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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

July 21, 2021

TO THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO

Ladies and Gentlemen:

At the request of the Commissioner of Housing, I transmit herewith an ordinance
authorizing the cxecution of a multi-family loan agreement with Englewood Phase 1 LLC, and

associated sale of City-owned properties.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,



ORDINANCE

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

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

WHEREAS, the City has certain funds available from a variety of funding sources (“Multi-
Family Program Funds”) to make loans and grants for the development of multi-family residential
housing to increase the number of families served with decent, safe, sanitary, and affordable
housing and to expand the long-term supply of affordable housing, and such Multi-Family
Program Funds are administered by the City's Department of Housing (‘DOH”); and

WHEREAS, pursuant to ordinances adopted on June 27, 2001, the City Council: (i)
approved a certain redevelopment plan and project (the “Redevelopment Plan”) for the
Englewood Redevelopment Project Area (the “Redevelopment Area”), pursuant to the lllinois Tax
Increment Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1 et seq.) (the “TIF
Act’); (ii) designated the Redevelopment Area as a redevelopment project area pursuant to the
TIF Act; and (iii) adopted tax increment financing pursuant to the TIF Act as a means of financing
certain Redevelopment Area project costs incurred pursuant to the Redevelopment Plan; and

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to
Englewood Phase 1, LLC, an Ohio limited liability company (the “Borrower”) whose manager is
RED Englewood Phase 1, LLC, an Ohio limited liability company (the “Manager”), the manager
and sole member of which is Keith B. Key Enterprises, LLC, an Ohio limited liability company (the
“Owner”), in an amount not to exceed Two Million One Hundred Thousand and No/100 Dollars
($2,100,000) (the “Loan”), to be funded from Multi-Family Program Funds, in connection with the
acquisition and construction of a five-story building consisting of fifty-six (56) residential units
(the “Project”) to be located at the Property, as defined below, pursuant to the terms and
conditions set forth in Exhibit A attached hereto; and

WHEREAS, the City has established the Community Development Commission (“CDC”) to,
among other things, designate redevelopment areas, approve redevelopment plans, and
recommend the sale of parcels located in redevelopment areas, subject to the approval of the City
Council: and

WHEREAS, the Owner desires to purchase thirty-five (35) vacant, City-owned parcels of
real property (collectively, the “Property”), which are identified in Exhibit B attached hereto, for $1
per parcel, for immediate reconveyance to the Borrower; and

WHEREAS, the Property has an appraised value of approximately Eighty Thousand and
No/100 Dollars ($80,000); and

WHEREAS, the Owner has submitted a proposal to the DOH to acquire the Property in
order to construct the Project (as hereinafter defined); and
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WHEREAS, the Property is located within the Redevelopment Area; and

WHEREAS, the Project is consistent with the purposes and objectives of the
Redevelopment Plan; and

WHEREAS, the Borrower has agreed to undertake the construction of the Project in
accordance with the Redevelopment Plan and pursuant to the terms and conditions of a
redevelopment agreement in substantially the form attached hereto as Exhibit C (the
“‘Redevelopment Agreement”); and

WHEREAS, the City desires to convey the Property to the Owner for immediate re-
conveyance to the Borrower; and

WHEREAS, pursuant to Resolution No. 21-010-21 adopted on May 20, 2021, the Chicago
Plan Commission recommended the sale of the Property to the Borrower; and

WHEREAS, pursuant to Resolution No. 21-CDC-15 adopted on May 11, 2021, the CDC
authorized DOH to advertise its intent to negotiate a sale of the Property with the Owner and to
request alternative proposals for redevelopment of the Property, and recommended the sale of the
Property to the Owner if no responsive alternative proposals were received at the conclusion of the
advertising period, or, if alternative proposals were received, if DOH determined in its sole discretion
that it was in the best interest of the City to proceed with the Owner’s proposal; and

WHEREAS, public notices advertising DOH’s intent to enter into a negotiated sale of the
Property with the Owner and requesting alternative proposals appeared in the Chicago Tribune on
May 25, June 1, and June '8, 2021; and

WHEREAS, no other responsive proposals were received by the deadline set forth in the
aforesaid notices; now, therefore,

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

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

SECTION 2. The Borrower is hereby designated as the developer for the Project pursuant
to Section 5/11-74.4-4 of the TIF Act.

SECTION 3. Upon the approval and availability of the additional financing as shown in
Exhibit A hereto, the Commissioner of DOH (the "DOH Commissioner") and a designee of the
DOH Commissioner (collectively, the "DOH Authorized Officer”) are each hereby authorized,
subject to approval by the Corporation Counsel, to enter into and execute such agreements and
instruments, and perform any and all acts as shall be necessary or advisable in connection with
the implementation of the Loan. The DOH Authorized Officer is hereby authorized, subject to the
approval of the Corporation Counsel, to negotiate any and all terms and provisions in connection
with the Loan which do not substantially modify the terms described in Exhibit A hereto. Upon
the execution and receipt of proper documentation, the DOH Authorized Officer is hereby
authorized to disburse the proceeds of the Loan to the Borrower.



SECTION 4. The sale of the Property to the Owner for immediate re-conveyance to the
Borrower for $1.00 per parcel is hereby approved. This approval is expressly conditioned upon the
City entering into the Redevelopment Agreement with the Borrower. The DOH Authorized Officer is
hereby authorized, with the approval of the City’s Corporation Counsel, to negotiate, execute and
deliver the Redevelopment Agreement, and such other supporting documents as may be necessary
or appropriate to carry out and comply with the provisions of the Redevelopment Agreement, with
such changes, deletions and insertions as shall be approved by the DOH Authorized Officer.

SECTION 5. The Mayor or her proxy is authorized to execute, and the City Clerk or the
Deputy City Clerk is authorized to attest, one or more quitclaim deeds conveying the Property to the
Owner for immediate re-conveyance to the Borrower, subject to those covenants, conditions and
restrictions set forth in the Redevelopment Agreement.

SECTION 6. 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 2-44-080 of the Municipal Code
of Chicago shall not apply to the Project or the Property.

SECTION 7. This ordinance shall be effective as of the date of its passage and approval.



