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SUBSTITUTE ORDINANCE

WHEREAS, the City of Chicago (the "City"), a home rule unit of government under
Section 6(a), Article VIl 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 sanltary
rental housmg available to persons of low and moderate income; and

WHEREAS the City has determined that the contmuance of a shortage of affordable
rental housing is harmful to the health, prosperity, economic stability and general welfare of the
City; and

WHEREAS, the Department of Housing and Economic Development (“DHED") has
preliminarily reviewed and approved the allocation of certain low income housing tax credits
pursuant to Section 42 of the Internal Revenue Code with respect to the construction of a 61-unit
development to be known as “Zapata Apartments” that will consist of four 3- to 4-story buildings
(the "Project’) to be undertaken by Zapata Apartments Limited Partnership, an lllinois limited
partnershlp (the "Partnership”) and Bickerdike Redevelopment Corporation, an lllinois not-for-
profit corporation (“Bickerdike"), on certain real property located at 3230 West Armitage Avenue,
1955 North St. Louis Avenue, 3503 West Armitage Avenue, -and 3734 West Cortland Street, in
Chlcago lllinois; and

'~ WHEREAS, all of the units shall be rent-restricted and occupied by mduvudugls having
incomes not in excess of 60% of area median income, as determmed by the United States
'Department of Housing and Urban Development; and

S

WHEREAS the Clty desures to waive certain fees with respect to the Project; and

WHEREAS, pursuant to an ordinance adopted by the City Council (the "City Councul") of
- the City of Chicago (the "City") on February 16, 2000 and published at pages 25065 to 25162 of
the .Journal of the Proceedings of the City Council (the "Journal") of such date, a certain
redevelopment plan and project (the "Plan") for the Fullerton/Milwaukee redevelopment project
area (theé "Area") was approved, as amended pursuant to an ordinance adopted by the City
Council on May 11, 2005 and published at pages” 47331 to 47472 of the Journal of such date,
pursuant to the lllinois Tax Increment Allocation Redevelopment Act, as amended (65 ILCS
5/11-74.4-1 et seq.) (the "Act"); and B /
WHEREAS, pursuant to an ordinance adopted by the City Council on February 16, 2000
. and published at pages 25164 to 25184 of the Journal of such date, the Area was designated as
a redevelopment project area pursuant to the Act; and

WHEREAS, pursuant to an ordinance (the "TIF Ordinance™) adopted by the City Council
on February 16, 2000 and published at pages 25185 to 25205 of the Journal of such date, tax
increment allocation financing was adopted pursuant to the Act as a means of financing certain
Area redevelopment project costs (as defined in the Act) incurred pursuant to the Plan; and ‘

WHEREAS, pursuant to Section 5/11-74.4-8(b) of the Act-and the TIF Ordinance,
incremental . taxes (“Incremental Taxes”) are deposited from time to time in the
"Fullerton/Milwaukee Redevelopment Project Area Special Tax AIIocatlon Fund® (the “TIF
Fund”) established pursuant to the TIF Ordinance; and

|
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'WHEREAS, Bickerdike is the owner of certain parcels of land located at 3230 West
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Ammitage Avenue, 1955 North St. Louis-Avenue, and 3503 West Armitage Avenue, all in Chicago
and which are located in the Redevelopment Area ("TIF Parcels”), and Bickerdike has an option to
purchase a parcel of land located at 3734 West Cortland Street, Chicago, which is located outside
the Redevelopment Area ("Cortland Parcel” and together with the TIF Parcels, the "Property”); and -

- WHEREAS, Bickerdike intends to convey the Property to the Partnership, and the
Partnership intends to construct the Project; and

WHEREAS, the Partnership (formed by Bickerdike to develop the Project) has proposed to
undertake the redevelopment of the Property in accordance with the Redevelopment Plan and.
pursuant to the terms and conditions of a proposed redevelopment agreement to be executed by
the Partnership, Bickerdike and the City to be financed in part by a portion of Incremental Taxes, if
any, deposited in the TIF Fund pursuant to Section 5/11-74.4-8(b) of the Act; and

WHEREAS, pursuant to Resolution 11-CDC-26 adopted by the' Community Development
-Commission of the City (the "Commission”) on May 10, 2011, the Commission has recommended
that the Partnership and Bickerdike (collectively, the "Developer”) be designated as the developer
for the Project and that DHED be authorized to negotiate, execute and deliver on behalf of the City
a redevelopment agreement with the Deveéloper for the Project; now therefore,

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

SECTION 1. The above recitals are expressly mcorporated in and made a part of this
ordinance as though fully set forth herein.

SECTION 2.vThe City shall waive those certain fees, if applicable, imposed by the City with-
respect to the Project and as more fully described in Exhibit A attached hereto and made a part
hereof. The.Project shall be deemed to qualify as "Affordable Housing” for purposes of Chapter
16-18 of the Municipal Code of Chicago. Section 2-44-090 of the Munncnpal Code of Chicago shall
not apply to the Prbject. .

SECTION 3. The Partnership and Bickerdike are hereby coIIectlver designated as the
developer for the Project pursuant to Section 5/11 -74. 4-4 of the Act.

SECTION 4. The Commissioner of DHED or a designee of the Commnssnoner are each
hereby authorized, with the approval of the City’s Corporatlon Counsel as to-form and legality, to
negotiate, execute and deliver a redevelopment agreement between the Developer and the City
substantially in the form attached hereto as Exhibit B and made a part hereof (the
"Redevelopment Agreement”), and such other supporting documents as may be necessary 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 5. The City Council of the City hereby finds that the City is authorized (a) to issue
its tax increment allocation revenue obligation in the maximum principal amount of $3,612,967, and
(b) to pay $1,000,000 from Incremental Taxes deposited in the general account of the TIF Fund
(the "General Account”) as the initial payment (the “Initial Payment) to finance a portion of the
eI|g|bIe costs included within the Project. : Lo ‘



SECTION 6. There shall be borrowed for and on behalf of the City a principal amount not
to exceed $3,612,967 for the payment of a portion of the eligible redevelopment project costs (as
such term is defined under the Act) included within the Project (such costs shall be known herein
and in the Redevelopment Agreement as "TIF-Funded Improvements”). The borrowing shall be
evidenced by a note of the City in an initial principal amount up to $3,612,967, designated “Tax
- Increment Allocation Revenue Note (Zapata Apartments Redevelopment Project), Taxable Series
2011" (the “City Note"). In addition, the City is authorized to pay Bickerdike from Incremental

Taxes an amount up to $1,000,000 as the Initial Payment. The City Note shall be substantially in" -
the form attached to the Redevelopment Agreement as Exhibit M and made a part hereof, with
such additions or modifications as shall be determined to be necessary by the Chief Financial
Officer of the City, or if there is no Chief Financial Officer, then the City Comptroller of the City, at
the time of issuance to reflect the purpose of the issue. The City Note shall be dated the date of
delivery thereof, and shall also bear the date of authentication, shall be in fully registered form,
shall be in the denomination of the outstanding principal amount thereof and shall become due and
payable as provided therein. The proceeds of the City Note and the Initial Payment are hereby
appropriated for the purposes set forth in this Section 6

The City Note shall not bear interest. The principal of the City Note shall be pald by check, ;
draft or wire transfer of funds by the City Comptroller of the City, as registrar and paying agent (the
“Registrar"), payable in lawful money of the United States of America to the’persons in whose
names the City Note are registered at the close of business-on the payment date, in any event no
_later than at the close of business on the 15th day of the month immediately after the. applicable

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

- The seal of the City shall be affixed to or a facsimile thereof printed on the City Note, and
the City Note shall be signed by the manual or facsimile signature of the Mayor of the City and
attested by the manual or facsimile signature of the - City Clerk of the City, and in case any officer
whose signature shall appear on the City Note shall cease to be such officer before the delivery of
the City Note, such signature shall nevertheless be valid and sufficient for all purposes, the same
as if such officer had remained in office until delivery.

-The City Note shall have thereon a certificate of authentication substantially in-the form
hereinafter set forth duly executed by the Registrar, as authenticating agent of the City fbr the City -
Note, and showing the date of authentication. The City Note shall not be valid or obligatory for any
purpose or-be entitled to any security or benefit under this ordinance unless and until such
certificate of authentication shall have been duly executed by the Registrar by manual signature,
and such certificate of authentication upon the City Note shall be conclusive evidence that the City
- Note has been authentlcated and delivered under this ordinance.

SECTION 7. _The City shall cause books (the "Register") for the registration and for the
transfer of the City Note (to-the extent such transfer is permitted under the Redevelopment
Agreement) as provided in this ordinance to be kept at the principal office of the Registrar, which is
hereby constituted and appointed the registrar of the City for the City Note. The City is authorized -
to prepare, and the Registrar shall keep custody of, multlple City Note blanks executed by the City
for use in the transfer of the City Note.

Upon surrender for a transfer of the City Note authorized under the Redevelopment
. Agreement at the principal office of the Registrar, duly endorsed by, or accompanied by (i) a written
instrument or instruments of transfer in form satisfactory to the Registrar, (i) an investment
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representation in form satlsfactory to the City and duly executed by, the registered owner or his
attorney duly authorized in writing, (iii) the written consent of the City evidenced by the signature of
the Chief Financial Officer (or his or her designee) and the DHED Commissioner on the instrument
~of transfer, and (iv) any deliveries required.under the Redevelopment Agreement, the City shall
execute and the Registrar shall authenticate, date and deliver in the name of any such authorized
transferee or transferees a new fully registered City Note of the same maturity, of authorized
denomination, for the authorized principal amount of the City Note less previous retirements. The
execution by the City of a fully registered:City Note shall constitute full and due authorization of the
City Note and the Registrar shall thereby be authorized to authenticate, date and deliver the City -~
Note. The Registrar shall not be required to transfer or exchange a City Note during the period
beginning at the close of business -on the fifteenth day of the month immediately prior to. the
maturity date of the City Note nor to transfer or exchange a City Note after notice calling a City
Note for prepayment has been made, nor during a period of five (5) days next preceding mailing of
a notice of prepayment of principal of a City Note. No beneficial interests in a City Note shall be
assigned, except in accordance with the procedures for transferring a City Note described above.

' The person in whose name the City Note shall be registered shall be deemed and regarded
" as the absolute owner thereof for all purposes, and payment of the principal of and interest, if any,
on the City Note shall be made only to or upon the order of the registered owner thereof or his legal
representative. All such payments shall be valid and effectual to satisfy and discharge the liability
upon the City Note to the extent of the sum or sums so paid.

No service charge shaII be made for any transfer of the City Note but the Clty or the
Reglstrar may require payment of a sum sufficient tb cover any tax or other governmental charge
that may be imposed in connection with any transfer of the City Note. :

SECTION 8. Subject to the limitations set forth herein, the Chief Financial Officer (or his or
her designee) is authorized to determine the terms of the City Note and to issue the City Note on
such terms as the Chief Financial Officer (or his or her designee) may deem to be in the best
interest of the City. The principal of the City Note shall be subject to determination, reduction and
_prepayment as provided in the form of City Note attached to the Redevelopment Agreement as
. Exhibit M, and as provided in the Redevelopment Agreement, including, without limitation, Sections
2, 4.03 and 15.02 thereof. As directed by the Chief Financial Officer (or his or her designee), the
Registrar shall proceed with prepayment without further notice or direction from the City. The
Registrar shall note on the debt service schedule attached to the City Note the amount of any
payment of principal or interest, if any, on such City Note, including the amount of any redemption
or prepayment, and the amount of any reduction ih principal pursuant to the Redevelopment
"~ Agreement.

_ SECTION 9. The City Note hereby authorized shall be executed as in this ordinance and

the Redevelopment Agreement provided as soon after the passage hereof as may be practicable
and consistent with the terms of the Redevelopment Agreement, and thereupon, be deposited with
the DHED Commissioner, and be by said DHED Commissioner delivered to the Developer

_ SECTION 10. Pursuant to the TIF Ordinance, the City has created the TIF Fund. The
Chief Financial Officer (or his or her designee) of the City 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 Ordinance, all Incremental 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 with respect to the City Note until the City Note has been fully repaid.
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_SECTION 11. The City Note is a special limited obligation of the City, and is payable
solely from amounts on deposit in the TIF Fund and shall be a valid claim of the registered owner
thereof only against .said sources. The City Note shall not be deemed to constitute an
indebtedness or a loan against the general taxing powers or credit of the City, within the meaning
of any constitutional or statutory provision. The registered owner(s) of the City Note shall not have
the right to.compel any exercise of the taxing power of the City, the State of lllinois or any political
subdivision thereof to pay the principal of or interest on the City Note. The City’s obligation to fully

repay the City Note is further limited by the terms and conditions of the Redevelopment
Agreement.

. SECTION 12. Moneys on deposit in the TIF Fund may be invested as allowed under
" Section 2-32-520 of the Municipal Code of the City of Chicago. Each such investment shall mature

on a date prior to the date on which said amounts are needed to pay the principal of or interest on
the City Note.

,SECTION 13. Pursuant to the Redevelopment Agreement, the Partnership shall complete
the Project. The eligible redevelopment project costs of the Project constituting TIF-Funded
Improvements up to the principal amount of $3,612,967 shall be deemed to be a disbursement of
the proceeds of the City Note. Upon issuance, the City Note shall have in the aggregate an initial
principal balance equal to the Developer's prior expenditures for TIF-Funded Improvements
(excluding . the Initial. Payment) up to a maximum amount of $3,612,967, as supported by a
Certificate of Expenditure in accordance with the City Note, and subject to the reductions described
" in the Redevelopment Agreement. After issuance, the principal amount outstanding under the City
Note shall be the initial principal balance of the City Note, plus interest thereon if any, minus any
principal amount and interest paid on the City Note and other reductions in principal as provided in
the Redevelopment Agreement. )

SECTION 14.  The Registrar shall malntaln a list of the names and acidresses of the
‘registered owners from time to time of the City Note and upon any transfer shall add the name and
address of the new registered owner and eliminate the name and address of the transferor

SECTION 15. The provisions of this ordinance shall constitute a contract between the City
and the registered owner(s) of the City Note. All covenants relating to the City Note are
- enforceable by the registered owner(s) of the City Note. .- :

SECTION 16. The Mayor, the Chief Financial Officer, the Comptroller, the City Cleri and
the other officers of the City are authorized to execute and deliver on behalf of the City such other
documents, agreements and certificates and to do such other things consistent with the terms of
this ordinance as such officers and employees shall deem necessary or approprlate in order to
effectuate the intent and purposes of this ordinance.

SECTION 17. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance, the
provisions of this ordinance shall control. If any section, paragraph, clause or provision of this
. ordinance shall be held invalid, the invalidity of such section, paragraph clause or provision shall
not affect any of the other provisions of this ordinance.

¢

SECTION 18. This ordinance shall be effective as of the date of its passage and a‘pproval.

~
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EXHIBIT A

FEE AND OTHER WAIVERS FOR RENTAL PROPERTY

Department of Construction and Permits
Waiver of Plan Review, Permit and Inspection Fees:

A. Building Permit:
Zoning '
) Construction/Architectural/Structural
Internal Plumbing o
HVAC
Water for Construction
Smoke Abatement

Electrical Permit. Service and Wiring
Elevator Permit (if applicable)
Wrecking Permit (if applicable)
Fencing Permit (if applicable) L
Fees for the review of building plans fdr compliance with accessibility codes
by the Mayor’s Office for People with Disabilities imposed by Section 13-32-
310(2) of the Municipal Code of Chicago '

mmoow

Department of Water Management

Tap Fees

Cut and Seal Fees ‘ ,

(Fees to purchase B-boxes and remote read-outs are not waived.)
Permit (connection) and Inspection Fees

'Sealing Permit Fees -

" Department of Transportation
Street Opening Fees

Driveway Permit Fees
Use of Public Way Fees



EXHIBIT B

REDEVELOPMENT AGREEMENT

See attached



ZAPATA APARTMENTS REDEVELOPMENT AGREEMENT

O

BY AND BETWEEN

THE CITY OF CHICAGO .
AND |
' ZAPATA APARTMENTS LIMITED PARTNERSHIP
AND .

BICKERDIKE REDEVELOPMENT CORPORATION

This agreement was prepared by

and after recording return to: - y
Ann R. Perkins, Esq. '
City of Chicago Law Department

121 North LaSalle Street, Room 600

Chicago, IL 60602
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This agreement was prepared by and
after recording return to: ‘

Ann R. Perkins, Esq.

