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DEVELOPMENT MANAGEMENT AGREEMENT

THIS DEVELOPMENT MANAGEMENT AGREEMENT (“Agreement”) 1s made
and cniered mto this 2 f_ day of November, 2004, by and between Sentor Lifestyle Corporation,
an Ilhmois corporation (“Developer™), and the City of Chicago, a municipal corporation and

home rule umt of local government existing under the Constitution of the State of linois (the
“City”).

WITNESSETH:

WHEREAS, pursuant to an ordinance passed by the City Counci! of the City, the City
issued a Request for Qualifications (“Request”) to select developers to design, build, market and
sell single farmly and multi-umt housing on City-owned property under the City’s HomeStart
Program {“Program”);

WHEREAS, the City has available for the Program certan real estate located at the
southeast corner of Cicero and 67™ Street, and commonly known as 6710-6810 South Cicero
Avenue, which the City desires to make available for the Program (the “Subject Property”);

WHEREAS, the Commussioner of the City’s Department of Housing (the
“Commissioner”) mmtially qualified Developer for the Program and the Subject Property;

WHEREAS, Developer has undertaken and is further prepared to undertake, on behalf of
the City as an independent contractor, certain planming, design, management, coordination,
construction and sales services with respect to the development of such housing;

WHEREAS, Developer has submitted to the Commussioner for development of the
Subject Property (1) 2 conceptual design and land plan including floor plans and elevations, (1) a
conceptual budget and cash flow projections, (a1} a preliminary marketing plan, (1v) a
prelimnary schedule, and (v) comparative sales data (collectively, “Preliminary Design
Documents™),

WHEREAS, Harnis Trust and Savings Bank (the “Bank’) has 1ssued a letter to the City
with respect to Developer and the Subject Property (“Bank Letter™),

WHEREAS, based upon the Bank Letter, the City has ordered title searches and surveys
for the Subject Property (“Title & Survey”), and Developer has caused to be performed an
environmental site assessment(s) of the Subject Property (“Environmental Site Assessment’);

WHEREAS, pursuant to a Right of Entry Agreement, the City has granted to Developer
access and a right of entry to the Subject Property to permit Developer to conduct such testing
and site evaluaton as Developer deemed necessary or appropnate (“Site Testing”). [Title &
Survey, Environmental Site Assessment and Testing are hereinafter collectively referred to as the
“Initial Due Diligence Review”],

WHEREAS, based upon the Prehmunary Design Documents and the Imtial Due

Dihigence Review, Developer has prepared or caused to be prepared (1) “Permit Ready
Working Drawings” (as hereinafter defined) which are referenced on Exhibit 1-A for each
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“Multi-Unit Building” (as herein defined) that Developer proposes to develop pursuant to this
Agreement; (ii) a final “Marketing Plan” (as hereinafter defined) for the Development which 1s
ref =~ced on Exhubit 1-B; (1) a preliminary schedule for the Development which 1s referenced
on . _abit 1-C (“Development Schedule”); (1v) a “Marketing & General Cost Budget” (as
hereinafter defined) which 1s referenced on Exhibit 1-D for the “Development” (as hereinafter
defined); (v) a2 maximum cost schedule for each “Phase” (as hereinafter defined) of the
Development which 1s referenced on Extubit 1-E (“Maximum Cost Schedule”); (v1) an overall
budget which 1s referenced on Exhibit 1-F for the entire cost of the Development, including a
final pro forma and cash flow analysis, and all costs of design, marketing and construction
(including sub-trade bids as requested by the City) of all “Multi-Unit Homes” (as hereinafter
defined) covered by this Agreement, mnclusive of those costs set forth mm the Marketing &
General Cost Budget (“General Development Budget”); and a “General Site Preparation
Budget” which 1s referenced on Exhibit 1-G for the “Site Preparation Project” (as herenafter
defined). The Permut Ready Working Drawings, the Marketing Plan, the Development Schedule,
the Marketing & General Cost Budget, the Maximum Cost Schedule, the General Development
Budget and the General Site Preparation Budget are heremnafter collectively referred to as the
“Marketing Design Documents”;

WHEREAS, Developer has represented to the City and the Bank that the Marketing
Design Documents satisfy the Program requirements and all apphicable laws, ordinance, rules
and regulations, the Development and the Subject Project;

WHEREAS, Developer has represented to the City and the Bank that the Permut Ready
Working Drawings are complete for construction of the Multi-Unit Homes 1n the Development
and thus constitute the “Construction Documents” (as hereinafter defined) for the
Development,

WHEREAS, the City now desires to retain Developer to provide certain services, and
Developer 1s willing to provide certain services, subject to the terms and conditions set forth n
this Agreement;

WHEREAS, the City Council of the City (the “City Council”) has passed an ordinance
approving Developer and the Development under the Program (the “Development Ordinance”),
pursuant to which the City has agreed to make available to Developer, subject to the terms of this
Agreement and any “Project Design/Build Authorization” (as hereinafter defined), certain of
the proceeds (“HomeStart Proceeds”) of the sale of the City’s Adjustable Rate Demand
Revenue Bonds, Senes 2000A (HomeStart Program) issued by the City on May 17, 2000, m the
aggregate principal amount of $100,000,000 (“HomeStart Bonds™);

WHEREAS, the City has or may have available to 1t certain general obligation bond
proceeds (“GO Bond Proceeds”) which, subject to the terms of this Agreement and any
applicable Project Design/Build Authonzation, the City may make available to pay for certain
services to be performed by Developer pursuant to this Agreement and certain costs incurred by
Developer 1n connection therewith,
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WHEREAS, the HomeStart Bonds will mature on June 1, 2005 (“HomeStart
Expiration Date”), and the City has expressed 1ts intention not to extend the HomeStart
Exp" atign Date,

WHEREAS, both prior to and after the HomeStart Expiration Date, the City will be
under no obligation to make HomeStart Proceeds, GO Bond Proceeds or any other funds
available for the Development, except as may be otherwise expressly provided in this
Agreement,

WHEREAS, the Bank Letter contemplates the City entering mto a conventional
financing arrangement to fund the Development after the HomeStart Expiration Date
(*Conventional Financing”), but the City 1s under no obligation to seek, pursue or obtain the
Conventional Financing, and the City, 1n 1ts sole and absolute discretion, shall determine whether
1t intends to seek, pursue or obtain the Conventional Financing,

WHEREAS, under the Bank Letter, the “Bank Group” (as defined therein) will be under
no cobligation to enter into the Conventional Financing with the City unless (1) an ordinance 1s
mtroduced in the City Council by December 31, 2004, recommending the City’s acceptance of
the Conventional Financing, (1) the City Council passes an ordinance no later than February 28,
2005, approving the Conventional Financing, and (1i1) the documentation necessary to close on
the Conventional Financing 1s approved and executed by the City and the Bank Group on or
before March 31, 2005;

WHEREAS, the City 1s under no obligation to satisfy any of the foregoing requirements
or to otherwise obtamn the Conventional Financing upon the terms set forth in the Bank Letter or
otherwise,

WHEREAS, 1if, however, the City, 1n 18 sole and absolute discretion, elects to satisfy the
foregoing requirements, Developer may be requured to enter into amendments to this Agreement
and any Project Design/Build Authorizations theretofore entered 1nto by Developer and the City
with the approval of the Bank, which may be required by the City or the Bank to satisfy or
otherwise accommodate the Conventional Financing, provided, however, that Developer shall
not be required to enter into any amendments which matenially adversely change the liability,
profit or other matenal rights of Developer under this Agreement;

WHEREAS, if Developer fails to enter into any required amendments for any reason
whatsoever, the City may elect to termunate this Agreement without hability on the part of the
City, financial or otherwise, to Developer,

WHEREAS, Developer understands, acknowledges and agrees that the City, without
Iimiting 1ts nghts of termination set forth elsewhere in this Agreement, 1n its sole and absolute
discretion, may elect to terminate this Agreement, without lhability on the part of the City,
financial or otherwise, to Developer, (1) at any time after the date hereof as to any “Projects” (as
heremafter defined) for which “Project Design/Build Authonzations” (as heremnafter defined)
have not been executed by the City with the approval of the Bank on or before December 6,
2004, and (i1) on the HomeStart Expiration Date with respect to any Projects for which Project
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Design/Build Authonzations have been executed by the City with the approval of the Bank on or
before December 6, 2004.

L3

INITIALS:

Developer

WHEREAS, the Development Schedule calls for the marketing, construction and sale of
a portion of the Multi-Unit Homes in the Development after the HomeStart Expiration Date;

WHEREAS, Developer further understands, acknowledges and agrees that the
preparation of the Preliminary Design Documents, the Marketing Design Documents and the
Construcion Documents, and the performance of Site Testing, have been at Developer’s sole
cost and expense, and Developer will not be entitled to retmbursement therefor, except as
otherwise expressly provided under this Agreement,

WHEREAS, notwithstanding anything to the contrary set forth above, the City has
agreed to reimburse Developer out of HomeStart Proceeds 1n accordance with Section 142 2,
for those costs 1dentified on Exhibit 1-H which shall include third-party costs incurred by
Developer and approved by the City and any other costs approved by the City (“Permitted
Reimbursable Costs”);

WHEREAS, Developer intends the Development to be operated as housing for “older
persons” as said term 1s defined in the Housing for Older Persons Act of 1995, 42 US.C.A
§ 3687(b) [Dec. 28, 1995, PL 104-76, §§2, 3, 109 Stmt. 787 (the “Housing Act”), and more
particularly, for persons 55 years of age or older,

WHEREAS, Developer further mtends to submit any Multi-Umit Building which may be
constructed on the Subject Property to the condomumium form of ownership 1 a phased
development as contemplated under the City of Chicago Condomunium Ordinance, passed
December 21, 1977, amending the Municipal Code of Chicago by adding Chapter 100.2 thereto,
currently numbered Chapter 13-72 (the “Condominium Ordinance’), and

WHEREAS, certain Multi-Unit Homes must be priced by Developer to meet the City’s
affordability critersa (as further described herein)

NOW, THEREFORE, 1n consideration of the mutual covenants and agreements
heremafter set forth, and 1n reliance upon the above Recitals which are incorporated by reference
herein and made a part hereof, and for other good and valuable consideration, the receipt of
which 1s hereby acknowledged, the parties covenant and agree as follows
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1.1.2

1.13

1.14

1.1.5

1.1.6

1.17

11.8

119

ARTICLE 1

DEVELOPMENT OF PROJECT
Certain Definitions.
“Bank” means Harnis Trust and Savings Bank.

“City’s Representative” means the Person designated from time to time by the City
to observe the Work, assist the City 1n rendening decisions and communicate such
decisions to Developer through its representatives

“Condominium” means “the Condominiums of Autumn Green at Midway Village”,
the condomunium development which 1s intended to be created upon recordation of
the Declaration of Condominium Ownership and of Easements, Restrictions,
Covenants and By-Laws for The Condominiums of Autumn Green at Midway Village
with the Recorder of Deeds of Cook County, Ilhinois.

“Condominium Documents” means the documents requred under the
Condominmium Ordinance and the Ilhinois Condomnmum Property Act (the
“Condominium Act”) to submut real property located 1n the City of Chicago and
State of Illmoss to the condomunium form of ownership.

“Construction Documents” means those documents which are actually used to
construct the Project, including technical drawings, schedules, diagrams, and
spectfications, and which set forth 1n detail the requirements for the construction of
the Work The Construction Documents set forth in full all details necessary to
complete the construction of the Project in accordance with the Contract Documents.

“Developer’s Fee” shall be the fixed fee to be paid to Developer, m the amount and
at the tumes set forth on Exhubit 1 1 5.

“Development” means all of the services, including construction services, to be
performed by Developer pursuant to this Agreement as to the design, construction
and sale of Multi-Unit Projects on the Subject Property.

“Marketing & General Cost Budget” means the budget referenced on Exhibit 1-D
for aspects of the Development that are not allocable to a particular Project, e g , legal
fees, on a line 1tem basis, advertising, brochures, on-site sales office, market and other
studies and costs of Site Testing, as opposed to costs which can be allocated to a
particular Phase which shall be included 1n the Project Budget for that Phase, e g,
brokerage commisston to be paid to a Project Broker for a Multi-Unit Home withun a
Phase. The Marketing & General Cost Budget shall show the sources of funds
anticipated to be used to pay the costs shown thereon

“Marketing Plan” means a plan presented by Developer to the City for the
marketing of the Development, mcluding proposals for studies, advertising,
furmshing of one or more Models, the licensed brokers that Developer proposes to
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1.1.10

1.111

1.112

11.13

1.1.14

1.1.15

11.16

1.117

11.18

J

use for such sales, the proposed sales price for each type of Multi-Unit Home
mncluded within a Multi-Umit Project (“Target Market Price”), key personnel, and all
other matenal aspects of Developer’s proposed marketing, all of which shall be
consistent with the Request, the Prelimunary Design Documents, the Marketing
Design Documents and the Development Ordinance The Marketing Plan shall
provide that the specified number of Multi-Unit Homes described 1n Section 1.51 2
hereof will be priced to meet the affordability cniteria established by the City and
described 1n said Section 1.5 1.2,

Intentionally Omitted.

“Model” means any Multi-Umt Home in a Mult-Unit Building constructed by
Developer and used as a model for the sale of Multi-Unit Homes.

“Multi-Unit Building” means a building constructed or to be constructed by
Developer 1n a Multi-Unit Project

“Multi-Unit Home” means an individual residence 1n a Multi-Unit Building to be
occupied by a single household.

“Multi-Unit Project” means the one (1) Multi-Umt Bulding constructed or to be
constructed on a portion of the Subject Property in a single Phase of the
Development The Development 1s intended to be comprised of six (6) Mult:i-Unit
Buldings, each contaiming twelve (12) Multi-Unit Homes for a total of seventy-two
(72) Mult1-Unit Homes, consisting of eighteen (18) one bedroom Muilti-Unit Homes
and fifty-four (54) two bedroom Multi-Umt Homes.

“Permit Ready Working Drawings” means Construction Documents which are
sufficiently complete for purposes of obtaiming a building permut for construction of
Multi-Umt Homes 1n a Mults--Unit Bullding, or such lesser level of completion as the
City may accept.

“Phase” means a stage of the Development for which a Project Design/Build
Authorization may be executed by the City and Developer It 1s currently
contemplated that there will be seven (7) Phases, e g. the site preparation stage
(Phase I), and six (6) stages of construction with one (1) Multi-Unit Project developed
1n each Phase

“Project” means (1) the general site preparation work described in a Project
Design/Build Authorization executed contemporaneously with this Agreement (“Site
Preparation Project”), and (u) the design and construction of each Multi-Umt
Project. Each Multi-Unit Project and the Site Preparation Project will be considered a
separate Project in the Development. Each such Project will be governed by a
separate Project Design/Build Authorization

“Project Budget” means for each Project the budget therefor, including (to the extent
applicable) design, marketing, construction, financing, and certain closing costs as
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1119

1.120

1.1.21

1122

11.23

1.2

more fully descnbed 1n the Project Design/Build Authonzation for such Project.
Each Project Budget will set forth the sources of funds to pay such Project costs.

“Project Design/Build Authorization” means the Project Design/Build
Authonzation, together with the Design/Build Terms and Conditions, and all other
appendices and attachments thereto, the forms of which are attached hereto as
Exhibit 1.1.19 In the event of any conflict or inconsistency between the provisions
of this Agreement and the provisions of any Project Design/Build Authorization
1ssued or entered mto by the City in connection therewith, the provisions of this
Agreement shall control.

“Project Work Product” means all nght, title and interest in and to any and all
materials, specifications, drawings, rendenngs, models, permts, applications,
contracts, agreements, bid solicitattons, budgets, market or income and expense
projections, feasibility or other studies and analyses, books and records and all other
matenial and data generated or produced with respect to the Development.

“Punch List Work” means minor items of a cosmetic nature which, when considered
as a whole, do not adversely affect the use and occupancy of a Multi-Umt Home, as
determined 1n accordance with Section 3 18 of the apphicable Project Design/Build
Authonzation

“Subcontracts” shall mean contracts between Developer and a third party, mcluding,
without limitation, Lead Contractor and Design Subcontractor.

“Unit Sale Agreement” means the Purchase and Sale Agreement the form of which
1s attached hereto as Exhibit 1 1.23 between the City, as seller, and the purchaser of a
Multi-Unit Home

The recitals heremabove made are expressly incorporated in and made a part of this
Agreement as 1f fully set forth herein. Any capitalized term used herein not otherwise
defined shall have the meaning set forth 1 the Project Design/Build Authorization.
Unless specifically indicated otherwise, the use of the term “including” in this
Agreement shall be deemed to also mean “but not limited to.” For the avoidance of
doubt, certamn terminology (such as “Project” and “Development”) as used 1n this
Agreement 1s not intended to, and does not have the same meanings as the same terms
have when used 1n the financing documents to which the City 1s a party 1n connection
with the funding provided by the Bank, including, without limrtation, the Indenture
and Reimbursement Agreement

General Obligations of Developer Developer does hereby undertake to perform
certain duties with respect to the Development as more fully set forth in this
Agreement Such duties include evaluation, review, making specific
recommendations regarding the Development, and alerting the City to actual or
potential problems which may or do, 1n fact, anise. Developer will notify the City and
the Bank as soon as 1t becomes aware of any condition which could adversely mmpact
the construction of a Mulu-Umt Project or the sale of a Multi-Umt Home. Developer

NGEDOCS 017550 0503 1003945 11 7



1.3

1.4

141

14.2

1421

shall cause all services to be performed 1n connection with this Agreement to be
performed 1n a good, workmanlike, and skillful manner, with licensed, qualified and
competent service providers, 1n accordance with the professional standards
applicable to residential projects currently being constructed in the Chicago
metropolitan area so as to construct and sell Multi-Unit Homes 1n all of the Phases as
expeditiously as possible.

City Approval. By its execution of this Agreement, the City approves (1) the
Prelimmnary Design Documents and the Marketing Design Documents as the basis for
Developer proceeding with the Development, and (1) the Permut Ready Working
Drawmgs as sufficient for construction of the Multi-Unit Buildings and the Multi-
Unit Homes therein Such approval shall not be deemed a representation by the City
that the Preliminary Design Documents and/or the Marketing Design Documents
comply with applicable laws, are otherwise properly designed for their intended use
or render the Development feasible, and the City shall have no hability in respect of
such approval.