BORROWER:

PROJECT:

LOAN:

ADDITIONAL
FINANCING:

EXHIBIT A

TERMS AND CONDITIONS

Englewood Phase 1, LLC, an Ohio limited liability company (‘Borrower”), the
manager of which is RED Englewood Phase 1, LLC, an Ohio limited liability
company (the “Manager”), the managing member of which is Keith B. Key
Enterprises, LLC, an Ohio limited liability company, and others to be hereafter
selected as additional partners

Acquisition of 35 land parcels from the City and construction of a five-story elevator
building located at 6100-36 South Halsted Street and 801-11 West 615t Street
Chicago, lllinois 60621 (“Property”) which will house fifty-six (56) residential units,
including forty (40) residential units for low-income persons and sixteen (16)
market rate residential units, tenant/commercial space on the first floor, along with
certain amenities and common areas.

Source: Multi-Family Program Funds
Amount: Not to exceed $2,100,000
Term: Not to exceed 40 years
Interest: Zero percent per annum
Security: Non-recourse loan; mortgage on the Property (the “City
Mortgage”)
1. Amount: Approximately $4,940,840 (the “Construction Loan”™)
Term: Not to exceed 42 years, starting at loan closing
Source: Lument, or another source acceptable to the DOH
Authorized Officer
Interest: A fixed rate of interest not to exceed 6% percent per annum,
or another.rate acceptable to the DOH Authorized Officer
Security: Mortgage on the Property senior to the lien of the City

Mortgage, or other security acceptable to the DOH
Authorized Officer

2. Low-Income

Housing Tax

Credit

("LIHTC")

Proceeds: Approximately $13,950,000, all or a portion of which may be
paid in on a delayed basis

Source. To be derived from the syndication of approximately
$1,550,000 LIHTC allocation by the City of Chicago

3. Amount. Approximately $100
Source: Manager Contribution, or another source acceptable to the
DOH Authorized Officer



EXHIBIT B

IDENTIFICATION OF PROPERTY

ADDRESS RANGE: 6100-36 South Halsted Street'& 801-11 West 615 Street
Chicago, lllinois 60621

PIN(s): 20-17-423-041 to -076



EXHIBIT C

REDEVELOPMENT AGREEMENT

(See attached)



AGREEMENT FOR THE
SALE AND REDEVELOPMENT
OF LAND

(The Above Space for Recorder's Use Only)

This AGREEMENT FOR THE SALE AND REDEVELOPMENT OF LAND (“Agreement”)
is made on or as of the ___ day of , 2021, by and between the CITY OF CHICAGO,
an lllinois municipal corporation (“City"), acting by and through its Department of Housing (“DOH"),
having its principal offices at City Hall, 121 North LaSalle Street, Chicago, lllinois 60602, and
ENGLEWOOD PHASE 1, LLC, an Ohio limited liability company (“Developer”).

RECITALS

WHEREAS, the City is the owner of approximately 62,419 square feet of vacant land
located at 6100-36 South Halsted Street & 801-11 West 61%! Street in the Englewood Community
Area, as legally described on Exhibit A attached hereto and depicted on the aerial photo attached
hereto as Exhibit B (the “Property”); and

WHEREAS, the Property is comprised of thirty-five (35) vacant parcels of land; and

WHEREAS, the Developer desires to purchase the Property from the City in order to
construct a five-story elevator building containing fifty-six (56) residential units, including forty (40)
units for low-income persons and sixteen (16) market-rate units, tenant/commercial space on the
first floor, along with certain amenities and common areas (the “Project”); and

WHEREAS, the City Council, pursuant to an ordinance adopted on May 26, 2021, and
published at pages through in the Journal of the Proceedings of the City Council of
the City of Chicago (“Journal’) of such date, approved the rezoning of the Property from B2-2
Neighborhood Mixed-Use District to B2-3 Neighborhood Mixed-Use District, and then to
Residential Business Planned Development No. 1501 (the “PD"); and

WHEREAS, the Property is located in the Englewood Neighborhood Redevelopment
Project Area (the “Redevelopment Area”), as created by ordinance adopted on June 27, 2001;
and

WHEREAS, the Project is consistent with the redevelopment plan and project for the
Redevelopment Area (as amended, the “Redevelopment Plan”), and




WHEREAS, the City has agreed to sell the Property to the Developer for $1.00 per parcel
in consideration of the Developer's obligations to construct the Project in accordance with the
terms and conditions of this Agreement; and

WHEREAS, the estimated cost of the Project is [$21,322,811], as set forth in the
preliminary budget attached hereto as Exhibit C; and

[WHEREAS, the Project is receiving financing from a variety of funding sources, including
(1) up to $2,100,000 from the City through its multi-family loan program ("Multi-Family Program
Funds"); (ii) approximately $1,550,000 in 9% Low Income Housing Tax Credits, which will
generate approximately $13,950,000 in tax credit equity; and (iii) approximately $4,940,840 from
the United States Department of Housing and Urban Development FHA 221(d)(4), or another
source acceptable to the DOH Authorized Officer; and]

. WHEREAS, the City may subordinate the lien and covenants of this Agreement to the
lien, covenants, and enforcement of any documents securing the Lender Financing (as
hereinafter defined); and

WHEREAS, the City Council, pursuant to an ordinance (the "Project Ordinance”) adopted
on , 2021, and published at pages through in the Journal of such date,
authorized the sale of the Property to the Developer, subject to the execution, delivery and
recording of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

SECTION 1. INCORPORATION OF RECITALS.

The foregoing recitals constitute an integral part of this Agreement and are incorporated
herein by this reference with the same force and effect as if set forth herein as agreements of the
parties.

SECTION 2. DEFINITIONS AND RULES OF CONSTRUCTION.

2.1 Defined Terms. For purposes of this Agreement, in addition to the terms defined
in the foregoing Recitals, the following terms shall have the following meanings:

“2014 City Hiring Plan” is defined in Section 30.1.

‘Actual Residents of the City” means persons domiciled within the City, as set forth in
more detail in Section 23.2(c) hereof.

‘AlS is defined in Section 22.3(a).

“Affiliate(s)” 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
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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 person or entities with whom that other person or entity is acting jointly or in
concert), whether directiy or indirectly and whether through share ownership, a trust, a contract
or otherwise.

‘Agent(s)” means any agents, employees, contractors, subcontractors, or other persons
acting under the control or at the request of the Developer or its contractors or Affiliates.

‘Agreement” means this Agreement as may be amended in accordance with the terms
hereof.

“Architect” means [RDL Architects and Johnson & Lee Architects].
“Budget” is defined in Section 9.

“Bundle” is defined in Section 27.7(a).

“‘Business Day” means any day other than Saturday, Sunday or a legal holiday in the City.

“Certificate of Completion” is defined in Section 14.

“Change Order” means any modification to the Scope Drawings, Plans and Specifications,
or Budget, as described in Sections 9 and 11.

“City” is defined in the Preamble to the Recitals.

