersigned, a Notary Publlc in and for the county and State aforesaid, do hereby
certify that 

- 

personally known to me to be the 

- 

of
Cabrinl Green l-,AC Communlty Development Corporation ("Sponsor'), sole member of Cabrini
Green CDC-SPE, LLC, an lllinois limited liability company ('Special Membef), 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 severally acknowledged that as such officer, he

signed and delivered the said instrument on behalf of the Sponsor, as the free and voluntary act
oi such person, and as the free and voluntary act and deed of the Sponsor and Special
Member, for the uses and purposes therein set forth.

Given under my hand and official seal this 

- 
day of , 2015

Notary Public
(sEAL)



CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPMENT AG REEMENT

LIST OF EXHIBITS

Exhibit A Legal Description of the Redevelopment Area
Exhibit &1 *Legal Description of the Property
Exhibit B-2 *Legal Description of the ResidentialProiect
Exhibit B-3 'Legal description of the Commercial Project
Exhibit B-4 Site Plan for the ProJect
Exhlbit C-1 'Project Budget
Exhibit C-2 'Construdion (MBEM/BE) Budget
Exhibit D *TlF-Funded lmprovements
Exhibit E Constructlon Contract
Exhlblt F Approved Prior Expenditures
Exhlbit G Permitted Liens
Exhlbit H Oplnion of Cor"¡nselfor the Developer Parties
Exhibit ¡ Form of Payment and Performance Bond
Exhlblt J Requlsition Form
Exhlbit K Lender Financlng
Exhlbit L Escrow Agreement
Exhlbit M Prior TIF Obligatlone
Exhibit N Form of Final Certificate of Completion
(An asterlsk (') indicates which exhlbits are to be recorded.)



CLYBOURN DIVISION RENTAL PROJECT
RÉDEVELOPMENT AGREEMENT

EXHIBIT A

LEGAL DESCRIPNON OF REDEI'ELOPTENT AREA

[Not attachad for ordlnancel
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CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPMENT AGREEMENT

EXHIBIT B-1

LEGAL DESCRIPTION OF PROPERTY

[subject to FinalTitle and Survey]

That part of Butterfield's Addlt¡on to Chicago ln the West Half of the Northwest Quôrter, and the

Southeast Quarter of the Northwest Quarter of Sectlon 4, Township 39 North, Range 14 East of the Third

Prlnclpal Merldian, described as follows: Beginning at the Southeast corner of Lot 1 in the Subdivision of

[ot 34 in Butterfie]d's Addition to Chicago aforesaid; thence Northwest along the Southwesterly llne of

North Cþbourn Avenue, 330.24 feet to the most Northerly corner of Lot 1 in the Subdlvlsion of Lot 40

and the Northwest Half of Lot 38 in Butterfleld's Addition to Chicago aforesaid; thence Southwest along

the Northwesterly line of Lot 1 ln aforesaid Subdivision of Lot 40 and the Northwest Half of Lot 38, a

dlstance of 111.16 feet to the point of intersectlon with the Northerly extenslon of the East llne of the

West 2O.00 feet of tot 38 ln Butterfield's Additlon to Chicago aforesald; thence South along said East llne

of the West 20.00 feet of Lot 39 and it's Northerly extenslon, 155.63 feet, more or less, to the point of

lntersectlon wlth the South line of sald Lot 39, said line also belng the North line of West Oivision StreeU

thence East along sald North llne of West Divlslon Street 310.00 feet to the herelnabove deslgnated

Polnt of Beglnnlng

EXCEPTING THEREFROM that part descrlbed as follows; Beginning ât the Southeast corner of Lot 1 in the

Subdivision of Lot 34 ln Butterfleld's Additíon to Chicago aforesald; thence Northwest along the

Southwesterly llne of North Clybourn Avenue, 45.28 feet; thence Southwesterly 34.00 feet to a polnt on

the South line of said Lot 1, also belng the North line of West Divislon Street, said point being 43.30 feet

West from the Southeast corner of said lot 1; thence East along the South line of said Lot l, 43.30 feet

to the Point of Beginning, ln Cook County, lltinols.