City of Chicago Law Department

121 North LaSalle Street, Room 600
Chicago, IL 60602

ZAPATA APARTMENTS REDEVELOPMENT AGREEMENT - g

This Zapata Apartments Redevelopment Agreement (this “Agreement”) is made as of this

day of , 2011, by and between the City of Chicago, an lllinois municipal
corporation (the “City”), through its Department of Housing and Economic Development (‘DHED"),
Zapata Apartments Limited Partnership, an lllinois limited partnership ("Partnership”), and Bickerdike
Redevelopment Corporation, an lllinois not-for-profi t corporation ("Bickerdike”, and collectively with
the Partnership, the “Developer”). i '

_ RECITALS

, A Constitutional Authority: As a home rule unit of government under Section 6(a),
Article VII of-the 1970 Constitution of the State of lllinois (the "State”), the City has the power to

regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and '

pursuant thereto, has the power to encourage privats clevelopment in order to enhance the local tax

- base, create employment opportunities and to enter into contractual agreements with private parties
in order to achieve these goals. ° :

B. Statutory Authority: The Clty is authorized under the provnsnons of the Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to time (the
“Act”), to finance projects that eradicate bllghted conditions and conservation area factors through
the use of tax increment allocation financing for redevelopment projects:




}

C. City Council Authority:- To induce redevelopment pursuant to the Act, the City Council
of the City (the "City Council”) adopted the following ordinances on February 16, 2000: (1) "An
Ordinance of the City of Chicago, lllinois Approving a Redevelopment Plan for the
-Fullerton/Milwaukee Redevelopment Project Area”; (2) "An Ordinance of the City of Chicago, lllinois
Designating the Fullerton/Milwaukee Redevelopment Project Area as a Redevelopment Project Area
Pursuant to the Tax Increment Allocation Redevelopment Act”; and (3) "An Ordinance of the City of
Chicago, lllinois Adopting Tax Increment Allocation Financing for the Fullerton/Milwaukee
Redevelopment Project Area” (the "TIF Adoption Ordinance"). To expand the redevelopment area
pursuant to the Act, the City Council adopted the following ordinance on May 11, 2005: "An
 Ordinance of the City of Chicago, lllinois Approval of Amendment Number 1-to Fullerton/Milwaukee
Tax Increment Financing Redevelopment Plan and Project® (the "Amending Ordinance”).
Collectively, the TIF Adoption Ordinances and the Amending Ordinance are defined herein as the
“TIF Ordinances.” The redevelopment project area referred to above (the Redevelopment Area“)is
legally described on Exhibit A hereto.

D. The Project: Bickerdike has purchased (the “Acquisition”) certain property located
within the Redevelopment Area at 3230 West Armitage Avenue, 1955 North St. Louis Avenue, and
3503 West Armitage Avenue, Chicago, lllinois, which parcels are legally described on Exhibit B-1
hereto (the "TIF-Eligible Property”). Bickerdike has also acquired property located outside the

Redevelopment Area at 3734 West Cortland Street, Chicago, lllinois, -which parcel is legally .

described on Exhibit B-2 hereto (the “Cortland Property" and together with the TIF-Eligible Property,

the "Project Property”). All of the Project Property is currently vacant. On the Closing Date,

Bickerdike will convey the Project Property to the Partnership:

Within the time frames set forth in Sectiori 3.01 hereof, Developer shall commence and

- complete construction of a 61-unit development to be known as "Zapata Apartments” that will
‘consist of four 3- to 4-story buildings. The 61 rental units will consist of 8 one-bedroom apartments
31itwo-bedroom apartments and 22 three-bedroom apartments. All of the units will be affordable to
households earning sixty percent (60%) or less of the Chicago-area median income (“AMI"), unless
the Project (as defined below) becomes subject to more restrictive affordability covenants. The
development will include approximately four Section 504 accessible units, nine Type A adaptable
units and twenty-five Type B visitable units to accommodate people with disabilities. [Additionally,
the development will include approximately 18 units available for tenants whose incomes are at or
below 30% of AMI.] There will be 50 on-site parking spaces, including four handicapped-accessible
spaces. The development and related improvements (including but not limited to those TIF-Funded
Improvements as defined below and set forth on Exhibit C) are collectively referred to herein as the
"Project.” The completion of the Project would not reasonably be anticipated without the financing

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

Agreement and the Fullerton/Milwaukee Redevelopment Project Area Tax Increment Financing
Program Redevelopment Plan (the "“Redevelopment Plan®) attached hereto as Exhibit D.

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

G. Prior Obligations: Pursuant to the ordlnances listed on Exhibit E attached hereto, the
City has issued various obligations (collectively, the "Prior Obllgatlons") that wnll be paid out of
Incremental Taxes (as such term is det” ned below).
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Now, therefore, in consideration of the mutual covenants and agreements contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, thg parties hereto agree as follows:

SECTION 1. RECITALS
The foregoing recitals are hereby incorporated into this agreement by reference.

SECTION'2. DEFINITIONS -

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

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

"Actual residents of the City" shall mean persons domiciled within the City.
*Acquisition” shall Have the meaning set forth in the Recitals hereof.

"Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by or
'under common control with the Developer. -
"Annual ComJ;hance Report" shall mean a signed report from the Developer to the City (a)
itemizing each of the Developer’s obligations under the RDA during the preceding calendar year, (b)
certifying the Developer’'s compliance or noncompliance with such obligations, (c) attaching
evidence (whether or not previously submitted to the City) of such compliance or noncompliance
and (d) certifying that the Developer is not in default with respect to any provision of the RDA, the
agreements evidencing the Lender Financing, if any, or any related agreements; provided, that the
obligations to be covered by the Annual Compliance Report shall’include the following: (1) delivery
of Financial Statements and unaudited financial statements (Section 8.13); (2) delivery of updated
“insurance certificates, if applicable (Section 8.14): (3) delivery of evidence of payment of Non-

Governmental Charges, if appllcable (Section 8.15); and (4) compliance with all other executory
prowsmns of the RDA.

“Available Incremental Taxes" shall mean Incremental Taxes less Prior Obligations.

“Available Project Funds” shall have the meaning set forth for such term in Section 4.07

o hereof.
" "Bond(s)" shall have the meaning set forth for such tefm in Section 8.05 hereof.

"Bond Ordlnance shall'mean the City ordinance- authonzmg the issuance of Bonds.

"Building Site’ shaII mean one of four sites conS|st|ng of one or more parcels of Project
Property .on which portions of the Pro;ect will be constructed, as ldentlfled on Exhibits B-1 and B-2
hereto. -

“Business Relationship" shall have the meaning set forth for such term in Section 2-156-080
- of the Municipal Code of Chicago. »



“Certlflcate shall mean the Certificate of Completlon of Construction described in Section
7.01 hereof.

“Cettificate of Expenditure” shall mean ény Certificate of Expenditure referenced in the City

Note pursuant to which the principal amount of the City Note will be established.

“Change Order” shall mean any amendment or modification to the Scope Drawings, Plans
and Specifications or the Project Budget as described in Section 3.03, Section 3.04 and Section

~ 3.05, respectively.

“City Contract” shall have the meaning set forth in Section 8.01(}) hereof.

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

N “City Funds” shall mean those funds described in Section 4.03(b).

“City Note“ shall mean the taxable note to be in the form attached hereto as Exhibit M, in the
maximum principal amount of $3,612,967, issued by the City to the Developer on or as of the date
hereof. The City Note shall bear interest at an annual rate of zero percent (0%) and shall be
payable as set forth therein. -

“Closing Date” shall mean the date of execution and delivery of this Agreement by all parties

" hereto, which shall be deemed to be the date appearing in the first paragraph of this Agreement

- “Contract” shall have the meaning set forth in Section 10.03 hereof.
“Contractor” shall have the meaning set forth in Section 10.03 hereof.
v-“Construction Contract shall mean that certain contract, substantially in the form attached

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

“Corporation Counsel” shall mean the City's Office of Corporafion Counsel.

o mplover(s)” shall have the meaning set forth in Section 10 hereof. .

" “Environmental Laws” shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating
to public health and safety and the environment now or hereafter in force, as amended and
hereafter amended, including but not limited to (i) the Comprehensive Environmental Response, -
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called “Superfund” or

““Superiien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et seq.);

(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seg.); (v) the Clean Alr
Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vu)
the Toxic Substances Control Act (15 U.S.C. Section 2601 et seg.); (viii) the Federal Insecticide,
Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the lllinois Environmental

Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago.

“Equity” shall mean funds of the Developer (other than funds derived from Lender Financing)
irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, which amount



may be increased pursuant to Section 4.06 (Cost Overruns), and which may also include amounts
or fees payable to the Developer which the Developer has deferred.

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

"Escrow Agreement” shall mean the Escrow Agreement establishing a construction escrow,
to be entered into as of the date hereof by the Title Company (or an affiliate of the Title Company),
the Developer and the Developer's lender(s), substantially in the form of Exhibit G attached hereto.

“Event of Default" shall have the meaning set forth in Section 15 hereof.

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

"Fullerton/Milwaukee TIF Fund" shall mean the special tax allocation fund created by the City
in connection with the Redevelopment Area into which the Incremental Taxes will be deposited.

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

"Hazardous Materials” shall mean any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such
in (or for the purposes of) any Enwronmental Law, or any pollutant or contaminant, and shall include,
but not be limited to, petroleum (including crude oil), any radioactive material or by-product material,
polychlorinated blphenyls and asbestos in any form or condltlon

. "Human Rights ‘Ordlnance shall have the meaning set forth in Section 10 hereof.

."In_Balance"” shall have'the meaning set forth in Section 4.07 hereof.

“Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF Adoption.
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into the Fullerton/Milwaukee TIF Fund
~established to pay Redevelopment Project Costs and obligations incurred in the payment thereof.

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

"Lender_Financing” shall mean funds borrowed by the Developei"from lenders and
irrevocably available to pay for Costs of the Project, in the amount set forth in Section 4.01 hereof:

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

“MBE/WBE Budget" shall mean the budget attached hereto as EXthlfl 2, as descnbed in
Section 10. 03
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“MBE/MWVBE Program* shall have the meaning set forth in Section 10.03 hereof.

) “Modern_Schools Bonds" shall mean one or more seriee of general obligation bonds
authorized pursuant to the Modern Schools Across Chicago Bond Ordinance adopted by the City
Council on December 13, 2006, as may be amended or supplemented. -

~ “Municipal Code* shall mean the Municipal Code of the City of Chicago.

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

“Non-Governmental Charqes“’ shall mean all non-governmental charges, Iiens; claims, or
: encumbrances relating to the Developer, the Project Property or the Project.

“Permitted Liens" shall mean those liens and encumbrances agalnst the PrOJect Property
and/or the Project set forth on Exhibit H hereto.

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

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

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

“Pr0|ect Budget” shall mean the budget attached hereto as Exhibit I-1, showing the total cost
“of the Prolect by line item, furnished by the Developer to DHED, in accordance with Section 3.03
hereof.

A “Project Property” shall have the mea'ning set forth in the Recitals hereof.

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

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

“Redevelopment Project Costs” shall mean redeveloprnent prOJect costs as defined in
" Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment Plan
or otherwise referenced in the Redevelopment Plan.

““Scope Drawinqs shall mean preliminary construction documents contalnlng a snte plan and
preliminary drawings and specifications for the Project. :

‘ “S rvey” shall mean a Class A plat of survey in the most recently revised form of .
ALTA/ACSM land title survey for each Building Site dated within 45 days prior to the Closmg Date,
acceptable in form and content to the City and the Title Company, prepared by a surveyor registered:
in the State of lllinois, certified to the City and the Title Company, and |nd|cat|ng whether the Building
Site is in a flood hazard area as identified by the United States Federal Emergency Management
Agency (and updates thereof to reflect improvements:to the Building Site in connection with the .
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construction of the Project and related improvements as required by the City or lender(s) providing
Lender Financing). )

“Term-of the Agreement" shall mean the period of time commencing on»th,e Closing Date and
ending on the date on which the Redevelopment Area is no longer in effect (through and including
December 31, [2024].

“TIF Adoption Ordinance” shall have the meaning set forth_ in the Recitals hereof.

“TIF Bonds" shall have the meaning set forth in the Recitals hereof.

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

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

“TIF-Funded Improvements* shall mean those improvements of the Project which (i) qualify
_as Redevelopment Project Costs, (i) are eligible costs under the Redevelopment Plan and (iii) the
City has agreed to pay for or reimburse out of the City Funds, subject to the terms of this
Agreement. ExhibitQ lists the TIF-Funded Improvements for the Project. -

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

~ “Title Company" shall mean Title Services, Inc.

“Title Policy" shall mean a title insurance policy in the most recenily revised ALTA or
eguivalent form, showing the Developer as the insured, noting the recording of this Agreement as an
encumbrance against the Project Property, and a subordination agreement in favor of the City with
respect to previously recorded liens against the Project Property related to Lender Financing, if any,
|ssued by the Title Company :

“WARN Act” shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C.
Sectlon 2101 et seq.).

“W BEgs) shall mean a busuness identified in the Directory of Certified Women Busuness

Ehterprlses published by the City's Department of Procurement Services, or otherwise certified by =

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

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Project, the Developer shall, pursuant to the Plans
and Specifications and subject to the provisions of Section 18.17 hereof. (i) commence construction
within 30 days of the Closing of this Agreement; and (ii) complete construction and conduct
- business operations therein no later than 27 months after such commencement of construction.

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

3.03 Pr0|ect Budget. The Developer has furnished to DHED, and DHED has approved, a
Project Budget showing total costs for the Project in.an amount not less than $25,073,571. The
Developer hereby certifies to the City that (a) the City Funds, together with Lender Financing and
Equity described in Section 4.02 hereof, shall be sufficient to complete the Project; and (b) the
Project Budget is true, correct and complete in all material respects. The Developer shall promptly
deliver to DHED certified copies of any Change Orders with respect to the Project Budget for
approval pursuant to Section 3.04 hereof. ‘

'3.04 Change Orders. Any Change Orders that individually or in the aggregate (a)
- permanently increase or decrease the Project Budget by more than ten percent (10%), (b) reduce

the net rentable square footage of the Project by more than five percent (5%), (c) change the basic
" uses of the Project or (d) result in a delay in the completion of the Project, must be submitted by the
Developer to DHED for DHED'’s prior written approval. The Developer.shall not authorize or permit
the performance of any work relating to any Change Order described in the preceding clauses (a),
(b), (c) or (d) .or the furnishing of materials in connection therewith prior to the receipt by the
Developer of DHED's written approval. The Construction Contract, and each contract between the
General Contractor and any subcontractor, shall contain a provision to this effect. An approved

~ Change Order shall not be deemed to imply any obligation on the part of the City to increase the

amount of City Funds which the City has pledged pursuant to this Agreement or provide any other
additional assistance to the Developer. Notwithstanding anything to the contrary in this Section
3.04, Change Orders costing less than Twenty-Five Thousand Dollars ($25,000.00) each, to an
aggregate amount of One Hundred Thousand Dollars ($100,000.00), do not require DHED's prior
‘written approval as set forth in this Section 3.04, but DHED shall be notified in writing of all such
Change Orders prior to the implementation thereof and the Developer, in connection with such
notice, shall identify to DHED the source of funding therefor.

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

A 3.06 Other Approvals. Any DHED approval under this Agreement shall have no effect upon,
nor shall it operate as a waiver of, the Developer's obligations to comply with the provisions of
Section 5.03 (Other Governmental Approvals) hereof. The Developer shall not commence
construction of the Project until the Developer has obtained all necessary permits and approvals
(including but not limited to DHED's approval of the Scope Drawings and Plans and Specifications)
and proof of the General Contractor's and each subcontractor's bonding as required hereunder.

-3.07 Progress Reports and Survey Updates. The Developer shall provide DHED with
written monthly progress reports detailing the status of the Project, including a revised completion
date, if necessary (with any change in completion date being considered a Change Order, requiring
DHED's written approval pursuant to Section 3.04).. At completion, the Developer shall provide three
(3) copies of an updated Survey for any Building Site to DHED upon the request of DHED or any
lender providing Lender Financing, reflecting improvements made to the Building Site. -
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3.08 Inspecting Agent or Architect. An independent agent or architect (other than the
Developer's architect) approved by DHED shall be selected to act as the inspecting agent or
architect, at the Developer's expense, for the ‘Project. The inspecting agent or architect shall
perform periodic inspections with respect to the Project, providing certifications with respect thereto
to DHED, prior to requests for disbursement for costs related to the Project. At the Developer's
option, the inspecting architect may be the inspecting architect engaged by any lender providing
Lender Financing for the Project, provided that said architect is an independent architect licensed by .
the State of lllinois, or an inspecting agent of DHED. '

3.09 Barricades. Prior to commencing any construction requiring barricades, the Developer
shall install a construction barricade of a type and appearance satisfactory to the City and
constructed in compliance with all applicable federal, state or City laws, ordinances and regulations.
DHED retains the right to approve the maintenance, appearance color scheme, painting, nature,
type content and design of all barricades.

3 10 Signs and Public Relations. The Developer shaII erect a sign of size and style
approved by the City in a conspicuous location on the Project Property during the Project, indicating
that financing has been provided by the City. The City reserves the right to include the name,
photograph, artistic rendering of the Project and other pertinent information regarding the Developer,
the Project Property and the Project in the City's promotional literature and communications. -

3.11 Utility Connections. The Developer may connect aII on-site water sanltary, storm and
~ sewer lines constructed on the Project’ Property to City utility lines existing on or near the perimeter

-of the Project Property, provided the Developer first complies with all City requrrements governing
"~ such connections, lncludlng the payment of customary fees and costs related thereto.

3.12 Permit Fees. In connection with the Project, the Developer shall be obligated to ,pay'
only those building, permit, engineering, tap on and inspection fees that are assessed on a uniform

basis throughout the City of Chicago and are of general appllcablllty to other property within the City
- of Chicago.

SECTION 4. FINANCING
4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be

$25,073,571, to be applled in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources:

4

Equity (subject to Sections 4.0&)Land 4.06)
(includes loans or contributions from Bickerdike to the Partnership of
approx. $660,042 in DCEO Energy Funds and State of lllinois Capital Funds,

and $100) and approximately $18,947,066 of LIHTC equity t $19, 607 208
. Lender Financing — Harris Bank = $853,396
" Estimated City Funds (subject to Section 4.03) . $4,612,967
ESTIMATED TOTAL | A ' $25 073,571

4.02 Developer Funds. Equity and/or Lender Flnancmg may be used to pay any Project
«cost, including but not limited to Redevelopment PI'OjeCt Costs.
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+ 4.03 Citv Funds.