“City Contract” is defined in Section 24.1(1).

“City Council” means the City Council of the City of Chicago as defined in the Recitals.

‘Claims” means liens (including, without limitation, lien removal and bonding costs),
liabilities, obligations, damages, losses, demands, penalties, assessments, payments, fines,
claims, actions, suits, judgments, settlements, costs, expenses and disbursements (including,
without limitation, reasonable, actually-incurred legal fees and expenses and costs of
investigation) of any kind and nature whatsoever.

“Closing” means the closing on the conveyance of the Property in accordance with this
Agreement.

“Closing Date” is defined in Section 5.
“Commissioner” means the individual holding the office and exercising the responsibilities
of the commissioner or acting commissioner of DOH or any successor City department, and any

authorized designee.

“Construction Program” is defined in Section 23.3(a).




“Contractors” is defined in Section 27.1.

“Contribution” is defined in Section 27.7(c).

“Corporation Counsel” means the City's Department of Law.

“CPI" means the Consumer Price Index for Urban Wage Earners and Clerical Workers,
Chicago, Gary, Lake County, IL-IN-WI All ltems (Base Year 1982-4 = 100) for the applicable date
or period, published by the Bureau of Labor Statistics of the United States Department of Labor.

‘Deed” is defined in Section 6.1.
“Developer” is defined in the Preamble to the Recitals.
“Developer Parties” means the Developer, the Developer’s Affiliates, and the respective

officers, directors, trustees, employees, agents, successors and assigns of the Developer and the
Developer’s Affiliates.

“DOH" is defined in the Preamble to the Recitals hereof.

“Domestic partners” is defined in Section 27.7(d).

“EDS" means the City’s Economic Disclosure Statement and Affidavit, on the City’s then-
current form, whether submitted on paper or via the City's on-line submission process.

“Effective Date” means the date upon which this Agreement has been both (a) fully
executed, and (b) delivered to the Developer.

“‘Employer(s)” is defined in Section 23.1.

‘Environmental Documents” means all reports, surveys, field data, correspondence and
analytical results prepared by or for the Developer or any Affiliate of the Developer (or otherwise
obtained by the Developer or any Affiliate of the Developer) regarding the condition of the Property
or any portion thereof, including, without limitation, the SRP Documents.

‘Environmental Laws” means any and all Laws relating to the regulation and protection of
human health, safety, the environment and natural resources now or hereafter in effect, as
amended or supplemented from time to time, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., the
Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Hazardous Materials
Transportation Act, 49 U.S.C. § 5101 et seq., the Federal Water Pollution Control Act, 33 U.S.C.
§ 1251 et seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Toxic Substances Control Act, 15
U.S C. § 2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. § 136 et
seq., the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq., any and all regulations
promulgated under such Laws, and all analogous state and local counterparts or equivalents of
such Laws, including, without limitation, the lllinois Environmental Protection Act, 415 ILCS 5/1 et
seq., and the common law, including, without limitation, trespass and nuisance




‘Equity” means funds of the Developer (other than funds derived from Lender Financing)
irrevocably available for the Project, and unencumbered by any other obligation.

‘Event of Default” means any event or occurrence as defined in Section 19.2.

“Final NFR Letter” means a final comprehensive “No Further Remediation” letter issued
by the IEPA approving the use of the Property for the construction, development and operation of
the Project in accordance with the site plan approved by the City and the terms and conditions of
the SRP Documents, as amended or supplemented from time to time. The Final NFR Letter shall
state that the Property meets TACO Tier 1 remediation objectives for residential properties and
the construction worker exposure route as set forth in 35 lll. Adm. Code Part 742, but may be
reasonably conditioned upon use and maintenance of engineered barriers and other institutional
or engineering controls acceptable to the IEPA.

“General Contractor” means | ).

“Governmental Approvals” is defined in Section 8.

“‘Hazardous Substances” means any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environmental Laws, or any pollutant, toxic vapor, or
contaminant, and shall include, but not be limited to, petroleum (including crude oil or any fraction
thereof), any radioactive material or by-product material, polychlorinated biphenyls and asbestos
in any form or condition.

“Human Rights Ordinance” is defined in Section 23.1(a).

“|dentified Parties” is defined in Section 27.

‘I[EPA” means the lllinois Environmental Protection Agency.
‘Indemnitee” and “Indemnitees” have the respective meanings defined in Section 21.

‘Laws” means all applicable federal, state, county, municipal or other laws (including
common law), statutes, codes, ordinances, rules, regulations, executive orders or other
requirements, now or hereafter in effect, as amended or supplemented from time to time, and any
applicable judicial or administrative interpretation thereof, including any applicable judicial or
administrative orders, consent decrees or judgments.

‘Lender(s)” means any provider of Lender Financing approved pursuant to Section 9
hereof, including the City, which shall be limited to funds necessary to construct the Project.

“Lender Financing” means funds borrowed by the Developer from Lenders, available to
pay for the costs of the Project (or any portion thereof), including, without limitation, the Multi-
Family Program Funds.

‘Losses” means any and all debts, liens, claims, causes of action, demands, complaints,
legal or administrative proceedings, losses, damages, obligations, liabilities, judgments, amounts
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paid in settlement, arbitration or mediation awards, interest, fines, penalties, costs, expenses and
disbursements of any kind or nature whatsoever (including, without limitation, reasonable
attorneys’ fees and expenses, consultants’ fees and expenses and court costs).

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

“MBE/WBE Program” is defined in Section 23.3(a).

"Multi-Family Program Funds" is defined in the Recitals.

“Municipal Code” means the Municipal Code of the City of Chicago as presently in effect
and as hereafter amended from time to time.

“‘OIG" is defined in Section 30.4.

“Other Contract” is defined in Section 27.7(b).

“Qutside Closing Date” is defined in Section 5.

“Qwners” is defined in Section 27.1.
“Party(ies)” means the City and the Developer.
‘PD" is defined in the Recitals.

“Plans and Specifications” means the final construction plans and specifications prepared
by the Architect, as submitted to the City as the basis for obtaining Governmental Approvals for
the Project, as such plans and specifications may be amended, revised or supplemented from
time to time with the prior written approval of the City in accordance with Section 11.2 (Change
Orders) hereof.

“Political fundraising committee” is defined in Section 27.7(e).

“Project” is defined in the Recitals.

“Proof of Financing” means proof reasonably acceptable to the City that the Developer
has Equity and/or Lender Financing, in amounts adequate to complete the Project and satisfy its
obligations under this Agreement. The Proof of Financing shall include binding commitment
letters from the Developer’'s Lenders, if any, and evidence of the Developer's ability to make an
equity contribution in the amount of any gap in financing.