Site Preparation, Pre-Construction Marketing Activities and Legal Compliance.

Site Preparation. Developer shall commence performance of the Site Preparation
Project pursuant to a separate Project Design/Buld Authonzation promptly upon the
execution thereof. The Project Design/Build Authorization must set forth, in
reasonable detail, the scope of work to be performed for the Site Preparation Project.
As Developer pays costs permitted under the General Site Preparation Budget,
Developer shall submit requests for reimbursement and satisfy the City’s
requirements as specified in the Project Design/Build Authonization therefor.

Pre-Construction Marketing Activities

Promptly upon the execution of this Agreement, Developer shall proceed to
implement the Marketing Plan 1n accordance with the terms thereof, the Development
Schedule and the Marketing Design Documents Any modifications to the Marketing
Plan must be approved by the City. Such implementation shall include entering into
wrtten listing agreements between Developer and the approved proposed brokers
(“Project Brokers”) for the sale of Multi-Umt Homes, which agreements shall be
subject to prior approval by the City (“Listing Agreements”) All Listing
Agreements entered into by Developer with Project Brokers must expressly provide
that no commussion shall be due or owing unless and until a sale 1s consummated by
the City with the “Proposed Purchaser” (as hereinafter defined), and the Listing
Agreements are further subject to the terms and conditions of this Agreement.
Developer must assign and maintain an adequate staff of competent personnel that 1s
fully equipped, hcensed as appropriate, available as needed, qualified and assigned
exclusively to implement the Marketing Plan. Such Persons will provide services
mcluding, but not limted to, coordinating the advertising plan, scheduling
appomntments, and taking potential purchasers on walk-throughs of the Models,
meeting with potential purchasers to discuss types of designs of any other Models,
and descnbing features, amemties and upgrades applicable and available for the
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Multi-Unit Homes The level of staffing provided in the Marketing Plan may be
revised from time to time by a proposed modification to the Marketing Plan as
provided herein.

1422  As Developer pays costs permitted under the Marketing & General Cost Budget,
Developer shall submit requests for reimbursement and satisfy the City’s
requirements (as specified in this Agreement) apphcable to the expenses being
reimbursed, e g., budget hne 1tem balancing requirements and presentation of lien
waivers to the extent appropnate, provided in no event shall such reimbursement
exceed the amount designated for such expense on a line item basis 1n the Marketing
& General Cost Budget, unless otherwise specifically approved by the City Upon
execution of this Agreement, Developer may submut requests for reimbursement
pursuant to this Section 1.4.2.2 for Permitted Reimbursable Costs incurred prior to
the date of execution of this Agreement The City shall process payment of properly
submutted invoices together with supporting documentation requested by the City
pursuant to this Section 1.4.2.2 through the construction escrow to be established by
the City and Developer for the Development Developer agrees to include 1n each
request for payment made pursuant to this Section 1 4 2 2 invoices sent directly to the
City or the Bank in connection with the Development, provided copies of such
1nvoices are furnished to Developer.

1423  Pnor to the execution of this Agreement, Developer conducted such tests as 1t deemed
appropriate to ascertain any tssues that may affect construction, including existing
foundations on the Subject Property that may not have been removed when prror
structures were removed To the extent included on the Marketing & General Cost
Budget and 1dentified on Exhibit 1-H, Developer shall be entitled to reimbursement
for the cost of such testing

1424  Developer may use one (1) or more Multi-Unit Homes to be constructed as the Model
for the sale of Multi-Umt Homes n the Development. At such time as the City
determines that a Model 1s no longer needed for the sale of Multi-Umt Homes,
Developer shall proceed to sell such Model mn the same manner that 1t sells other
Mult1-Unit Homes as provided herem.

143 Developer undertakes to perform all services required for the creation of a
condominium development on the Subject Property, and the marketing, sale and
conveyance of residential units therein, 1n conformance with the provisions of the
Condominium Ordinance and the Condomunium Act, including the preparation of all
Condominium Documents and the submission of Condomumum Documents to all
applicable governmental authonties to the extent required under the Condormimum
Ordimance and the Condomimum Act. Developer represents, warrants and covenants
with and to the City and the Bank that the creation of condominium developments
and the marketing, sale and conveyance of residential units theremm will be 1n
comphance with the Condomunium Ordinance, the Condommmum Act and the
provisions of this Agreement. Developer further represents, warrants and covenants
with and to the City and the Bank that Developer will comply with all federal, state
and local requirements applicable to the development, construction, marketing and
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sale of housing for “older persons” (as defined in the Housing Act)as further
contemplated under the Development Ordinance.

14  Multi-Unit Home Sales

151 Developer shall diligently proceed through a Project Broker to locate proposed
purchasers for the Multi-Unit Homes to be constructed n a particular Multi-Unut
Project at prices equal to or above the Unit’s Target Market Price, provided 1f 1t 1s not
reasonably possible to achieve such prices, lower proposed prices may be presented
to the City and the Bank for consideration, it being understood that all offers recerved
shall be presented to the City unless the City otherwise directs Each person
proposing to purchase a particular Multi-Umt Home 1s referred to as the “Proposed
Purchaser” for such Multi-Umt Home A Proposed Purchaser may not purchase
more than one (1) Multi-Unit Home 1n the Development, and each purchase must be
made on an all-cash (as opposed to installment sale) basis. Each sale must be made
on an arms-length basis, and sales to individuals connected with or related to
Developer are prohibited without full disclosure to, and approval of, the City and the
Bank.

Sales of Multi-Umt Homes to Proposed Purchasers are further subject to the
following qualifications and the Condominium Documents shall so provide (1) at
least one (1) of the occupants of a Multi-Unit Home must be 55 years of age or older,
provided that 1n the event of the death, hospitalization, institutionalization or other
mvoluntary vacancy of a Multi-Unit Home by the person or persons 55 years of age
or older, the remarning members of the household who are younger than age 55 may
continue to occupy the Mulu-Unit Home 1n question, provided that at least eighty
percent (80%) of the occupied Multi-Unit Homes 1n the Condominium are occupied
by at least one (1) person who 1s 55 years of age or older and no more than twenty
percent (20%) of the Multi-Umt Homes 1n the Condominium are occupied by persons
younger than 45, (u) 1f the requirement in (1) above 1s not satisfied, the
Condominium’s Association shall have the night to require all occupants of the Multi-
Unit Home 1n question to vacate such Multi-Unit Home The determination of
whether at least eighty percent (80%) of the occupied Multi-Unit Homes are occupied
by persons 55 years of age or older shall be made by the Board of Directors of the
Condomimum’s Association 1n accordance with the Housing Act and the regulations
adopted pursuant thereto, as the same may be amended from time to time; and (1)
any person 22 years of age or younger may only occupy a Multi-Unit Home as a bona
fide guest for a period of not more than ninety (90) days 1n a three hundred sixty-five
(365) day peniod

15111 Developer must pre-sell four (4) Multi-Unit Homes 1n the first Multi-Unit Project
before construction of the first Multi-Unit Project may commence pursuant to a
Project Design/Build Authorization submutted and approved by the City
accordance with Section 1 53 below. Construction of each remaming Multi-Unit
Project may only commence when fifty percent (50%) of the Multi-Unit Homes
each such Multi-Unit Project are pre-sold by Developer, e g. stx (6) Multi-Unit
Homes In addition, construction of the second Multi-Unit Project may only
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commence when not less than six (6) Mulu-Umit Homes m the first Multi-Unit
Project are subject to Umt Sale Agreements executed by the City, and consented to by
the Bank. In addition, as a further pre-requsite to construction of a Multi-Unit
Project, there may be no more than eighteen (18) unsold (1 e , not subject to Unit Sale
Agreements approved and accepted m accordance with the provisions of this
Agreement) Multi-Unit Homes (inclusive of any Model), 1n the aggregate, among all
of the then-constructed or partially-constructed Mult-Unit Projects, A Multi-Unit
Home shall be deemed pre-sold if there 1s a folly-executed Unit Sale Agreement for
the particular Multi-Unit Home signed by, and binding upon, both the City and the
Proposed Purchaser Each Unit Sale Agreement 15 subject to the Bank’s review and
approval, which approval shall not be unreasonably withheld or delayed. For
purposes of makmg the above determinations, no more than two (2) of the lowest
priced Mult1-Umt Homes 1n a single Mult1-Umt Building shall be taken mto account
mn determining whether the pre-sale requirements have been met.

As an inducement to the City to enter mto this Agreement and intending the City to
rely hereby, Developer represents, warrants and covenants with and to the City that
the Developer will use its best efforts to obtain by December 6, 2004, at least four (4)
Umt Sale Agreements acceptable to the City and meeting the cniteria set forth 1n this
Agreement for Multi-Unit Homes to be constructed in the first Mult-Unit Project
The City 1s entering into thus Agreement in rehance upon the foregoing
representation, warranty and covenant by Developer.

As used 1n this Section 15 1.1, the “Initial Pre-Sale Requirement” shall mean that
on or before December 6, 2004 (1) Developer has obtained at least four (4) Unit Sale
Agreements acceptable to the City and meeting the cnitenia set forth 1n this Agreement
for Multi-Unit Homes in the first Multi-Unit Project, (11) Developer has subnutted to
the City a Project Design/Bumild Authorization for the first Multi--Unit Project which
has been fully executed by the City with the approval of the Bank, and (m1) the
construction schedule set forth in the Project Design/Build Authorization for the first
Mult-Unit Project requires final completion of the first Multi-Unit Project by
Apnl 30, 2005, If Developer does not satisfy the Imitial Pre-Sale Requirement, the
Commnussioner, 1n his sole and absolute discretion, may terminate this Agreement
pursuant to Section 6 3 hereof with no liability on the part of the City, financial or
otherwise, to Developer.

If Developer satisfies the Imtial Pre-Sale Requirement, the Commussioner shall enter
mio a Project Design/Build Authonization for the first Multi-Unst Project and shall
1ssue a Notice to Proceed for the first Multi-Unit Project, which shall evidence the
Commussioner’s 1ntention to make HomeStart Proceeds available to Developer for the
first Mult:-Unit Project for Work performed through Apnl 30, 2005, for the uses and
purposes described 1n this Agreement and such Project Design/Build Authonizations,
subject to the terms of this Agreement and such Project Design/Build Authonzations
Additionally, if Developer satisfies the pre-sale requirements set forth 1n this Section
1511 for any one (1) or more additional Multi-Unit Projects by December 6, 2004,
the Commussioner shall enter into Project Design/Build Authonzations for any such
additional Multi-Unit Projects and shall 1ssue Notices to Proceed for any such
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151.2

152

additional Multi-Unit Projects, which shall evidence the Commussioner’s intention to
make HomeStart Proceeds available to Developer for any such additional Multi-Unit
Projects for Work performed through Apml 30, 2005, for the uses and purposes
described in this Agreement and such Project Design/Build Authonzations, subject to
the terms of this Agreement and such Project Design/Build Authonzations.
Developer agrees to submut by May 1, 2005, in accordance with the requirements of
this Agreement and any Project Design/Build Authonzations executed on or before
December 6, 2004, all invoices and payment apphcations for Work performed
through Apnl 30, 2005. The City shall be under no obligation to process any invoices
or payment applications received after May 1, 2005, unless and until the
Conventional Financing 1s obtamed, which neither the City nor the Bank Group 1s
obligated to seek, pursue or obtain under the Bank Letter, this Agreement or
otherwise, and Developer shall be entitled to payment only to the extent provided 1n
this Agreement or any applicable Project Design/Build Authorization

The Commissioner will not enter into Project/Design Build Authorizations for Multi-
Unut Projects after December 6, 2004, unless and unti] the Conventional Financing 1s
obtamed, which neither the City nor the Bank Group 1s obligated to seek, pursue or
obtain under the Bank Letter, this Agreement or otherwise.

Notwithstanding anything to the contrary set forth in this Agreement, Developer
acknowledges and agrees that twenty percent (20%) of the Multi-Unit Homes to be
constructed pursuant to this Agreement, 1e. fourteen (14) Multi-Unit Homes based
upon a total of seventy-two (72) Multi-Unit Homes, shall meet affordability critenia
established by the City 1n 1ts sole discretion 1n conformity with the Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq, which affordability
criteria may include a requirement that Developer sell such Multi-Unit Homes to
income-qualified buyers at prices that are affordable to persons earning no more than
eighty percent (80%) of the area median mcome, with recapture provisions as
described i Section 1 5 4. For purposes of this Agreement, a Multi-Unit Home 15
“affordable” 1f 1t 1s sold at a purchase price at a level such that a famuly (assuming a
family size calculated on the basis of 15 persons per bedroom i the applicable
Multi-Unit Home) making the maximum allowable mcome (1.e., 80% of area median
mcome) as adjusted for family size would need to devote no more than 30% of its
monthly income towards its monthly housing costs (assurmung financing of the
purchase price through a 30-year fixed rate mortgage, at then-prevailing rates, for
70% of the purchase price, and a down payment of 30% of the purchase pnice).

Subject to the provisions of this Section 15.2, when a Proposed Purchaser 1s
1dentified for a Multi-Unit Home, Developer shall cause to be promptly dehvered to
the City and the Bank a Unit Sale Agreement for the Multi-Unit Home executed by
the Proposed Purchaser, together with such other executed application forms and
other documents as the City or the Bank may from time to time requure (collectively,
“Proposed Purchaser Package™ The proposed Unit Sale Agreement shall have all
blanks and attachments appropriately completed, and shall include an executed
certification from the Proposed Purchaser that 1t mtends to reside in the Multi-Unit
Home as Proposed Purchaser’s primary personal residence and 1s not buying the
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Multi-Unit Home with an intent to resell, which certification Developer, by 1ts
delivery to the City and the Bank, represents and warrants to 1ts knowledge, and to

. the knowledge of the Project Broker, and their respective representatives, i their
good faith belief to be a true and accurate certification The Proposed Purchaser
Package shall also include venfication of the age of all persons who will occupy the
Multi-Unit Home 1n question. Vernification must be submutted in one of the following
forms: (1) a dniver’s license, (2) a birth certificate, (3) a passport; (4) an immugration
card, (5) military 1dentification; (6) any other state, local, national, or internaticnal
official document contamning a buth date of comparable reliability; or (7) a
certification signed by any member of the household of the Proposed Purchaser age
18 or older asserting that at least one person 1n the Multt-Unit Home 1 question wiil
be 55 years of age or older. The earnest money required for a Multi-Umt Home,
based upon the formula set forth 1in the Unit Sale Agreement, but 1n no event less than
five percent (5%) of the purchase price for such Multi-Unit Home, and a cash deposit
for options and upgrades 1n an amount acceptable to the City, shall simultaneously be
delivered to the City, or as dmrected by the City, as provided in the Umit Sale
Agreement. The earnest money and any cash deposit for options and upgrades shall
be maintained 1n an escrow account at the Bank for disposition as provided in the
Unit Sale Agreement.

Notwithstanding the foregoing, Developer agrees that after December 6, 2004, it will
not obtain from a Proposed Purchaser nor deliver to the City and the Bank, any Unit
Sale Agreement for a Multi-Unit Home which 15 to be located in any Multi-Umnit
Project for which there 1s not an executed Project Design/Build Authonzation as of
December 6, 2004.

1.5.3 When Developer has satisfied the pre-sale requrements set forth i Section 1.511
for a particular Multi-Unit Project, as determuned by the City and the Bank in their
sole and absolute discretion, Developer must promptly deliver to the City and the
Bank a Project Design/Build Authonization for such Mult:i-Umit Project (or the Site
Preparation Project, as the case may be) executed by Developer, with all blanks and
attachments appropriately completed, including the Project Budget for such Multi-
Unit Project (or the Site Preparation Project, as the case may be), which i no event
may exceed the maximum cost for such Multi-Umt Project (or the Site Preparation
Project, as the case may be) set forth on the Maximum Cost Schedule attached as
Exhibit 1-E hereto. The Project Budget for each Multi-Unit Project (or the Site
Preparation Project, as the case may be) shall set forth the source of funds for such
Multi-Unit Project, broken down among HomeStart Proceeds, Bond Proceeds and
sales proceeds from the sale of Multi-Unit Homes The Project Budget shall further
include hine items in such detail as may be required by the City and the Bank, and
shall at a mummum 1nclude the line items provided for in the description of the
Project Budget 1n the Project Design/Build Authorization. Those 1items shall include
(a) a one percent (1%) bank fee as to all matters in the Project Budget funded from
HomeStart Proceeds; (b) interest on all Project Budget items funded from HomeStart
Proceeds from the time such costs are incurred by or on behalf of the City until thirty
(30) days after the later of (1) the Date of Substantial Completion of all Mult1-Umnt
Homes 1n the Multi-Unit Project in question, and (u) the date that all construction
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1.54

155

conditions for the closing of Multi-Umt Homes 1n the Multi-Unat Project 1n question
have been fulfilled under all Unit Sale Agreements then m effect for such Multi-Unut
Project, at the rate of five and one-half percent (5.5%) per annum on the amount
outstanding from time to time on HomeStart Proceeds (giving effect to the repayment
of HomeStart Proceeds from sale proceeds reahzed upon the closing of Multi-Unit
Homes 1 the Multi-Unit Project, which shall be applied only to reduce the balance of
HomeStart Proceeds); and (c) brokerage commuissions and legal fees incurred in
connection with the sale of Multi-Umit Homes 1n the Mult:i-Unit Project mn question
(collectively, “City Costs™). Although City Costs may be paid by the City and may
not be incurred by Developer, such costs shall be included i the Cost of the Work for
the purpose of the Project Design/Build Authonzation, and such costs will be
included to determune 1f the Cost of the Work exceeds the Guaranteed Maximum Cost
provided for theremn. The Project Budget shail also include the Developer’s Fee
which will be paid as provided herein and 1n the Project Design/Build Authorization,

The City shall deterrmune whether 1t 1s willing to enter into the proposed sale of a
Multi-Unit Home based upon the City’s evaluation of the Proposed Purchaser
Package, which may take into account, among other things, the proposed Project
Budget for the Multi-Unit Project 1n question, purchase price, qualifications of the
Proposed Purchaser, the Proposed Purchaser’s capability to consummate the
purchase, which may include waiting for the expiration of a mortgage contingency
period and delivery to the City of a mortgage commitment obtained by the Proposed
Purchaser that 1s satisfactory to the City, and other legally permissible factors that 1t
elects to take into consideration. If the City determines to proceed with the sale, 1t
shall execute the Unmit Sale Agreement and return 1t to Developer. If the City desires
to make any changes to the Unit Sale Agreement, Developer shall cause such changes
to be delivered to the Proposed Purchaser for its consideration and, if acceptable,
wrtten acceptance, which wntten acceptance shall promptly be returmed by
Developer to the City and the Bank. Developer acknowledges that the City will not
enter into, nor will the Bank approve, any Umit Sale Agreement after December 6,
2004, for a Multi-Umit Home which 1s to be located in any Multi-Unit Project for
which there 1s not an executed Project Design/Buld Authonzation as of December 6,
2004, unless and until the Conventional Financing 1s obtamned which nerther the City
nor the Bank Group 1s obligated to seek, pursue or obtain under the Bank Letter, this
Agreement or otherwise.