Sald parcel conta¡nlng 0.961 acres (41,880 sg. ft.), more or less.

PIN fls: l7-O4-t42-OO7;17{,4-I42-OO2; L7'0É.'L42'O03; 17-s4-142-004;t744'142'û6;
L7-0É-142-OO7; t7-O4-t424O8; [7'O4'142'OO9; t7-04-742-010; L7'O4'L42'O17;

L7 -O4 -t42-Ol2; t7 -A4 -L42 -O73 ; 17'04- I 4 2 -014, a nd 1 7'04' 14 2-015.

COMMONTY KNOWN AS: 454-466 W. Divisíon / L2OO'I226 N. Clybourn



CLYBOURN DIVISION RENTAL PROJEGT
REDEVELOPIIENT AGREEII ENT

Ð(HlBlT B-2

RESIDENNAL PR('.'ECT LEGAL DESGRIPNON

lNot ettaofied br ordlnancel .
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GLYBOURT{ DIVISION RENTAL PROJECT
REDEì/ELOPTIENT AGREEMENT

EXHIB¡T 8.3

COIITERCI,AL PROJECT LEGAL DESCRIPTION

[Not attachsd frir ordlnancaf
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CLYBOURN DIVISION REì]TAL PROJECT
REDA'ELOPTENT AGREEMENT

EXHIBIT 84

SITE PLAN

See attached.
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CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPiIENT AGREEMENT

EXH¡BIT C-I

PROJECT BUDGET

See attached.
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S z5,ooo.ooAcquisition
s 125,000,00Environmental Remediation
s 200,000.00Site Work (LandscaPe, Fencing)

S tzs,ooo.ooSite Work (Clearlng and Grading)

s 2,905,465.00Construct¡on Costs (Parking)

s17,242,838.00Constructlon Costs (Resldentlal Hard Costs)

s 3,624,534.00C¡ nstructio n Costs (Com m ercia l)

s 1,439,862.00

S 1,439,862.00
Construction General Requirements

Construction Profit
s 479,954.00Constructlon Overhead

s 1,023,665.15Construction Contl ngency (Reslde ntia ll
s 181,226.70constructlon Contlngency (@m mercla rl

s 668,792.00Architectu ral P lannlng & Oeslgn Servlces ( lncludes Landsca pe nd Clvi rla

s 94,508.00Archltectural Supervision
s 70,000.00Buildlng Permlt Revlew and Fees

5 5,ooo.o0Reprodualon Expense

s 15,000.00Surveys
s 2S,000.00Construction Perlod Lender lnspectlons

s 200,000.00Security Durlng Constructlon
s 100,000.00Wlnter Conditlons
S 5o,ooo.ooGeotechnical
s 120,000.00lnsurance Durlng Construction llders Rlsly'Gen ttabilltY!

s 70,000.00Envlro n mental Testl ng & M o n itorl ng d urlng Const ructlon

s 20o,ooo.ooF, F & E (Community Cente Re tal Ofñce & Model Unlt!nr
s 125,000.00Utlllty Connection Fees le, Electric &
s 360,000.00Developer Legal (Acq isltion, PUD, Partnershlp, Construction, Permanent)u

S roo,ooo.ooCommerclal[egal
s 60,000.00Lender Legal

S roo,oæ.ooCHA Legal

s 14,328.38CHA Predevelopment Loan lnterest
s 25,oo0.oo

s 35,ooo.ooAppraisal
s 125,784.00Real Estate Tay'lnsurance Escrow

5 60,000.00

s 5o,ooo.oo

S 9o,ooo.oo

S t,soo.oo

EXHIBIT C.T

PROJECT BUDGET

Accounting Cost Certifìcat¡ons

Lender Perm Loan Legal

T¡tle/Recording/Closing/Bring Down Fees

DPD Applicat¡on Fees

DPD Tax Credit Allocation Fees s 63,2s0 00

DPD Donation Tax Credit Allocation Fee 5 sz,gzs.oo

Commercial Leasing ExPe nses (Commission and Legal Fees| s 309,708.00

Tenant lrn provement Allowance 5 775,458.84



EXH|EtT C-1

PROJECT BUDGET

Permanent loan Fees fithird Party Reports, Commitmen tl $ 9o,ooo.oo

Capitallzed Bridge toan lnterest I 865,733.10

Construct¡on/Bridge Loan Fees s 22t,718.77

Marketing {Residential and Commerclalf 5 105,529.76

Renþup Fee (teasing Fee Pald to Manage ment Company as Units ere Occupied) s 42,000.00