“Property” is defined in the Recitals.

“Purchase Price” is defined in Section 3.




“RAP Approval Letter” is defined in Section 22.4.

“Redevelopment Area” is defined in the Recitals.

“Redevelopment Plan” is defined in the Recitals.

“Released Claims” is defined in Section 22.4.

“Remediation Costs” means governmental or regulatory body response costs, natural
resource damages, property damages, and the costs of any investigation, cleanup, monitoring,
remedial, removal or restoration work required by any federal, state or local governmental agency
or political subdivision or other third party in connection or associated with the Property or any
improvements, facilities or operations located or formerly located thereon.

“‘Remediation Work™ means all investigation, sampling, monitoring, testing, removal,
response, disposal, storage, remediation, treatment and other activities necessary to obtain a
Final NFR Letter for the Property in accordance with the terms and conditions of the SRP
Documents, all requirements of the IEPA and all applicable Laws, including, without limitation, all
applicable Environmental Laws.

“Scope Drawings” means the site plan, floor plans and elevations attached hereto as
Exhibit D.

“SRP” means the IEPA’s Site Remediation Program as set forth in Title XVII of the lllinois
Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated
thereunder.

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

“Sub-owners” is defined in Section 27.1.

“Survey” means a Class A plat of survey in the most recently revised form of ALTA/ACSM
urban survey of the Property dated within 45 days prior to the Closing Date, acceptable in form
and content to the City and the Title Company, prepared by a surveyor registered in the State of
lllinois, certified to the City and the Title Company, and indicating whether the Property is in a
flood hazard area as identified by the United States Federal Emergency Management Agency
(and updates thereof to reflect improvements to the Property in connection with the construction
of the Project as required by the City or Lender(s) providing Lender Financing).

“TACQ” means the Tiered Approach to Corrective Action Objectives codified at 35 lli. Adm.
Code Part 742 et seq.

“Title Company” means Chicago Title Insurance Company‘

“Title Commitment” is defined in Section 7.1.
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“Title Policy” means a title insurance policy issued by the Title Company in the most
recently revised ALTA or equivalent form, showing the Developer as the named insured with
respect to the Property, noting the recording of this Agreement.

‘UST(s)" means underground storage tank(s) whether or not subject to Title 16 of the
lllinois Environmental Protection Act, including without limitation (i) any underground storage tank
as defined in 415 ILCS 5/57.2, (ii) any farm or residential tank of 1,100 gallons or less capacity
used for storing motor fuel for noncommercial purposes, (iii) any tank used for storing heating oil
for consumption on the premises where stored, (iv) any septic tank, (v) any tank that is excluded
from the definition in 415 ILCS 5/57.2 based upon the existence of any Hazardous Substance
therein, and (vi) any pipes connected to items (i) through (v) above.

“Waste Sections” is defined in Section 29.

2.2 Rules of Construction. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires, the following rules of construction
apply in construing the provisions of this Agreement:

(a) The terms defined in this Section 2 and elsewhere in this Agreement include the
plural as well as the singular.

(b) All references in this instrument to designated “Articles,” “Sections” and other
subdivisions are to be the designated Articles, Sections and other subdivisions of this instrument
as originally executed.

(c) The words “herein,” “hereof” and “hereunder” and other words of similar import
refer to this Agreement as a whole and not to any Section or other subdivision.

(d) The Section and subsection headings herein are for convenience only and shall
not affect the construction hereof.

SECTION 3. PURCHASE PRICE.

The City hereby agrees to sell, and the Developer hereby agrees to purchase, upon and
subject to the terms and conditions of this Agreement, the Property, for the sum of $1.00 per
parcel ("Purchase Price”). Except as specifically provided herein to the contrary, the Developer
shall pay all escrow fees and other title insurance fees and closing costs. The Developer
acknowledges and agrees that it is receiving a land write-down. The purpose of the land write-
down is to facilitate the construction of the Project. The Developer acknowledges and agrees that
the City has only agreed to provide the land write-down because the Developer has agreed to
execute this Agreement and comply with its terms and conditions, including, without limitation,
the use covenants set forth in Section 15.2.

SECTION 4. PERFORMANCE DEPOSIT. Intentionally Deleted.

SECTION 5. CLOSING.



The Closing shall take place at the downtown offices of the Title Company within seven
(7) Business Days after the Developer has satisfied all conditions precedent set forth in Section
10 hereof, unless DOH, in its sole discretion, waives such conditions (the “Closing Date”):
provided, however, in no event shall the Closing Date occur any later than , 201
(the "Outside Closing Date”), unless the Commissioner of DOH, in his or her sole dlscretlon
extends such Outside Closing Date. On or before the Closing Date, the City shall deliver to the
Title Company the Deed, all necessary state, county and municipal real estate transfer tax
declarations, and an ALTA statement.

SECTION 6. CONVEYANCE OF TITLE.

6.1 Form of City Deed. The City shall convey the Property to the Developer by
quitclaim deed (“Deed”), subject to the terms of this Agreement and, without limiting the quitclaim
nature of the deed, the following:

(a) the Redevelopment Plan for the Redevelopment Area;
(b) the standard exceptions in an ALTA title insurance policy;
(c) general real estate taxes and any special assessments or other taxes;

(d) all easements, encroachments, covenants and restrictions of record and
not shown of record;

(e) such other title defects as may exist; and
) any and all exceptions caused by the acts of the Developer or its Agents.

6.2 Recording. At the Closing, the Developer shall pay to record the Deed, this
Agreement, and any other documents incident to the conveyance of the Property to the
Developer. This Agreement shall be recorded prior to any mortgage made in connection with any
Lender Financing. Upon recording, the Developer shall immediately transmit to the City an
executed original of this Agreement showing the date and recording number.

SECTION 7. TITLE AND SURVEY.

71 Title Commitment and Insurance. Not less than seven (7) Business Days before
the Closing, the Developer shall obtain a commitment for an owner’s policy of title insurance for
the Property, issued by the Title Company (the “Title Commitment”). The Developer shall be
solely responsible for and shall pay all costs associated with updating the Title Commitment
(including all search, continuation and later-date fees), and obtaining the Title Policy and any
endorsements.