The City will not proceed with a Project Destgn/Build Authonzation for a particular
Mult1-Unit Project until the minimum number of Multi-Unit Homes m such Multi-
Un1t Project as specified m Section 15 1 1 above are subject to binding Umit Sale
Agreements. Upon execution of a Project Design/Build Authonzation by Developer
for a Multi-Unit Project, such Project Design/Builld Authonzation may not be
withdrawn by Developer if Unit Sale Agreements for Multi-Umt Homes 1n such
Multi-Umit Project have been executed by the City and Proposed Purchasers and such
Umit Sale Agreements remam in effect. Developer shall not proceed with
construction of a Multi-Umt Project until Developer has received a Project
Design/Build Authonization for such Multi-Umt Project fully executed by both
Developer and the City
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1.6

1.6.1

1.7

1.7.1

1.72

1.7.3

174

1.75

Construction Phase.

Upon execution of a Project Design/Build Authonization for construction of a Multi-
Unit Project, Developer shall proceed with construction of the Multi-Unit Project as
provided herein and 1n the Project Design/Build Authorization therefor

Closing of Multi-Unit Home Sales.

The closing of sales of Multi-Unit Homes pursuant to the Unit Sale Agreements shall
be under the sole direction and control of the City or 1ts designees, mcluding ordening
of utle msurance commutments, preparation of customary closing documents, and
consummating the closing.

Developer shall cooperate with the City 1n preparation for closings, including delivery
of surveys and documents needed to provide title insurance over mechanics lien
excepiions.

Developer shall provide to each purchaser of a Unit at the time of closing a third party
home warranty, 1ssued by the 1ssuer, and in the form, set forth in Exhibit 173
attached hereto The cost of the third party home warranty has been included 1n the
Marketing & General Cost Budget as a separate line 1tem entry, and funds shall be
made available for such purpose up to the amount set forth in the Marketing &
General Cost Budget. Such watranty shall be supplemental to the warranty provided
by Developer for such Multi-Umt Home under the Project Design/Build
Authonzation for the Multi-Unit Project 1n question, which warranty 1n the Project
Design/Build Authonzation Developer agrees to fulfill directly for the benefit of any
owner of a Multi-Unit Home to the extent requested by the City.

Without hmuting the City’s rights under other provisions of this Agreement, if a
Mulu-Unit Home (excluding any Model) within a Multi-Unmit Project 1s not sold
within one hundred twenty (120) days of the Date of Substantial Completion of such
Multi-Umit Home, or 1f a closing of a Multi-Unit Home does not occur as provided for
1n the Umt Sale Agreement for such Multi-Unit Home within one hundred twenty
(120) days of Substantial Completion of such Multi-Unit Home, the City may by
notice to Developer require Developer to substitute a different broker to market and
sell any or all of the unsold Multi-Unmit Homes in such Multi-Untt Project. Upon
receipt of such notice, Developer shall propose an alternative broker, and upon
approval of such alternative broker, such broker shall become the Project Broker for
future sales of Multi-Unit Homes 1n such Multi-Unit Project or, at the City’s sole
election, for any Multi-Umt Project 1n the Development.

If a Multi-Unit Home 1s constructed but for any reason the closing of the sale of such
Mult1-Unit Home does not occur as provided for i the Unut Sale Agreement for such
Multi-Unit Home, or 1f the City permuts a Mult--Unit Project to be constructed before
binding Unit Sale Agreements have been entered mto m respect of all Multi-Unit
Homes 1 such Multi-Umt Project, Developer shall have a period not to exceed one
hundred sixty-five (165) days after the Date of Substantial Completion of such Multi-
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1.8

1.8.1

182

1.8.3

Unit Home for which the sale does not occur, or one hundred sixty-five (165) days
after the Date of Substantial Completion of such Multi-Un1t Project, as the case may
be, to present to the City a Unit Sale Agreement for such Multi-Unit Home that did
not close, or for all unsold Multi-Umit Homes m such Multu-Umt Project If
Developer fails to do so within such time periods, or if the City does not execute any
such Unit Sale Agreements within such time periods because they were unacceptable
to the City, the City at 1ts option may by notice to Developer remove any such Multi-
Unit Home or Multi-Unit Project, as the case may be, from the Development. Upon
the removal of any such Multi-Unit Home or Multi-Unit Project, as the case may be,
Developer shall have no further nghts to sell such Multi-Unit Home or the Multi-Unit
Homes 1n such Multi-Unit Project, as the case may be, or to receive the portion of the
Developer’s Fee that 1s based on the closing of sales of such Multi-Unit Homes, and
the City shall have the right to take any action 1t deems appropriate in connection
with such Multi-Unit Home or Multi-Unit Project, as the case may be, including
allowing another developer to sell such Multi-Umt Home or the unsold Multi-Unit
Homes m the Multi-Unit Project in question. With the exception of the remedy
provided 1n Section 1.7.4 above, the remedies provided 1n this Section 1.7.5 shall be
the City’s sole and exclusive remedies 1f Multi-Umit Homes are not sold or sales
closed 1n accordance with this Section 1 7 5 without Developer’s fault, provided this
shall not limit Developer’s hability for breaching any obligations set forth in this
Agreement or 1n any Project Design/Build Authorization.

Milestone Dates

Set forth on Exhibzt 1.8 1 attached hereto 15 a schedule of “Milestone Dates” for each
Phase of the Development (exclusive of the site preparation Phase} which will be
used to determuine the progress of the Development. Each schedule includes (1) the
dates for execution of Unit Sale Agreements for each Multi-Unit Home in the Mulu-
Use Project 1n question; (11) the Dates of Substantial Completion for all Multi-Unit
Homes to be constructed 1n the Multi-Use Project 1n question, and (111) the aggregate
number of closings of sales of Multi-Unit Homes 1n the Multi-Use Project 1n question
to Proposed Purchasers by specified dates

The date for Substantial Completion of any Multi-Unit Project that 1s the subject of an
Excusable Event of Delay shall be extended by the time of such delay in determuning
if a construction Milestone Date has been met 1n respect of that Mult1-Unit Project.

If any of the Milestone Dates are not met, or if the City reasonably determines that a
Milestone Date will not be met by Developer, the City, at its option, may by notice to
Developer remove from the Development any or all of the Phases for which a Project
Design/Build Authorization 1s not 1n full force and effect, and, upon removal of any
such Phase, Developer shall have no further nghts under this Agreement with respect
to such Phase, and the City shall have the nght to take any action 1t deems
appropnate, including allowing another developer to construct one (1) or more Multi-
Unit Projects on the remaining Subject Project, and sell Multi-Unit Homes therein

With the exception of the remedy provided in Section 1.7 5 above, the remedies
provided 1 this Section 1 8 3 shall be the City’s sole and exclusive remedies 1f any of
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1.9

191

1.92

1.9.3

194

195

19.6

the Milestone Dates are not met without Developer’s fault, provided this shall not
limit Developer’s liability for breaching any obligations set forth 1n this Agreement or
in any Project Design/Build Authonzation For example, if the Milestone Date for
Substantial Completion of any Mult-Umt Project does not occur by the date
specified, but Developer has otherwise performed 1ts obligations under this
Agreement and any Project Design/Builder Authorization, the City’s remedies shall
be Iimited to the remedies provided n this Section 1.8 3.

Miscellaneous Development Matters.

Developer shall furnish 1ts best professional expertise and judgment 1n furthering the
City’s interests. Developer shall assign an expenenced team of professionals, under
the direction of a project manager (“Project Manager™).

Prior to the start of design and construction activittes, Developer shall establish a
program of Development controls and procedures.

Developer shall mitiate and maintamn planning, scheduling and proper management
for all Phases of the Development, including, without limitation, schedules for design,
marketing, and commencement and completion of construction consistent with this
Agreement, including the Milestone Dates, and the Project Design/Build
Authorizations.

Developer shall provide to the City and the Bank monthly written progress reports on
the overall status of the Development and all executed Project Design/Build
Authonizations entered into by Developer and the City in connection therewith,
including the areas of (1) Project cost control and Project Budget, (1) Project Schedule
control, (1) quality assurance, (1v) MBE/WBE and City resident employment
compliance and (v) safety If approved by the Commuissioner, Developer may use 1ts
internal form of reporting to address items (1), (11) (111) and (v) above In addition,
Developer’s monthly report shall set forth scheduled and projected progress for the
forthcoming month, 1dentify any significant developments affecung or relating to the
Development, including any major problems and recommendations for corrective
action, and include minutes of all Project meetings held in the preceding month. Such
reports shall be computer-generated, 1f requested by the City, and contain such
additronal matters as the City may request. The monthly progress reports shall be
submutted to the City at the time of each monthly Application for Payment (as defined
in the Project Design/Bmld Authonzation) and shall be a prerequisite thereto. Set
forth on Exhibit 194 1s a list of specific matters or items which must either be
included 1n the monthly written progress reports or be attachments thereto.

Developer shall consult with the City on all matters which are subject to the City’s
approval and promptly submut such matters to the City for approval prior to taking
any action

Developer shall use Developer’s overall expertise and buying power to benefit the
Development, including trade discounts, rebates and refunds
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1.97

198

199

19.10

1911

Developer shall permit the City and the Bank and their representatives, at all imes, to
mspect each Project and inspect and audit Developer’s records relating to the
Development, to consult with the Project Manager, personnel and support staff of
Developer provided to perform the obligations of Developer hereunder, attend Project
meetings, and to post such advertisements, signs or notices as the City may deem
desirable at or 1n the vicinity of the Project The City and 1ts representative shall have
the night and pnivilege, at the City’s option, to make copies of the books and records
maintained by Developer or 1ts Affiliates with respect to the Project for a period of
time extending for seven (7) years following the Date of Substantia] Completion of
the last Project constructed pursuant to the Development. Developer shall maintain
and preserve 1ts books and records during such period of tume or for so long thereafter
as any questions or contested items previously rased remain unresolved. Such
inspections and audits may be on erther a continuous or peniodic basis or both. All
such activities shall be conducted so as not to unreasonably interfere with the
performance of Developer’s duties under this Agreement.

Developer shall provide sufficient orgamzation, personnel and management to carry
out its obligations in connection with the Development; schedule and conduct
pre-construction, construction and progress meetings to discuss such matters as
procedures, progress, problems and scheduling, and prepare or cause to be prepared
and promptly distribute minutes of such meetings

Developer shall be responsible for not damaging or interfering with adjacent lands, or
their owners or occupants, 1n completing Projects, and shall obtain all necessary
consents, licenses and easements required for the Projects, subject to the City’s
approval

Developer shall insure that all Persons used 1n connection with the Development have
all proper licenses and approvals as may be required by law, and all services to be
performed by or on behalf of Developer that require the exercise of professional
skills or judgment are accomplished by professionals qualified and competent in the
applicable discipline and appropnately hicensed, 1f required by law Notwithstanding
anything to the contrary in this Agreement, Developer may not provide and the City
will not be obligated to compensate Developer for any services requinng registration
with the Illinois Department of Professional Regulation unless and until Developer 1s
registered with the Ilinois Department of Professional Regulation, as required.
Developer must provide copies of any such licenses Developer shall be responsible
for the professional and technical accuracy of all services or deliverables furnished,
whether by Developer or 1ts Subcontractors or other Persons on Developer’s behalf.

All Persons used in connection with the Development are subject to the City’s
approval 1n 1ts sole discretion The Cify has the absolute night upon written notice to
Developer to immedaately rescind approval of any Person theretofore approved by the
City In such event, Developer shall immediately remove the objectionable Person
from the Project and the Project site and replace the objectionable Person with a
Person approved by the City Each agreement entered into by Developer shall
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expressly refer to and incorporate such rights of the City to cause the removal of an
objectionable Person

19.12 With the execution of this Agreement, Developer hereby assigns to the City, for
collateral purposes only, to secure the performance of Developer’s obligations under
this Agreement and any Project Design/Build Authonzation i1ssued in connection
herewith, all contracts and other agreements entered into by Developer 1n connection
with the Development, including all Subcontracts Developer acknowledges and
agrees that such contracts and other agreements, including all Subcontracts, may be
further assigned by the City to the Bank, for collateral purposes only, to secure the
obligations of the City to the Bank pursuant to the financing documents between the
City and the Bank. Upon the occurrence of a default by Developer under this
Agreement or a Project Design/Build Authonization, the City and 1ts successors and
assigns may 1n their respective sole and absolute discretion succeed to the rights of
Developer under such contracts or other agreements, including any Subcontracts,
subject to the limitations set forth in Section 6.2 hereof. Each such contract or other
agreement, including Subcontracts, shall expressly refer to and incorporate such
rights of the City and the Bank

1.9.13 Developer shall, in addition to all of 1ts other responsibilities, be responsible for
managing the Development from a development point of view and the tasks, duties
and coordination activities required in order to provide for the overall development of
the Development

19.14 In carrying out its duties and obligations hereunder, Developer’s and Project Broker’s
relationships to the City shall be that of independent contractors Developer’s and
Project Broker’s employees, contractors, suppliers, representatives and agents shall be
and remain employees, contractors, suppliers, representatives and agents, as the case
may be, of Developer and Project Broker, and not of the City. None of Developer,
any Project Brokers, nor any of their employees, contractors, supplers,
representatives or agents shall have authonty to execute on behalf of the City a Umt
Sale Agreement, or any other agreement or commitment on behalf of the City, or
make any representations or warranties on behalf of the City, or otherwise bind or
purport to act on behalf of the City, in connection with the Development, any Project
that 1s a part thereof, or otherwise.

1.10 Design Services.

1101 Developer shall enter into a subcontract with Mann, Gin, Dubin & Frazier, Ltd
(“Architect/Engineer”) who shall perform (or cause to be performed) all design and
engmeerng services required under this Agreement and the Project Design/Build
Authonzations 1ssued in connection herewith. The City has approved Mann, Gin,
Dubin & Frazier, Ltd. as the Architect/Engineer for the Development  The
Architect/Engineer shall not be replaced by any other orgamization as the
Architect/Engineer for the Development, except as otherwise approved by the City
and the Bank. The Architect/Engineer and any others performung architectural
services shall be architects licensed by the State of Illinois

NGEDOCS 017350 0503 1003945 11 19



1102 In addition to the requirements set forth in Section 13 2 of the Project Design/Build
Authonization, Developer’s Subcontract with the Architect/Engmeer shall contain a
. provision whereby the Architect/Engineer acknowledges that, despite the fact that the
Architect/Engineer 1s not 1n privity of contract with the City, the City and 1its assigns
shall have the night to bnng a direct cause of action against the Architect/Engineer for
1ts acts and omussions 1n connection with its work on the Project. The Subcontract
with the Architect/Engineer shall further provide that the Architect/Engineer agrees
that service of process on 1t may be made, at the option of the City, etther by
registered or certified mail addressed to the Architect/Engineer, by registered or
certified mail addressed to any office actually maintained by the Architect/Engineer,
or by personal delivery on any officer, director, or managing or general agent of the
Architect/Engineer.

The Subcontract with the Architect/Engineer shall also set forth the Architect/
Engineer’s acknowledgment and agreement that (i) the Architect/Engineer shall at all
appropriate times duning on-site construction activities have a representative at the
Project Site to observe the progress and quality of the Work; (n) the
Architect/Engineer shall, pursuant to such on-site observations as an
architect/engineer, endeavor 1n good faith to guard against defects and deficiencies 1n
the Work; (111) the Architect/Engineer shall be obligated to provide Developer and the
City with written notice of any defects or deficiencies in the Work observed by the
Architect/Engineer; (1v) if Developer does not withm a reasonable peniod of time
remedy to the reasonable satisfaction of the Architect/Engineer the conditions so
reported to Developer, the Architect/Engineer shall provide both Developer and the
City with wnitten notice of the condition not remedied and the Architect/Engmeer’s
recommendation of the actions that are necessary to remedy such condition, and (v)
the Architect/Engineer shall conduct inspections to determine whether Developer
shall have achieved, 1n the independent opinion of the Architect/Engineer, the Date of
Substantial Completion of the Multi-Unit Project, and shall not tender any Certificate
of Substantial Completion of the Multi-Unit Project to the City unless and until the
Architect/Engmeer has determined to the best of 1ts knowledge, information and
belief that Developer has achieved the Date of Substantial Completion of the Multi-
Unit Project in accordance with the provisions of this Agreement and the other
Contract Documents

1103 Developer shall be responsible for the design of each Multi-Unit Project (as such
Multi-Umit Project 1s described at the beginming of the applicable Project
Design/Build Authorization and herein), as required hereby and as set forth in the
Contract Documents, including all design and engineenng services and the provision
of all drawings and specifications and other items that are necessary or appropriate
for the total development and design of the Multt-Unit Project, together with all
additional, collateral and incidental work and services required for completion of the
Multi-Unit Project as set forth in the Contract Documents All design services shall
be performed by or on behalf of Developer in accordance with the Contract
Documents and all applicable laws, codes, ordinances, rules and regulations of
governmental authorties having jurisdiction over the site and/or the Work
Developer warrants that all design documents produced for the City under this
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Agreement shall comply with all Federal, State of Ilhnois, and local laws and
regulations regarding accessibility standards for persons with disabilites or
environmentally limited persons including, but not limited to, the following:
Amernicans with Disabiliies Act of 1990, 42 U.S.C 12101 et seq and the Amenicans
with Disabilites Act Accessibility Guidelnes for Buildings and Facilities
(“ADAAG”), the Architectural Barners Act, PL. 90-480 (1968) and the Uniform
Federal Accessibihity Standards (“UFAS”); the Ilhinois Environmental Barners Act,
410 ILCS 25/1 et seq. (1989), and the regulations promulgated thereto, including
those at 71 Ill. Adm Code Ch 1, Sec. 400 110. In the event that the above cited
standards are inconsistent, Developer shall comply with the standard providing
greater accessibility. Developer shall, pnior to construction, review the plans and
specifications to ensure complance with the above referenced standards. If
Developer faiis to comply with the foregoing standards, Developer shall perform
agamn at Developer’s expense all work required to be performed as a direct or indirect
result of such failure.