Developer Fee (Max per DOH $ 2,20s,179.63

Affordability Reserve 5 249,600.00

operating Reserve (Resdientia and Commercial) $ 556,573.33

Working CapltalRent up Reserve $ 832,115.58

Total Development Costs s37,947,061,23



CLYBOURN DIVISION RENTAL PROJECT
REOEVELOPi/IENT AGREEMENT

EXHIBIT C.2

GoNSTRUGTION (ttlBE/WBE) BUDGET

Project Hard Costs
Architectural Design

T 
otal

$20,840,279t
668.792

$21,509,071

Project MBE Total ú24o/e
Project WBE Tot¡l at 4Vö

$5,162,177
$ 8601363

tReflects $7,535,389 sole source orceptiOn for precast pancl procufement

The abova MBE/WBE doÍar values ere en esümate. lf the actual æst of the above applicable

MBE/V\IBE aotivlilee lncrease, üre assodaþd MÉ.E/V\,BE dolhrvalues willincrease accordlngly.



CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPTENT AGREETIENT

EXHIBIT D

N F.FUN DED ITIIPROVEIIENTS

To oome.
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CLYBOURN DlvlsION RENTAL PROJECT
REDEI'ELOPIIENT AGREETENT

EX}IIBIT E

CONSTRUCTION COI{TRACT

[Not atùaded for ordinamf
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CLY.BOURN DMSION RENTAL PROJECT
REDEVELOPIIENT AGREEMENT

EXHIBIT F

APPROVED PRIOR E¡(PËNDTN.|RES

tNot attacñad for ordlnancel
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CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPI'IENT AGREEM ENT

EXHIBIT G

PER]IIITTED LIENS

1. Liens or encumbrances agalnst the Property (and related improvements):

Those matters set forth as Schedule B title exceptions in the owner's title insurance
potlcy lssued by the Title Company as of the date hereol but only so long as appllcable
title endorsements lssued in conJunc{ion therewith on the date hereof, if any, continue to
remaln in fullforce and effect.

2. Liens or encumbranoes against the Partnership or the Project, other than liens against
the Property (and related lmprovements), if any:

NONE.

t1



CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPM ENT AGREEM ENT

EXHIB¡T H

OPINION OF COUNSEL FOR DEVELOPER PARTIES

[-o be retyped on Developer Parties'Counsel's letterhead]

2015
City of Chicago
City Hall, Room 600
121 North LaSalle Street
Chicago, lL 60602

ATTENTION: Corporation Counsel

Ladies and Gentlemen:

We have acted as counselto Clydiv, LLC, an lllinois limited liability company (the

"Developer'') and Cabrini Green CDC€PE, LLC, an lllinois limited liability company (the

"Sponsor'), ln connection with the construction of certain improvements on

located in the Near North Redevelopment Project Area (the "Project"). ln that
capacity, we have examined, among other things, the
documents of even date herewith, herelnafter refened to

following agreements, instruments and
as the "Documents":

(a) Clybourn Dlvision Rental Projec't Redevelopment Agreement (the "Agreement") of
even date herewith, execr.¡ted by Developer and the City of Chicago (the "City"); and

(b) all other agreements, instruments and documents executed in connection with the
foregoing.

ln addition to the foregoing, we have examined

(a) the orþínal or certified, conformed or photostatic copies of Develope/s and

Sþonsor's (i) Certificate of Organization, as amended to date, (ii) Amended and
Restated Agreement of Limited Liability Company, (iii) qualifications to do business and

certificates of good standing in all states in which Developer is qualified to do business,

and (iv) records of all corporate proceedings relating to the Project; and

(b) such other documents, records and legal matters as we have deemed necessary or
relevant for purposes of issuing the opinions hereinafter expressed.

ln all such examinations, we have assumed the genuineness of all signatures
(other than lhose of Developer), the authenticity of documents submitted to us as originals and

conformity to the originals of all documents submitted to tls as certified, conformed or
photostatic copies.