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse the
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs. |
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum
amount of costs that may be paid by or reimbursed from City Funds for each line item therein
(subject to Section 4.03(b)), contingent upon receipt by the City of documentation satisfactory in
form and substance to DHED evidencing such cost and its eligibility as a Redevelopment Prolect‘
Cost. :

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement,
including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to provide
City funds in an amount not to exceed $4,612,967 (the "City Funds"). Of the $4,612,967,
$1,000,000 will be contributed by the City approximately 30 days following Closing tp Bickerdike in .
_ the form of cash. Upon receipt, Bickerdike will make a capital contribution or loan of these cash
- funds to the Partnership (the “Initial Payment”). The Initial Payment will be made from accumulated
Incremental Taxes with respect to all property within the Redevelopment Area.

In addition, the City hereby agrees to pay the remaining City Funds through the issuance of

the City Note in the maximum principal amount of $3,612,967. The City shall issue the City Note to

_Bickerdike at Closing and it shall.tye payable in full upon issuance of the Certificate. Upon receipt of

‘the cash proceeds from the repayment of the City Note by the City, Bickerdike shall make a capital

contribution or loan of the cash proceeds to the Partnership. The principal amount of the City Note

shall be in an amount equal to the costs of the TIF-Funded Improvements which have been incurred

- or will be incurred by the Developer prior to the issuance of the Certificate and are to be reimbursed

-by the City through payment on the City Note, subject to the provisions hereof; provided, however,
that payment under the City Note is subject to the amount of Available Incremental Taxes (as

defined below) deposited into the Fullerton/Milwaukee TIF Fund being sufficient for such payments.

©) The City retains the right to supplement, amend or refund the Modern Schools
Bonds, provided that the City shall not issue any such Modern Schools Bonds in an amount or upon
terms which, based upon the City’s projections and uses of Incremental Taxes at the time of such
Modern Schools Bonds issuance, would result in the amount of Available Incremental Taxes being
insufficient to fund fully the debt service requirements set forth in the debt service schedule to the
City Note. :

4.04 [Intentionally omitted]

,  4.05 Treatment of Prior Exp’enditures‘and Subsequent Disbursements. \

(a) Prior Expenditures. Only those expenditures made by the Developer with respect to the
Project prior to the Closing Date, evidenced by documentation satisfactory to DHED and approved
by DHED as satisfying costs covered in the Project Budget, shall be considered previously
contributed Equity or Lender Financing hereunder (the “Prior Expenditures”). DHED shall have the
right, in its sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit| hereto
sets forth the prior expenditures approved by DHED as of the date hereof as Prior Expenditures.
Prior Expenditures made for items other than TIF-Funded Improvements shall not be reimbursed to
-the Developer, but shall reduce the amount of Equity and/or Lender Fmancmg required to be
contrlbuted by the DeveIoper pursuant to Section 4.01 hereof. :
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(b) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded
Improvements may be allocated to and charged against the appropriate line only, with transfers of
costs and expenses from one line item to another, without the prior written consent of DHED, being
prohibited; provided, however, that such transfers among line items, in an amount not to exceed
$25,000 or $100,000 in the aggregate, may be made without the prior written consent of DHED.

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

4.07 Execution of Certificate of Expenditure. Prior to each execution of a Certificate of
Expenditure by the City, the Developer shall submit documentation regarding the applicable
expenditures to DHED, which shall be satisfactory to DHED in its sole discretion. Delivery by the
" Developer to DHED of any request for execution by the City of a Certificate of Expenditure
hereunder shall, in addition to the.items therein expressly set forth, constitute a certification to the
City, as of the date of such request for execution of a Certlflcate of Expenditure, that

(a) the total amount of the request for Certificate of Expenditure represents the actual cost
of the TIF-Funded Improvements or the actual amount payable to (or paid to) the General

"~ ‘Contractor and/or subcontractors who have performed work on the Project, and/or their payees, or

the actual amount payable to (or paid to) a licensed architect who has performed work on the
Project; "

, (b) all amounts shown as previous payments on the current request. for Certlflcate of
Expenditure have been paid to the parties entitled to such payment

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

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

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

(f) no Event of Default or condition or.event which, with the giving of notice or passage of
time or both, would constitute an Event of Default exists or has occurred; and
\ - .
(g) the Projectis In Balance. The Project shall be deemed to be in balance (“In Balance®)
only if the total of the available Project funds equals or exceeds the aggregate of the amount
- necessary to pay all unpaid Project costs incurred or to be incurred in the completion of the Project.
“Available Project Funds® as used. herein shall mean: (i) the undisbursed City Funds; (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 hereby agrees that, if the
Project is not In Balance, the Developer shall, within 10 days after a written request by the City,
deposit with the escrow agent or will make available (in a manner acceptable to the City), cashin an
amount that will place the Project In Balance, which deposit shall first be exhausted before any
- further disbursement of the City Funds shall be made. .

16



.The City shall have the right, in its discretion, to require the Developer to.submit further
documentation as the City may require in order to verify that the matters certified to above are true
and correct, and any execution of a Certificate of Expenditure by the City shall be subject to the
City's review and approval of such documentation and its satisfaction that such certifications are true
and correct; provided, however, that nothing in this sentence shall be deemed to prevent the City

-from relying on such certifications by the Developer. In addition, the Developer shall have satisfied
all other preconditions of execution of a Certificate of Expenditure, including but not limited to
requirements set forth in the TIF Ordinances, this Agreement and/or the Escrow Agreement.

~ 4.08 Conditional Grant. The City Funds being provided hereunder are being granted on a
conditional basis, subject to the Developer’s compliance with the provisions of this Agreement. The
City Funds are subject to being reimbursed as provided in Section 15.02 hereof.

4.09 Cost of Issuance. The Developer shall be responsible for paying all costs relating to

the issuance of the City Note, including costs relating to the oplnlon described in Section 5.09(b)
hereof.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the Clty s satisfaction on or prior to the
Closmg Date:

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

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

5.03 Other Governmental Apbrovats The Developer has secured all other necessary
-approvals and permits required by any state, federal, or local statute ordinance or regulation and
has submltted evidence thereof to DHED. '

5.04 Flnancmg. The Developer has furnished proof reasonably acceptable to the City that
the Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to
icomplete the Project and satisfy its obligations under this Agreement. If a portion of such funds
consists of Lender Financing, the Developer has furnished proof as of the Closing Date that the
proceeds thereof are available to be drawn upon by the Developer as needed and are sufficient
(along with the other sources set forth in Section 4.01) to complete the Project. The Developer has
delivered to DHED a copy of the construction escrow agreement entered into by the Developer
regarding the Lender Financing. Any liens against the Project Property in existence at the Closing
Date have been subordinated to certain encumbrances of the City set forth herein pursuant to a .
Subordination Agreement, in a form acceptable to the Clty, executed on or prior to the Closing Date,
which is to be recorded, at the expense of the Developer, with the Office of the Recorder of Deeds
- of Cook County.

5.05 Acquisition and Title. On the Closing Date, the Developer has furnished the City with a
pro forma Title Policy for the Project Property, certified by the Title Company, showing the Developer
~as the named insured, along with copies of all Schedule B title exception documents. The Title
Policy is dated as of the Closing Date and contains only those title exceptions listed as Permitted
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Liens on Exhibit H hereto and evidences the recording of this Agreement pursuant to the provisions
of Section 8.18 hereof. The Title Policy also contains such endorsements as shall be required by
Corporation Counsel, including but not limited to an"owner's comprehensive endorsement and
satisfactory endorsements regarding zoning (3.1 with parking), contiguity, location, access and
survey. The Developer has provided to DHED, on or prior to the Closing Date, documentation
related to the purchase of the Project Property and certified copies of all easements and
encumbrances of record with respect to the Project Property not addressed, to DHED's satlsfactlon
by the Title Policy and any endorsements thereto

5.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City with
searches under (a) the Developer's name and(b) BRC Affiliate, Inc., as follows:

. Secretary of State ' UCC search
Secretary of State Federal tax search
Cook County Recorder UCC search
- Cook County Recorder - Fixtures search’
Cook County Recorder Federal tax search
Cook County Recorder State tax search
Cook County Recorder Memoranda of judgments search
U.S. District Court Pending suits and judgments
Clerk of Circuit Court, Pending suits and judgments
- Cook County —

showmg no liens against the Developer, the Project Property or any fixtures now or hereafter affixed
thereto except for the Permltted Liens.

5.07 Survevs. The Developer has furnished the Clty with three (3) copies of the Survey for
each Building Site.

5.08 Insurance. The Developer, at its own expense, has insured the Project Property in
accordance with Section 12 hereof, and has delivered certlflcates required pursuant to Section 12
hereof evidencing the required coverages to DHED.

5.09 Opinion of the DeveIOJJer's Counsel. On the Closing Date, the Developer has furnished
the City with an opinion of counsel, substantially in the form attached hereto as Exhibit K, with such
- changes as required by or acceptable to Corporation Counsel. If the Developer has engaged
‘special counsel in connection with the Project, and such special counsel is unwilling or unable to

give some of the opinions set forth in Exhibit K hereto, such opinions were obtalned by the
Developer from its general corporate counsel.

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory to
DHED in its sole discretion of the Prior Expenditures in accordance with the provisions of Section

-4, 05(a) hereof.

5.11 Financial Statéments. The Developer has provided Financial Statements to DHED for
its most recent fiscal year, and audited or unaudited interim financial statements.

5.12 Documentation. The Developer has prowded documentation to DHED, satisfactory in
form and substance to DHED, with respect to current employment matters.

~—
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5.13 Environmental. The Developer has provided DHED with copies of that certain phase |
environmental audit completed with respect to the Project Property [and any phase Il environmental
audit with respect to the Project Property required by the City.] The Developer has provided the City
with a letter from the environmental englneer(s) who completed such audit(s), authorizing the City to
rely on such audits.

5.14 Corporate Documents; Economic Disclosure Statement. The Developer has provided
a copy of its Articles or Certificate of Incorporation and Certificate of Limited Partnership,
respectively, containing the original certification of the Secretary of State of its state of incorporation
or organization,; certificates of good standing from the Secretary of State of its state of incorporation
or organization and all other states in which the Developer is qualified to do business; an
incumbency certificate in such form and substance as the Corporation Counsel may require; by-laws
or partnership agreement, as applicable; and such other corporate documentation as the City has
requested. The Developer has provided to the City an Economic Disclosure Statement in the City’s
then current form, dated as of the Closing Date.

{
.

515 Litigation. The Developer has provided to Corporation Counsel and DHED, a
description of all pending or threatened litigation or administrative proceedings involving 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 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors. (a) Except as set forth in
- Section 6.01@ ‘below, prior to entering into an agreement with a General Contractor- or any
subcontractor for construction of the Project, the Developer shall solicit, or shall cause the General
Contractor to solicit, bids from qualified contractors eligible to do business with the City of Chicago,
and shall submit all bids received to DHED for its inspection arid written approval. For the TIF-
Funded Improvements, the Developer has selected [Humboldt Construction Company] as the
General Contractor. The Developer shall submit or has submitted copies of the Construction
- Contract to DHED in accordance with Section 6.02 below. Photocopies of all subcontracts entered
. or to be entered into in connection with the TIF-Funded Improvements shall be provided to DHED
within five (5) business days of the execution thereof. The Developer shall-ensure that the General
Contractor shall not (and shall cause the Generai Contractor to ensure that the subcontractors shall
not) begin work on the Project until the Plans and’ Specrﬁcatrons have been approved by DHED and
all reqursrte permits have been obtained. :

(b) If, prior to entering |nto an agreement with a General Contractor for construction of the
Prolect the Developer does not solicit bids pursuant to Section 6.01(a) hereof, then the fee of the
General Contractor proposed to be paid out of City Funds shall not exceed [6]% of the total amount
of the Construction Contract. Except as explicitly stated in this paragraph, all other provisions of
Section 6.01(a) shall apply, including but not limited to the requirement that the General Contractor
shall solicit competitive bids from all subcontractors.

6.02 Construction. Contract. Prior to the execution thereof, the Developer shall deliver to

DHED a copy of the proposed Construction Contract with the General Contractor selected to handle

_the Project in accordance with Section 6.01.above, for DHED's prior written approval, which shall be

granted or denied within ten (10) business days after delivery thereof. Within ten (10) business days
after execution of such contract by the Developer, the General Contractor andany other parties
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thereto, the Developer shall deliver to DHED and Corporation Counsel a certified copy of such
contract together with any modifications, amendments or supplements thereto.

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

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

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

" Contract and each contract with any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section_10.01(e) (Employment
Opportunity), Section 10.02 (City Resident Employment Requirement), Section 10.03 (MBE/WBE
Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and Records)

hereot. Photocopies of all contracts or subcontracts entered or to be entered into in connection with - - - - -

the TIF-Funded Improvements shall be provided to DHED within five (5) business days of the
execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Certificate of Completion of Construction. (a) Upon completion of the construction of
the Project in accordance with the terms of this Agreement, and upon the Developer's written
_request. DHED shall issue to the Developer a Certificate in recordable form certifying that the

. Developer has fuffilled its obligation to complete the PrOJect in accordance with the terms of this
Agreement.

(b) DHED shall respond to the Developer's written request for a Certificate within forty-
five (45) days by issuing either a Certificate or a written statement detailing the ways in which the
~ Project does not conform to this Agreement or has not been satisfactorily completed, and the

measures which must be taken by the Developer in order to obtain the Certificate.. The Developer
 may resubmit a written request for a Certificate upon completion of such measures.

(c) Developer acknowledges that the City will not issue a Certlflcate until the
following condltlons have been met: .

0] the Project. including all of the TIF;Funded Improvements, has been substantially
. completed; and

(i) Developer has provided DHED with evidence acee;St'able to DHED showing that
, Developer has complied with building permit requirements; and -
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(iii) the City's monitoring unit has determined in writing that the Developeris in
complete compliance with all requirements of Sections 8.09 and 10. .

7.02 Effect of Issuance of Certificate; Continuing Obligations. The 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 the Developer's obligation tp complete such activities have been
satisfied. - After the issuance of a Certificate, however, all executory terms and,conditions of this
Agreement and all representations and covenants contained herein will continue to remain in full
. force and effect throughout the Term of the Agreement as to the parties described in the following

paragraph, and the issuance of the Certificate shall not be construed as a waiver by the City of any

of its rights and remedies pursuant to such executory terms.

' Those covenants specifically described at Sections 8.02, 8.06, 8.19, 8.20 as
covenants that run with the land are the only covenants in this Agreement intended to be binding
upon any transferee of the Project Property (including an assignee as described in the following
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate;
provided, that upon the i issuance of a Certificate, the covenants set forth in Section 8.02 shall be
deemed to have been fulfilled. The other executory terms of this Agreement that remain after the
issuance of a Certificate shall be binding only upon the Developer or a permitted assignee of the
Developer who, pursuant to Section 18.15 of this Agreement, has contracted to take an assignment
of the Developer's rights under this Agreement and assume the Developer's liabilities hereunder.

.7.03 Failure to Complete. If the.Deve‘Ioper fails to cotnplete the Project in eccordance with

the terms of this Agreement, then the City has, but shall not be limited to, any of the following rights
and remedles

(a) the right to terminate this Agreement and cease all dlsbursement of City Funds not yet
dlsbursed pursuant.hereto;

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

(c) the right to seek reimbursement of the City Funds from the Developer.
7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the

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

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE DEVELOPER.‘

8.01 General. Each of the Partnership and Bickerdike and the Developer, as noted below,
represents, warrants and covenants, as of the date of this Agreement and as of the date of each
disbursement of City Funds hereunder, that:

“(a)the Partnershlp is an lllinois jimited partnership, and Bickerdike is an |||anlS not-for-profit
- corporation, and both are duly organized, validly existing, qualified to do business in lllinois, and

21



licensed to do business in any other state where, due to the nature of their activities or properties,
such qualification or license is required; ‘

(b) the Developer has the rlght power and authorlty to enter into, execute, deliver and
perform this Agreement

(c) the execution, delivery and performance by the Partnership or Bickerdike of this
- Agreement has been duly authorized by all necessary action, and does not and will not violate its -
Certificate of Limited Partnership or Articles of Incorporation, respectively, or partnership agreement
~or by-laws, as applicable, as amended and supplemented, any applicable provision of law, or
constitute a breach of, default under or require any consent under any agreement, instrument or

. document to which the Developer is now a party or by which the Developer is now or may become
bound;

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement, the Partnership shall acquire from Bickerdike, and shall maintain good, indefeasible and
“merchantable fee simple title to the Project Property (and all improvements thereon) free and clear
of all liens (except for the Permitted Liens, Lender Financing as disclosed in the Project Budget and

“non-governmental charges that the Developer is contesting in good faith pursuant to Section 8. 15
hereof); ‘

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

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

(9) the Developer has and shall maintain all government permits, certificate's and consents
" (including, without limitation, appropriate environmental approvals) necessary to conduct its
business and to construct, complete and operate the Project;

(h) the Developeris notin default with respect to any |ndenture loan agreement, mortgage,
deed, note or any other agreement or instrument related to the borrowing of money to which the
Developer is a party or by which the Developer is bound;

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

(j) prior to the issuance of a Certificate, the Developer shall not do any of the following
without the prior written consent of DHED: (1) be a party to any merger, liquidation or consolidation;
(2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of its assets or any
portion of the Project Property (including but not limited to any fixtures or equipment now or
hereafter attached thereto) except in the ordinary course of business; (3) enter into any transaction
outside the ordinary course of the Developer's business; (4) assume, guarantee, endorse, or
othenwise become’liable in connection with the obligations of any other person or entity (except for
guarantees executed by Bickerdike in the course of its development of other housing projects or the
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operation thereof) or (5) enter into any transaction that would cause a material and detrimental
change to the Developer's financial condition;
. t

(k) the Developer has not incurred, and, prior to the issuance of a Certificate, shall not,
withotjt the prior written consent of the Commissioner of DHED, allow the existence of any liens:
against the Project Property (or improvements thereon) other than the Permitted Liens; orincur any
indebtedness, secured or to be secured by the Project Property (or improvements thereon) or any
fixtures now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget;
and .