Developer shall comply, and shall cause the Architect/Engineer to comply, with all
existing and future applhicable laws, ordinances, rules, regulattons, and lawful orders
of governmental authorities relating to the Multi-Umt Project and shall give all
applicable notices pertaining thereto, shall prepare and file all documents required to
obtain the necessary approvals of governmental authonties having jurisdictton over
the Multi-Umt Project. Developer shall coordinate design requirements with
governmental agencies, utilities, ratlroad entities and all other parties erther involved
i nfrastructure improvements, 1f any, or otherwise affected by the design and
construction requirements

1.104 Developer represents that the Construction Documents are consistent with, and
develop 1n detail, the intent of the Contract Documents and constitute documents
customarily required for regulatory agency approvals

1.10.5 Certain design documents are required by the Contract Documents to be submutted
and/or provided by Developer to the City. In addition to the document submuttal
requurements set forth elsewhere 1n the Contract Documents, Developer shall submmit
the following documents to the City and the Bank as soon as they are available, and
shall submut the mimmum number of copies listed below

Drawings. Submut one (1) set of reproducible drawings, and four (4) sets of
full-s1zed biue-line drawings, and four (4) sets of all narrative documents including
specifications

Contracts* Two (2) copies of Developer’s Subcontract with the
Architect/Engineer

All reproducible plans and drawings to be delivered to the City pursuant to the

Contract Documents, including but not limited to Permit Ready Working Drawings
and as-built Construction Documents, shall be high-quality Mylars, provided,
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1.10.6

1.167

1.10.8

1.109

2.1

2.2

however, that Developer shall provide reproducible copies (not Mylars) of shop
drawings.

The City shall have no obligation to review any of the foregoing, all of which
shall be consistent with the requirements of ths Agreement. In addition to the
number of copies spectfied above, Developer shall provide to the City three (3) copies
of each document provided to all governmental bodies other than the City 1 their role
as regulatory agencies, simultaneously with their delivery to such other bodies

The Architect/Engineer shall comply with the insurance requirements set forth 1n
Attachment ] to the Project Design/Build Authonzation

The copies or other tangible embodiments of all design matenals, whether or not such
matenals are subject to intellectual property protection, mcluding documents, shop
drawings, data, plans, drawings, sketches, 1llustrations, specifications, descriptions,
models, the Construction Documents, and any other documents developed, prepared,
furnished, delivered or required to be delivered by Developer, the Architect/Engineer
or any other Design Subcontractor to the City under this Agreement (collectively,
“Design Materials™) shall be and remain the property of the City whether or not the
Multi-Unit Project and/or Work 1s commenced or completed, as further set forth 1n
this Agreement. Within ten (10) calendar days of the earlier of the Date of
Substantial Completion of the Multi-Umit Project or the date of termunation of this
Agreement, Developer shall turn over to the City any of the Design Matenals which
have not yet been submutted to the City

Payments to the Architect/Engineer and any other Design Subcontractor shall be
made 1n accordance with the procedures and requirements set forth 1n Article 7 of the
Project Design/Build Authorization

Any design defects shall be corrected by or on behalf of Developer mn accordance
with Article 12 of the Project Design/Build Authortzation

ARTICLE 2

PAYMENTS

Developer’s Compensation. The City shall pay to Developer for 1its services
hereunder the amounts provided for in this Agreement and n the Project
Design/Build Authonzations for applicable portions of the Development. Developer
shall be entitled to no other compensation 1n connection with the Development.

Unpaid Amounts. All payments to be made hereunder or under the Project
Design/Build Authonizations shall be made 1n lawful money of the United States
Except as expressly provided herein, 1f any amount due hereunder from Developer 1s
not paid when due and owing, Developer agrees to pay, on demand, a charge equal to
the Pnnme Rate on the date due and owing, or on the business day immediately
following such date, as 1t from tume to time changes thereafter, plus two hundred
(200} basis points per annum on such amount until such amount 1s paid 1n full
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“Prime Rate” shall mean, on any day, the annual rate as published daily in The Wall
Street Journal in the “Money Rates” section (or, if such publication or index 1s
discontinued, such other publication or index of simular type reasonably designated by
the City), regardless of whether such rate 1s ever apphed.

Maximum Compensation Amount. Notwithstanding anything contained heren or
in any Project Design/Build Authonzation issued or entered into in connection
herewith, the maximum aggregate amount that the City shall be obhgated to pay
under this Agreement shall not exceed the aggregate amounts shown on the Exhibit 1-
H hereto. Notwithstanding anything contained heremn or 1n any Project Design/Build
Authorization 1ssued or entered 1nto 1n connection herewith, the maximum aggregate
amount that the City shall be obligated to pay for the Development pursuant to this
Agreement and all Project Design/Build Authonizations 1ssued or entered into 1n
connectron with the Development shall not exceed Fifteen Million and no/100 Dollars
($15,000,000).

ARTICLE 3

INDEMNITY

Indemnity by Developer Developer agrees, to the fullest extent permutted by law,
to protect, indemnify, defend, and hold harmless the Bank, the City, its Affilates, the
employees, officers, public officials, and agents of the City and its Affiliates, and all
of the respective heirs, legal representatives, successors and permutted assigns of the
foregomng (“Indemnified Parties”) against any and all lrabilities, costs, and expenses
(including attorneys’ or other professional fees and expenses), judgments, claums,
damages, injuries, deaths, demands, fines, penalties, liens, settlements, offsets,
defenses, counterclaims, actions, or proceedings (including those ansing from the
failure of, or use or misuse by Developer, 1ts Subcontractors, or their agents, servants,
or employees of, any scaffolding, hoist cranes, stays, ladders, supports, ngging,
blocking or any and all other kinds of items of equipment, whether or not they are
owned, furnished, or loaned by the Indemnified Parties), by whomsoever asserted,
mcluding, without limrtation, any Person who prosecutes or defends any actions or
proceedings, whether as representatirve of or on behalf of a class or interested group
or otherwise, ansing out of, or i any way connected with, or resulting from (a) any
breach by Developer of any of its covenants, representations, or warranties contamed
m this Agreement unless Developer 1s excused from performance pursuant to the
terms of this Agreement or by operation of law, (b) any musrepresentation by
Developer or any of its representatives relating to the Development, or {(c) any
consequence of granting this Agreement, or ansing out of or in any way 1n connection
with, or resulting from performung, or failling to perform, Developer’s obligations
under this Agreement, provided the foregoing shall not apply to the extent claims are
determuned by final judgment to have been caused by, or attnbutable to, the
neghgence of the City “Affiliate” shall mean, with respect to any Person, each
Person that controls, 1s controlled by, or 1s under common control with, such Person.
The term “control” shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of 1ts management or policies, whether through the

NGEDOCS 017550 0503 1003945 11 23



32

33

34

ownership of voting securities, by contract, or otherwise “Person” shall mean any
individual, sole proprietorship, partnership, joint venture, trust, limited hability
company, unincorporated organization, association, corporation, institution, public
benefit corporation, entity or government (whether federal, state, county, city,
municipal or otherwise, including, without limitation, any instrumentality, division,
agency, body or department thereof). To the extent permussible by law, Developer
waives any limits on the Developer’s liability to the City that 1t would otherwise have
by virtue of the Worker's Compensation Act or any other related law or judicial
decision (such as Koteckt v Cyclops Welding Corporation, 146 111 2d 155 (1991)).
The City, however, does not waive any hmitations 1t may have on 1ts hability under
the Worker’s Compensation Act, the Ilhinois Pension Code or any other statute
Developer will to the extent permatted by law indemmify hereunder even though the
claimant may allege that the Indemmified Parties were 1n charge of the Work or
allege neghgence on the part of the Indemnified Parties.

Defense of Third Party Claims. In the event that any legal proceeding shall be
mstituted, or that any claim or demand shall be asserted by any Person, the City may
cause wrtten notice of the assertion of any claim of which it has knowledge to be
forwarded to Developer, and Developer shall, at 1ts sole expense, by counsel of its
choice, which must be satisfactory to the City, defend the City against, and negotiate,
settle, or otherwise deal with any proceeding, claim, or demand; provided, however,
that no seftlement shall be made without the prnior wnitten consent of the City; and
provided further that Developer shall keep the City advised as to the status of the
matter The City shall have the nght 1n 1ts sole discretion to participate in the defense
of any such proceeding with counsel of its choice at 1ts expense without relieving
Developer of its obligation to indemmfy and defend. The parties hereto agree to
provide information for the defense, negotiation, or settlement of any such legal
proceeding, claam or demand, but without expense to the City. Developer will
promptly provide, or cause to be provided, to the City copies of all notices that
Developer may recetve of any matters for which the City 1s entitled to
mdemmification under this Agreement.

Payment of Indemnified Amounts. After any final judgment or award shall have
been rendered by a court, arbitration board or adminstrative agency of competent
jurisdiction, and the expiration of the time m which to appeal therefrom, or a
settlement shall have been consummated, or the parties shall have amved at a
mutually binding agreement with respect to each separate matter indemnified
hereunder, the City may forward to Developer notice of any sums due and owing by
Developer with respect to such matter and Developer shall be required to pay all of
the sums so owing to the City within thirty (30) days after the date of such notice.

Miscellaneous. Developer expressly understands and agrees that the Performance
and Payment Bond or insurance required by the Project Design/Build Authorization
or the other Contract Documents provided for therem, or otherwise provided by
Developer, shall in no way lumt the responsibility to indemmify, keep and save
harmless and defend the Indemnified Parties as herem provided
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(a)

®)

(©)

ARTICLE 4

MBE/WBE AND OTHER HIRING AND LABOR COMMITMENTS
MBE/WBE Commitment.

In the performance of this Agreement and all Project Design/Build Authorizations
executed m connection herewith, Developer must abide by the Special Conditions
Regarding Minornity Business Enterprise Commutment and Women Business
Enterprise Commitment (“MBE/WBE Special Conditions™) attached hereto as
Exhibit 4.1(A). Attached as Exhibit 4.1(B) are the overall plan and completed
Schedules C-1 and D-1 showing how Developer will comply with the MBE/WBE
requirements for this Agreement, which plan and schedules have been accepted
by the Commissioner and are part of this Agreement For purposes of this Section
and the MBE/WBE Special Conditions, “Total Contract Price” means the total
compensation paid to Developer under this Agreement and all Project
Design/Buld Authorizations for the Development, mncluding any and all
compensation for testing and 1nvestigation, marketing, design, sale and
construction, insurance, third party home warranty and the Developer’s Fee. The
MBE requirements under this Agreement will be computed by multiplying .169
(representing the required MBE percentage of 16.9 percent) by the Total Contract
Price. The WBE requurement under this Agreement will be computed by
multiplying 045 (representing the required WBE percentage of 4.5 percent) by
the Total Contract Price. “Percentage Amount of Participation”, as used in
Schedule D-1, means for each MBE or WBE participant, the Dollar Amount of
Participation (as used in Schedule D-1) divided by the Total Contract Price.
Notwithstanding that acceptance, Developer must utilize munority and women
business enterprises at the greater of (1) 16 9 percent and 4.5 percent, respectively,
of the Total Contract Price or (1) those amounts listed 1n the Schedules C-1 and
D-1 as approved by the Comrmssioner.

Developer has submutted to the City 1ts overall plan, in such detail as the City has
requested, showing how Developer will comply with the MBE/WBE
requirements set forth in subsection (a) above for the duration of this Agreement

In addition to the reporting requirements contained m the MBE/WBE Special
Conditions, every quarter that this Agreement 1s 1n effect, twenty (20 )days prior
to each quarterly anmversary of the effective date of this Agreement, Developer
must submut to the City revised and updated Schedules C-1 and D-1 evidencing
comphance with this Section. Within twenty (20) days after each quarterly
anmversary date of the effective date of this Agreement, Developer must provide
a statement to the City showing (1) a calculation of the MBE/WBE goals for the
prior quarter based on the Total Contract Price in that prior quarter; and (1) the
actual amount of MBE/WBE partictpation that Developer achieved m that prior
quarter. If, m any quarter, such statement indicates that the actual amount of
MBE/WBE participation 1 (11) above 1s less than the calculated MBE/WBE goal
for that quarter in (1) above, then Developer must also submut along wath its
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(@)

statement a detailed plan (“MBE/WBE Plan”) of how Developer will proceed to
address the underutilization of MBE and WBE entities 1n Units for which there
are outstanding Project Design/Build Authonzations that are not 1n default so that
the MBE and WBE requirements described above will be satisfied.

If, at any time, the Commussioner determines, based on Developer’s submuttal of
quarterly statements and the MBE/WBE Plan, that Developer’s underutihization of
MBE and WBE entities will matenally affect Developer’s ability to satisfy the
MBE/WBE requirements set forth above, the underutilization shall constitute a
default under this Agreement (“MBE/WBE Default”) and, in addition,
Developer shall be subject to any and all penalties imposed under Section 2-92-
445 of the Mumicipal Code of Chicago. Notwithstanding the foregoing, this
subsection (d) shall not apply to the extent such underutilization occurs pursuant
to a waiver approved by the City.

City Resident Employment Requirement. Except as otherwise prohibited by law,
Developer and all Subcontractors that perform work on the site of a construction
project having an estimated contract value of $100,000 or more must comply with the
mumimum percentage of total worker hours performed by actual residents of the City
of Chicago specified in Section 2-92-330 of the Municipal Code of Chicago (at least
fifty percent of the total worker hours must be performed by actual residents of the
City), provided, however, that in addition to complying with this percentage,
Developer and all Subcontractors will make good faith efforts to utihize qualified
residents of the City m both unskilled and skilied labor positions. A contractor or
bidder may request a reduction or waiver of this mummum percentage level of
Chicagoans as provided for in Section 2-92-330 in accordance with standards and
procedures developed by the City “Actual Residents of the City” means persons
domuciled within the City The domucile 1s an individual’s one and only true, fixed
and permanent home and principal establishment Developer will provide for the
mamntenance of adequate employee residency records to ensure that actual Chicago
residents are employed in the Development Developer and Subcontractors waill
maintain copies of personnel documents supportive of every Chicago employee’s
actual record of residence. Weekly certified payroll reports (U S Department of
Labor Form WH-347 or equivalent) shall be submutted to the City n triphcate, and
shall 1dentufy clearly the actual resitdence of every employee on each submutted
certified payroll. The first ime that an employee’s name appears on a payroll, the
date that the company hired the employee should be wntten 1n after the employee’s
name, Full access to the Developer’s and Subcontractors’ employment records will
be granted to the City, including the Comnussioner, the Supenntendent of the
Chicago Police Department, the Inspector Gerneral, or any duly authonzed
representative thereof. Developer and Subcontractors must maintain all relevant
personnel data and records for a pertod of at least three years after final acceptance of
the work, or such longer periods as are otherwise provided for in this Agreement or
the Project Design/Build Authonzation. At the direction of the Commissioner,
affidavits and other supporting documentation will be required of Developer to venfy
or clanfy an employee’s actual address when doubt or lack of clanty has ansen
Good faith efforts on the part of Developer to provide utilization of actual Chicago
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residents (but not sufficient for the granting of a waiver request as provided for 1n the
standards and procedures developed by the City) will not suffice to replace the actual,
verified achievement of the requirements of this section concerning the worker hours
performed by actual Chicago residents When Work 1s completed, 1n the event that
the City has determined that Developer failed to ensure the fulfillment of the
requirement of this section concerning the worker hours performed by actual Chicago
restdents or failed to report 1n the manner as indicated above, the City will have been
damaged 1n the failure to provide the benefit of demonstrable employment to
Chicagoans to the degree stipulated in this section. Therefore, 1n such a case of
non-comphance 1t 1s agreed that 1/20 of 1 percent (1%), or 0 0005, of the amount
otherwise to be paid to Developer will be surrendered by Developer to the City 1n
payment for each percentage of shortfall from the stipulated residency requirement.
Failure to report the residency of employees entirely and correctly will result mn the
surrender of the entire liqudated damages as if no Chicago residents were employed.
The willful falsification of statements in the certification of payroll data may subject
Developer or Subcontractors or the submutting Person to prosecution. Any retention
to cover contract performance that may become due to Developer may be withheld by
the City pending the City’s determunation whether the Developer must surrender
damages as provided 1n this section. Nothing herein provided will be construed to be
a lirmtation upon the “Notice of Requirements For Affirmative Action To Ensure
Equal Employment Opportunity, Executive Order 11246 and “Standard Federal
Equal Employment Opportunity, Executive Order 11246” or other affirmative action
required for equal opportumty Developer must include this provision in all
agreements with Subcontractors. Copies of the standards and procedures developed
by the City are available in the Department of Purchases, Contracts and Supplies, Bid
and Bond Room, Room 401, 4th Floor, 121 N LaSalle, Chicago, IL 60602.

ARTICLE 5

PROJECT WORK PRODUCT

Delivery of Physical Jtems. Regardless of the manner of termination of this
Agreement, Developer shall, to the extent the Project Work Product constitutes
physical 1tems, collect and deliver to the City the Project Work Product, which shall
thereafter be the exclusive property of the City.