7.2 Correction of Title. The City shall have no obligation to cure title defects; provided,
however, if there are exceptions for general real estate taxes due or unpaid prior to the Closing
Date with respect to the Property or liens for such unpaid property taxes, the City shall ask the
County to void the unpaid taxes as provided in Section 21-100 of the Property Tax Code, 35 ILCS
200/21-100, or file an application for a Certificate of Error with the Cook County Assessor, or tax
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injunction suit or petition to vacate a tax sale in the Circuit Court of Cook County. If, after taking
the foregoing actions and diligently pursuing the same, the Property remains subject to any tax
liens, or if the Property is encumbered with any other exceptions that would adversely affect the
use and insurability of the Property for the development of the Project, the Developer shall have
the option to terminate this Agreement. If the Developer does not elect to terminate this
Agreement as aforesaid, then the Developer shall be deemed to have accepted title subject to all
exceptions.

7.3 Survey. The Developer shall obtain a Survey of the Property at the Developer's
sole cost and expense and deliver a copy of the Survey to the City not less than seven (7)
Business Days before the Closing.

SECTION 8. BUILDING PERMITS AND OTHER GOVERNMENTAL APPROVALS.

The Developer represents that it has applied for all necessary building permits and other
governmental approvals to construct and operate the Project (collectively, “Governmental
Approvals”), and covenants and agrees to pursue the Governmental Approvals in good faith and
with all due diligence.

SECTION 9. PROJECT BUDGET AND PROOF OF FINANCING.

The Developer has furnished to DOH, and DOH has approved, a preliminary budget
showing total costs for construction of the Project in the amount of [$15,823,865]. The Developer
hereby certifies to the City that the preliminary budget for the Project attached hereto as Exhibit C
is true, correct and complete in all material respects. Not less than seven (7) Business Days prior
to the Closing Date, the Developer shall submit to DOH for approval a final budget for the Project
(the “Budget”) and Proof of Financing. The Developer shall promptly deliver to DOH certified
copies of any Change Orders with respect to the Budget for approval pursuant to Section 11.2
hereof.

SECTION 10. CONDITIONS PRECEDENT TO CLOSING.

The obligation of the City to convey the Property to the Deveioper is contingent upon the
delivery or satisfaction of each of the following items (unless waived by DOH in its sole discretion)
at least seven (7) Business Days prior to the Closing Date, uniess another time period is specified
below:

10.1  Budget. The Developer has submitted to DOH, and DOH has approved, the
Budget in accordance with the provisions of Section 9 hereof.

10.2  Proof of Financing; Simultaneous Loan Closing. The Developer has submitted to
DOH, and DOH has approved, the Proof of Financing for the Project in accordance with the
provisions of Section 9 hereof. On the Closing Date, the Developer shall simultaneously close all
Lender Financing approved pursuant to Section 9.

10.3 Plans and Specifications. The Developer has submitted to DOH, and DOH has
approved, the Plans and Specifications for the Project in accordance with the provisions of
Section 11.1 hereof.
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10.4 Governmental Approvals. The Developer has received all Governmental
Approvals necessary to construct and operate the Project and has submitted evidence thereof to
DOH.

10.5 Title. On the Closing Date, the Developer shall furnish the City with a copy of the
pro forma Title Policy for the Property, certified by the Title Company, showing the Developer as
the named insured. The Title Policy shall be dated as of the Closing Date and shall evidence the
recording of this Agreement. The Title Policy shall also contain such endorsements as the
Corporation Counsel shall request, including, but not limited to, an owner's comprehensive
endorsement and satisfactory endorsements regarding contiguity, location, access and survey.

10.6 Survey. The Developer has furnished the City with a copy of the Survey.

10.7 Insurance. The Developer has submitted to the City, and the City has approved,
evidence of insurance reasonably acceptable to the City for the Property. The City shall be named
as an additional insured on all liability insurance policies and as a loss payee (subject to the prior
rights of any first mortgagee) on all property insurance policies from the Closing Date through the
date the City issues the Certificate of Completion.

10.8 Legal Opinion. The Developer has submitted to the Corporation Counsel, and the
Corporation Counsel has approved an opinion of counsel in a form reasonably acceptable to the
City of due authorization, execution and enforceability (subject to bankruptcy and creditor’s rights)
of this Agreement and all other documentation signed by the Developer provided for herein.

10.9 Resolutions Authorizing Transaction. The Developer has submitted to the
Corporation Counsel resolutions authorizing the Developer to execute and deliver this Agreement
and any other documents required to complete the transaction contemplated by this Agreement
and to perform its obligations under this Agreement.

10.10 Economic Disclosure Statement. The Developer has provided to the Corporation
Counsel an Economic Disclosure Statement in the City's then current form, dated as of the
Closing Date.

10.11 MBE/WBE and City Residency Hiring Compliance Plan. The Developer and the
Developer's General Contractor and all major subcontractors have met with staff from DOH
regarding compliance with the MBE/WBE, city residency hiring and other requirements set forth
in Section 23, and DOH has approved the Developer's compliance plan in accordance with
Section 23 4.

10.12 Representations and Warranties. On the Closing Date, each of the
representations and warranties of the Developer in Section 24 and elsewhere in this Agreement
shall be true and correct.

10.13 Other Obligations. On the Ciosing Date, the Developer shall have performed all
of the other obligations required to be performed by the Developer under this Agreement as and
when required under this Agreement.
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If any of the conditions in this Section 10 have not been satisfied to DOH’s reasonable satisfaction
within the time periods provided for herein, or waived by DOH, DOH may, at its option, upon thirty
(30) days’ prior written notice to the Developer, terminate this Agreement at any time after the
expiration of the applicable time period, in which event this Agreement shall be null and void and,
except as otherwise specifically provided, neither party shall have any further right, duty or
obligation hereunder; provided, however, that if within said thirty (30) day notice period the
Developer satisfies said condition(s), then the termination notice shall be deemed to have been
withdrawn. Any forbearance by DOH in exercising its right to terminate this Agreement upon a
default hereunder shall not be construed as a waiver of such right.

SECTION 11. CONSTRUCTION REQUIREMENTS.

11.1  Scope Drawings and Plans and Specifications. The Developer has delivered the
Scope Drawings for the Project to DOH and DOH has approved the same. Not less than seven
(7) days prior to the Closing Date, the Developer shall submit to DOH for approval the final plans
and specifications prepared by the Architect for the Project. Any material changes to the Scope
Drawings or Plans and Specifications for any portion of the Project shall be submitted to DOH as
a Change Order pursuant to Section 11.2 hereof. The Scope Drawings and Plans and
Specifications for the Project shall at all times conform to the Redevelopment Plan, the PD and
all applicable Laws. 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 Governmental Approvals for the Project. The
Developer shall construct the Project in accordance with the approved Scope Drawings and Plans
and Specifications.