- () . has not made or caused to be made, directly or indirectly, any payment, gratuity or
offer of employment in connection with the Agreement or any contract paid from the City treasury or
pursuant to City ordinance, for services to any City agency (“City Contract”) as ah inducement for the
City to enter into the Agreement or any City Contract with the Developer in violation of Chapter 2-
156-120 of the Municipal Code of the City;. and )

(m) neither the Developer nor any affiliate of the Developer is listed on any of the
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City may not do business under
any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals Lisf, the

Denied Persons List, the Unverified List, the Entity List and the Debarred List. For purposes of this .
‘'subparagraph (m) only, the term “affiliate,” when used to indicate a relationship with a specified

person -or entity, means a person or entity that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with such specified person or
entity, and a person or entity shall be deemed to be controlled by another person or entity, if
controlled in any manner whatsoever that results in control in fact by that other person or entity (or
that other person or entity and any persons or entities with whom that other person or entity is acting
jointly or in concert), whether directiy or indirectly and whether through share ownershlp, atrust, a
contract or otheanse

-8.02 Covenant to Redevelog. Upon DHED's approval of the Project Budget, the Scope

Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and the

Developer's receipt of all required building-permits and governmental approvals, the Developer shall

' redevelop the Project Property in accordance with this Agreement and all Exhibits attached hereto,
the ' TIF Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all
amendments thereto, and all federal, state and local laws, ordinances, rules, regulations, executive

orders and codes applicable to the Project, the Project Property and/or the Developer. The
covenants set forth in this Section shall run with the land and be binding upon any transferee, but
shall be deemed satisfied upon issuance by the City of a Certificate with respect thereto.

8.03 Redevelopment Plan. The DeveIoper represents that the PI’OjeCt is and shall be in -~
compliance with all of the terms of the Redevelopment Plan.

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

8.05 Other Bonds. The Developer shall, at the request of the City, agree to any reasonable
amendments to this Agreement that are necessary or desirable in order for the City to issue (in its

- sole discretion) any bonds in connection with the Redevelopment Area, the proceeds of which may
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be .used to reimburse the City for expenditures made in connection with, or provide a source of

funds for the payment for, the TIF-Funded Improvements (the “Bonds”); provided, that the proceeds

of bonds issued on a tax-exempt basis cannot be used as a source of City Funds or to repay the -
City Note; and provided, that any such amendments shall not have a material adverse effect on the

Developer or the Project. The Developer shall, at the Developer's expense, cooperate and provide

reasonable assistance in connection with the marketing of any such Bonds, including but not limited

to providing written descriptions of the Project, making representations, providing information

regarding its financial condition and assisting the City in prepanng an offering statement with respect

thereto. :

8.06 Covenant Not to Sell Project Property. The Developer agrees not to sell, transfer,
convey or otherwise dispose of all or substantially all of the Project prior to the fifth anniversary of
the date of the issuance of the Certificate of Completion, without the consent of DHED. The
covenants set forth in this'Section shall run with the land and be binding upon any transferee.

8.07 Employment Opportunltv, Proqress Reports. The Developer covenants and agrees to
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor and
each subcontractor to abide by the terms set forth in Section 10 hereof. The Developer shall deliver
to the City written progress reports detailing compliance with the requirements of Sections 8.09
10.02 and 10.03 of this Agreement. Such reports shall be delivered to the City when the Project is
25%, 50%, 70% and 100% completed (based on the amount of expenditures incurred in relation to

the Project Budget). If any such reports indicate a shortfall in compliance, the Developer shall also

-~ deliver a plan to DHED which shall outline, to DHED's satisfaction, the manner in which the
. Developer shall correct any shortfall.

8.08 Employment Profile. The Developer shall submit, and contractually obligate and cause
the General Contractor or any subcontractor to submit, to DHED, from time to time, statements of its
employment profile upon DHED's request. .

8.09 Prevailing Wage. The Developer covenants and agrees to pay, and to contractually
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage rate -
as ascertained by the lllinois Department of Labor (the "Department”), to all Project employees. All
such contracts shall list the specified rates to be paid to all laborers, workers and mechanics for
each craft or type of worker or mechanic employed pursuant to such contract. If the Department
revises such prevailing wage rates, the revised rates shall apply to all such contracts. Upon the
City's request, the Developer shall provide the City with copies of all such contracts entered into by

the Developer or the General Contractor to evidence compliance with this Section 8.09.

8.10 Arms-Length Transactions. Unless DHED has given its prior written consent with
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or materials supplied in connection with any
TIF-Funded Improvement; provided, however, that such consent has been obtained with regard to
the General Contractor and the property manager for the Project, both of which are Affiliates of the -
Developer. The Developer shall provide information with respect to any entity to receive City Funds
directly or indirectly (whether through payment to the Affiliate by the Developer and reimbursement -
to the Developer for such costs using City Funds, or otherwise), upon DHED's request, prior to any
such disbursement.

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

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

- 8.13 Financial Statements. The Developer shall obtain and provide to DHED Financial -
Statements for the Developer's fiscal year ended December 31, 2010 and each year thereafter for
the Term of the Agreement. In addition, the Developer shall submit unaudited financial statements
as soon as reasonably practical following the close of each fiscal year and for such other periods as
DHED may request. »

8.14 Insurance. The Developer, at its own expense, shall comply with all provisions of
Section 12 hereof. ‘

8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except for
the Permitted Liens, the Developer agrees to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the Project Property or any fixtures
that.are or may become attached thereto, which creates, may create, or appears to create a lien

* upon_all or any portion of the Project Property or Project; provided however, that if such Non- ~ ~

Governmental Charge may be paid in installments, the Developer may pay the same together with
any accrued interest thereon in installments as they become due and before any fine, penalty,
interest, or cost may be added thereto for nonpayment.: The Developer shall furnish to DHED, within
thirty (30) days of DHED's request, official receipts from the appropriate entity, or other proof
satisfactory to DHED, evidencing payment of the Non-Governmental Charge in question.

(b) quht to Contest The Developer has the rlght before any delinquency occurs:

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

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

8.16 Developer's Liabilities. The Developer shall not enter into any transaction that would
materlally and adversely affect its ability to perform its obligations hereunder or to repay any material
liabilities or perform any material obligations of the Developer to any other person or enfity. The
Developer shall immediately notify DHED of any and all events or actions which may materially
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affect the Developer's ability to carry onits business operations or perform its obligations under this
Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of the Developer's knowledge, after diligent inquiry,
the Project Property and the Project are and shall be in compliance with all applicable federal, state
and local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Project Property. Upon the City's request, the Developer shall provide
evidence satisfactory to the City of such compliance. 4

8.18 Recording and Filing. The Developer shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and
filed against the Project Property on the date hereof in the conveyance and real property records of
. the county in which the Project is located. The Developer shall pay all fees and charges incurred in
connection with any such recording. Upon recording, the Developer shall immediately transmit to

the City an executed original of this Agreement showing the date and recording number of record.

8.19 Real Estate Provisions.

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

i .taxes

1

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

_prior written notice to DHED of the Developer's intent to contest or object to a Governmental Charge
and unless, at DHED's sole option,

(i) the Developer shall demonstrate to DHED's satisfaction that legal proceedings
instituted by the Developer contesting or objecting to a Governmental Charge shall
“concluswely operate to prevent or remove a'lien against, or the sale or forfeiture of, all.or any

- part of the Project Property to satisfy such Governmental Charge prior to final determlnatlon
of such proceedings; and/or

(i) the Developer shall furnish a good and sufficient bond or other security
satisfactory to DHED in such form and amounts as DHED shall require, or a good and
sufficient undertaking as may be required or permitted by law to accomplish a stay of any
such sale or forfeiture of the Project Property during the pendency of such contest, adequate
to pay fully any such contested Governmental Charge and all interest and penalties upon the.
adverse determination of such contest."
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(c) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any -
Governmental Charge or to obtain discharge of the same, the Developer shall advise DHED thereof
in writing, at which time DHED may, but shall not be obligated to, and without waiving or releasing
any obligation or liability of the Developer under this Agreement, in DHED's sole discretion, make
such payment, or any part thereof, or obtain such discharge and take any other action with respect
‘thereto which DHED deems advisable. All sums so paid by DHED, if any, and any expenses, if any,
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall
be promptly disbursed to DHED by the Developer. Notwithstanding anything contained herein to the
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental
Charge. Additionally, if the Developer fails to pay any Governmental Charge, the City, in its sole
discretion, may require the Developer to submit to the City audlted Financial Statements at the
Developer's own expense.

{

8.20 Affordable Housing Covenant. The Developer agrees and covenants to the City thaf,
prior to any foreclosure of the Project Property by a lender providing Lender Financing, the
provisions of that certain Regulatory Agreement executed by the Developer and DHED as of the
date hereof shall govern the terms of the Developer's obligation to provide affordable housing.
Following foreclosure, if any, and from the date of such foreclosure through the Term of the

Agreement, the following provisions shall govern the terms of the obligation to provide affordable
housing under this Agreement:

‘(@) The Project shall be operated and maintained's'olelAy as residential rental housing;

(b) All of the units in the Project shall be available for occupancy to and be occupied solely
by one or more Families qualifying as Low Income Families (as defined below) upon initial
occupancy; and

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

(d) Asusedin thts Section 8.20, the follewing terms have the following meanings:

(i) “Family” shall mean one or more individuals, whether or not related by blood or
marriage; and :

(i) “Low Income Families” shall mean Families whose annual income does not

exceed sixty percent (60%) of the Chicago-area median income, adjusted for Family size, as

_ such annual income and Chicago-area median income are determined from time to time by -

the United States Department of Housing and Urban Development and thereafter such
-income limits shall apply to this definition.

(e) The covenants set forth in this Section 8.20 shall run wnth the land and be binding upon -
any transferee.
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() The City and the Developer may enter |nto a separate agreement to |mp|ement the

“provisions of this Section 8.20. -

8.21 Survival of Covenants. All warranties, representations, covenants and agreements of
the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate

~and complete at the time of the Developer's execution of this Agreement, and shall survive the

execution, delivery and acceptance hereof by the parties hereto and (except as provided in Section
7 hereof upon the issuance of a Certificate) shall be in effect throughout the Term of the Agreement.

8.22 Annual Compliance Report. Beginning with the issuance of the Certificate and
continuing throughout the Term of the Agreement, the Developer shall submitto DHED the Annual
Compliance Report within 30 days. after the end of the calendar year to which the Annual
Compliance Report relates.

SECTION 9. COVENANTS/REPRESENTATIONSIWARRANTIES OF CITY

9.01 General Covenants. The City represents that it has the authority as a home rule unit of

~ local government to execute and deliver this Agreement and to perform its obligations hereunder.
: . i .

9.02 Survival of Covenants. All warranties, representations, and'covenants of the City
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete at
the time of the City's execution of this Agreement, and shall survive the execution, delivery and

acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

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

(@) No Employer shall discriminate against any employee or applicant for employment based
upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual

. orientation, military discharge status, marital status, parental status or source of income as defined

in the City of Chicago Human Rights-Ordinance, Chapter 2-160, Section 2-160-010 et seq.,
Municipal Code, except as otherwise provided by said ordinance and as amended from time to time
(the "Human Rights Ordinance”). Each Employer shall take affirmative action to ensure that

~applicants are hired and employed without discrimination based upon race, religion, color, sex,

national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status,
marital status, parental status or source of income and are treated in a non-discriminatory manner
with regard to all job-related matters, including without limitation: employment, upgrading, demotion
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Each Employer agrees to postin
conspicuous places, available to employees and applicants for employment, notices to be provided
by the City setting forth the provisions of this nondiscrimination clause. In addition, the Employers,
in all solicitations or -advertisements for employees, shall state that all qualified applicants shall -
receive consideration for employment without discrimination based upon race, religion, color, sex,
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status, -
marital status, parental status or source of income. :
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(b) To the greatest extent feasible, each Employer is required to present opportunities for
training and employment of low- and moderate-income residents of the City and preferably of the
Redevelopment Area; and to provide that contracts for work in connection with the construction of
the Project be awarded to business concerns that are located in, or owned in substantial part by
persons residing in, the Clty and preferably in the Redevelopment Area.

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

- (d) Each Employer, in order to demonstrate compliance with the terms of this Section, shall
- cooperate with and promptly and accurately respond to inquiries by the City, which has the

.responsnblllty to observe and report compliance with equal employment opportunity regulatlons of
'federal state and municipal agencies. .

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) in
every contract entered into in connection with the Project, and shall require inclusion of these
provisions in every subcontract entered into by any subcontractors, and every agreement with any
Affiliate operating on the Project Property, so that each such provision shall 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 10.01 shall
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

; 10.02 City Resident Constmction Worker Employment Requirement. The Developer agrees

foritself and its successors and assigns, and shall contractually obligate its General Contractor and -
shall cause the General Contractor to contractually obligate its subcontractors, as applicable, to
agree, that during the construction of the Project they shall comply with the minimum percentage of
total worker hours performed by actual residents of the City as specified in Section 2-92-330 of the
Municipal Code of Chicago (at least 50 percent of the total worker hours worked by persons on the
site of the Project shall. be performed by actual residents of the City); provided, however, that in
addition to complying with this percentage, the Developer, its General Contractor and each
subcontractor shall be required to make good faith efforts to utilize qualified residents of the City in
both unskilled and skilled labor positions.

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

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

The ‘Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents are
employed on the Project. Each Employer shall maintain copies of personal documents supportlve of
every Chicago employee's actual record of residence.

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

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

At the direction of DHED, affidavits and other supporting documentation will be required of
the Developer, the General Contractor and each subcontractor to verify or clarify an emponee s
actual address when doubt or lack of cIarlty has” ansen

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

When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable

- employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, itis agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction costs
set-forth in the Project budget (the product of .0005 x such aggregate hard construction costs) (as
the same shall be evidenced by approved contract value for the actual contracts) shall be
surrendered by the Developer to the City in payment for each percentage of shortfall toward the
stipulated residency requirement. Failure to report the residency of employees entirely and correctly
shall result in the surrender of the entire liquidated damages as if no Chicago residents were
employed ineither of the categories. - The willful falsification of statements and the certification of
payroll data may subject the Developer, the General Contractor and/or the subcontractors to
prosecution. Any retainage to cover contract performance that may become due to the Developer
pursuant to Section 2-92-250 of the Municipal Code of Chicago may be withheld by the City pending
the Chief Procurement Officer's determination as-to whether the Developer must surrender
damages as provrded in this paragraph. )

Nothing herein provided shall be construed to be. a limitation upon the t‘Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246 “ and “Standard Federal Equal Employment Opportunity, Executive Order 11246,” or other

_ affirmative action requrred for equal opportunlty under the provisions of this Agreement or related
documents. ‘

_ The Developer shall cause or requrre the provisions of this Section 10. 02 tobe lncluded inall .
construction contracts and subcontracts related to the Project. ‘

10.03. MBE/WBE Commitment. The Developer agrees for itself and its successors and
assigns, and, if necessary to meet the requirements set fprth herein, shall contractually obligate the
GeneraI Contractor to agree that dunng the Project: :
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(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seg., Municipal
Code of Chicago (the "Procurement Program”), and (ii) the Minority- and Women-Owned Business
Enterprise Construction Program, Section 2-92-650 et seg., Municipal Code of Chicago (the
"Construction Program,” and collectively with the Procurement Program, the "MBE/WBE Program”),
and in reliance upon the provisions of the MBE/WBE Program to the extent contained in, [and as
qualified by, the provisions of this Section 10.03, during the course of the Project, at least the -
following percentages of the- MBE/WBE Budget (as set forth in Exhibit H-2- hereto) shall be
expended for contract participation by MBEs and by WBEs?

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

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

" (c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the
Developer's MBE/WBE commitment may be achieved in part by the Developer's status as an MBE ..
or WBE (but only to the extent of any actual work performed on the Project by the Developer) orby a
joint venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or
WBE participation in such joint venture or (ii) the amount of any actual work: performed on the
Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as the General Contractor
(but only to the extent of any actual work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or
more MBEs or WBEs, or by the purchase of materials or services used in the Project from one or
more MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute both
a MBE and a WBE shall not be credited more than once with regard to the Developer's MBE/WBE
commitment as described in this Section 10.03. In accordance with Section 2-92-730, Municipal
Code of Chicago, the Developer shall not substrtute any MBE or WBE General Contractor or
subcontractor without the prior written approval of DHED.

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

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if
' such status was misrepresented by the drsqualrﬁed party, the Developer shall be obligated to

31



discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this
subsection (e), the disqualification procedures are further descrlbed in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable.