Copyright Ownership Developer and the City mtend that, to the extent permitted
by law, the Project Work Product 1s conclusively deemed “works made for hire”
within the meamng and purview of Sectton 101 of the United States Copyright Act,
17 USC. § 101 et seg (“Copyright Act”), and that the City will be the sole
copynight owner of the Project Work Product and of all aspects, elements and
components of them 1 which copynght can subsist, and of all nghts to apply for
copynight registration or prosecute any claim of mfringement. To the extent that any
of the Project Work Product does not qualify as a “work made for hire,” Developer
hereby irrevocably grants, conveys, bargains, sells, assigns, transfers and delivers to
the City, its successors and assigns, all right, title and interest 1n and to the copynghts
and all US and foreign copynght registrations, copynight applications and copyright
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renewals for them, and other intangible, intellectual property embodied 1n or
pertarning to the Project Work Product, and all goodwill relating to them, free and
clear of any liens, claims or other encumbrances, to the fullest extent permitted by
law Developer will, and will cause all other persons within 1ts control or performing
services for 1t in connection with the Development to, execute all documents and
perform all acts that the City may reasonably request in order to assist the City 1n
perfecting 1ts nghts 1n and to the copynights relating to the Project Work Product.
Developer warrants to the City, 1ts successors and assigns, that on the date of transfer
Developer 1s the lawful owner of good and marketable title in and to the copyrights
for the Project Work Preduct and has the legal nights to fully assign them. Developer
further warrants that 1t has not assigned and will not assign any copyrights and that 1t
has not granted and will not grant any licenses, exclusive or nonexclusive, to any
other party, and that 1t 1s not a party to any other agreements or subject to any other
restrictions with respect to the Project Work Product. Developer warrants and
represents that the Project Work Product are complete, entire and comprehensive, and
that the Project Work Product constitute a work of ongmal authorship.
Notwithstanding anything to the contrary set forth in this Section 5 2, Developer shall
have no hability to the City by reason of any re-use of the Project Work Product on
any project other than the Project

Visual Rights Act Waiver. Developer waives any and all rights mn any work of
visual art that may be provided pursuant to this Agreement, or the Project
Design/Build Authonizations, that may be granted or conferred under Section 106A
and Section 113 of the Copynight Act. Also, Developer represents and warrants that
Developer has obtained a waiver of Section 106A and Section 113 of the Copyright
Act as necessary from any party withm 1ts control or performing services for 1t in
connection with the Development.

ARTICLE 6

DEFAULT AND REMEDIES

Default The following shall constitute an “Event of Default” by Developer
hereunder: (a) Developer fails to make a monetary payment required hereunder and
such failure remains uncured after ten (10) days wnitten notice, (b) a non-monetary
breach by Developer of 1ts obligations hereunder remains uncured ten (10) days after
written notice, provided that 1f such non-monetary default 1s not of the nature that can
be cured within a ten (10) day period, Developer shall have an additional reasonable
penod of tume within which to cure such default not to exceed thirty (30) days after
the mitial written notice provided a cure 1s commenced within the ten (10) day period
and thereafter prosecuted with due diligence to completion {the cure period provided
mn this clause (b) shall not be applicable to an Event of Default under clause (h)
below]; (c) any representation, warranty, or certification given by Developer herein,
m any Project Design/Build Authorization relating to the Development,
Developer’s response to the Request, or in any certification, affidavit, draw request,
or other similar statement given by or on behaif of Developer 1n respect of any of the
foregoing, proves to be untrue 1n any matenal respect; (d) an Event of Default by
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Developer occurs under any Project Design/Buld Authonzation relating to the
Development; (¢} a custodian, trustee or receiver is appointed for Developer, or
Developer becomes insolvent or bankrupt, 1s generally not paying its debts as they
become due or makes an assignment for the benefit of creditors, or Developer causes
or suffers an order for relief to be entered with respect to 1t under applicable Federal
bankruptcy law or applies for or consents to the appointment of a custodian, trustee or
recewver for Developer, or bankruptcy, reorganization, arrangement or msolvency
proceedings, or other proceedings for relief under any bankruptcy or simmlar law or
laws for the relief of debtors, are instituted by or against Developer, and, in the case
of any such proceedings nstituted against Developer (but not instituted by it), either
such proceedings shall remain undismissed or unstayed for a period of sixty (60) days
or any such adjudication or relief sought occurs; or Developer shall take any action to
authorize any of the actions set forth in this subsection; (f) a change in control or
majonity ownership of Developer shall occur after the date hereof that has not been
approved by the City; (g) a MBE/WBE Default shall occur; or (h} a failure to finally
complete, by Apnil 30, 2005, any Multi-Unit Project for which a Project Design/Build
Authonization has theretofore been 1ssued (absent an Excusable Event of Delay).
Upon the occurrence of an Event of Default, the City may, at its option, termunate this
Agreement, which termination will not automatically terminate any outstanding
Project Design/Build Authonizations unless the City so elects A termunation of this
Agreement or any Project Design/Build Authorization shall not terminate the hability
of Developer to pay amounts that have previously accrued, indemnity obligations, or
other obligations which by their nature would reasonably survive a termination, or in
any way himit the City’s right to exercise all other nghts and remedies available at
law or 1n equuty.

Completion. Upon the occurrence of a default by Developer under this Agreement
or any Project Design/Build Authonization issued 1n connection herewith, whether or
not an Event of Default has occurred, and 1n addition to all other nghts and remedies
conferred under this Agreement or available at law or i equity, the City may, either
directly or through others, succeed to the nghts of Developer under any contract or
agreement, including any Subcontract, collaterally assigned by Developer to the City
as requued under Section 1.912 hereof  The City may use Developer’s
Subcontractors, material and equipment to complete the services to be performed by
Developer under this Agreement The sole obligation accepted by the City under
such Subcontract shall be to pay for work satisfactonly performed after the date of the
assignment Developer shall cause each Subcontractor to execute any assignrment,
agreement, or other documents which may be necessary, 1 the sole opinion of the
City, to evadence or effect comphance with this provision Developer must promptly
deliver such documents upon the City’s request therefor In the case of any
Subcontract so assigned and accepted by the City, Developer shall remain hable to
the Subcontractor for any payment already invoiced to and paid by the City, and for
any claim, suit, or cause of action based on or the result of any error, omussion,
neglgence, fraud, willful or intentionally tortuous conduct, or any other act or
omission, or breach of Developer, its officers, employees, agents, or other
Subcontractors, arising prior to the date of assignment to the City, when such claim,
sut, or cause of action has not been discharged, disposed of, or otherwise resolved as
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of that date Developer must notify its Subcontractors of these requirements and
obtain their written consent thereto.

Withdrawal of Multi-Unit Homes/Multi-Unit Projects. If (a) any Multi-Unt
Project 1s or was the subject of a Project Design/Bwld Authonization as to which an
Event of Default has occurred thereunder or hereunder by Developer or which has
otherwise been termunated, or (b) the City determines, in i1ts sole and absolute
discretion for any reason, mcluding, but not limited to, the City’s inability or failure
to seek, pursue or obtam the Conventional Fmancing or the expiration of the
HomeStart Bonds, that all or certain Multi-Unit Projects or Multi-Unit Homes, as the
case may be, shall no longer be subject to this Agreement, or the Development shall
not proceed for any reason, including, but not limited to, the City’s inability or failure
to seek, pursue or obtamn the Conventional Financing or the expiration of the
HomeStart Bonds, then such Mult-Unit Projects or Multi-Umt Homes, as the case
may be, shall, at the City’s option, no longer be permutted to be marketed or
constructed by Developer pursuant to this Agreement, and Developer shall have no
rights to damages, lost profits or other claims 1n connection therewith, including any
right to receive any portion of the Developer’s Fee not previously paid, except as
otherwise provided m Section 16.1 of the applicable Project Design/Build
Authonization. In such event, the City shall have the nght to take any action 1t deems
appropriate 1n connection with all or fewer than all of such Multi-Unit Homes or
Mult-Unit Projects, as the case may be, including allowing another developer to
develop, sell, or construct Multi-Umit Homes or Multi-Unit Projects, as the case may
be, on any portion of the Subject Property withdrawn from thus Agreement The
remedies provided 1n this Section 6.3 shall not Iimut Developer’s liability for
breaching any obligations set forth 1n this Agreement or 1n any Project Design/Buld
Authonization.

Remedies Upon the occurrence of a default by Developer, whether or not an Event
of Default has occurred, the City may exercise all nghts and remedies conferred
under this Agreement or available at law or 1n equity No remedy under the terms of
this Agreement 18 intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any other remedies,
existing now or hereafter, at law, 1in equity or by statute. No delay or omission to
exercise any nght or power accruing upon any default shall impair any such night or
power nor shall 1t be construed to be a waiver of any default or acquiescence therein,
and every such night and power may be exercised from time to time as often as may
be deemed expedient The City shall be entitled to receive its costs, attorney’s fees,
and other expenses 1n enforcing 1ts rights in connection with this Agreement.

ARTICLE 7
GENERAL PROVISIONS

Representations, Warranties and Covenants Developer represents, warrants and
covenants as of the date hereof and throughout the term of this Agreement:
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(d)

(e)

)

Developer has the financial resources, 1s solvent, and 1s sufficiently expenenced,
licensed (to the extent required) and competent to perform this Agreement; the
matenal facts stated or shown 1n any papers submutted or referred to 1n connection
with this Agreement, and any subsequent additions thereto, are true 1n all material
respects; and Developer has full power and authonty, and has all approvals
necessary, to execute and perform this Agreement, and this Agreement 1s a legal,
valid and binding obligation of Developer, enforceable against Developer m
accordance with 1ts terms, subject to bankruptcy, equitable principles and laws
affecting creditors rights generally.

Developer has disclosed, or will disclose, to the Project Broker,
Architect/Engineer, Lead Contractor, all Subcontractors and the bonding
company which will 1ssue the Performance and Payment Bond (as said terms are
defined 1n this Agreement and Exhibit 1.1.19 hereto), and will disclose to each
Proposed Purchaser, that (1) the HomeStart Bonds will expire on the HomeStart
Expiration Date and the City 1s under no obligation and will not at any time be
obligated to obtamn, or seek, an extension of the HomeStart Expiration Date or
make GO Bond Proceeds or any other source of funds available for the
Development after the HomeStart Expiration Date; and (11) the City has the nght,
in 1ts sole and exclusive discretion, to terrmnate this Agreement on the HomeStart
Expiration Date without liability on the part of the City, financial or otherwise, to
Developer.

Developer 1s appropnately hicensed under Illinois law to perform the services
required under this Agreement and will perform no services for which a
professional license 1s requred by law and for which Developer 1s not
appropnately licensed.

Developer has carefully examined and analyzed the provisions and requirements
of this Agreement as of the date of 1ts execution, has inspected the Subject
Property, and has satisfied itself from its own imvestigations as to the general
nature of the things needed for the performance of this Agreement.

The Development and performance within the Milestones 1n accordance with the
provisions and requirements of this Agreement are feasible.

Developer will cause twenty percent (20%) of the Multi-Umit Homes to be
constructed pursuant to this Agreement, 1e. fourteen (14) Multti-Umt Homes
based upon a total of seventy-two (72) Multi-Unit Homes, to meet affordability
cnitena established by the City 1n 1ts sole discretion 1n conformity with the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74 4-1 et seq., which
affordability cniteria may include a requirement that the Developer sell such
Multi-Unit Homes to income-qualified buyers at prices that are affordable to
persons earning no more than eighty percent (80%) of the area median income,
with recapture provisions as described 1n Section 1 5.4 hereof. For purposes of
this Section 7 1(f), a Multi-Unit Home 1s “affordable” if 1t 1s sold at a purchase
price at a level such that a famuly (assuming a famuly size calculated on the basis
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of 1.5 persons per bedroom 1n the applicable Mult-Umt Home) making the
maximum allowable income (1.6, 80% of area median income) as adjusted for
famuily size would need to devote no more than 30% of 1ts monthly mncome
towards its monthly housing costs (assunung financing of the purchase price
through a 30-year fixed rate mortgage, at then-prevaithing rates, for 70% of the
purchase price, and a down payment of 30% of the purchase price)

& Developer will construct and finally complete by April 30, 2005, subject to
extenston on account Excusable Event of Delay, or by extension granted by the
City with the approval of the Bank Group, which neither the City nor the Bank
Group shall be required to approve or grant, all Multi-Untt Projects (if any) and
the Site Preparation Project for which Project Design/Build Authonizations have
been executed by the City on or before December 6, 2004.

(h) No officer, public official, agent or employee of the City has a financial interest
directly or indirectly in this Agreement or the compensation to be paid hereunder,
or will have such an interest.

) Except only for those representations, statements or pronmuses expressly contained
1n this Agreement, no representation, statement or promuse, oral or in writing, of
any kind whatsoever by the City, 1its, officers, public officials, agents, or
employees has induced Developer to enter into this Agreement or has been relied
upon by Developer, mcluding any refermng to the meaning, correctness,
switability, or completeness of any provisions or requirements of this Agreement,
the nature, existence or location of matenals, structures, obstructions, utilittes or
conditions, surface or subsurface, which may be encountered at or on the Subject
Property or any portion thereof, the nature, quantity, quality or size of the
materials, equipment, labor and other facilities needed for the performance of this
Agreement; the general or local conditions which may i any way affect this
Agreement or its performance, the pnce of performing work under this
Agreement, or any other matters, whether similar to or different from those
referred to immediately above, having any connection with this Agreement, the
negotiation thereof, any discussions thereof, the performance thereof or those
employed therein or connected or concerned therewith

() Neither Developer nor any Affiliate of Developer appears on any of the following
lists mamtained by the Office of Foreign Assets Control of the U S Department
of the Treasury, the Bureau of Industry and Securnity of the US Department of
Commerce or their successors, or on any other list of persons or entities with
which the City may not do business under any applicable law, rule, regulation,
order or judgment: the Specially Designated Nationals List, the Denied Persons
List, the Unvenfied Laist, the Entity List and the Debarred Laist.

Affilhate,” when used to indicate a relationship with a specified person or entity,
means a person or enftity that, directly or indiwrectly, through one or more
mtermedianes, controls, 1s controlled by or 1s under common control with such
spectfied person or entity, and a person or entity shall be deemed to be controlled
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7.3

7.4
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7.6

k)

by another person or entity, if controlled 1n any manner whatsoever that results in
control 1n 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 1s acting jomntly or in
concert), whether directly or indirectly and whether through share ownership, a
trust, a contract or otherwise.

Developer was given ample opportunity and time, and was hereby requested by
the City to review thoroughly all documents formung or relating to thus
Agreement, prior to execution of this Agreement

Developer shall provide to the City evidence of 1ts authonty to do business 1n the State of
Ithinos, mcluding without limitation, certificates of good standing or of registration with
the Office of the Secretary of State of Illinois.

Counterparts. This Agreement may be comprised of several identical counterparts,
each to be fully executed by the parties and each to be deemed an onginal having
1dentical legal effect.

Modifications. No modifications or changes to this Agreement, or any part thereof,
shall be valid unless 1n writing and signed by the authonized representatives of parties
hereto, or their respective successors and assigns

Applicable Laws. Developer shall comply, and shall cause the Development and all
Persons under 1ts control to comply, with all laws, ordinances, rules, regulations and
lawful orders of all Federal, State, County and municipal governmental agencies and
authonties having junisdiction over the Development, now existing or heremnafter in
effect. Each and every provision required by law to be mnserted in this Agreement
shall be deemed to be inserted herein and this Agreement shall be read and enforced
as though 1t were included herein, and 1if, through mustake or otherwise, any such
provision 18 not so inserted or 1s not correctly inserted, or i1s inserted but 1s
subsequently amended, then upon the application of either party, this Agreement shall
forthwith be amended to make such insertion or to incorporate such amendment In
no event, however, shall the fallure to so msert such provision nto this Agreement
prevent the enforcement of same or relieve Developer of its obligation to fully
comply with the same

Jurisdiction Developer hereby irrevocably submuts itself to the original junsdiction
of the Circuit Court of Cook County, Illmois, with regard to any controversy 1n any
way relating to the award, execution or performance of this Agreement. Developer
agrees that service of process on Developer may be made, at the option of the City,
either by registered or certified mail addressed to the Project Manager, by registered
or certified mail addressed to any office actually maimtained by Developer, or by
personal delivery on the Project Manager or any officer, director, partner, member,
manager, or agent of Developer

Interpretation Any and all headings of this Agreement are for convenience of
reference only and do not modify, define or limit the provisions thereof. Words of
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any gender shall be deemed and construed to include correlative words of the other
gender. Words mmporting the singular number shall include the plural number and
vice versa, unless the context shall otherwise indicate All references to any exhibit
or document shall be deemed to include all supplements and/or amendments to any
such exhibits or documents entered into m accordance with the terms hereof and
thereof. All references to any person or entity shall be deemed to include any person
or entity succeeding to the nghts, duties, and obligations of such person or entity 1n
accordance with the terms of this Agreement. This Agreement shall not be construed
more favorably for either party even though the other party or its representatives or
attorneys may have drafted this Agreement Where this Agreement provides for
approval or consent of a party, such approval or consent may be granted or withheld
m such party’s sole and exclusive discretion, except to the extent otherwise
specifically provided herein

Severability If any provision of this Agreement shall be held to be moperative or
unenforceable as applied 1n any particular case 1n any jurisdiction because 1t conflicts
with any other provision hereof or any constitution, statute, ordinance, rule of law or
public policy, or for any other reason, such holding shall not have the effect of
rendering the provision 1n question 1noperative or unenforceable 1n any other case, or
of rendening any other provision herein contained inoperative or unenforceable to any
extent whatever. The mvahdity of any one or more phrases, sentences, clauses or
sections contained i this Agreement shall not affect the remaining portions of this
Agreement or any part hereof, and they shall otherwise remain 1n full force and effect

Publicity All Project Work Product, including reports, data, findings or information
in any form prepared, assembled or encountered by or provided by or for Developer
under this Agreement are property of the City and confidential, except as specifically
authorized in this Agreement or as may be required by law. Developer must not
allow the Project Work Product to be made available to any other individual or
orgamzation without the prior written consent of the City, unless required by law
Further, all documents and other information provided to Developer by the City are
confidential and must not be made available to any other individual or orgamzation
without the prior wnitten consent of the City, unless required by law. Developer must
implement such measures as may be necessary to ensure that its staff and its
Subcontractors are bound by the confidentiality provisions in this Agreement.
Developer shall not, and shall not permut any Person under its control to, 1ssue
publicity news releases or grant press mterviews relating to the Development without
the express prnior written consent of the City In addition, except as may be requred
by law during or after performance of this Agreement, Developer shall not, and shall
not permit any Person under 1ts control to, disseminate any information of any nature
whatsoever regarding the Development without the express prior wntten consent of
the City. In the event Developer, or any Person under 1ts control, 1s presented with a
request for documents or subpoena duces tecum regarding any records, data, or
documents which may be 1n their possession by reason of, or in connection with, this
Agreement, Developer shall immediately give notice to the City and its Corporation
Counsel with the understanding that the City shall have the opportumty to contest
such process by any lawful means available to 1t before such records or documents
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are submutted to a court or other third parties; provided, however, Developer shall not
be obligated to withhold the delivery beyond the time ordered by the court or

» administrative agency unless the request or subpoena 1s quashed, or the time to

produce 1s otherwise extended

No Waiver of Legal Rights or Liability for Approval. No approval given by the
City under this Agreement shall operate to relieve Developer from any of its

responsibilities under this Agreement or be deemed as an approval by the Caty of any
deviation contained 1n any items or document subject to such approval from, or of
any failure by Developer to comply with, any requirement of this Agreement, unless
such deviation or failure has been specifically approved by a modification to this
Agreement No approval given by the City under this Agreement shall be deemed a
representation by the City that such approved matters comply with applicable laws,
are otherwise properly designed for their intended use, or 1n the case of approvals of
certain Persons to supply labor or matenal, that such Persons are qualified, and the
City shall have no hability 1n respect of such approved matters.