11.2 Change Orders. All Change Orders (and documentation identifying the source of
funding therefor) relating to a material change to the Project must be submitted by the Developer
to DOH for DOH's prior written approval, which approval shall not be unreasonably delayed. As
used in the preceding sentence, a “material change to the Project” means (a) an increase or
reduction in the gross or net square footage of the Project by more than 5%; or (b) any changes
to the Budget that, individually or in the aggregate, increase or decrease the Budget by more than
10%. The Developer shall not authorize or permit the performance of any work relating to any
Change Order or the furnishing of materials in connection therewith prior to the receipt by the
Developer of DOH's written approval (to the extent required in this section).

11.3 Performance and Payment Bonds. Prior to the commencement of construction of
any portion of the Project involving work in the public way or work that constitutes a “public work”
under applicable state law and is required to be bonded under such state law, the Developer shall
require that the General Contractor be bonded for its performance and payment by sureties
having an AA rating or better using a bond in a form acceptable to the City. The City shall be
named as obligee or co-obligee on any such bonds.

11.4 Employment Opportunity; Progress Reports. The Developer covenants and
agrees to abide by, and contractually obligate and cause the General Contractor and each
subcontractor to abide by the terms set forth in Section 23.2 (City Resident Construction Worker
Employment Requirement) and Section 23 3 (MBE/WBE Commitment) of this Agreement The
Developer shall deliver to the City written progress reports detailing compliance with such
requirements on a quarterly basis. If any such reports indicate a shortfall in compliance, the
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Developer shall also deliver a plan to DOH which shall outline, to DOH's satisfaction, the manner
in which the Developer shall correct any shortfall.

11.5 Relocation of Utilities, Curb Cuts and Driveways. The Developer shall be soiely
responsible for and shall pay all costs associated with: (a) the relocation, installation or
construction of public or private utilities, curb cuts and driveways; (b) the repair or reconstruction
of any curbs, vaults, sidewalks or parkways required in connection with or damaged as a result
of the Developer's construction of the Project; (c) the removal of existing pipes, utility equipment
or building foundations; and (d) the termination of existing water or other utility services. The City
shall have the right to approve any streetscaping provided by the Developer as part of the Project,
including, without limitation, any paving of sidewalks, landscaping and fighting.

11.6 City’s Right to Inspect Property. For the period commencing on the Closing Date
and continuing through the date the City issues the Certificate of Completion, any authorized
representative of the City shall have access to the relevant portions of the Project and the Property
at all reasonable times for the purpose of determining whether the Developer is constructing the
Project in accordance with the terms of this Agreement, the PD, the Scope Drawings, the Plans
and Specifications, the Budget, and all applicable Laws and covenants and restrictions of record.

11.7 Barricades and Signs. The Developer shall, at its sole cost and expense, erect
and maintain such signs as the City may reasonably require during the Project, identifying the site
as a City redevelopment project. The City reserves the right to include the name, photograph,
artistic rendering of the Project and other pertinent information regarding the Developer, the
Property and the Project in the City's promotional literature and communications. Prior to the
commencement of any construction activity requiring barricades, the Developer shall install
barricades of a type and appearance satisfactory to the City and constructed in compliance with
all applicable Laws. DOH shall have the right to approve the maintenance, appearance, color
scheme, painting, nature, type, content and design of all barricades. The Developer shall erect
all signs and barricades so as not to interfere with or affect any bus stop or train station in the
vicinity of the Property.

11.8 Survival. The provisions of this Section 11 shall survive the Closing.
SECTION 12. LIMITED APPLICABILITY.

Any approval given by DOH pursuant to this Agreement is for the purpose of this
Agreement only and does not constitute the approval required by the City's Department of
Buildings or any other City department, nor does such approval constitute an approval of the
quality, structural soundness or safety of any improvements located or to be located on the
Property, or the compliance of said improvements with any Laws, private covenants, restrictions
of record, or any agreement affecting the Property or any part thereof.

SECTION 13. COMMENCEMENT AND COMPLETION OF PROJECT.

The Developer shall commence construction of the. Project no later than
20__, and shall complete the Project (as evidenced by the issuance of the Certificate of
Completion) no later than , 20__; provided, however, DOH, In its sole discretion, may
extend the construction commencement and completion dates by up to six (6) months each (or
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twelve (12) months in the aggregate). The Developer shall construct the Project in accordance
with this Agreement, the PD, the Scope Drawings, the Plans and Specifications, the Budget, and
all applicable Laws and covenants and restrictions of record.

SECTION 14. CERTIFICATE OF COMPLETION OF CONSTRUCTION.

141  Upon satisfaction of the requirements set forth in this Section 14, and upon the
Developer’s written request, DOH shall issue to the Developer a certificate of completion for the
(“Certificate of Completion”) in recordable form certifying that the Developer has fulfilled its
obligation to complete the Project in accordance with the terms of this Agreement.

14.2 A Certificate of Completion for the Project will not be issued until the following
requirements have been satisfied:

(a) The Project has been fully constructed in accordance with this Agreement,
and the Developer has received a Certificate of Occupancy or other evidence acceptable
to DOH that the Project is in full compliance with all building permit requirements.

(b) The Developer has obtained the Final NFR Letter for the Property.

(c) The Developer is in full compliance with all requirements of the PD relating
to construction of the Project.

(d) The City’s Monitoring and Compliance Unit has verified in writing that the
Developer is in full compliance with all City requirements set forth in Section 23.2 (City
Resident Construction Worker Employment Requirement) and Section 23.3 (MBE/WBE
Commitment) with respect to the Project.

(e) There exists neither an Event of Default nor a condition or event which,
with the giving of notice or passage of time or both, would constitute an Event of Default.

14.3  Within forty-five (45) days after receipt of a written request by the Developer for a
Certificate of Completion, the City shall provide the Developer with either the Certificate of
Completion or a written statement indicating in adequate detail how the Developer has failed to
complete the Project in conformity with this Agreement, or is otherwise in default, and what
measures or acts will be necessary, in the sole opinion of the City, for the Developer to take or
perform in order to obtain the Certificate of Completion. If the City requires additional measures
or acts to assure compliance, the Developer shall resubmit a written request for the Certificate of
Completion upon compliance with the City's response. The Certificate of Completion shall be in
recordable form, and shall, upon recording, constitute a conclusive determination of satisfaction
and termination of the covenants in this Agreement and the Deed with respect to the Developer’s
obligations to construct the Project. The Certificate of Completion shall not, however, constitute
evidence that the Developer has complied with any Laws relating to the construction of the
Project, and shali not serve as any "guaranty” as to the quality of the construction. Nor shall the
Certificate of Completion release the Developer from its obligation to comply with the other terms,
covenants and conditions of this Agreement, except to the -extent otherwise provided by this
Agreement.
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SECTION 15. RESTRICTIONS ON USE.
The Developer, for itself and its successors and assigns, covenants and agrees as follows:

15.1 Compliance with Redevelopment Plan. The Developer shall use the Property in
compliance with the Redevelopment Plan.

15.2 Final NFR Letter. The Developer shall comply with all land use restrictions,
institutional controls and other terms and conditions contained in the Final NFR Letter for the
Property.