~ (f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in this
.. Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal
Code of Chicago, as applicable.

(g) Prior to the commencement of the Project, the Developer shall be required to meet with
the City's monitoring staff with regard to the Developer's compliance with its obligations under this
Section 10.03. The General Contractor and all major subcontractors shall be required to attend this
pre-construction meeting. During said meeting, the Developer shall demonstrate to the City's"
monitoring staff its plan to achieve its obligations under this Section 10.03, the sufficiency ‘of which
shall be approved by the City's monitoring staff: During the Project, the Developer shall submit the
documentation required by this Section 10.03 to the City's monitoring staff, including the following: (i)
subcontractor’s activity report; (ii) contractor’s certification concerning labor standards and prevailing
wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report; (v).
authorization for payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor
associations have been informed of the Project via written notice and hearings; and (viii) evidence of
compliance with job creatlonljob retention requirements. Failure to submit such documentation on a

timely basis, or a determination by the City's monitoring staff, upon analysis of the documentation,. .. . .

that the Developer is not complying with its obligations under this Section 10.03, shall, upon the
delivery of written notice to the Developer, be deemed an Event of Default. Upon the occurrence of
any such Event of Default, in addition to any other_remedies provided in this Agreement, the City
may: (1) issue a written demand to the Developer to halt the Project, (2) withhold any further
payment of any Clty Funds to the Developer or the General Contractor, or (3) seek any other
remedies against the Developer available at law or in equity.

SECTION 11.. ENVIRONMENTAL MATTERS

, The Developer hereby represents and warrants to the City that the Developer has conducted
_environmental studies sufficient to conclude that the Project may be constructed, completed and
operated in accordance with all Environmental Laws and this Agreement and all Exhibits attached
hereto, the Scope Drawings, Plans and Specifications and all amendments thereto, the Bond
Ordinance and the Redevelopment Plan. The Developer agrees to deliver to the City a copy of each

report prepared by or for the Developer regarding the environmental condition of the Project
Property

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

SECTION 12. INSURANCE
The Developer must provide and maintain, at Developer's own expense, or cause to be provided

and maintained during the term of this Agreement, the insurance coverage and requrrements
specified below, insuring all operations related to the Agreement

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

0] - Workers Compensation and Employers Liabilitv -

Workers Compensation Insurance, as prescribed by applicable law covering all employees
who are to provide work under this Agreement and Employers Liability coverage with limits
of not less than-$100,000 each accident, illness or disease.

(i) - Commercial Genera| Liabi|ity (Primary and Umbre||a)

Commercra| General Liability lnsurance or equivalent with limits of not less than
~$1,000,000 per occurrence for bodily injury, personal injury, and property damage ||ab|||ty
Coverages must include the following: All premises. and operations, products/completed
- operations independent contractors, separation of insureds, defense, and contractual liability
(with no limitation endorsement). The City of Chicago is to be named as an additional
insuredon a prrmary, non-contributory basis for any liability arising directly or indirectly from
the work.

(i) Al Risk Property

All Risk Property Insurance at replacement value of the property to protect against loss of,
damage to, or destruction of the building/facility. The Clty is to be named as an additional
insured and loss payee/mortgagee if app||cab|e

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

.

0] Workers Compensafion and Employers Lrabi|itv

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

(i) Commercial General Liabi|ity (Primary and Umbrella)

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

$2,000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and operations, products/cornpleted
operations (for a minimum of two (2) years following project completion), explosion, collapse,
underground, separation of insureds, defense, and contractual liability (with no limitation
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endorsement). The City of Chicago is to be named as an addiﬁonal insured on a primary, .
non-contributory basis for any liability arising directly or indirectly from the work.

(iiiy ©  Automobile Liabilitv (Primary and Umbrella)

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

(iv) - Railroad Protective Liability -

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,
Railroad Protective Liability Insurance in the name of railroad or transit entity. The policy
must have limits of not less than $2,000,000 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to or
destructlon of property, including the loss of use thereof.

v) All Risk /Builders Risk

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

(i) Professional Liability

When any architécts, engineers, construction managers or other professional consultants
perform work in connection with this Agreement, Professional Liability Insurance covering
acts, errors, or omissions must be maintained with limits of not less than $_1,000,000.
Coverage must include contractual liability. When policies are renewed or replaced, the
~ policy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
.period of two (2) years.

- (viiy  Valuable Papers

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

(vii)  Contractors Pollution Liability

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 $1,000,000 per occurrence.
Coverage must include completed operations, contractual liability, defense, excavation,
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environmental cleanup, remediation and disposal. When policies are renewed or replaced,
the policy retroactive date must coincide with or precede, start of work on the Agreement. A -
claims-made policy which is_not renewed or replaced must have an extended reporting
period of two (2) years. The City of Chicago is to be named as an additional insured.

[

(©) Post Construction:

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

—

(d) Other Requirements:

" The Developer must furnish the City of Chicago, Department of Housing and Economic,

- Development, City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of
Insurance, or such similar evidence, to be in force on the date of this Agreement, and
Renewal Certificates of Insurance, or such similar evidence, if the coverages have an
expiration or renewal date occurring during the term of this Agreement. The Developer must
submit evidence of insurance on the City of Chicago Insurance Certificate Form.(copy
attached) or eguivalent prior 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 that the insurance policies indicated on the certificate are in compliance with all
Agreement requirements. 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
obtain and maintain the specified coverages. The Developer shall advise all insurers of the
Agreement provisions regarding insurance. Non-conforming insurance does not relieve
Developer of the obligation to provide insurance as specified herein. Nonfulfillment of the
insurance conditions may constitute a violation of the Agreement, and the City retains the
right to stop work and/or terminate agreement until proper evidence of insurance is provided.

The insurance must provide for 60 days prior written: notice to be given to the City in the
- event coverage is substantially changed, canceled, or non-renewed.’

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

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

The coverages and limits furnished by Developer in ne way limit the Developer's liabilities
and responsibilities specified within the Agreement or by law. -

- Any insurance or self insurance programs maintained by the City of Chicage do not
contribute with insurance provided by the Developer under the Agreement.

The required insurance to be carried is not limited by any limitations expressed in the

indemnification language in this Agreement or any Ilmltatlon placed on the indemnity in this
Agreement given as a matter of law. .
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If Developer is a joint venture or limited liability 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 Developer may provide the coverages for Contractor and subcontractors.
. All Contractors and subcontractors are subject to the same insurance requirements of
Developer unless otherwise specified in this Agreement.

If Developer, any Contractor or subcontractor desires additional coverages,‘the party
desiring the additional coverages is responsible for the acquisition and cost.

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

SECTION 13. INDEMNIFICATION
13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City,
and its elected and appointed officials; employees, agents and affiliates (individually an
“Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and
disbursements of any kind or nature whatsoever (and including without limitation, the reasonable

fees and disbursements of counsel for such Indemnitees in connection with any |nvest|gat|ve :
administrative or judicial proceeding commenced or threatenéd, whéther or not such Indemnitees

shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees iri-any manner relating or arising out of:

(i) the Developer's failure to comply with any of the terms, covenants and conditions .

contained within this Agreement; or

(i) the Developers or. any contractor's failure to pay General Contractors,
subcontractors or materialmen in connection with the TIF-Funded Improvements or any
other Project improvement; or

_ (i) the'existence of any material misrepresentation or omission in this Agreement
any offering memorandum or information statement or the Redevelopment Plan or any other
document related to this Agreement that is the result of information supplied or omitted by
the Developer or any Affiliate Developer or any agents, employees, contractors or persons
acting under the control or at the request of the Developer or any Affiliate of Developer; or

(iv) the Developer s failure to cure any misrepresentation in th|s Agreement or any
other agreement relating hereto;

. provided, however, that Developer shall have no obligation to an Indemnitee arising from the wanton
or willful misconduct of that Indemnitee. To the extent that the preceding sentence may be
- unenforceable because it is violative of any law or public policy, Developer shall contribute the
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and
satisfaction of all indemnified liabilities incurred by the Indemn|tees or any of them. The provisions of
the undertakings and indemnification set out in this Section 13 01 shall survive the termination of
this Agreement.
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

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

-14.02 Inspection Rights. Upon three (3) business daye notice, any authorized
- representative of the City has access to all portions of the Project and the Project Property during
normal business hours for the Term of the Agreement.

SECTION 15. DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or more of the following events, subject
- to the provisions of Section 15.03, shall constitute an “Event of Default” by the Developer hereunder,
 provided, however, that after the issuance of the Certificate, any event solely involving Bickerdike
which would be an event of default, will not constitute an Event of Default hereunder:

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

(b) the failure of the Developer to perform, keep or observe any. of the covenants,
conditions, promises, agreements or obligations of the Developer under any other agreement with
any person.or entity if such failure may have a material adverse effect on the Developer's business,
property, assets, operations or condition, financial or otherwise, so as to materrally adversely affect
its ability to perform under th|s Agreement; :

(c) the maklng or furnlshlng by the Developer to the City'of any representation, warranty,
certificate, schedule, report or other communication within oriin connection with this Agreement or
any related agreement which is untrue or misleading in any material respect;

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

(e) the commencement of any proceedings in bankruptcy by or against the Developer or for

the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or

“unable to pay its debts as they mature, or for the readjustment or arrangement of the Developer’s
debts, whether under the United States Bankruptcy Code or under any other state or federal law,

- now or hereafter existing for the relief of debtors, or the commencement of any analogous statutory
_ - or non-statutory proceedlngs involving the Developer; provided, however, that if such
. commencement of proceedings is mvolu_ntary, such action shall not constitute an Event of Default
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~ unless such proceedlngs are not dismissed wuthln S|xty (60) days after the commencement of such
proceedings;

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

(g) the entry of any judgment or order against the Developer which remains unsatisfied or
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;

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

(i) the dissolution of the DeveIoper or the death of any natural person who owns a material
interest in the Developer; or

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

(k) prior to the expiration of the Term of the Agreement and without the prior written
consent of the City, (i) the sale or transfer of an ownership interest in the Developer, except as
allowed under the City loan documents, or except to the extent that the syndicator of low-income tax -
.credits may acquire or sell an interest in the Project and/or the Developer, but onIy to one of its
affiliates, or (ii) a change in the generaI partner of the DeveIoper

For purposes of Sections 15.01(i) and 15.01()) hereof; a person with a material
interest in the Developer shall be one owning in excess of ten (10%) of the Developer's partnership
interests. " )

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate this
Agreement and all related agreements, suspend disbursement of City Funds, place a lien on the
Project in the amount of City Funds paid, and/or seek reimbursement of any City Funds paid. The
City may, in any court of competent jurisdiction by any action or proceeding at law or in equity,
pursue and secure any available remedy, including but not limited to damages, injunctive relief or
the specific performance of the agreements contained herein. Upon the occurrence of an Event of
Default under Section 8.06, the Developer shall be obIlgated to repay to the City all previously
dlsbursed Clty Funds.

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

_ defaults which are not capable of being cured within such thirty (30) day period, the Developer shall

not be deemed to have committed an Event of Default under this Agreement if it has commenced to
cure the alleged default within such thirty (30) day period and thereafter diligently and contlnuously
prosecutes the cure of such default until the same has been cured.

SECTION 16. MORTGAGING OF THE PROJECT

. All mortgages or deeds of trust in place as pf the date hereof with respect to the Project
Property or any portion thereof are listed on Exhibit H hereto (including but not limited to mortgages
made prior to or on the date hereof in connection with Lender Financing) and are referred to herein
as the "Existing Mortgages.” Any mortgage or deed of trust that the Developer may hereafter elect
to execute and record or permit to be recorded against the Project Property or any portion thereof is
referred to herein as a “New Mortgage.” Any New Mortgagethat the Developer may hereafter elect
to execute and record or permit to be recorded against the Project Property or any portion thereof
with the prior written consent of the City is referred to herein as a “Permitted Mortgage.” Itis hereby

.agreed by and between the City and the Developer as follows:

(a) In the event that a mortgagee or any other party shall succeed to the Developer's .
interest in the Project Property or any portion thereof pursuant to the exercise of remedies under a
New Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of

- foreclosure, and in conjunction therewith accepts an ‘assignment of the Developer's interest

hereunder in accordance with Section 18.15 hereof, the City may, but shall not be obligated to,
attorn to and recognize such party as the successor in interest to the Developer for all purposes

under this Agreement and, unless so recognized by the City as the successor in interest, such party

shall be entitled to no rights or benefits under this Agreement, but such party shall be bound by

those provisions of this Agreement that are covenants expressly running with the land.

(b) In the event that any mortgagee shall succeed to the Developer's interest in the: Project
Property or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or
a Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction
therewith accepts an assugnment of the Developer’s interest hereunder in accordance with Section
18.15 hereof, the City hereby agrees to attorn to and recognize such party as the successor in
interest to the Developer for all purposes under this Agreement so long as such party accepts all of
the obligations and liabilities of “the Developer” hereunder; provided, however, that, notwithstanding
any other provision of this Agreement to the contrary, it is understood and agreed that if such party
accepts an assignment of the Developer's interest under this Agreement, such party has no liability

.under this Agreement for any Event of Default of the Developer which accrued prior to the time such

party succeeded to the interest of the Developer under this Agreement, in which case the Developer
shall be solely responsible. However, if such mortgagee under a Permitted Mortgage or an Existing
Mortgage does not expressly accept an assignment of the Developer's interest hereunder, such
party shall be entitled to no rights and benefits under this Agreement, and such party shall be bound

only by those provisions of this Agreement, if any, which are covenants expressly runnlng with the
land.

(© Prlor tothei issuance by the City to the Developer of a Certificate pursuant to Sectlon
7 hereof, no New Mortgage shall be executed with respect to the Project Property or any portlon
thereof without the prior written consent of the Commissioner of DHED. .
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SECTION 17. NOTICE

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

If to the City: - City of Chlcago
: Department of Housing and Economic Development
- 121 North LaSalle Street, Room 1000
Chicago, lllinois 60602
Attention: Commissioner

With Copies To: City of Chicago
Department of Law -
121 North LaSalle Street, Room 600
Chicago, lllinpis 60602 -
Attention: Finance and Economic Development Division

If to the Developer: | Bickerdike Redevelopment Corporation
. : ' 2550 West North Avenue
-~ - o Chitago, lllinois 60647
‘ Attention: Executive Director

With Copies To: - Applegate & Thorme-Thomsen P.C.
- 322 South Green Street, Suite 400
Chicago, lllinois 60607
Attention: Nick Brunick, Esq.

And

Harris, N.A.

111 West Monroe, Floor 2E
Chicago, lltinois 60606
_Attention: Katherine Mazzocco

And

National Equity Fund, Inc.

120 South Riverside Plaza, 15" Floor
Chicago, lllinois 60606 .

Attention: Legal Department -

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

- request sent pursuant to clause (c) shall be deemed received on the day |mmed|ateiy following
deposit with the overnight courier and any notices, demands or requests sent pursuant to subsection
(d) shall be deemed received two (2) business days following deposit in the mail.
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SECTION 12J3. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended
or modified without the prior written consent of the parties hereto; provided, however, that the City, in
its sole discretion, may amend, modify or supplement Exhibit D hereto without the consent of any
party hereto. Itis agreed that no material amendment or change to this Agreement shall be made or
be effective unless ratified or authorized by an ordinance duly adopted by the City Council. The
term “material” for the purpose of this Sectiori 18.01 shall be defined as any deviation from the terms
of the Agreement which operates to cancel or otherwise reduce any developmental, construction or
job-creating obligations of Developer (including those set forth in Sections 10.02 and 10.03 hereof)
by more than five percent (5%) or materially changes the Project site or character of the Project or
any activities undertaken by Developer affecting the Project site, the Project, or both, oriincreases
any time agreed for performance by the Developer by more than ninety (90) days.

'18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, whichis

hereby incorporated herein by reference) constitutes the entire Agreement between the parties

"hereto and it supersedes all prior agreements, negotiations and discussions between the parties
relative to the subject matter hereof.

18.03 Limitation of Liability. No member, official or employee of the City shall be personally
liable to the Developer or any successor in interest in the event of any default or breach by the City

or for any amount which may become due to the Developer from the City or any successorin

|nterest or on any obligation under the terms of this Agreement.

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

18.05 Waiver. Waiver by the C|ty or the Developer with respect to any breach’of this
Agreement shall not be considered or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent specifically
waived by the City or the Developer in writing. No delay or omission on the part of a party in
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the
. specific terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice or
‘constitute a waiver of such party’s right otherwise to demand strict compliance with that provision or
any other provision of this Agreement. No prior waiver by a party, nor any course of dealing

between the parties hereto, shall constitute a waiver of any such parties’ rights or of any obligations

of any other party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies ofe party hereL/mder' are cumulative and the

exercise of any one or more of the remedies provided for herein shall not be construed as a waiver

of any other remedies of such party unless specifically so provided herein.

18.07 Disclaimer. Nothing contained in this Agreement_\nor“any act of the City shall be -

deemed or construed by any of the parties, or by any third person, to create or imply any relationship
of third-party beneficiary, principal or agent, limited or general partnership or joint venture, or to
create or imply any association or relationship involving the City.

18.08 Headings. The'paragraph and section. headings contained herein are for

~ convenience only and are not intended to limit, vary, define or expand the content thereof.
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18.09 Countergart This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement.

18.10 Severability. If any provision inthis Agreement, or any paragraph, sentence, clause,
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall be
construed as if such invalid part were never included herein and the remainder of this Agreement
shall be and remain valid and enforceable to the fullest extent permitted by law.