Right to Apply Monies Due. The City shall have the nght to deduct from any funds
and monies due or thereafter to become due to Developer any amounts due to the City
from Developer as a result of any losses, expenses, damages, obligations or hiabihities
for which the Developer 1s responsible pursuant to the provisions of this Agreement
or the Project Design/Build Authonzations, including any hqudated damages, and
apply said funds deducted toward the satisfaction of such losses, expenses, damages,
obligations or liabilities It 1s expressly provided, however, that the deduction and
apphication of such funds shall not 1n any event reheve Developer of its responsibility
or hability for any amounts owed 1n addition to those amounts deducted by the City
Developer shall in no event have the nght to offset any amounts that may be owed to
Developer by the City against amounts owed by Developer to the City

Governing Law  This Agreement shall be governed as to performance,
interpretation and jurisdiction by the laws of the State of Illinois

Notices and Approvals. All notices and approvals given or required under this
Agreement shall be in wnting and shall be delivered personally, by overmight counter
or by placing in the Umted States mail, first class and certified, return receipt
requested, with postage prepaid and addressed:
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If to the City, to the City’s Representative, at the following address

Mr John G. Markowski

Commussioner of the Department of Housing
318 South Michigan Avenue

Chicago, lllino1s 60604

Copy to: Harmis Trust and Savings Bank
111 West Monroe Street
Chicago, Illinois 60690
Attention: Martin F. Babbo

provided that copies of notices pertaining to a farllure on the part of the City to
perform 1n accordance with the terms of this Agreement shall be sent to the City’s
Representative and to the following, and to such other Persons as may be
designated 1n wnting by the City:

Copy to: Department of Law
City Hall, Room 600
121 N. LaSalle St.
Chicago, IL 60602
Attention. Corporation Counsel

If to Developer, to the Project Manager, at the following address

Mr. Robert Gawronsk:

Vice President

Semior Lafestyle Corporation

111 E Wacker Drive, 22" Floor
Chicago, lllio1s 60601

provided that copies of notices pertaining to a failure on the part of Developer to
perform 1n accordance with the terms of this Agreement shall be sent to the
Project Manager and to the followimng, and to such other Persons as may be
designated 1n writing by Developer.

Copy to: Richard Klawiter, Esq.
Piper Rudmck
203 N LaSalle, Suite 1800
Chicago, Hlinois 60601

Notices delivered by mail shall be deemed effective three (3) business days after
mailing 1 accordance with this Section. Notices delivered personally or by
overmight courier shall be deemed effective upon receipt or refusal Either party
may change 1ts addresses for purposes hereof by notice given to the other party as
herein provided
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Successors and Assigns. No part of this Agreement shall be assigned by Developer,
nor shall any funds or claims due or to become due under thus Agreement be

' transferred or assigned (other than to the sureties i1ssming the Performance and

Payment Bond, to the extent required as a condition to the 1ssuance thereof), without
the prior wrtten consent of the City, which consent may be withheld in the City’s
sole discretion, but i no case shall such consent relieve Developer from its
obligations or change the terms of this Agreement. The transfer or assignment of any
funds which shall be due or become due to Developer under this Agreement, either 1n
whole or part, or any interest therem, without prior approval, shall cause the
annulment of said transfer or assignment. Developer shall not delegate any of its
duties hereunder except as provided in this Agreement In the event that the City
approves the transfer or assignment of this Agreement, this Agreement shall become
binding on successors and assigns and this requirement shall survive completion or
termination of this Agreement The City may assign this Agreement, including
collateral assignments to or as requested by the Bank

Calendar Days. Except as otherwise provided, the term “day(s)” shall be construed
as meaning calendar day(s).

Whole Agreement This Agreement and the Exhibits and Appendices hereto
(including provisions 1n the Project Design/ Project Design/Bumild Authorization
Terms and Conditions, such as Sections 343, 312, 316 and 3 19.1, and Articles 5
and 9 thereof, which, by their terms, are specifically made applicable to this
Agreement and incorporated herein) shall constitute the entire agreement between the
parties as to the matters provided for heremn, and no inducements, considerations,
promuses, or other references shall be implied 1n this Agreement that are not expressly
addressed herein.

Agreement Date This Agreement shall be effective on the date that 1t 1s executed by
both the City and Developer

Submission. The submussion of this Agreement by the City to Developer for
examination and/or execution shall not in any manner bind the City, and no obligation
on the City shall arise unless and until this Agreement has been approved by the City;
provided, however, the execution and delivery by Developer to the City or its
representatives shall constitute an irrevocable offer by Developer to enter into the
transactions contemplated by this Agreement on the terms and conditions contamed
heremn, which offer may not be revoked for sixty (60) days after such delivery

Limitation of Liability THE OBLIGATIONS AND LIABILITY OF THE CITY
UNDER OR IN CONNECTION WITH THIS AGREEMENT DO NOT NOW AND
SHALL NEVER CONSTITUTE AN INDEBTEDNESS OR A GENERAL
OBLIGATION OF THE CITY, BUT SHALL BE LIMITED OBLIGATIONS OF
THE CITY PAYABLE SOLELY FROM (1) THE REVENUES AND INCOME
DERIVED FROM THE SPECIFIC “PROJECT ACCOUNT” ESTABLISHED
WITHIN THE PROGRAM FUND PURSUANT TO THE INDENTURE AND
RELATING SOLELY TO THE “DEVELOPMENT” AS DEFINED HEREIN, AND

NGEDOCS 017550 0503 1003945 11 37



THEN SOLELY TO THE EXTENT SHOWN ON THE MARKETING &
GENERAL COST BUDGET AND EXHIBIT 1-H HERETO; AND (2) BOND
PROCEEDS (TO THE EXTENT APPROPRIATED AND MADE AVAIL.ABLE
FOR THE PROJECT BY THE CITY IN ITS SOLE AND ABSOLUTE
DISCRETION, AND THEN SOLELY TO THE EXTENT SHOWN ON THE
MARKETING & GENERAL COST BUDGET AND EXHIBIT 1-H HERETO. THE
OBLIGATIONS AND LIABILITY OF THE CITY WITH RESPECT TO
SERVICES OR WORK PERFORMED UNDER ANY PROJECT DESIGN/BUILD
AUTHORIZATION SHALL BE AS FURTHER PROVIDED AND AS FURTHER
LIMITED BY THE TERMS OF THE PROJECT DESIGN/BUILD
AUTHORIZATION APPLICABLE TO SUCH SERVICES OR WORK THE
TERM “INDENTURE” AS USED HEREIN MEANS THAT CERTAIN TRUST
INDENTURE DATED AS OF MARCH 1, 2000 FROM THE CITY OF CHICAGO
TO THE BANK OF NEW YORK AS NOW OR HEREAFTER AMENDED OR
SUPPLEMENTED  DEVELOPER SHALL NOT HAVE THE RIGHT TO
COMPEL THE EXERCISE OF THE TAXING POWER OF THE CITY, THE
STATE, OR ANY OTHER POLITICAL SUBDIVISION THEREOF, OR, UNDER
ANY THEORY OF RECOVERY, INCLUDING BUT NOT LIMITED TO
CONTRACT, TORT, OR EQUITABLE THEORY, COMPEL USE OF OR HAVE
RECOURSE AGAINST ANY OTHER REVENUE OR FUNDS OF THE CITY, TO
PAY ANY AMOUNT DUE UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR COVER ANY LIABILITY OF THE CITY UNDER OR IN
CONNECTION WITH THIS AGREEMENT NO RECOURSE SHALL BE HAD
FOR THE PAYMENT OF ANY AMOUNT DUE UNDER OR IN CONNECTION
WITH THIS AGREEMENT AGAINST ANY PAST, PRESENT OR FUTURE
OFFICER, PUBLIC OFFICIAL, EMPLOYEE OR AGENT OF THE CITY, OR
ANY OFFICER, PUBLIC OFFICIAL, EMPLLOYEE OR AGENT OF ANY
SUCCESSOR ENTITY, EITHER DIRECTLY OR THROUGH THE CITY OR ANY
SUCCESSOR ENTITY, UNDER ANY RULE OF LAW OR EQUITY, STATUTE
OR CONSTITUTION OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR
PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY SUCH
OFFICER, PUBLIC OFFICIAL, EMPLOYEE, OR AGENT IS HEREBY
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF AND
CONSIDERATION FOR THE EXECUTION OF THIS AGREEMENT
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement on the
day and year first above written

SENIOR LIFESTYLE CORPORATION, THE CITY OF CHICAGO

an Ilinois corporation /
By //% By
1ts 77~ its @nﬂ;&mnem b'lrr} of st“ﬁ

Approved as to form and legality except for tax and other bond-related matters

Neal, 7 Eisenberg, LLP
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Exhibit 1-B

Marketing Plan
The Condominiums of Autumn Green at Midway Village

The Condominiums of Autumn Green at Midway Village (the “Project””) will consist of 72 for-
sale condominium units 1 six 12-umt butldings to be located at 6710-6810 S Keating Avenue 1n
Chicago, Illinois. The sales and marketing of the Project’s units will be the responsibility of
Senior Lifestyle Corporation (“SLC”) as detatled 1n 1ts Development Management Agreement
with the Project’s owner, the City of Chicago. To assist with the sales and marketing efforts,
SLC 1ntends to enter mnto an agreement with Coldwell Banker Residential Real Estate, Inc. (The
Matt Garmison Group), or some other properly licensed and otherwise qualified real estate broker
and/or salesperson. As compensation for its efforts, SLC and 1ts marketing subcontractor(s),
shall be entitled to sales commussions equal to 5 0% of the gross sale price (including upgrades)
of each umt or as otherwise approved by the Project owner and 1ts lenders

This Marketing Plan 1s intended to provide a brief overview of SLC’s initial plan for marketing
the Project and 1s subject to reasonable changes throughout the sales perod

Marketing Qutline

The sales and marketing program for the Project will be divided nto three segments or time
frames pre-construction, product ready and post-construction

1. Pre-Construction
The pre-construction marketing effort will center around butlding 1nterest.

Public Relations Articles ghhighting the Company’s achievements and the
upcoming project and ground breaking event

Advertising, Display advertising in major news sources

Signage Billboard and directional capitalizing on the high visibility
of ths location

Outreach Seek out area semior groups through churches and
community for presentations

The neighbonng Midway Baseball Association holds
opportunities to co-host events welcoming Sentors to the

area

Broker participation Contact area realty offices with information



In-House Sales- Working with bluepnints, take advance reservations leading
to contracts and sustain interest through the options and
upgrade program

Staffing The on-site sales office will initially be staffed a minimum
of six days per week from the hours of 11am to 4pm with
quahfied individuals holding a current Illinois real estate
sales license

Special Events' Pre-construction Preview Party for prospects (examples) .
Ground Breaking Ceremony
Meet the Builder
Appropnate Holiday Events

2. Product Ready

The product ready time frame will center around the displaying the physical property and models
to sustamn momentum

Public Relations Articles 1n major news sources highlights the follow events:
Grand Opening, Success of Early Sales and Amenities

Advertising’ Display advertising in major various news sources including
local newspapers

Mailers Sent to current prospect base developed from pre-

construction program May also include additional age and
income targeted mailings

Signage. Modify signage from preconstruction to Grand Opening
verbiage
In-House Sales Continue to take prospective purchasers to contract and

follow- up through phone calls and newsletters. Possibly,
offer a gift certificate to be used 1n the design center 1f they
refer a new customer who purchases

Outreach: Continue to work with area realty offices and commumty
groups with mvitations for realtor brunches

Special Events Grand Opening of Models
Meet Your New Neighbor



An Evening with the Intenor Designer

3. . Post-Construction

The product post-construction time frame is designed to successfully contract and close any
remaimng, spec units and models

Public Relations- This segment of the project’s life will rely strongly on
newspaper articles heralding the success of the Project and
personal endorsements of current residents

Advertising; Less emphasis on display advertising and more use of
smaller classified ads

Mailers Send to current prospect base highlighting models close-out
and targeting specific remaining units

Signage. Modify billboard signage to reflect percentage sold
Special Events Condomimum Turn Over Dinner
Model Furnishing Sale

Additional marketing 1deas may be added and/or deleted as conditions indicate.

The proposed marketing and sales budget (exclusive of sales commussions) 1s attached as Exhibit
A

Projections

Based on past new construction experience, one can assume an average absorption rate of
four to five units per month. Two peak periods should yield a sigmficantly higher number of
sales. The first will be when area residents see the construction beginning  The second will
coincide with the openung of the model Total sell out time would be 20 months.

To achieve the optimum success our goal with the above outlined program will be to generate
approximately 14 new prospects per week and a returning for second visit” hst of 7 prospects per
week. The larger the number of returming for second visits grows the faster the sales velocity will
be. The best ratio 18 for the repeat visits to reach 50% or better of the first time visits.

Sales activity and traffic information will be gathered and analyzed on a weekly basis to make
immediate adjustments to the advertising and marketing. Further, an active follow-up program
will assist us 1n areas of concern for our prospective purchasers that need to be addressed Active



listening 1s surely the key to generating and fostering a good relationship with the purchaser. We
endeavor to understand and fulfill the their needs. We understand that this 1s a very, very big life
decision for most people and want to create a warm and 1nviting atmosphere where they can sit,
relax comfortably and have their questions answered Those happy purchasers will i turn refer
friends and neighbors with the same requirements

Ongoing events will keep purchasers involved 1n the forming of this new community and help in
achieving a level of comfort. Getting groups together in a non threatening setting for various
events will help purchasers and their families see that others are also making the same decision
and they are not alone Some of the events might be a hohiday cookies exchange, an oufing to
watch a baseball game at the local ball field, complete with hot dogs and sodas, meet the builder
and a bar-b-que

As soon as possible in the purchasing process, we hike to get individuals involved in nterior
selections. This 1s the point that we watch people establishing possession and mental ownership.
After they choose their new carpeting, appliances and finishes, the terminology changes from your
condo or the condo to “My Condo”. We encourage them to bring friends and family to show
them their beautiful selections Their excitement 1s contagious and will generate additional sales
activity

Our goal through activities like the ones outlined here are designed to generate quahified traffic,
convert prospects mto purchasers and finally into satisfied homeowners

The current pricing schedule and sales projections are attached as Exhibits B and C respectively



Exhibit A to Marketing Plan

The Condominiums of Autumn Green at Midway Village

Marketing Budget {excluding sales commissions)

Display Advertising

Models

Trailer / Office

Brochure

Public Relations

Printing

Utilities

Cleaning

Traller Costs {including set-up)
Biboard Signage

Site Signage

Directional Signage

Displays & Collateral Matenals
Community Outreach

Mailers

SUBTOTAL

96,400
50,000
10,000
20,000
40,000
5,000
2,500
11,000
50,000
3,500
1,000
500
12,000
6,000

16,000

323,960



Exhibit B to Marketing Plan

The Condominiums of Autumn Green at Midway Village
Proposed Unit Prnicing
11/23/2004

Note The 14 Affordable (1BR) Units are noled in bold/italic lettening and are {o be sold to households =< 80% AMI

Building #1 6710 S. Keating

Unit# Style Description Sq Ft Parking Storage Base Rate
101 C1 2Bed/2Bath S 1,242 101 101 $196,500
102 B1 {Bed/1BathS 367 102 102 $155,500
103 C2 2Bed/2BathBay S 1,281 103 103 $187,500
104 C1 2Bed/2Bath 8 1,242 104 104 $193,500
201 C3 2 Bed / 2 Bath 1,173 201 201 $195,500
202 B2 2 Bed/ 1 Bath Bay 1,120 202 202 $179,500
203 C4 2 Bed / 2 Bath Bay 1,231 203 203 $1989,500
204 C3 2 Bed /2 Bath 1,202 204 204 $198,500
205 C3 2 Bed / 2 Bath 1,181 205 205 $198,500
206 C4 2 Bed / 2 Bath Bay 1,229 206 208 $199,200
207 C5 2 Bed / 2 Bath Bay 1,218 207 207 $199,900
208 C3 2 Bed / 2 Bath 1,170 208 208 $108,500

Building #2 6720 S. Keating

Unit # Style Descriptﬁ;_n Sq Ft Parking Storage Base Rate
101 C1 2Bed/2Bath 8 1,242 101 101 $198,900
102 B1 1 Bed/1BathS 3867 102 102 $159,900
103 Cc2 2 Bed /2 Bath Bay S 1,281 103 103 $199,900
104 C1 2Bed/2Bath § 1,242 104 104 $158,900
201 C3 2 Bed / 2 Bath 1,173 201 201 $200,900
202 B2 2 Bed / 1 Bath Bay 1,120 202 202 $195,900
203 C4 2 Bed / 2 Bath Bay 1,231 203 203 $200,900
204 C3 2 Bed/ 2 Bath 1,202 204 204 $197,500
205 C3 2 Bed / 2 Bath 1,161 205 205 $200,900
206 C4 2 Bed / 2 Bath Bay 1,229 206 208 $201,900
207 C5 2 Bed / 2 Bath Bay 1,218 207 207 $201,900
208 C3 2 Bed /2 Bath 1,170 208 208 $199,900