Based on the foregoing, it is our opinron thal:

1. Each of Developer and Sponsor rs a limited liabilrty company clttly

organized, valiclly existing and in good standing under the laws of ils state of organization, has

i ;)



full power and authority to own and lease its properties and to carry on its business as presently

conducted, and is in good standing and duly qualified to do business as a foreign organization

under the laws of every state in which the conduct of its affairs or the ownership of its assets
requires such qualification, except for those states in which its failure to qualify to do business

would not have a material adverse effect on it or its business.

2. Each of Developer and Sponsor has full right, power and authority to

execute and deliver the Documents to which it is a party and to perform its obligations

lhereunder. Such execution, delivery and performance will not conflict with, or result in a breach

of, Developer's or Sponsor's Certificate of Organization or Amended and Restated Agreement
of Limíted Liability Company or result in a breach or other violation of any of the terms,

conditions or provisions of any law or rçgulatlon, order, writ, injunction or decree of any court,
government oi regulatory authority, or, to the best of our knowledge after diligent inquiry, any of
the terms, condliions or provisions of any agreement, instrument or document to which

Developer or Sponsor is a party or by which Developer or Sponsor or its respective properties is

bound. To the best of our knowledge after diligent inquiry, such execution, delivery and
performance will not constltute grounds for acceleration of the maturity of any agreement,
indenture, undertaklng or other instrument to which Developer is a party or by which it or any of
its property may be bound, or rosult ln the creation or lmpositlon of (or the obligation to create or
imþose) any llen, charge or encumbrance on, or security interest in, any of its property pursuant

to the þrovisions of añy of the foregoing, other than in favor of any lender providíng lender

financing.

3. The execution and dellvery of each Document and the performance of the

transactions contemplated thereby have been duly authorized and approved by all requisite
action on the part of Developer and Sponsor.

4. Each of the Documents to which Developer is a party has been duly

executed and delivered by a duly authorized officer of Developer. and each such Document

constitutes the legat, valld and binding obligation of Developer, enforceable in accordance with

its terms, except as limited by appllcable bankruptcy, reorganization, insolvency or similar laws

affecting the enforcement of credltors' rights generally. Each of the Documents to which

Sponsor is a party has been duly execuled and delivered by a duly authorized officer of

Sþonsor, and'each such Document constltules the legal, valid and binding obligation of
Sponsor, enforceable ln accordance with its terms, except as limited by applicable bankruptcy,

reorganization, insolvency or similar laws affecting the enforcement of creditors'rights generally.

S. Exhibit 4 attached hereto (a) identifies the members and managers of

Developer and the percentage lnterest held by each member. To the best of our knowledge

after diiigent inquiry, except as set forth on Exhibit A, there are no warrants, options, rights or
commitments of purchase, conversion, call or exchange or other rights or restrictions with

respect to any of the equity of Developer. Each outstanding interest of Developer is duly

authorized, vaiidly issued. fully paid and nonassessable. Exhibit B attached hereto (a) identifies

the members and managers of Sponsor and the percentage interest held by each member. To

the best of our knowtedge after diligent inquiry, except as set forth on EI[þj!-E!, there are no

warrants, options, rights or commitments of purchase, conversion, call or exchange or other

rights or restrictions with respect to any of the equity of Sponsor, Each outstanding interest of

Sponsor is duly authorized, validly issued, fully paid and nonassessable.

6. To the best of our knowledge after diligent inqutry, no judgments are

outstanding against Developer, nor is there now pending or threatened any litrgation. contested

claim or governmental proceeding by or against Developer or affecting Developer or its

property. or seeking to restrain or enjoin the performance by Developer of the Agreement or lhe
transactions contemplated by the Agreenrent, or contesting the valirJity thereof. To the best of

1l



our knowledge after diligent inquiry, Developer is not in default 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 Developer or its business.