18.11 Conflict. In the event of a conflict between any provisions of this Agreement and the
provisions of the TIF Ordinances and/or the the Bond Ordinance, |f any, such ordinance(s) shall
prevall and control.

18.12 Governing Law. This Agreement shall be governed by and construed in accordance
with the internal laws of the State of lllinois, without regard to its conflicts of law principles.

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

‘ 18.14 Approval. Wherever this Agreement provides forthe approval or consent of the City,
DHED or the Commissioner, or any matter is to be to the City's, DHED's or the Commissioner's
satisfaction, unless specitically stated to the contrary, such approval, consent or satisfaction shall be
made, given or determined by the City, DHED or the Commissioner in writing and in the reasonable’
discretion thereof. The Commissioner or other person designated by the Mayor of the City shall act
for the City or DHED in making all approvals, consents and determinations of safisfaction, granting
the Certiticate or otherwise administering this Agreement for the City.

, 18.15 Assignment. The Developer 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, however, that
nothing contained in this Section 18.15 shall be deemed to require the City’s consent to the
assignment of the City Note to a lender whose tinancing of the project was contingent upon such
assignment. Any successor in interest to the Developer under this Agreement shall certify in wntlng
to the Gity its agreement to abide by all remaining executory terms of this Agreement, including but
not limited to Sections 8.19 (Real Estate Provisions) and 8.20 (Affordable Housing Covenant) and
8.21 (Survival of Covenants) hereof, for the Term of the Agreement. The Developer consents to the
City's sale, transfer, assignment or other disposal of this Agreement at any time in whole or in part.

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

18.17 Force Majeure. Neither the City nor the Developer nor any successor in.interest to
either of them shall be considered in breach of or in default of its obligations under this Agreementin
the event of any delay caused by damage or destruction by tire or other casualty, strike, shortage of 3
material, unusually adverse weather conditions such as, by way of illustration and not limitation,
severe rain storms or below freezing temperatures of abnormal degree or for an abnormal duration, -
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party
affected which in fact interferes with the ability of such party to discharge its obligations hereunder.
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The individual or entity relying on this section with respect to any such delay shall, upon the

occurrence of the event causing such delay, immediately give written notice to the other parties to

this Agreement. The individual or entity relying on this section with respect to any such delay may

rely on this section only to the extent of the actual number of days of delay effected by any such
events described above.

18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by reference.

18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 760/1 et seg.), if the Developer is reqU|red to provide notice under the WARN Act, the
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the
House of Representatives of the State, the President and minority Leader of the Senate of State,
and the Mayor of each municipality where the Developer has locations in the State. Failure by the
Developer to provide such notice as described above may result in the termination of all or a part of
the payment or reimbursement obligations of the City set forth herein.

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

18.21 Costs and Expenses. In addition to and not in I|m|tat|on of the other provisions of this _
- Agreement, Developer agrees to pay upon demand the City's out—of—pocket expenses, including
attorney’s fees, incurred in connection with the enforcement of the provisions of this Agreement.
This includes, subject to any limits under applicable law, attorney's fees and legal expenses,
whether or not there is a lawsuit, including attorney’s fees for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post-
judgment collection services. Developer also will pay any court costs, in addition to all other sums
provided by law. .

- 18.22 Business Relationships. The Developer acknowledges (A) receipt of a copy of
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such provision
and understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected official of
the City, or any person.acting at the direction of such ofticial, to contact, either orally or in writing,
. any other City ofticial or employee with respect to any matter involving any person with whom the
elected City official or employee has a "Business Relationship” (as detined in Section 2-156-080 of
the Municipal Code of Chicago), or to participate in any discussion in any City Council committee
hearing or in any City Council meeting or to vote on any matter involving any person with whom the
elected City ofticial or employee has a "Business Relationship” (as detined in Section 2-156-080 of
the Municipal Code of Chicago), or to participate in any discussion in any City Council committee-
hearing or in any City Council meeting or fo vote on any matter involving the person with whom an
elected ofticial has a Business Relationship, and (C) that a violation of Section 2-156-030 (b) by an
elected ofticial, or any person acting at the direction of such ofticial, with respect to any transaction
contemplated by this Agreement shall be grounds for termination of this Agreement and the
transactions contemplated hereby. The Developer hereby represents and warrants that, to the best
of its knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred W|th respectto
this Agreement or the transactions contemplated hereby.

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

ZAPATA APARTMENTS LIMITED PARTNERSHIP,
An lllinois limited partnership :

By: BRC Affiliate, Inc., an lNinois not-for-profit
corporafion and its sole General Partner

‘By:

Its:

BICKERDIKE REDEVELOPMENT CORPORATION,
An llinois not-for-profit-corporafion

e e T R | -

CITY OF CHICAGO

By:
Andrew J. Mooney, Commissioner .
Department of Housing and Economic Development




STATE OF ILLINOIS ) -
) SS
COUNTY OF COOK )

I, : , @ notary public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that , personally known to-me to be the
of Rosa Parks Limited Partnership, an lllinois limited partnershlp
(the “Partnershlp”) and personally known to'me to be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person and acknowledged that he/she
signed, sealed, and delivered said instrument, pursuant to the authority given to him/her by the
Partners of the Partnership, as his/her free and voluntary act and as the free and voluntary act of the
Partnership, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this _- day of . 2011,

- A Notary Public

My Commission Expires

’ (SEAL) T
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STATE OF ILLINOIS )
» ) SS
COUNTY OF COOK - )

1, , ’ ‘ , a notary public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that ‘ , personally known to me to be the
' of Bickerdike Redevelopment Corporatlon an lilinois not-for-profit
- corporation (“Bickerdike”), and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he/she signed, sealed, and delivered said instrument, pursuant to the authority given to him/her
. by the Board of Directors of Bickerdike, as his/her free and voluntary act and as the free and
voluntary act of Bickerdike, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this___day of 2011,

\

Notary Public
: .«

e e ‘ o MyCorr{missidn Expifes

(SEAL)
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STATE OF ILLINOIS )
) SS s
COUNTY OF COOK - ) '

).

I, ' , a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Andrew J. Mooney, personally known to me to be the
Commissioner of the Department of Housing and Economic Development of the City of Chicago (the
“City"), and personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that he/she signed,
sealed, and delivered said instrument pursuant to the authority given to him/her by the City, as
his/her free and voluntary act and as the free and voluntary act of the City, for the uses and
purposes therem set forth.

GIVEN under my hand and official seal this ___ day of : ., 2611.

Notary Public

My Commission Expires___
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EXHIBIT A

REDEVELOPMENT AREA

Tobe attached at Closing.
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EXHIBIT B-1
TIF-ELIGIBLE PROPERTY
PARCEL 1

LOTS 18, 19 AND 20 IN BLOCK 1 IN OVITT'S RESUBDIVISION OF BLOCK 12 OF SHIPMAN,
BILL AND MERRILL’S SUBDIVISION OF THE EAST HALF OF THE NORTHEAST QUARTER

. OF SECTION 35, TOWNSHIP 40 NORTH, RANGE 13'EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

ADDRESS: 3230 West Armitage Avenue, Chicago
~PINs: ' 13-35-236-021; 13-35-236-022; 13-35-236-023

{

PARCEL 2:

LOTS 11, 12, 13; 14 AND 15 IN BLOCK 4 IN THE SUBDIVISION OF BLOCKS 4, 5, 6, 7, 8 AND

9 IN E. SIMON'S SUBDIVISION OF THE SOUTHEAST QUARTER OF SECTION 35,

TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

- ADDRESS: 1955 North St. Louis Avenue, Chicago =
PINs:  13-35-402-001; 13-35-402-002; 13-35-402-003
" PARCEL 3:

LOT 2 IN BLOCK 5 IN BLOCK 4 IN THE SUBDIVISION OF BLOCKS 4, 5, 6,7, 8 AND 9 IN E.
SIMON’S SUBDIVISION OF THE SOUTHEAST QUARTER OF SECTION 35, TOWNSHIP 40

NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY,
ILLINOIS.

ADDRESS: 3503 West Armitage Avenue, Chicago
PIN: 13-35-401-009
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EXHIBIT B-2
!
CORTLAND PROPERTY
PARCEL 4*: | B

LOTS 28 TO 32 IN NIEMAN'S SUBDIVISION OF THE WEST HALF OF THE NORTHWEST . .
QUARTER OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF
SECTION 35, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS. ‘ '
ADDRESS: 3734 West Cortland Street, Chicago 2
PINs: 13-35-303-038; 13-35-303-039; 13-35-303-040;

13-35-303-041; 13-35-303-042

« Parcel 4 is located outside the boundaries of the Redevelopment Area
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EXHIBITC

TIF-FUNDED IMPROVEMENTS

To be attached at Closing
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EXHIBIT D
REDEVELOPMENT PLAN

To be attached at Closing.
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EXHIBITE
PRIOR OBLIGATIONS

- To be attached at Closing.

53



EXHIBIT F
CONSTRUCTION CONTRACT
To be attached at Closing.

SN\
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EXHIBIT G

ESCROW AGREEMENT

To be attaéhed at Closing.
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EXHIBIT H

PERMITTED LIENS

. Liens 'or encumbrances against the Project Property:

" Those matters set forth as Schedule B title exceptions |n.the owner's title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable title

endorsements issued in conjunction thereW|th on the date hereof, if any, contlnue to remain
“in full force and effect.

Liens or encumbrances against the Developer or the Project, other than liens against the
Project Property, if any:

[To be'completed by Developer's counsel, subject to City approval.] .
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EXHIBITI1
PROJECT BUDGET

See attached.
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BICKERDIKE REDEVELOPMENT CORPORATION
' ZAPATA APARTMENTS

~_PROJECT & TIF BUDGETS

. Total A'm('itzgﬁg'(es " TIF Eligible

Acquisition/ PreDevelopment

Acquisition— Land $ 3316415 $§ 2716415 $ 2,716,415

Legal & Recording $ 16,114 § 16,114 § " 16,114

Site Surveys $ ~ 15,000 $ 11,346 $ 11,346

Predevelopment Interest” $ 765635 $ 765,635

Environmental (Phase | & 1) $ 19,750 $ 15,150 $ 16,150

Appraisal $ 10,000 § 7377 ' $ 7,377

Holding-Costs (includ. Community Process) $ 199,909 $ 168,952 .

Site Preparation (Soil Borings) : $ 15,000 . § 11,066 § . 11,066
: Sub-Total $ 4357623 $ 3,712,055 $ 3,007,158

Construction i . )

... Construction $ 13807473 $ 10,185,841 $ 5,092,921
GC General Requirements $ 1828448 $ 611,150 § 305,575
GC Overhead $ 552,299 § 407,434 § 203,717
GC Profit $ : - § - § -
Construction Contingency. $ 759,411 § 560,221 $ 280,111
Construction LOC/Bond Fee . $ 75941 $ . 56,022
Construction Inspection _ $ 15,000 . § 11,066 -~
Construction Period Taxes $ 32,000 $ -23,607
Construction Period Insurance ] 61,000 $§ 45,000
Construction Interest: $ 99,735 $ 73,575

- Equity Bridgeloan Interest $ 855,000 $§ 630,738
Security $ 74,000 $ 54,590
Alta Survey & As Built $ 15,000 $ 11,066

Sub-Total $ 17,175307 $ 12,670,310 $ 5882,32F
Fees & Soft Costs .

" Architect Fee (Design) \ $ 655,000 $ 483197 $ 483,197
Architect Fee (Supervision) $ 100,000 $ 73,770 $ 73,770
Permit and Zoning $ 17,200 $ 12,689
Permit Expeditor $ 8,200 3 6,049
Legal - Zoning $ 17,000 $ 12,541
Legal ‘ $ 155000 § 114,344 ' $ 57,172
Energy Modeling, Testing & Commissioning $ 75,000 § 55328 §$ 55,328
Cost Consultant $ 7000 § 5164 $ 5,164
Title and Recording. $- 45000 $ 33,197
Furniture & Audio Visual $ 45000 $ 33,197
Tenant Engagement/Community A $ 50,000 . § 50,000 -

Accounting/ Audit : $ 7,000 $ 5,164
Cost Cetification $ 18,000 $ 13,279
Market Study $ 15,300 $ 11,287
Leasing Agent (Initial Rent-Up) $ 35,000 $ 25,820
Marketing (Initial Rent-Up) $ . 35000 $ 25,820
Letter of Credit Equity ' $ 125000 $ 92,213
Lender Fee (1st Mortage) $ 9,000 $§ 6,639
Lender Fee (Equity Bridge) $ 166,000 $ 122,459
-Bank Legal -$ 30,000 $ 22,131
Syndication Legal $ 45,000 $ 33,197
City Applicant Fee - $ 750 $ 553

_ City Reservation Fee $ 43,022 § 31,738
City Carryover Fee $ 250 $ 184
IHDA Application Fees $ 4,000 $ 2,951



IHDA Reservation Fee
IHDA Green Monitoring Fee
IHDA 8609 Issuance Fee
Class 9 Application Fees

SUB TOTAL

Developer Fee—~ Non-Defered
Developer Fee— Defered
Real Estate Tax Reserve
Insurance Reserve

Initial Operating Reserve

"SOURCES OF FUNDS
First Mortgage ‘
City TIF
IHDA LIHTC Proceeds
City LIHTC Proceeds

Sponsor Loan - DCEO Energy Grant
Sponsor Loan - lllinois Capital Funds

Deferred Developer Fee
Sponsor Equity

Sub-Total

$ 260,000 $ 191,803
$ 1500 §$ 1,107
$ 3,000 $ 2.213
$ 3.000 $ 2.213
$ 1975222 § 1470247
$ - 23508352 $ 17,852.612
$ 1000000 $§ 737705
$ -
$ 17600 § 12,984
K 64050 § 47250
$ 483569 $ 356,731 :
$ 25073571 § 19,007,262 ,
Rate
7.75%
FMR
FMR




EXHIBIT I-2
MBE/WBE BUDGET

To be attached at Closing.
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~ EXHIBITY
APPROVED PRIOR EXPENDITURES

To be attached at Closing.

i f e an mn me e
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EXHIBIT K
OPINION OF DEVELOPER'S COUNSEL

[To be retyped'on the Developer's Counsel's letterhead]

City of Chicago
121 North LaSalle Street
Chicago, IL 60602

ATTENTION: Corporation Counsel

Ladies and Gentiemen:-

We have acted as counsel to Zapata Apartments Limited Partnership, an lllinois
llmnted partnership (the "Partnershlp ") and Bickerdike Redevelopment Corporation, an lllinois not-for- :
profit corporation (“Bickerdike”, and together with the Partnership, the "Developer”), in connection,
with the purchase of certain land and the construction of certain facilities thereon located in the

«Fullerton/Mllwaukee Redevelopment Project Area (the "Project”). In that capacity, we have .

examined, among other things, the following agreements, instruments and documents of even date
herewnth heremafter referred to as the “Documents

(a) the Zapata Apartments Redevelopment Agreement (the "Agreement”) of even date
herewith, executed by the Developer and the City of Chicago (the “City");

} t
[(b) [insert other documents including but not limited to documents related to purchase and
tinancing of the Project Property and all lender tinancing related to the Project]; and

(c) all other agreements, instruments and documents executed in connection with the
foregping.

In addition to the foregoing, we have examined

(a) the original or certitied, conformed or photostatic copies of the Developer's (i) Articles of
Organization and Incorporation, respectively, as amended to date; (ii) qualitications to do
business and certiticates of good standing in all states in which the Developer is qualitied to
do business, (iii) Partnership Agreement and By-Laws, as applicable, as amended to date,
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

In all such examinations, we have assumed the genuineness of all signatures (other,
than those of the Developer), the authenticity of documents submitted to us as originals and
conformity to the onglnals of all documents submitted to us as certitied, conformed or photostatlc
~ copies. -

Based on the foregoing, it is our opinion that:
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1. The Developer is duly organized, validly existing and in good standing under
the laws of its state, has 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 qualitied to do business as a
foreign entity under the laws of every state in which the conduct of its affairs or the ownership of its
assets requires such qualitication, except for those states in which its failure to qualify to do
busiriess would not have a material adverse effect on it or its business.

2. The Developer has full right, power and authority to execute and deliver the
Documents to whichitis a party and to perform its obligations thereunder. Such execution, delivery
and performance will not conflict with, or result in a breach of, the Developer's [Articles of
Incorporation or Organization, or By-Laws or Partnership Agreement,] or resultin a breach or other
violation of any of the terms, conditions or provisions of any law or regulation, order, writ, injunction
or decree of any court, government or regulatory authority, or, to the best of our knowledge after
diligent inquiry, any of the terms, conditions or provisions of any agreement, instrument or document
to which the Developer is a party or by which the Developer or its properties is bound. To the best
- of our knowledge after diligent inquiry, such execution, delivery and performance will not constitute
grounds for acceleration of the maturity of any agreement, indenture, undertaking or other
instrument to which the Developer is a party or by which it or any of its property may be bound, or
result in the creation or imposition of (or the obligation to create or impose) any lien, charge or
encumbrance on, or security interest in, any of its property pursuant to the provisions of any of the
_ foregoing, other than liens or-security interests in favor of the lender providing Lender Financing (as
detined in the Agreement). .

' 3.  The execution and delivery 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 the Developer.