Building #3 6800 S. Keating

Unit # Styie Description Sq Ft Parking Storage Base Rate
101 B 1Bed/1BathS 861 101 101 $163,900
102 B1 1Bed /1 Bath Bay S 867 102 102 $169,900
103 C2 2 Bed /2 Bath Bay S 1,250 103 103 $202,900
104 B 1Bed/1Bath S 871 104 104 $171,900
201 B3 1 Bed /1 Bath 800 201 201 $161,900
202 B2 2 Bed/ 1 Bath Bay 1,114 202 202 $102,900
203 C4 2 Bed/Z Bath Bay 1,198 203 203 $201,900
204 B3 1 Bed /1 Bath 806 204 204 $161,900
205 B3 1 Bed /1 Bath 785 205 205 $158,900
206 C4 2 Bed/ 2 Bath Bay 1,188 206 206 $202,500
207 C5 2 Bed / 2 Bath Bay 1,225 207 207 $203,900




Exhibit B to Marketing Plan

[ 208 [B3 |1 Bed /1 Bath | 843] 208 | 208| $164,900]

Building #4 6810 S. Keating

Unit # Style Description Sq Ft I-’;'klng_ Stogge Base Rate
101 B 1Bed/1Bath S 861 101 101 $165,900
102 B1 1 Bed /1 Bath Bay S 867 102 102 $172,900
103 Cc2 2 Bed /2 Bath Bay 8 1,250 103 103 $207,900
104 B 1Bed/1Bath S 871 104 104 $171,900
201 B3 1 Bed /1 Bath 800 201 201 $163,800
202 B2 2 Bed/1Bath Bay 1,114 202 202 $196,900
203 C4 2 Bed / 2 Bath Bay 1,198 203 203 $206,900
204 B3 1 Bed /1 Bath 806 204 204 $156,900
205 B3 1 Bed /1 Bath 795 205 205 $155,900
206 C4 2 Bed / 2 Bath Bay 1,188 206 206 $207,900
207 C5 2 Bed / 2 Bath Bay 1,225 207 207 $208,900
208 B3 1 Bed /1 Bath 843 208 208 $166,900

Building #5 6740 S. Keating

Unit # Style Description SqFt Pfarklng Storage Base Rate
101 C1 2Bed/2Bath § 1,242 101 — 101 $205,900
102 B1 1Bed/1BathS 867 102 702] . $166,900
103 Cc2 2 Bed /2 Bath Bay S 1,281 103 103 $206,900
104 C1 2Bed/2Bath§ 1,242 104 104 $205,900
201 C3 2 Bed/ 2 Bath 1,173 201 20 $209,900
202 B2 2 Bed / 1 Bath Bay 1,120 202 202 $201,900
203 C4 2 Bed / 2 Bath Bay 1,231 203 203 $210,900
204 C3 2 Bed / 2 Bath 1,202 204 204 $209,900
205 C3 2 Bed / 2 Bath 1,161 205 205 $208,800
206 C4 2 Bed / 2 Bath Bay 1,229 206 206 $211,900
207 C5 2 Bed / 2 Bath Bay 1,218 207 207 $211,900
208 C3 2 Bed/ 2 Bath 1,170 208 208 $209,900

Building #6 6730 S. Keating

Unit # Style Description Sq Ft Parking Storage Base Rate
101 C1 2Bed/2Bath 8 1,242 101 101 $211,900
102 B1 1Bed/1Bath S 867 102 102 $166,900
103 c2 2 Bed/2 Bath Bay S 1,281 103 103 $214,900
104 C1 2Bed/2Bath 8 1,242 104 104 $212,900
201 C3 2 Bed /2 Bath 1,173 201 201 $210,900
202 B2 2 Bed / 1 Bath Bay 1,120 202 202 $205,900
203 C4 2 Bed / 2 Bath Bay 1,231 203 203 $211,900
204 C3 2 Bed /2 Bath 1,202 204 204 $211,900
205 C3 2 Bed/ 2 Bath 1,161 205 205 $210,900
206 C4 2 Bed / 2 Bath Bay 1,229 208 206 $212,900
207 C5 2 Bed / 2 Bath Bay 1,218 207 207 $211,900
208 C3 2 Bed/ 2 Bath 1,170 208 208 $209,900

Total 5q ft 80,180 Total Sales $13,964,400



Exhiit C to Marketing Plan

Development Schedule
The Condominiums of Autumn Green

Month 1 Month 2 Month 3 Month 4 Month 5 Month 6 Month 7 Month 8 Month 9  Month 10

'Building One Contracts (Number) 4 4 2 2
6710 S Keating Substantial Complation X

Closings (Number) 5 5 2
[Building Two Coniracts (Number) 5 6 1
6720 S Keating Substantial Completion

Closings (Number)
-Bmldlng Three Contracts (Number) 5 4 3
6800 § Keating Substantial Compietion

Closings (Number)
Emldmg_Four Contracts (Number) 2 4 4 2
6810 S Keating Substantial Completion

Closings (Number)
[Buwiding Five Contracts (Number} 3 3 4
6740 S Keating Substanfial Completion

Clasings (Number}
Butlding Six Contracts (Number) 2 4
6730 S Keating Substantial Completion

Closings {Number)

Total Contracts 4 8 10 12 17 23 29 35 42 51

Total Closings 0 0 0 0 0 5 10 12 12 12




Exhibit C to Marketing Plan
Devetopment Schedule

The Condominiums of Autumn Green

Month 11 Month12 Month13 Month14 Month15 Month16 Month17 Month18 Month19 Month 20
Iﬁmdmg One Contracts (Number}
6710 8, Keating Substantral Completion
Closings {(Number)
Building Two Coniracts (Number)
6720 S Keating Substantiai Completion X
Closings (Number) 4 5 3 0
[Building Three Conlracts (Number)
6800 S, Keating Substantial Completion X
Closings (Number) 3 5 3 1 0
Building Four Contracts (Number) 0
6310 S. Keating Substantal Completion X
Closings (Number) 4 3 3 2 0
Fﬁdmg Five Contracts (Numbsr) 2 0 0
6740 S. Keating Substantial Completion X
Closmgs {Number) 2 2 4 4 0
Building Six Contracts (Number) 1 1 1 1 1 1
6730 S Keating Substantial Completion X
Closings (Number) 2 2 2 3 2 1
Total Contracts 57 63 69 72 72 72 72 72 72 72
Total Closings 12 16 24 36 44 51 59 66 70 72




Exbibit1-C

Devslopmaent Schadule
The Candoeminlums of Autumn Gresn

Site Work Construction Commancement 11£28/2004
Siubstantial Compietion 8/3/2005
Bullding One Pre-Safes Requirement Satisfied | 11/28/2004
6710 3 Keating Construction Commencerment 11/28/2004
Substantial Completion 8/3/2006
Com| Unit Clogings* 9/1/2005
Bullding Two Pre-Sales Requirament Satistiad 4/18/2005
9720 8. Kesting  Conatrugtion Commencemaent 4/15/2006
Substantial Compiation 912712005
Com, Unit Closings* 12/26{2005
Bullding Thres las Requirement Satisfisd 511612005
8800 8 Kemting  Conmstruction Commencement 511672005
Substantial Compietion 10/28/2005
Com, Unit Cloaings*
ullding Feur Pre-Sales Requirement Satisfled 8/1512006
6810 S Keating Construction Commencement &/16/2006
Substuntial Completion 1172772005
Compiete Unit Closings* 226/2008
Bullding Five Pre-Sales Requirement Satisfiad 7/16/2005
8740 B Keating  Construction Commencement THS2005
Substantial Compietion 1212712005
Complate Unkt Closings™ 3/2712008
Buliding 8ix Pre-Salas Requirament Satisfiad 8/15/2008
8730 8 Kemting  Construction Commencemant 8152008
Subastantiel Compiation 1/27/2008
Complate Unit Cioaings* 412712008

* it agreed to by City and Lender the marketing model unit In may be heid off the market untl the end of the entire (| e all alx bulldings) sales pariod




Exhibit 1-D
Marketing and General Cost Budget (Excludes Developer Fee and Hard Construction Costs)
The Condominiums of Autumn Green

Marketing
Display Advertising $ 96,400
Models $ 50,000
Trailer / Office Operating $ 10,000
Brochure $ 20,000
Publc Relations $ 40,000
Printing $ 5,000
Utilities $ 2,500
Cleaning $ 11,000
Bilboard Signage $ 3,500
Site Signage $ 1,000
Directional Signage $ 500
Displays & Collateral Materials $ 12,000
Community Outreach $ 6,000
Mailers $ 16,000
Trailer Set-up and Furmishing $ 50,000
Marketing Total: $ 323,900
General Costs (Excluding Maximum Cost Schedule items Shown on Exhibit 1-E}
Sales Commissions $685,000
TIF Expenses $25,000
Architectural Fees $425,000
Environmental $7.000
Appraisal/Market Study $25,000
Budget & Draw Review $9,000
Legal Fees $160,000
Survey $49,100
Insurance $60,000
Other Soft Costs $96,720
Environmental Insurance $35,000
Title and Recording Fees (also in Unit Closings) $60,650
Bank Administration Fee $98,000
Capitalized Interest Cost $481,800
Payment and Performance Bonds $75,400
City Administration Fee $98,000
Contingency $247,000
Owner's Assessments $23,760
Utity Hock-up / Other Permits & Fees $67.400

General Costs Total $ 2,728,830

Total Marketing and General Costs $ 3,052,730




Exhibit 1-E
Maximum Cost Schedules
The Condominlums of Autumn Green

Building #1 Buiiding #2 Building #3 Building #4 Building #5 Buildng #6
Site Improvements 6710 S Keating 67208 Keatng 6800 S Keafing 68108 Keatng 6740 S Keating 6730 8 Keating

Construction Costs

General Contract (hard costs) $861,837 $1,676,410 $1,676,410 $1.391,212 $1,391.212 $1,676,410 $1,676,410
Site Improvements (see Ex 1-G) See GC line Above NIA NIA N/A NIA N/A NIA
Construction Total $861,937 $1,676.410 $1,876,410 $1,391,212 $1,391,212 $1,676,410 $1,676,410
Other Development Costs
Legal Fees (Unit Closings) 0 $6,600 $6,600 $6,600 $5,600 $6,600 $6,600
Home Warranty 0 $6,000 $6,000 $6,000 $6,000 $6,000 $6,000
Developer Fee 0 $179,167 $179,187 $179,187 $179,167 $179167 $179,167
Contingency (see Gen Dev Budget} Q 30 30 g0 $0 30 30
Other Development Total 0 $191,767 $191,767 $101,787 $101,767 $191,767 $191,767
Total Maximum Cost * $861,037 $1,868,177 $1,868,177 $1,582,978 $1,582,978 $1,868,177 $1,868,177

* Cost savings from each completed phage may be reallocated to the Total Maximum Cost of the other phases of construction



Extibit 1-F
General Development Budget
The Condominiums of Autumn Green

COSTS
Land Related
Acquisibon Cost
TIF Expenses
Total Land Related Costs

Construction
3eneral Contract (Excluding Sre lmprovements)
FF&E (outside of GMP)
Gonstruction Contingency { Inc! In GMP)
Construction Management
Site Improvements

Construction Total

Marketing
Trajler
Other
Sales Commisstans
Marketing Total

Development Costs
Architectural Fese
Environmental
Appraisal/Market Study
Budget & Draw Review
Legal Fees {Unit Closings)
Legal Feas

Survey

Insuranca

Home Warranty

Other Soft Costs
Enwtronmental Insurance

Title and Recording Fees (also in Unit Closings)
Bank Administration Fee
Capitahzed Interest Cost
Developer Fee
and Performance Bonds
City Administration Fee
Contmgency
Owner's Assessments
Uity Hook-up / Other Permits & Fees
Development Total
Total Marketing and Development Costs
TOTAL COSTS

n \DOH PF 12 vClosing4

REVENUE/ REVENUE/

OWNER TIFIG O BOND COST COosT
FINAL CONTRIBUTION suBsIbY PROCEEDS/ PER PER
BUDGET {EQUITYISALES {EQUITY} LOAN UNIT SQFT
PROCEEDS) COMMENTS
$0 $0 $0 $0 $0 $000 Land = $750,000 {cash and other considerations) Outside of DMA
$25,000 30 $25,000 $0 $347 $023 SB Frisdman 1/2 of $50,000
$25,000 $0 $25,000 $0 $347 $0 00
$9,488,063 50 $398,242 $9,088,821 131,779 $8701
30 $0 $0 $0 $000
30 $0 $0 $0 $0 00
$0 30 $0 $0 50 $000
$861,937 $0 $861,937 $0 $11,971 $790
$10,360,000 $0 $1,280,179 $9,085,821 $143,760 §64 91
$50,000 $0 $0 $50,000 $694 5046
$273,900 30 30 $273,900 $3,804 $2 51 Brochures, Advertising, etc
$685,000 $685,000 $0 $0 $9.514 §$6 28 Approximately 5% of Sales Price
$1,008, $685,000 $0 $323,900 $14,013 $9.25
$425,000 $0 $105,760 $319,260 $6,003 $390
$7,000 50 $7.000 30 397 $006
$265,000 $0 §25.000 30 $347 $023
$9,000 $0 $0 $8,000 $125 $008 Estimate of Lander Imposad axpenses
$39,600 $39,600 30 $0 $650 $036 Ent. 5550/sale for misc closing costs at sales
$160,000 $0 $17.7191 $142,209 $2,222 $147
$49,100 $21,600 $0 $27,500 $682 §045
$60,000 $0 $0 $60,000 $833 $0 55
$36,000 $36,000 $0 $0 $5C0 $033
$96,720 $0 $25,000 $71,720 $1,343 $0 89 Soil Test, Land Use, Assessments Cther Foas /insurance, Design Services
$35,000 $0 $0 $35,000
For Inftial Ttie & Recording Work Legat Fess (Unlt Closings) Includes an
$60,650 $60,850 $0 $0 $842 30568 allowance for Individual unit sales
$98,000 $08,000 $0 $0 $1,381 %080
$481,800 50 $0 $481,800 $6,802 $4 42 Interest during construction & sales period
$1,075,000 $910,000 $165,000 . $0 $14,931 $986
$75,400 30 $0 $75.400 $1,047 $0 8¢
§98,000 $98,000 $0 $0 $1.361 5090
$247,000 $0 $0 $247,000 $3,431 $2.27
$23,760 $23,760 $0 $0 $330 $022
$67,400 30 $0 $67.400 $836 $062
$3,169,430 $1,287,610 $345,541 $1,536,279 $43,634 $28.74
$4,178,330 $1,972,810 $345,541 $1,8680,179 $63,032 $38 32
$14,663,330 $1,672,810 $1,630,720 $10,680,000 $201,643 $132 91

1172272004 9 17 PM



Exhibit 1-G

General Site Preparation Budget

The Condominiums of Autumn Green

Trade item (from GMP)
Excavation

Asphalt Paving
Landscaping

Site Concrete

Fence

Site Utilities

General Conditions
insurances

General Contractor Fee
Total Site Preparation

$116,884
$69,016
$120,000
$108,640
$91,034
$263,840
$50,858
$7,528
$34,137
$861,937



Exwbt [- H

THE CONDOMINIUMS OF AUTUMN GREEN AT MIDWAY VILLAGE

iNVOICE SUMMARY - DRAW #1

Bate 11118/04
Total SLC SL Midway Balanca of
Arcunt Reimb Ramb Amount SLC SL Midway,
Budgbtuen Vendor e Amoutt  Amount  ToVendor Invoiges Payments LLC Py
Land TIF Expenses SB Friedman & Gompany 2100171 2100171 too 000 6082 25 6,052 25
221 North LaSalle Street, Ste 820 437870 437870
Chicago IL 60601 1057076 10 57076
Marketing - Traller Alexandar Realty 5,254 50 260558 2848 92 000 123472 2 605 58 123472
6777 North Milwaukee 260558 254 00
Niles IL 80714 254 00 4474
44 74 AN Te
3179 33589
33588 747 78
74T 78
Commenwealth Edison Company 2,348 92 1444 68 904 24 000 564 90 564 80
7601 South Lawndale 272 49 27240
Chicago IL 80652 1333 1333
1333 1333
1333 1333
26 86 2586
104 104
147 49 147 48
120615 1,206 15
Creatlve Decorating 400 00 40090 600 000 40000 400 30
B538 West Summardale
Chicago IL 60656-1449
Hiinoks Department of Revente 100 Q0 100 o0 000 000 100 00 100 00
PO Box 19045
Springfield, IL 62784-0045
Industrial Carpst 1,576 50 1578 50 Q00 000 1,678 50 1,578 50
2381 Unitad Lane
Elk Grove Viltage IL. 60007
Intali-Space Modular Bldg 27 643 60 1831560 9,328 00 Qoo 10 945 34 10 848 34
P O Box B98, 1540 State Road 31 220000 2,200 00
Oswego IL 60543 5,160 26 5,168 28
1166 00 116800
1186 00 1,168 00
1,166 00 1166 00
1,166 00 1,168 00
1166 00 1,166 00
1,166 00 1,166 00
t 166 00 1,186 00
1,166 0O 1166 00
Midwest Glass Co 486 00 466 00 000 000 174 00 17400
Onse MTH Plaza 32200 322 00
Hilisida IL 80162
National Malntenance Company 450 00 0490 450 00 oo 300 00 300 00
150 00 150 00
Service Sanitation In¢ 151428 ooo 151428 000 20000 200 00
136 Blaine Street 20600 200 00
Gary IN 46408 200 00 20000
114 28 11428
20000 200 00
200 00 200 00
200 00 20000
200 G0 200 00
Tatthe Tale Portable 1326 17 1,326 17 0a0 [+10)] 1,326 17 1,326 17
954 North High Street
Columbus, OH 43201
WP Electrical Co 1,520 00 0 oo 1,520 00 odo 152000 162000
6328 North Keseler
Chicago IL 60646
Marketing - Other M-K-T-G Marketing Solutions 8,508 68 200 8,508 B8 Q60 1,207 50 1,207 50
215 W Superier Suite 200 210000 2100 00
Chicago, Hinols 60510 281 25 28125
3,550 00 3550 00
1,056 71 1,056 11
313 42 313 42
Ewvents Chicago 2,634 87 o Qo0 2,634 87 000 652 75 85275
65185 N Canfiskd Avenua 188212 186212
Chicago, llinols 60631
Halo Branded Solutions 26918 000 26918 o000 26818 26818