7. To the best of our knowledge after diligent inquiry, there is no default by

Developer or any other party under any material contract, lease, agreement, instrument or
commitment to which Developer is a par$ or by which the cnmpany or its properties is bound.

8. To the best of our knowledge after diligent inquiry, all of the assets of
Developer are free and clear of mortgages, liens, pledges, security interesls and encumbrances
except for those specifically set forth in the Documents.

9. The execution, delivery and performance of the Documents by Developer
have not and wilt not require the consent of any person or the giving of notice to, any exemption
by, any reglstrat¡on, declaration orfiling'wlth or any taking of any other actions in respect of, any
person, including without limitation any court, government or regulatory authority.

10. To the best of our knourledge after diligent inquiry, Developer owns or
possesses or is llcensed or othenilise has the right to use all licenses, permlts and other
governmental approvals and authorizations, operating authoritles, certificates of public

convenienco, goods caniers pemiits, authorizations and other rights that are necessary for the
operatlon of its buslness.

11. A federal or state court sftting in the State of lllinois and applying the
choice of law provisions of the State of lllinols would enforce the choice of law contained in the
Documents and apply the law of the State of lllinols to the transactions evidenced thereby.

We are attomeys admitted to practíce in the State of llllnols and we express no
opinion as to any laws other than federal laws of the Unfted States of America or the laws of the
State of lllinois.

This opinion is issued at Develope/s and Sponso/s request for the benefit of the City and its
counsel, and may not be dlsclosed to or relied upon by any other person.

Very truly yours,

Name:

l4



CLYBOURN DIVISION RENTAL PROJEGT
REDEVELOPTENT AGREEiIENT

EXHIBIT I

FORI,I'OF PAYT5ENT AND PERFORIIANCE BOND

[Not attached for ordinancel
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CLYBOURN DIVISION RENTAL PROJECT
REDEVELOPMENT AGREEM ENT

EXHIBIT J

REQUISITION FORM

STATE OF ILLINOIS )

)
)

SS
COUNTY OF COOK

The affiant, of a
(the "Develope/'), hereby certifies that with respect to that

certain Redevelopment Agreement between the Developer and the City
of Chicago dated (the.Agreement"):

A. Expenditures for the Project, in the total amount of
been made:

have

B. This paragraph B sets forth and is a true and complete statement of all costs of
TIF-Funded lmprovements for the Project reimbursed by the City to date:

$

C. The Developer requests reirnbursement for the following cost of TIF-Funded
lmprovements:

$

D. None of the costs referenced in paragraph C above have been previously
reimbursed by the City.

E. The Developer hereby certifies to the City that, as of the date hereof:

1. Except as described in the attached certificate, the representations and
warranties contained in the Agreement are true and correct and the Developer is in compliance
with all applicable covenants contained herein.

2. No event of Default or condition or event which, with the giving of nolice
or passage of time or both, would constitute an Event of Default, exists or has occurred.

All capitalized terms whlch are not defined hereln have the meanings given such terms
in the Agreement.

I (,;



[tÞveloperl

Name

Subscribed and srrcm beforc me thþ 

-,day 
of

Mv commlsslon emhas:

Agraed and accepteû

Name

Clty
Depertment d Planrlhg and tlanlopllËnt'

L7



CLYBOURN DIVISTON RENTAL PROJECT
REDEVELOPMENT AG REEMENT

EXHIBIT K
LENDER FINANCING

1. Construction/Equitv Bridqe Loan: Citibank, N.A. (the 'Bank") shall provide a
construction/equity bridge loan to the Owner in the approximate amount of $18,000,000, with
monthly interesþonly payments during the term, to be repaid from a combination of tax credit
equity, TIF loan proceeds and the permanent 1s mortgage loan, described below. This loan will
have a term of 28 months, with 1 &month extension. The loan will bear interest at 30-day
LIBOR + 3o/o. This loan will be secured by a lrrMortgage during the construction period.