4, Each of the Documents to which the Developer is a party has been duly
executed and delivered by a duly authorized officer of the Developer, and each such Document
constitutes the legal, valid and binding obligation of the Developer, enforceable in accordance with
its terms, except as limited by applicable bankruptcy, reorganization, |nso|vency or similar laws
affecting the enforcement of creditors’ rights generally.

- 5. To the best of our knowledge after diligent inquiry, no judgments are
outstanding against the Developer, nor is there now pending or threatened, any litigation, contested
claim or.governmental proceeding by or against the Developer or affecting the Developer or its
property, or seeking to restrain or enjoin the performance by the Developer of the Agreement or the
transactions contemplated by the Agreement, or contesting the validity thereof. To the best of our
knowledge after diligent inquiry, the 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 the Developer or its business. .

6. To the best of our knowledge after.di|igent inquiry, there is no default by the
- Developer or any other party-under any material contract, lease, agreement, instrument or
commitment to which the Developer is a party or by which the company or its properties is bound.

7. -To the best df our knowledge after di|igent inquiry, all of the assets of the

Developer are free and clear of mortgages, liens, pledges, security interests and encumbrances
' except for those specitically set forth in the Documents. ~
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8. The execution, delivery and performance of the Documents by the Developer
have not and will not require the consent of any person or the giving of notice to, any exemption by,
any registration, declaration or tiling with or any taking of any other actions in respect of, any person,
including without limitation any court, government or regulatory authority.

9. . To the best of our knowledge after diligent inquiry, the Developer owns or
possesses or is licensed or otherwise has the right to use all licenses, permits and other
governmental approvals and authorizations, operating authorities, certiticates of public convenience,

goods carriers permits, authorizations and other rights that are necessary for the operat|0n of its

business.

10. A federal or state court sitting in the State of III|n0|s and applying the choice of

law provisions of the State of lllinois would enforce the choice of law contained in the Documents
and apply the law of the State of lllinois to the transactions evidenced thereby.

We ate attorneys admitted to practice in the State of lllinois and we express no
“opinion as to any laws other than federal laws of the United States of America and the laws of the
State of lllinois.

This opinion is issued at the Developer's request for the benetit of the C|ty and its

) ,counsel and may not be disclosed to or relied upon by any other person.

Very truly yours,

By:
Name:




EXHIBIT L

[Intentionally omitted]
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EXHIBIT M
FORM OF NOTE

REGISTERED . | MAXIMUM AMOUNT
NO.R-1 r , $ .

UNITED STATES OF AMERICA
~n  STATE OF ILLINOIS
COUNTY OF COOK
_ CITY OF CHICAGO
TAX INCREMENT ALLOCATION REVENUE NOTE (ZAPATA APARTMENTS
" REDEVELOPMENT PROJECT), TAXABLE SERIES A

Registered Owner;  [Developer]
Interest Rate: zero percent per annum

Maturity Date: : , [issuance date of Certificate]

KNOW ALL_PERS'(V)NAS BY THESE PRESENTS, that the City ofj Chicago, Cook County;
lllinois (the “City"), hereby acknowledges itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as hereinafter prcvided, on or before the
Maturity Date identified above, but solely from the sources hereinafter identified, the prmclpal
amount of this Note from fime to trme advanced by the Reglstered Ownerto pay costs of the Project

(as hereafter defined) in accordance with the ordinance hereinafter referred to up to the principal

amount of § and ‘to pay the Regietered Owner inferest on that arhount atthe Interest
Rate per year speciﬁed rabove fromv the date of the advance. Intereet<shall be computed on the
basis of a 360-day-year of twelve 30-day months. Accrued but unpaid ir1terest on this Note shall
aleo accrue at fhe interest rate per year specified above unfil paid.A )

Principal of this ANote from the Available Increme‘ntaIA Taxes (ae defined in the hereinafter
defined Redevelopment Agreement) is due on the Materity Date. The principal of and interest on
this Note are pay‘/able in lawful money of the United States of America, and shall be made to the

. Registered Owner hereof as shown on the registration books of the: City maintained by the

Comptroller of the City, as registrar and paying agent (the “Registrar”), et the close of business on
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the tifteenth day of the month immediately prior to the applicable payment, maturity or redemption
date, and shall be paid by check or draft of the Registrar, payable in lawful money of the United
States of America, mailed to the address of such Registered Owner as it appears on such
“registration books or at'such other address furnished in writing by such Registered Owner to the
"Registrar; provided, that the tinal installment of principal and accrued but unpaid interest will be
payable solely upon presentation of this Note at the principal office of the Registrar in Chicago,
IIIinois or as otherwise directed by the City. ‘The Registered Owner of this Note shall not\e on the
Payment Record attached hereto the amount and the date of any payment of the principal of this
Note promptly upon receipt of such payment. |

This Note is issued by the City in the principal amount of advances made from time to time

by the Regristered Ownerupto $ ‘ for the purpose of paying the costs of certain

eligible redevelopment project costs incurred by [Developer] (the “Project”),

which were [acquired], [constructed] and [installed] in connection with the development cf an

approximately [ » acre/ square foot] ‘'site/building in the
Redevelopment Project Area (the "Project Area"). in the Ctty, allin accordance with the Constitution
and the laws of the State of lllinois, and particularly the Tax Increment Allocation R:?edevelopment
» Act (65 ILCS 5/11-74.4-1 et seg.) (the "TIE Act”) , the Local Government Debt Reform Act .(30‘ ILCS

. 350/1 et seg.) and an Ordinance adopted by the Crty Councrl of the City on . (the

*Ordinance”), in all respects as by law reqU|red

The C|ty has asslgned and pledged certain rlghts title and |nterest of the City in and to
certain incremental ad valorem tax revenues from the Project Area which the City is entitled to
receive pursuant to the TIF Act artd the Ordinance, in order to pay the principat and interest of this
Note. Reference is hereby'made to the aforesaid Ord:inance and the Redevelopment Agreement for
a description, amoung others, with respect to the determination, custody and apclication of said
_ revenues, the nature and extent o»f’rstjch security’ with respect to this Note and the terms and
conditions under which this Note is issued and sectired. THIS NOTE IS A SPECIAL LIMITED
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| CBLIGATION | OF THE CIW AND IS PAYABLE SOLEL{Y. FROM AVAILABLE EXCESS
INCREMENTAL TAXES, AND SHALL BE A VALID CLAIM OF THE REGISTERED OWNER
HEREOF ONLY AGAINST SAID SOURCES. - THIS NOTE SHALL NOT BE DEEMED TO
CONSTITUTE AN INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS
OR CREDIT OF THE CITY, -WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT HAVE THE
RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY, THE STATE OF
ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TOPAY THE PRINCIPAL OR INTEREST
, QF THIS NOTE. The principal of this Note is subject tokreder'nption on any date, as a Whole orin
part, at a redemption price of 100% of the principal amount thereof being redeemed. There shall be
no prepayment penalty. Notice of any such redemption shall be sent by registered or certitied mail
" not less than tive (5) days 'rier"rrrdre than sixty (60) days prior to the date tixed for redemption to the
registered owner of this Note at the address shown on the registration books of the City maintained
by the Registrar or at euch other address as is furnished in writing by such Registered Owner to the
Registrar.
| This Note is issued in fully registered form in the denomination of its outstanding principal
amount. This Note /may not be exchanged for a like aggregate principal amount of notes or other
denominations. |
This Note is transferable by the Registered Owner h‘er'eof in person or b)r its attorney duly
aLrthoriied in writing at the principal offit:e of the Registra/r in Chicago, lllinois, but only in the manner
and subject to the limitations provided in the Ordinance, anAd upon surrender and cancellation of this
V Note. Upon such transfer, a new Note of authorized dénomination of the same maturity and for the ’
same aggregate prirrcipal amount will be issued to: tﬁe trartsferee in exchange herefor. The
Registrar shall not be required to transfer this Note durirtg the period beginning at the
close of busirress on the fifteenth day of the month irnmed iately prior to the maturity date of this Note

" nor to transfer this Note after notice calling this Note or a portion hereof for redemption has been .
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% -
_mailed, nor during a period of tive (5) days next preceding mailing of a notice of redemption of this
Note. SUch transfer shall be in abcordance with the form at the end of this Note.
This Note hereby authorized shall be executed and delivered as the Ordinance and the
3

Redevelopment Agreement provide.

Pursuant to the Redevelopment Agreement dated as of | , ] between the City

and the Registered Owner (the “Redevelopment Agreement”), the Registered Owner has agreed to

[acquire] and [construct] the Project and to édvance funds forfhe [construction of certain facilities]
related to the Prbject on behalf of the City. The cost of such acquisition and construction in» the
amount of $[ | - ] shali be deemed to be a disbursement of the proceeds of this Note.

Pursuant to Section 15.02 of the Redeveloprhent Agreement, the City has resenved the right
to [suspend] [terminate] payments of principal and of interest on this Note upoﬁ the occurrence of
certain cbh‘dit'ions,l [and the City has reserved the right to offset liquidated damage amounts oWed to
the City against the principal émount outstanding under this Note]. The City shall not be obligated to (
© make ‘payrhents under thAis Note if an Event of Default (as detined in the RedevéIOpment
Agreement), or condition or event that with notice or the passage of time or both would constitute an.
Event of Default, has occurred. Such rights\shall survive any transfer of this Note.

The City and the Registrar may deem and treat t’hevRegistered Owner hereof as thé ébsolute
owner hereof for the purpose of réceiving paYment|of or on account of principal hereof and for all
" other purposes and ﬁeither the City northe R-egist.rar shall be affected by any noticeto the contrary, |
~-unless transferred in accordance with the provisions hereof.

Itis hereby certitied and recited that all conditiqns,)acts and things required by law to exist, to
happen, or to be done or performéd precedent to and in the issuance of this Note did exist, Have
happene»d,’ hgve been done and have been performed in regular and due form and time as required

by law; that the issuance of this Note, together with all other obligations of the City, does not exceed

or violate any constitutional or statutory limitation applicable to the Cify.

67



This Note shall not be valid or become obligatory for any purpose until the certificate of

authenticafion hereon shall have been signed by the Registrar.

(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City of Chicago, Cook County, Illinois, by its City Council, has
~caused iis official seal to be imprinted by facsimile‘hereon.or hereunto affixed, and has caused this .
Note to be signed by the duly authorized signature of the Mayor and attested by the duly authorized

_ \ _ :
signature of the City Clerk of the City, all as of

/ .
Mayor
(SEAL) .
Attest:
City Clerk
CERTIFICATE Registrar
OF ‘ and.Paying Agent
AUTHENTICATION e _.___ _Comptroller of the
N ' L City of Chicago,

’ - Cook County, lllinois
This Note is described in the .

within menfioned Ordinance and

is the Tax Increment Allocafion

Revenue Note ( 4

Redevelopment Project), [Taxable]

Series [A], of the City of .

Chicago, Cook County, llinois.

«

Comptroller
Date:
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PRINCIPAL PAYMENT RECORD

DATE OF PAYMENT PRINCIPAL PAYMENT PRINCIPAL BALANCE DUE
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(ASSIGNMENT)
FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto the within Note.
- and does hereby irrevocably cbnstitute and appoint attorney to transfer the said Note on the books /A

‘ kept for registration thereof with full power of substitution in the premises. -

Dated: o
: : Registered Owner
NOTICE: The signature to this assignment must correspond with the name of the Registered .
' Owner as it appears upon the face of the Note in every particular, without alteration
or enlargement or any change whatever. : f
:Signaxture ‘Guaranteed:

Noticef Signature(s) must be g'uaranteed\ by a member of the New York Stock
Exchange or a.commercial bank or trust company.

 Conisentedtoby: = 7

CITY OF CHICAGO A |
DEPARTMENT OF HOUSING AND ECONOMIC DEVELOPMENT .

BY:

ITS:
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CERTIFICATION OF EXPENDITURE
(Closing Date)v o
To: Registered Owner

Re:  City of Chicago; Cook County, lllinois (the “City")

$ Tax Increment Allocation Revenue Note

( Redevelopment Project, [Taxable] Series [A])

(the "Redevelopment Note™)

This Certification is submitted to you, Registered Owner of the Redevelopment Note,
pursuant to the Ordinance of the City authonzmg the execution of the Redevelopment Note adopted
by the City Council of the City on , " (the "Ordinance”). All terms used here|n
shall have the same meaning as when used in the Ordinance. :

The City hereby certifies that $ is advanced as pnnmpal under the
Redevelopment Note as of the date hereof. Such amount has been properiy incurred, is a proper

‘charge made or to be made in connecfion with the redevelopment project costs defined in the - |

Ordinance and has not been the basis of any previous principal advance. As of the date hereof, the
«outstanding principal balance under the Redevelopment Note is $ , including the
amount of thls Certlf cate and Iess payrnent made on the RedeveIopment Note.
o e e .
INWITNESS WHEREOF the Clty has caused this Certificafion to be sngned onits behalf as
of (CIosnng Date). 4 A

CITY OF QHICAGO

By:

. Commissioner
Department of Housing and Economic
Development

AUTHENTICATED.BY:

REGISTRAR | | o
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EXHIBIT N
|

FORM OF SUBORDINATION AGREEMENT

To be attached at Closing.
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EXHIBIT O

FORM OF PAYMENT BOND

To be attached at Closing.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
' AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Blc\’\tvdi Ke th&\f%\og\)merﬁ Qov*Porcd’\ DV -

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. H the Applicant
-+ OR .
2. [] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:
OR
3. [] alegal entity with a right of control (see Section I1.B. 1 ) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 2550 W North Ave
Chicaod T oY,
j T

C. Telephone 1773-218- S60% Fax: 113 - 218- 5613  Email: ot raudt@ bickerdike. OVOJ

D. Name ofcontactperson Ardrec, \‘FQUOH’

E. Federal Employer Identlﬁcanon No. (if you have one) _g

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

TF and Mot - Family ~T:mou'ndr\cy) Cav Zo\?cdox Apartments

G. Which City agency or department is requesting this EDS? Hoosing 1 Econonmic Development
| . 3 ‘

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following: '

Specification # - and Contract #

Ver. 09-01-10 , Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
'‘A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person , [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnershlp

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [X] Not-for-profit corporatlon

[ ] General partnership (Is the not-for-profit corporation also a 501(0)(3))"
[ ] Limited partnership ' [ Yes [] No

[] Trust : [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: ‘

Illinois

3. For legal entities not orgamzed in the State of Illinois: Has the orgamzatlon registered to do
business in the State of Illinois as a foreign entity?

[]Yes - []No [ N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). ' :

If the entity is a general partnership, limited partnershlp, limited llablllty company, llmlted liability
partnership or joint venture, list below the name and title of each general partner, managing member,
‘manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below-must submit an EDS on its own behalf. '

Name . ‘ Title
See attached list of officers and directors. No members are legal entities,

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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| Blckerdlke Redevelopment Corporatlon .

?SSO West North Avenue / Chlcago thoxs 60647

773278-5669 phone / 773 2785673 fax L
- www bickerdike org. caf

‘-  Blckerdxke .

Btckerjdtke Redevelopment Corporatmn

Board of Directors
;‘Fe‘b‘r‘uiary 1 5\,‘2‘011
Am_jz quWfﬁef e T P(esidenf
Reyna Luna | | - g l“Vlce P('es’t".dentA .
Miguel Pélacio . . o Z"thcePreSIdent '
| ‘Al-f,r'edb Calixto R T reasurer o
:D‘e'l;nelSpire's ) SRR ' ,Secfeta(y
‘ fiPetﬁela.King T . A&sistent Seci;etaty , -
Xavzer B;lrges S | _, VDi.r‘ecto»i;
,,.DuWar-z Ch'andler-Dr’iverv - pirecte(:_
,Bfeﬁette Coleman o o ‘D‘i}écté} -
_‘Sql Flores . : . | Director .
Verbnica OeaSiQ A .. Director: .
Emtly Powell . Director.
Margo Timberlake-Silva o ., _Dfrector“
JoAy Aruguete - | o ‘ E:xeeét;ve'b%eec}or, "

{
A non-profit organization servmg the commumity development needs of West Town, Humboldt Park Logan Square and Hermosa .
smece 1967 ' -
@ P




interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,

- estate or other similar entity. ‘If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name : Business Address Percentage Interest in the
Disclosing Party

None.,

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes K] No

If yes, please 1dent1fy below the name(s) of such City elected off1c1al(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Dlsclosmg Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entlty whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose .
employees who are paid solely through the Disclosing Party's regular payroll:

\

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Nam'e (indicate whetl?er Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if neclessary) . ‘

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such personé or entities.
SECTION V -- CERTIFICATIONS

A. COURT—ORDEi{ED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [] No [x] No person directly or indirectly owns 10% or more of the
Disclosing Party.

. . /\ ! .
If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [ ]No
B..FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(wﬁich the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those personé or entities
identified in Section I1.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or 4
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification.or destruction of records; making false
statements; or receiving stolen property; ’

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (féderal,
state or local) with committing any of the offenses.set forth in clause B.2.b. of this Section V;
S
d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged -
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government. ‘ '

3. The certifications in subparts 3, 4 and 5 concern:

* the Disclosing Party;

- any “Contractor” (meaning any contractor or subcontractor used by the Dlsclosmg Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

- any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the -
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

- any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Dlsclosmg Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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" Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the'Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity; ‘

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or ' ‘

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). .

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
_agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
De51gnated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
_ 2-55 (Legislativé Inspector General) 2 56 (Inspector General) and 2-156 (Govemmental Ethics) of the
Municipal Code.