15.3 Non-Discrimination. The Developer shall not discriminate on the basis of race,
color, sex, gender identity, age, religion, disability, national origin, ancestry, sexual orientation,
marital status, parental status, military discharge status, or source of income in the sale, lease,
rental, use or occupancy of the Property or the Project or any part thereof.

The Developer, for itself and its successors and assigns, acknowledges and agrees that the
development and use restrictions set forth in this Section 15 constitute material, bargained-for
consideration for the City and are intended to further the public policies set forth in the
Redevelopment Plan.

SECTION 16. PROHIBITION AGAINST SALE OR TRANSFER OF PROPERTY.

Prior to the issuance of the Certificate of Completion for the Project, the Developer may
not, without the prior written consent of DOH, which consent shall be in DOH's sole discretion:
(a) directly or indirectly sell, transfer, convey, lease or otherwise dispose of all or any portion of
the Property or the Project or any interest therein; or (b) directly or indirectly assign this Agreement
(other than to a lender for collateral assignment purposes as permitted under Section 17). The
Developer acknowledges and agrees that DOH may withhold its consent under (a) or (b) above
if, among other reasons, the proposed purchaser, transferee or assignee (or such entity’s principal
officers or directors) is in violation of any Laws, or if the Developer fails to submit sufficient
evidence of the financial responsibility, business background and reputation of the proposed

“purchaser, transferee or assignee.

SECTION 17. MORTGAGES AND OTHER LIENS.

17.1  Limitation upon Encumbrance of Project Site. Prior to the issuance of the
Certificate of Completion, the Developer may not, without the prior written consent of DOH, which
consent shall be in DOH’s sole discretion, engage in any financing or other transaction which
would create an encumbrance or lien on the Property, except for the Lender Financing approved
pursuant to Section 9, which shall be limited to funds necessary to construct the Project.

17.2 Mortgagees Not Obligated to Construct. Notwithstanding any other provision of
this Agreement or of the Deed, the holder of any mortgage authorized by this Agreement (or any
affiliate of such holder) shall not itself be obligated to construct or complete the Project, or to
guarantee such construction or completion, but shall be bound by the other covenants running
with the land specified in Section 18. If any such mortgagee or its affiliate succeeds to the
Developer’s interest in the Property (or any portion thereof) prior to the issuance of the Certificate
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of Completion, whether by foreclosure, deed-in-lieu of foreclosure or otherwise, and thereafter
transfers its interest in the Property (or any portion thereof) to another party, such transferee shall
be obligated to complete the Project (or such portion of the Project located on the land so
transferred), and shall also be bound by the other covenants running with the land specified in
Section 18.

SECTION 18. COVENANTS RUNNING WITH THE LAND.

The Parties agree, and the Deed shall so expressly provide, that the covenants,
agreements, releases and other terms and provisions contained in Section 13 (Commencement
and Completion of Project), Section 15 (Restrictions on Use), Section 16 (Prohibition Against Sale
or Transfer of Property), Section 17 (Limitation Upon Encumbrance of Property), and Section 22 .4
(Release and Indemnification), touch and concern and shall be appurtenant to and shall run with
the Property. Such covenants, agreements, releases and other terms and provisions shall be
binding on the Developer and its successors and assigns (subject to the limitation set forth in
Section 17 above as to any permitted mortgagee) to the fullest extent permitted by law and equity
for the benefit and in favor of the City, and shall be enforceable by the City. Such covenants,
agreements, releases and other terms and provisions shall terminate as follows:

Section | Covenant Termination

§13.1 Completion of Project Upon issuance of Certificate of Completion

§15.1 Redevelopment Plan Upon expiration of Redevelopment Plan
Compliance

§15.2 NFR Requirements In accordance with terms of Final NFR Letter

§15.3 Non-Discrimination No limitation as to time

§16 Sale/Transfer Prohibition Upon issuance of Certificate of Completion

§17 Limitation on Encumbrances | Upon issuance of Certificate of Completion

§23.4 Environmental Release No limitation as to time

SECTION 19. PERFORMANCE AND BREACH.

19.1  Time of the Essence. Time is of the essence in the Developer’s performance of
its obligations under this Agreement.

19.2 Event of Default. The occurrence of any one or more of the following events or
occurrences shall constitute an “Event of Default” under this Agreement.
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(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;

(b) the making or furnishing by the Developer of any warranty, representation,
statement, certification, schedule or report to the City (whether in this Agreement, an
Economic Disclosure Statement, or another document) which is untrue or misleading in
any material respect;

(c) except as otherwise permitted hereunder, the creation (whether voluntary
or involuntary) of, or any attempt to create, any lien or other encumbrance upon the
Property, or the making or any attempt to make any levy, seizure or attachment thereof;

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

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

19.3 Cure. If the Developer defaults in the performance of its obligations under this
Agreement, the Developer shall have thirty (30) days after written notice of default from the City
to cure the default, or such longer period as shall be reasonably necessary to cure such default
provided the Developer promptly commences such cure and thereafter diligently pursues such
cure to completion (so long as continuation of the default does not create material risk of damage
to the Project or injury to persons using the Project). Notwithstanding the foregoing or any other
provision of this Agreement to the contrary, there shall be no notice requirement or cure period
with respect to Events of Default described in Section 16 (Prohibition Against Transfer of
Property).

19.4 Default Prior to the Issuance of Certificate. If an Event of Default occurs prior to
the issuance of the Certificate of Completion, and the default is not cured in the time period
provided for in Section 19.3 above, the City may terminate this Agreement and pursue and secure
any available remedy against the Developer in any court of competent jurisdiction by any action
or proceeding at law or in equity, including, but not limited to, damages, injunctive relief, the
specific performance of the agreements contained herein.

SECTION 20. CONFLICT OF INTEREST; CITY'S REPRESENTATIVES NOT INDIVIDUALLY
' LIABLE.