2. Permanent 1'¡ Mortqeoeloan (Residential Component): Citibank plans to provide the
permanent first morlgage loan secured by the residentlal component of the project in the
approximate amount of $4,000,000, with a fixed interest rate not to exceed 6.000/6 per annum, a
16 year term, and a 3S-year amortizatlon period. This loan will be secured by a 1'r Mortgage
duríng the permanent period, pursuant to subordination agreements entered into with the
subordinate lenders.

3. Permanent 1{ Mortoaqe Loan (Commercial Component): Citibank plans to provide tho
permanent first mortgage loan secured by the commarcial component of the project in the
approximate amount of $2,395,000, wlth a fixed lnterest rate not to exceed 7.0}o/o per annum, a
7-year term, and a2úyear amortization period.

4, CHA HOPE VI/MTW FUNDS ConstrucilorT/Permanent 2d Mortgagq,Loan: The Chicago
Houslng Authority (CHA) will malçe an $8,100,000 construction/permanent loan to Orrvner from a
HOPE Vl grant and MTW funds. The loan wlll bear 0% lnterest. Repayment of the loan will be
defened until maturity. Thls loan wlll have a 42-year term (inclusive of the construction period).
The foan will be secured by a2ú Mortgage.

5. TIF Loan: ClyDiv Manager, LLC, recipient of a $8,100,000 TIF Grant from the City of
Chicago, will capitally contribute the proceeds of the TIF Grant to the Owner. [$5,350,0001 in
TIF will become permanent debt of the commercial component of the project when the
ownership is divíded, leaving a TIF loan of l$2,750,0001 on lhe resídentialcomponent. [Note- the
split between the 2 loans is st¡ll being determined.J

6. Citibank AHC funds. Citibank will loan funds set aside by Citibank as parl of a
settlement with the Department of Justíce to the project in the approximate amount of
$1,476,000, with a fixed term of 42 years, and an interest rate not to exceed [1ololwith payments
deferred until repayment.

7 Special Member Capital.Cqlrtribution. The donation by the City of Chicago of the land to
the nonprofit (Cabrini Green LAC Community Development Corporation) will generate a

donation tax credit of $2,117,610 provided by the City of Chicago, These credits will be sold to
an investor at a credit price of $.91 and generate $1 ,927,025 in equity, plus a $10,000 donation
to the nonprofit. These amounts will be capitally contributed to the owner by the for profit
affìliale of the nonprofit.

B. Equity: An affiliate of The Richman Group shall provide tax credit equity in the
approximale amount of $13,154,684, as follows:

(i) $1,973,203 (at closing)
(i¡) $5,261,874 (construction completion; no earlier than 712017)

I tl



(iii) $3,946,405 no earl¡er than 1/2018, to pay down construction loan. May be paid directly
to the Construction Lender
(iv) $1,315,468 (at 95% occupancy, Breakeven, no earlier than January 1, 2018)
(v) $657,734 (@ 8609s, no earlier than January 1, 2018)

9. Deferred Develooer Fee: BMD-|, LLC will defer a portion of its developer fee
($2,251,169) in the approximate amount of J$642,407J. Of this amount, [$47,3311 will be
attributable to the commercial component after the splitting of ownership, leaving [$595,075] to
be repaid by the residentialcomponent from available cash flow over a 10 year period.

l'l



CLYBOURN DIVISION RENTAL PROJECT
REDEì'ELOPTENT AG REEM ENT

EXHIBIT L
ESCROTY AGREEIIENT

[Not aüached for ordlnancel
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GLYBOURN DfvlSION RENTAL PROJECT
REDEVELOPTENT AGREETIENT

EXHIBIT T
PRIOR TIF OBLIGANOilS

lNot attactnd for ordinanæl
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CLYBOURN DIVISION RENTAL PROJECT
REDE\ÆLOPMENT AGREE¡IENT

EXHIBIT N
FORTI OF CERTIFICATE OF COTPLETION

JNot attached for ordinancef
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