7. [If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N.A.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

 C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

\
1. The Disclosing Party certifies that the Disclosing Party (check one)

“[1is [¥ is not
a "financial institution" as defined in Section _2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing

" business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

N.A.

~

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.
(
1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
“entity in the Matter? "
[]Yes ki No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.
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2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale").. Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[]Yes [1No

3. Ifyou checkea "Yes" to Item D.1., provide the 4names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certlﬁes that no prohibited financial interest in the Matter w1ll
be acquired by any C1ty official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City. ‘ A

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies .
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records. ,
2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such .
records, including the names of any and all slaves or slaveholders described in those records:
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" SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

" NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the C1ty
and proceeds of debt obllgatrons of the City are not federal funding.

. A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the féderal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party w1th
respect to the Matter: (Add sheets if necessary) » :

N.A.

/

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or ent1t1es
‘ reg1stered under the Lobbying Disclosure Act of 1995 have made lobby1ng contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any

- person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
~ applicable federal law, a member of Congress, an officer or employee of Congress, or an employee.of a -
member of Congress, in connection withthe award of any-federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
‘which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.l. and A.2. above. ‘ :

4. The Disclosing Party certifies that either: (i) it is not an .organization.described in section
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described.in section
501(c)(4) of the Intemal Revenue Code of 1986 but has not engaged and will not engage in "Lobby1ng
Activities".

5. If the Disclosing Party is the Appllcant the Disclosing Party must obtain certifications equal in
form and substance to paragraphs-A.l. through A.4. above. from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request. -
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations .require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

Yes " [1No
K

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.) B

;K[Yes [] No

2. Have you filed with the Joint Reporting Committeé, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

ﬁ(ers ‘ [1No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
Yes ' [1No

If you checked “No” to question 1. or 2. above, please provide an explanation:

SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party'undersfands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become. part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or takinlg other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may'also be obtained from the City's Board of Ethics, 740 N.

A
\
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Sedéwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosiilg Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

{
\

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible =~
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS. :

E. The information prov’ided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Mattef is a
contract being handled by the City’s Department of Procurement Services,\th'e Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article 1 of
Chapter 1-23 of the Municipal Codev(imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that: ‘ .

F.I. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of'Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

.F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its A ffiliated Entitie.s will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. .
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NOTE: If the Disclosing Party cannot certify as to any of the items in F.1.;F.2. or F.3. above, an
explanatory statement must be attached to this EDS. :

2

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true; accurate
and complete as of the date furnished to the City.

Bickerdike Redevelopment Corporation
(Print or type name of Disclosing Party)

ign he}y/,
Joy Aruguete
(Print or type name of person signing)

Executive Director
(Print or type title of person signing)

Signed and sworn to before nre on (date) L/l ZO{ l [ ,
at _ Cook County,{ Illinois (state').

L D, - Notary Public.
J

OFFICIAL SEAL
SHADONNA WARE .
NOTARY PUBLIC-STATE OF ILLINOIS
MY COMMISSION EXPIRES: 8/9/14
Commission No: 513030
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

s

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entlty
which has only an indirect ownership interest in the Appllcant

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
- any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing -Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section II.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
- partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
- limited liability company; (2) all principal officers of the Disclosing Party; and (3) ahy person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently- ’
have a “familial relationship” with an elected city official or department head?

[ ] Yes ' " ¥ No

If yes, please identify Below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
- person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

~

Zapata Apartments Limited Partnership
Check ONE of the following three boxes:

Indncate whether the Disclosing Party submitting this EDS is:
[%} the Applicant
OR
2. [] alegal entity holding a direct or indirect interest-in the Applicant. State the legal name of the
AppHcant in which the Disclosing Party holds an interest:
OR
3. [] alegal entity with a right of control (see Section II. B l .) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 2550 W. North Avenue
| Chicago, IL 60647

C. Telephone: 773-278-5669 Fax: 773-278-5673 Email: atraudt@bickerdike.org

D. Name of contact person: __Andrea Traudt

E. Federal Employer Identification No. (if you have one): g

F: Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

i

s

TIF and Multi-Family Financing for Zapata Apartments

S

G. Which City agendy or department is requesting this EDS? Dept. of Housing & Economic Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # . and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party: .
] Person ' [ ] Limited liability company

] Publicly registered business corporation [ ] Limited liability partnership
] Privately held business corporation [ ] Joint venture , )
] Sole proprietorship - [ ] Not-for-profit corporation

] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
y] Limited partnership []1Yes [1No

]

[
[
[
[
[
[
[ ] Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Illinois

3. 'For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[]Yes . []No ki N/A
B: IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or dther similar entities, list below
the legal titleholder(s). |

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf. ‘

Name Title

BRC Affiliate, Inc.’ General Partner

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (* ‘Municipal Code”), the City may require any such add1t10nal informnation
from any.applicant which is reasonably 1ntended to achieve full d1sclosure '

Name . ~ Business Address ' Percentage Interest in the
' Disclosing Party

None.

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS_

“ . -r : R ‘ ) L
Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed? ’

[]Yes N

If yes, please identify below the name(s) of such City elected ofﬁcial(s) and describe such
relationship(s): :

SECTION 1V -- DISCLOSURE OF SUB CONTRA‘C;I"‘OR’S AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attomey,
_lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained’
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll. '

. “Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
~ action on behalf of any person or entity other than: (I) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity-any part of whose duties as an employee of
~ another includes undertaking to influence any legislative or administrative action. - -

If the D1sclos1ng Party is uncertain whether a d1sclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.

)
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Name (indicate whether . Business Relationship to Disclosing Party Fees (indicate whether
retained or anticipated Address (subcontractor, attorney, = paid or-estimated.) NOTE:
to be retained) . : lobbyist, etc.) “hourly rate” or “t.b.d.” is
' not an acceptable response.
See attached list.

(Add sheets if necessary)

[ 1 Check here if the Disclosing Party has not retained, nor expects to'rétain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURTA-ORDERED CHILD SUPPORT COM.PLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [ 1 No [X] No person directly or indirectly owns 10% or more of the
Disclosing Party. ' ' ' '

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article 1 (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permnanent compliance

timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

Name Retained or Business Address Relationship Feeés Paid Fees Estimated To
Anticipated to be - Be Paid
Retained
Applegate & Thorne-Thomsen Retained 322 S. Green St., Suite 400 Attorney $11,624.46 $155,000.00
Chicago, IL 60607
Lisec & Biederman, Ltd Retained 412 S. Wells, Suite 900 Architect S564.834.64 $190,165.36

Chicago, IL 60627
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section IL.B.1. of this EDS: - '

a. are not presently debarred, suspended, proposed fér debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of govemment; -

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or

- contract under a public transaction; a.violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property, ‘ \

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a ﬁve-year period preceding fhe date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and '

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
conceming environmental violations, instituted by the City or by the federal govemment, any
state, or any other unit of local govemment.

3. The certifications in subparts 3, 4 and 5 concemn:

« the Disclosing Party; : o

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under

. Section IV, “Disclosure of Subcontractors and Other Retained Parties”); '

- any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity; ‘ '

» any responsible official of the ' Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Pany, any
Contractor or any Affiliated Entity (collectively "Agents").

Page 5 of 13



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or A ffiliated Entity's contract or engagement in connection with the
Matter: :

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or -
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or '

c¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
- have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their empldyees,‘ officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elernents as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any A ffiliated Entity is listed on any of the following lists

' maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code. _ ‘ .

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below: »
N.A,
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies tha;t the Disclosing Party (check one)
[1is [§ is not
a "f"'mancia.l institution” as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial instimtion, then the Disclosing Party pledges:
. )
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2:32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Mumclpal Code, explain here (attach additional pages if necessary):

N.A.

If the letters "NA," the word "None," or no response appears on the lines above, it will be
.conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same.
meanings when used in this Part D.
"

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial mterest in hlS or her own name or in the name of any other person or
entity in the Matter‘7 .

[1Yes k3 No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E. - '
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2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (in) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's emment domam power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[JYes []No

3. If youchecked "Yes" to Item D.1., provide the names and business addresses of the City
. officials or employees having such interest and identify the nature of such interest:

Name Business Address . Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter w1ll
‘be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

__X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____ 2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:
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SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federaily funded, complete this Secﬂon VI. If the Matter is not federally
funded, prbceed to Section VII. For purposes of this Section VI, tax credits allocated by the C1ty
and proceeds of debt obllgatlons of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
~ respect to the Matter: (Add sheets 1f necessary):

N.A.

(If no explanafion appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any -
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of eachrcalendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.l. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section.
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbymg
Activities". :

5. [If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A .4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certificafions for the
duration of the Matter and must make such certifications promptly available to the City upon request.
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal régulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations. C .

Is the Disclosing Party the Applicant?

| )Kers ' [I]No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

[1Yes K[ No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
-under the applicable filing requirements?

[]Yes K[ No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause? ‘

[]Yes ){No

If you checked “No” to question 1. or 2. above, please provide an explanation:
Lapata Apartments Limitedd Portnersh iP S o Sinale.

purpose entithy
¥ \ ‘,7

SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosureé, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.
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Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The D1sclosmg Party must comply fully
w1th the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble

damages. .

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Intemet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS. :

E. The information pt‘ovided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article 1 of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:

F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to; all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance .to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide tmthful éertiﬁcations.
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NOTE: If the Disclosing Party cannot certify as to any of the items in F.1.,F.2. or F.3. above, an
explanatory statement must be attached to this EDS. '

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

‘Zapata Apartments Limited Partnership h
(Print or type name of Disclosing Party)

(Sign fefe)

Joy Aruguete
(Print or type name of person signing)

Secretary/Treasurer, BRC Affiliate, Inc.
(Print or type title of person signing)

Signed and sworn to before me on (date) 4‘ /ZC/ L] ,
at  Cook ﬁ {County, Illinois (state). |
| :
/¢

YLT_".'/—W ..... _ Notary Public.
Commission expires: X \ ﬂ\"{

OFFICIAL SEAL
SHADONNA WARE (
B.NOTARY PUBLIC-STATE OF.ILLINOIS

MY COMMISSION EXPIRES: 8/9/14
, Commtssion No: 513030
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, CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Sechon 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “famihal relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any aldermnan, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aumt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed.in Section II.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
- exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?
A

[ ]Yes Xy No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

BRC Affiliate, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR ~
2. £ alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: Zapata Apartments Limited Partnership
OR '
3. [] alegal entity with a right of control (see Section IL.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 2550 W. North Avenue ™ - .
Chicago, IL 60647

C. Telephone: 773-278-5669  Fax: 773-278-5673 Email: atraudt@bickerdike.org

D. Name of contact person: _Andrea Traudt

E. Federal Employer Identitication No. (1f you have one): _—

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to

which this EDS pertains. (Include project number and location of property, if applicable):

‘TIF and Multi-Family Financing for Zapata Apartments.

" G. Which City agency or department is requesting this EDS? Housing & Economic Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following: '

Specificatioh # ' . and Contract #
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"SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership ‘

[ ] Privately held business corporation [ 1 Joint venture

[ ] Sole proprietorship k] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [IYes . " [x] No '

[} Trust - [ 1 Other (please specify)

2. Forlegal entities, the state (or foreign country) of incorporation or organization, if applicable:

Illinois

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity? :

[]Yes []No ] N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full. names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. 1f
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). ‘ ‘ '

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name ’ S _ Title
See attached.list of officers and directors. No members are legal entities.

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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'BRC Affiliate, Inc.

2550 West North Avenue / Chicago. lthnois 60647 .
" 773 278-5669 phone / 773 278-5673 fax
www.bickerdike.org : :

Bickerdike]

BRC Affiliate, Inc.

Board of Directors
February 15, 2011
Diane Spires ’ President
Matfgo Timberlake-Silva Viﬁe President
Joy A}'uguete Secretary/Treasurer
Xavier Bufgos . Director
. Sol Flores | Dir'etl‘tor
e Mighel Palacio Director

A non-profit organization serving the community development needs of West Town, Hurnboldt Park. and Logan Square since 1967
5o o) ' . - ‘



interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar enfity. If none, state "None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago ("Municipal Code”), the City may require any such addmonal information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party

None.

SECTION 111 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

'Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes K]} No

If yes, please identify below the name(s) of such City elected official(s) and descnbe such
relationship(s):

A
/ ~

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payrbll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. ”Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13



Name (indicate whether  Business Relafionship-to Disclosing Party Fees (indicate whether

retained or anticipated =~ Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) . lobbyist, etc.) “hourly rate” or “t.b.d.” is
.not an acceptable response.

(Add éheets if necessary) S

[x] Check here if the Disclosing Party has not retained, nor 'expects to retain, any such persons or entities.
SECTIONYV -- CERTIFICATIONS |

A. COﬁRT-ORDERED CHILD SUPPORT COMPI;IANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction? .

[]Yes [ }No x] No person directly or indirectly owns 10% or more of the
' Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes []No ' A | ,
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes. in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Dlsclosmg Party isa legal entity, all of those persons or entities
identified in Section I1.B.1. of this EDS: 1
a. are not presently debarred, suspended proposed for debarment declared ineligible or voluntanly
excluded from any transactions by any federal, state or local unit of govemment

b. have not, withm a ﬁ've-year period preceding the date of this EDS; been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in'connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
" transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil-action, including actions
concerning environmental violations, instituted by the City or by the federal govemment, any
state, or any other unit of local government.

3. The certifications in subparts 3,4 and 5 concem:

~ » the Disclosing Party; , :

- any “Contractor” (meaning any contractor or subcontractor used by the Dlsclosmg Party in
connection with the Matter, including but not limited to all persons or legal ent1t1es dlsclosed under
Section 1V, “Disclosure of Subcontractors and Other Retained Parties™); .

- any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without lunitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federaler state or local govemment, including
the City, using substantially the same management, ownershlp, or principals as the ineligible entlty)

“with respect to Contractors, the term Affihated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor is under common
control of another person or entity; :

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any A ffiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Discldsing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contfact or engagement in connection with the
Matter: ' '

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local govemment in the United States of America, in that officer's
or employee's official capacity; : ’

b. agreed or colluded with other bidders or prospective biddéfs, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or ' ‘ ' '

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or '

d. violated the provision‘s'of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local govemment as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of '
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List. '

6. The Disclosing Party understands and shall comply with the applicable requircménts of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code. )

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
NQAQ ‘
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If the letters "NA," the word "None," or no response appears on the lines above, it will be concluswely
presumed that the Dlsclosmg Party certified to the above statements.

Y

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
‘1. The Disclosing Party certifies that the Disclosing Party (ctreck one)
[1is [} is not
a "financial institution” as defined in Section 2732-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Discloeing Perty pledges:

"We are not and will not become a predatory lender as defmed in Chapter 2-32 of the Municipal-
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the pnv1lege of doing
business with the C1ty "

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Mun1c1pal Code, explain here (attach additional pages if necessary): '
~__N.A.

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

‘D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2- 156 ofthe Municipal Code have the same
meanings when used in this Part D. ‘ :

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a fmancial interest in his or her own name or in the name of any other person or
entity in the Matter? , :

[JYes £ No

NOTE: Ifyouchecked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E. '
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2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[]Yes []No

3. If you checked "Yes" to Item D.L, provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest -

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosmg Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records :

____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:
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SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI.. If the Matter is not federally
funded, proceed to Section VIL For purposes of this Section VI, tax crcdxts allocatcd by the C1ty
and proceeds of debt obhgatlons of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. Listbelow the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if ncccssary)

N.A.

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.) ‘

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any .
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any féderally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.l. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an ofgahizatioh described in section
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not cngagc in "Lobbying
Activities”. :

5. 1If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[1Yes 1 No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programé pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.) '
[1Yes [ 1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due -
under the applicable filing requirements?

[]Yes [ ]No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]Yes ) [INo

If you checked “No” to question 1. or 2. above, please provide an explanation:

SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agreés that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
-it must comply with all statutes, ordinances, and regulations on which this EDS is based. '

B. The City's Govemmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www _cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.
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Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744- 9660 The Dlsclosmg Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages. :

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon
request. Some or all of the information provided on this'EDS and any attachments to this EDS may be
made available to the public on the Intemet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
‘contained in this EDS and also authonzes the City to verify the accuracy of any information submltted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:

F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosihg Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

~
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NOTE: If the Disclosing Party cannot certify as to any of the items in F.l., F.2:or F.3. above, an
explanatory statement must be attached to this EDS. :

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City. '

BRC Affiliate, Inc.
(Print or type name of Disclosing Party)

Joy Aruguete
(Print or type name of person signing)

Secretary/Treasurer
(Print or type title of person signing)

Signed énd sworn to bFfore me on (date) %/ZU { ,
at Cook N ‘our'lty, Illinois (state). ‘

Notary Public.

OFFICIAL SEAL
SHADONNA WARE
. NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES: 8/9/14
Commission NO: 513030
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILJAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) aﬁy legal éntity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has onty an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Apphcable Party” or any Spouse or Domestic Partner thereof currently has a "famihal relationship” with
any elected city official or department head. A “famihal relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

”Apphcable Party” means (1) all executive officers of the Disclosing Party hsted in Section I.B.1.a,, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a hmited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited habihty company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party" or any Spouse or Domestic Partner thereof cwrentiy
have a "familial relationship” thh an elected c1ty official or depamnent head?

[ 1Yes ¥yl No

If yes, please identify below (1) the name and title of such person, (2) the name of the legél eﬁtity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise natwre of such familial relationship.
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