The Developer represents and warrants that no agent, official or employee of the City has
or shall have any personal interest, direct or indirect, in the Developer, this Agreement, the
Property or the Project, nor shall any such agent, official or employee participate in any decision
relating to this Agreement which affects his or her personal interests or the interests of any
corporation, partnership, association or other entity in which he or she is directly or indirectly
interested. No agent, official, director, officer, trustee or employee of the City or the Developer
shall be personally liable in the event of any default under or breach of this Agreement or for any
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amount which may become due with respect to any commitment or obligation under the terms of
this Agreement.

SECTION 21. INDEMNIFICATION.

The Developer agrees to indemnify, pay, defend and hold the City, and its elected and
appointed officials, employees and agents (individually, an “Indemnitee,” and collectively the
‘Indemnitees”) harmless from and against any and all Losses in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such Indemnitees
shall be designated a party thereto, that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating to or arising out of: (a) the failure of the Developer
to comply with any of the terms, covenants and conditions applicable to the Developer and
contained within this Agreement; (b) the failure of the Developer or any Agent of the Developer to
pay contractors, subcontractors or material suppliers undisputed amounts owed in connection
with the construction and management of the Project; (c) the existence of any material
misrepresentation or omission in this Agreement or any other document related to this Agreement
that is the result of information supplied or omitted by the Developer or any Agent or Affiliate of
the Developer; (d) the Developer’'s failure to cure any material misrepresentation in this
Agreement or any other document relating hereto; and (e) any activity undertaken by the
Developer or any Agent or Affiliate of the Developer on the Property prior to or after the Closing.
Notwithstanding the foregoing, no Indemnitee, shall be indemnified for claims to the extent arising
out of such Indemnitee’s breach of this Agreement or gross negligence or willful misconduct. This
indemnification shall survive the Closing and any termination of this Agreement (regardless of the
reason for such termination).

SECTION 22. ENVIRONMENTAL MATTERS.

221 'AS |S" SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING
THE PROPERTY (AND ANY IMPROVEMENTS THEREON). THE DEVELOPER AGREES TO
ACCEPT THE PROPERTY INITS “AS IS,” “WHERE IS” AND “WITH ALL FAULTS” CONDITION
AT CLOSING WITHOUT ANY COVENANT, REPRESENTATION OR WARRANTY, EXPRESS
OR IMPLIED, OF ANY KIND, AS TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL
CONDITION OF THE PROPERTY OR THE SUITABILITY OF THE PROPERTY FOR ANY
PURPOSE WHATSOEVER. THE DEVELOPER ACKNOWLEDGES THAT IT IS RELYING
SOLELY UPON ITS OWN INSPECTION AND OTHER DUE DILIGENCE ACTIVITIES AND NOT
UPON ANY INFORMATION (INCLUDING, WITHOUT LIMITATION, ENVIRONMENTAL
STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR ON BEHALF OF THE CITY ORITS
AGENTS OR EMPLOYEES WITH RESPECT THERETO. THE DEVELOPER AGREES THAT IT
IS THE DEVELOPER'S SOLE RESPONSIBILITY AND OBLIGATION TO PERFORM ANY
ENVIRONMENTAL REMEDIATION WORK AND TAKE SUCH OTHER ACTION AS IS
NECESSARY TO PUT THE PROPERTY IN A CONDITION WHICH IS SUITABLE FOR ITS
INTENDED USE.

22.2 Right of Entry. The Developer hereby represents and warrants to the City that it
has or will perform a Phase | environmental site assessment of the Property in-accordance with
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the requirements of the ASTM E 1527-13 standard and other environmental studies sufficient to
conclude that the Project may be completed and operated in accordance with all Environmental
Laws and this Agreement. The Developer agrees to deliver to the City copies of all Environmental
Documents. The obligation of the Developer to purchase the Property is conditioned upon the
Developer being satisfied with the condition of the Property for the construction, development and
operation of the Project. The City shall grant the Developer the right, at its sole cost and expense,
to enter the Property to perform the Phase | and any other surveys, environmental assessments,
soil tests and other due diligence it deems necessary or desirable to satisfy itself as to the
condition of the Property. If the Developer determines that it is not satisfied, in its sole and
absolute discretion, with the condition of the Property, it may terminate this Agreement by written
notice to the City any time prior to the Closing Date, whereupon this Agreement shall be null and
void and, except as otherwise specifically provided, neither Party shall have any further right, duty
or obligation hereunder. If the Developer elects not to terminate this Agreement pursuant to this
Section 22.2, the Developer shall be deemed satisfied with the condition of the Property.

22.3 Environmental Remediation.

(a) The City’'s Department of Assets, Information and Services (“AlS”) shall
have the right to review and approve the sufficiency of the Phase | and any Phase Il or
other follow-up reports. Upon AIS’s request, the Developer shall perform additional
studies and tests for the purpose of determining whether any environmental or health risks
would be associated with the development of the Project, including, without limitation,
updating or expanding the Phase | and performing initial or additional Phase Il testing. If
the environmental reports for the Property disclose the presence of contaminants
exceeding residential remediation objectives, the Developer shall enroll the Property (or
the applicable portion thereof) in the IEPA’'s SRP Program and take all necessary and
proper steps to obtain a letter from the IEPA approving the Remedial Action Plan for the
Property or the applicable portion thereof (“RAP Approval Letter’), unless AIS determines
that it is not necessary to enroll the Property in the SRP. If the Developer enrolls (or is
required to enroll) the Property in the SRP, the Developer acknowledges and agrees that
it may not commence construction on the Property until the IEPA issues, and AIS
approves, the RAP Approval Letter.

(b) After AIS approves the Remedial Action Plan for the Property (to the extent
required under subsection (a) above), the Developer covenants and agrees to complete
the Remediation Work and diligently pursue the Final NFR Letter for the Property using
all reasonable means. The City shall have the right to review in advance and approve all
SRP Documents and any changes thereto, and the Developer’s estimate of the cost to
perform the Remediation Work. The Developer shall cooperate and consult with the City
at all relevant times (and in all cases upon the City’s request) with respect to environmental
matters. The Developer shall bear sole responsibility for all aspects of the Remediation
Work. The Developer shall promptly transmit to the City copies of all Environmental
Documents prepared or received with respect to the Remediation Work, including, without
limitation, any written communications delivered to or received from the IEPA or other
regulatory agencies. The Developer acknowledges and agrees that the City will not issue
a Certificate of Completion or a Certificate of Occupancy for the Project until the IEPA has
issued, and the City has approve