135 5 LaSalle St. Dept5144
Chicago iL 80674




THE CONDOMINIUMS OF AUTUMN GREEN AT MIDWAY VILLAGE
INVOICE SUMMARY - DRAW #1
Date 11/16/04
Total sSLc SL Midway
. Amount Reimb Relmb
Budget | Vendor Requested Amount Ameunt

HR Jewelers 175 00 000 o000
58 Wabash Suite 1000
Chicago [liinois 50803

Kinko's 11993 000 13585
P O Box 672085
Daltas Texas 75267-2085

Quantum Graphics 6027 00 000 B 027 00
5317 W 123nd Place
Alsip lllinois 60803

SGA Stephan Gordan Associates 1,953 80 000 000

Markot $hare Inc 3,571 34 357134 000
2001 Tarob Court
Milpitas CA 85035

Taylor Johnson Assoctates 10 000 00 00 000
180 N Wacker Drive, Sulta 200
Chicage Minols 60606

Lettarmen Signage Inc 374100 000 000
19842 & Wolf Rd
Mokena IL 60445

Archltectural Fess Mann Gin, Dubln & Frazier, Ltd 270 000 00 G 00 0]
104 S Michigan Avenue Sulie 200
Chlcago itiinois 60603

Environmantal EPS Environmental 70000 700 00 000
7237 W Deveon
Chicago, llinols 60631

Shiner Associates Inc 5002 68 5002 69 000
One North Franklin Strest
Chicago Iiinois 66606

AppraisatMarket Study BSA Marketing Resources 7,118 85 711985 000
1003 Cumbeariand Court
Buffalo Grove llincls 60089

Claritas 62 60 62 50 000
P O Box 7247-73680
Philadelphla PA 19170-7380

Harris Trust & Savings Bank 10,553 34 000 oop
re Mkt Study/Appraisal
111 W Monmoe 2nd Flgor East
Chicago llincis 60603

Budget & Draw Review Harrls Trust & Savings Bank 3,500 00 000 000
111 W Monroe, 2nd Floor East
Chicago, llinols 60603

Legal Fees D'Ancona & Pfiaum 1,417 57 1417 87 600
111 E. Wacker Dr, Sulte 2800
Chicago IL 60801

Kinko's 87026 000 (L]
PO Box 672085
Dallas Texas 75267.2085

Law office of Nancy Schizvona 14,000 00 000 o oo
54 W Hubbard St., Sulia 205
Chicago, IL 80610

Piper Rudnick 8,634 45 00 000
203 N LaSalle Street Suite 1800
Chicage Mincls 80601

Noeal, Gorber & Elsenbery LLP 26 400 00 G 00 000
Two Morth LaSalle Street
Chicago, llinols 80602

Chapman and Culler 32 000 00 000 0oo
111'W Monroe Streot
Chicage Hinols 80603

Sheisky & Froalich 15836 62 15936 62 [iR13]
444 N Michigan Avenue
Chicago IL 60611

Balance of
Amount
To Vendar

175 00

584 08

1853 80

0G0

10 000 00

374100

270 000 00

000

000

[HRil1]

coo

10,553 34

3 560 00

000

879 26

14,000 00

B 6§34 45

26 40000

32 000 00

900

SLC SL Midway,

Invoices ~ Payments LLC-Pavments

17500

13585
584 08

602700

1,378 80
57500

35T M

16 000 00

27500
3466 00

270 (K0 00

700 00

5002 69

511985
2,000 00

62 50

255334
8,000 00

350000

300 00

27500
17 50
2507

879.26

14 000 00

645052
1,664 25
510 68

26 400 00

32 000 00

IMTS
253 00
161 00
207 00
345 00
668 78

13585

802700

IS}

700 00

5002 69

511985
2000 00

62 80

300 00
800 00
275 0
17 50
2507

33475
253 00
161 00
207 00
345 00
G668 75




THE CONDCMINIUMS OF AUTUMN GREEN AT MIDWAY VILLAGE

INVOICE SUMMARY - DRAW #1
1118/04
Total sSLC SL Midway  Balance of
. Amoint Reimb Reimd Amount SLC SL Midway,
B Hem Yendor Requested Amount Amaunt To Vendor Involces Payments -
1,285 37 126537
6,198 BO 6,108 B0
1186 35 1186 35
5 306 60 5 306 60
Survey Gremley & Bledermann Land 4,87500 487500 000 000 142 50 142 50
4505 N Elston Ave. 1225 00 1,225 00
Chicago, linols 60630 12500 12500
750 00 750 00
207 50 207 80
600 00 600 00
750 00 750 00
725 00 725 00
350 00 350 00
Insurance Schwartz Insurance 14 313 00 ood 600 14,313 00 705500
One South Wacker Suite 3600 7,258 00
Chicago, IL 60606
Gther Soft Costs 2-10 Home Buyers Warranty 385 00 ooo 38500 o000 30500 395 00
1417 W Arkansas Lana
Arlington Texas 76013-6271
Falkanger Residential Design 580 00 580 00 oog 000 580 00 580 00
888 5 Andrews Ave Suite 300
Fort Lauderdale, FL 33218
Fischer Mechanical 200 00 900 00 000 ooo 800 00 000 00
1820 Beach Strest
Broadview IL 60155
jKtausen & Assoclates 5277715 527775 00 ooo 527775 8527775
3239 Amold Lane
Northbrook 1L 80062
Mertiza Elliott 5,687 50 5 687 50 000 o000 2187 50 2187 50
The Merchandise Mart, Suite 4-106B 3500 00 3600 00
Chicago, |[inols 60654
Okrent Associates 327232 327232 000 ooo 768 11 768 11
310 S Michigan Avenus Sults 2900 308N 390.21
Chicago Illinols 80604 210500 210500
STS Consultants Ltd 5737 50 5,415 00 ooo 32250 5,416 00 541500
35014 Eagle Way 322 50
Chicago, lllinols 86678
Vigilio & Assoclalas 9 001 67 000 442078 4 580 B8 884157 4,340 74
24089 N Ecko Lake Read 160 10 80 05
[Hawthome Woods L 60047
Environmental Insurance Hamis Trust & Savings Bank 35,000 00 0100 000 35,000 00 35,000 00
111 W Monroe, 2nd Fioor East
Chicago Illinpis 60603
Developer Foe Senior Lifestyle Corporation 567284 il i) Q00 587264 5,972 64
Utility Hoole-up / Other Permits & Fass Chy of Chicago 3074080 18,100 00 ao0 12 840 80 18 050 00 18 050 00
121 N LaSalle 2500 2500
Chicago L. 60603 2500 2500
12,640 80
619,194 14 12618638 38757 04 455250 75 618,194 14 125,186 38 w757




EXHIBIT 1.1.5

Developer’s Fee

Developer shall be entitled to a maximum Developer’s Fee for the entire Development of
$1,075,000, which shall be payable solely at the times and upon satisfaction of the conditions set
forth in this Exhibit 1.1.5 and the other provisions of this Agreement and the applicable Project
Design/Build Authorizations. A Developer’s Fee of $14,931.56 shall be paid with respect to
each Multi-Unit Home for which a Unit Sales Agreement has been executed by the City, and
consented to by the Bank. Such Developer’s Fee shall be payable as follows:

@ ten percent (10%), e.g., $1,493.16, when the City has executed, and the Bank has
consented to, the execution of a Project Design/Build Authorization for the Multi-Unut
Building in which said Multi-Unit Home will be located, subject to retainage which will
be released as provided in the Project Design/Build Auathonzation for the Multi-Unit
Project in question;

(ii) twenty percent (20%), e.g., $2,986.31, when the City issues, and the Bank has
consented to, the issuance of a Certificate of Substantial Completion for such Multi-Unit
Home, subject to retainage which will be released as provided 1n the Project Design/Build
Authorization for the Multi-Unit Project in question; and :

(iii) the remaimung seventy percent (70%), e.g., $10,452.09, at the time of closing of
the sale of such Multi-Unit Home to the Proposed Purchaser of such Multi-Unit Home.

NGEDOCS 017550 G503 1003945.11
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EXHIBIT 1.1.16-B
LEGAL DESCRIPTION OF PROJECT SITE AND SITE PLAN

The Project will involve the real property commonly known as 6710-6810 South Cicero Avenue,
Chicago, [llinois, and legally described as follows

That part of the northwest quarter of the southwest quarter of Section 22,
Township 38 North, Range 13, East of the Third Principal Meridian, described as
follows, (the west line of aforesaid southwest quarter being “due north” for the
following courses) commencing at the northwest corner of aforesaid southwest
quarter of Section 22, thence south 89 degrees, 42 minutes, 40 seconds east 1n the
north line of aforesaid southwest quarter, a distance of 1200 feet to a point;
thence south 00 degrees, 17 minutes, 20 seconds west 1n a line a distance of 58.0
feet to the pomnt of beginmng; thence north 63 degrees, 43 minutes, 20 seconds
east 1n a lme a distance of 33 54 feet to a point 43 0 feet south of, at right angles,
to a point 1n the aforesaid north hne of the southwest quarter that 1s 150 00 feet
east of the aforesaid northwest corner of the southwest quarter; thence south 89
degrees, 42 minutes, 40 seconds east 1n a line parallel with the aforesaid north line
of the southwest quarter, a distance of 3150 feet, thence south 02 degrees,
27munutes, 58 seconds west 849 02 feet; thence south 84 degrees, 25 mmutes, 00
seconds west 124 87 feet to a pomnt of tangency with a curved tine; thence
southwesterly in the last mentioned curved line, convex to the south having a
radsus of 670 00 feet whose chord length 1s 77 52 feet and bears south 87 degrees,
44 munutes, 00 seconds west an arc distance of 77 56 feet, thence due north 1n a
line a distance of 55 80 feet to a point, thence due west 1n a line a distance of
53.55 feet to a point in the easterly line of Cicero Avenue, thence north 1 degree,
22 munutes, 01 second west 1 a line a distance of 333 17 feet to a poimnt that 18
165 O feet east at right angles, to a pont 1n sard west line of the southwest quarter
that 1s 519 94 feet south of the northwest corner of said southwest quarter, thence
north 05 degrees, 36 minutes, 25 seconds west m a line a distance of 463 55 feet
to the pomt of begmning (except from said property taken as a tract, that part
lymg west and north of the following described lines beginning at a point on the
north line of said tract 45 58 feet north 89 degrees, 42 minutes, 40 seconds west of
the northeast corner of said tract; thence south 00 degrees, 00 munutes, 25 seconds
west 273.08 feet, thence south 89 degrees, 59 minutes, 01 second west 273 96 feet
to the west Iine of said tract) all 1n Cook County, Illno1s

A Site Plan showing the Project Site 1s attached hereto
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2-10 HOME BUYERS WARRANTY" BOOKLET
WORKMANSHIP/SYSTEMS AND STRUCTURAL
LIMITED WARRANTY COVERAGE

Dear Homebuyer(s)

Congratulations! You are purchasmng a Home with
express limited warranty protection provided by a
Butlder enrolled in the Home Buyers Warranty Program
of Home Buyers Warranty Corporation The specific
warranty coveragefs) selected by Your Builder 1s stated
on Your Certificate of Warranty Coverage

This Warranty Booklet and Your Certificate of Warranty
Coverage contain Your Bullder's Limited Warranty to
You Your Bullder warrants that, within the imitations
described in these two documents, Your Home will
be frea from qualifying structural defects, and if so
indicated on Your Certificate of Warranty Coverage,
will also be free from defects in workmanship and
systems

Your Bullder's Limited Warranty will be insured by the
msurance company stated on the Certificate of
Warranty Coverage which You will receive after Your
home 15 enrolled 1n the Home Buyers Warranty
(HBWM) Program

This Warranty 1s a contract between You and Your
Builder HBW is the warranty administrator, but NOT a
warrantor under the contract Your Builder's Warranty
Insurer 15 not a party to this Warranty Contract, but
Your Buillder's Warranty insurer has agreed to perform
certain tasks and undertake certain obligations which
are descrtbed In this Warranty Booklet

Congratulations and enjoy Your new Home!

Home Buyers Warranty Corporation

HBW 307 09/03



SECTION I DEFINITIONS

You and Your means the person(s) who holds title to the Home Home means the dwelling and garage Bulder means the
Builder as listed on the Certificate of Warranty Coverage Warranty Insurer 1s the Bmider’s Warranty Insurer as stated on
your Certificate of Warranty Coverage Effective Date of Warranty 1s the earliest of Your closing date, first title transfer or the
date You or anyone else first occupied the Home 1f that was before closing. Condominium means a multifamily residential
dwelhing, each title holder of which has 100% ownership of his own unit and partial ownership of common elements such as
hallways, walkways, elevators, and owns the land wholly 1 common Certificate of Warranty Coverage 13 the document
which provides proof of warranty coverage for a certain address and the coverage provided by Your Builder Limited Warranty
means the express warranty described by the terms and provisions contained within this Warranty Booklet HBW s the
warranty admimstration company which performs certamn tasks for the Warranty Insurer Wﬂrl:‘anty Term 1§ the period during
which a warranted defect must first occur 1 order to be covered hereunder, and is that period wh;tch beglns on the Effective
Date of Warranty as defined above and ends one, two, four, or ten years thereafter Warranty Lirlt 15 the sum stated in the
Certificate of Warranty Coverage Defect 15 defined 1n each instance as a failure to meet the Construction Performance
Gudelines for workmanship and systems as set forth in this Agreement Builder Application for I-Iome Enrollment means
the Builder Application for Home Enrollment Form signed by You and Your Builder before the Home Was enrolled n the
HBW Program A Common Element 1s any portion of the structure 1n which enrolled units are located which 15 defined as a
common element 1n either the state condomumum law or 1 your Declaration of Condormmum. Common Element Stanrways
and Landings are defined as areas that are maintained by the Homeowners Association or someone other than the owner/
occupant of the particular unit Structural Defect 15 defined as actua] physical damage to the designated load-bearing
elements of the Home caused by failure of such load-bearing elements which affects their load-bearing funchions to the extent
that your Home becomes unsafe, unsamtary, or otherwise unlivable The Structural Defect warranty coverage 15 the same as
that contained m regulations of the Department of Housmg and Usban Development in effect at the tme of the ssuance of this
Limited Warranty This 15 coverage for catastrophic failure of load-bearing elements of your Home. The designated load-
bearing elements that are covered under thus Structural Defect warranty are

Walls and partihons;
Roof framing systems; and
Floor systems

1 Footings and Foundation systems;
2  Beams,

3 Garders,

4  Lintels,

5  Columns,

6

7

§

Examples of elements not covered by this Structural Defect warranty which are deemed NOT to have Structural Defect
potential are

Non-load-beating partitions and walls,

Wall tile or paper; gte.;

Plaster, laths, or drywall;

Floonng and sub-flooring matenal,

Brick, stucco, stone or veneer,

Any type of extenior siding,

Roof shingles, roof tiles, sheathing, and tar paper,

Heating, cooling, ventilating, plumbing, electrical and mechamcal systems,
Apphances, fixtures or items of equipment,

Doars, trim, cabinets, hardware, 1nsulation, paint, stains, and

Basement and other intenor floating, ground-supported concrete slabs
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SECTION II EXPRESS LIMITED WARRANTY: ONE YEAR WORKMANSHIP AND TWO YEAR SYSTEMS WARRANTY*
(*Indiana residents. Please read ADDENDUM at the end of Section VIII)

If Your Certificate of Warranty Coverage indicates Your Builder 1s providing One and Two Year Coverage,* for one year from
the Effective Date of Warranty your Builder warrants that your Home will be free from Defects in materials and workmanship
as defined 1n the Construction Performance Gmdehnes 1n Section IX, and for two years from the Effective Date of Warranty,
Your Builder warrants that Your Home will be free from Defects in the electrical, plumbing, and mechanical distnbution
systems to the extent stated in the same Construction Performance Gudelines

SECTION Il REPORTING A ONE YEAR WORKMANSHIP OR TWO YEAR SYSTEMS DEFECT

If You believe Your Home has a Defect that 1s covered under Your Builder’s One Year Workmanship or Two Year Systems
Warranty, which occurred dunng the applicable Warranty Term, You must first wnite a letter to your Baslder hsting the specific
warranty Defect(s) and the date the Defect(s) occurred Do tlus as soon as You notice a warranty problem and before your
Warranty Term expires Your Builder should repair or, at s option, pay to You the cost of repair of these Defects. Once You
have written to Your Builder, if repairs are not made within sixty (60) days, complete the following steps (urless your Warranty
Term will expire within those sixty (60) days, in which case, take these steps immediately)
1 Complete the Notice of Complaint Form (“Nottce™), which 1s found at the back of this Warranty Booklet
2 Send one copy of the Notice to Your Bulder
3 Send one copy of the Notice, a copy of Your Certificate of Warranty Coverage, and a copy of all
correspondence between You and Your Bwlder about the warranty Defect(s) i question to
HBW Warranty Admmstration Office
2675 S Abilene Street,
Aurora, CO 80014
We recommend You send the Notice to Your Builder and HBW by certified mail, rerurn recetpt requested

All three of these steps must be completed Sending a notice to Your Builder does not constitute notice to HBW Also, we
cannot 1mitiate work on Your warranty problem with a phone call, we must have written documentation In addition, the
Builder and HBW must recerve Your Notice of Complaint no later than thurty (30) days after the expiration of the waranty to
which the Notice relates Complaints filed after that date will be demed

Once Your Notice has been recerved by HBW, HBW will again notify Your Builder of Your complaint If your Bmider and You
are unable to resolve your differences erther by yourselves or with HBW's help, You must arbitrate Your dispute (see SECTION
VII, ARBITRATION) HBW will provide a form to request arbitration after You have followed the above procedure

If HBW determines that Your Builder cannot or will not participate in arbitration or perform the arbitration award, HBW will
so notify You You must then forward to HBW at the above address a onetime $250 00 claim deductible (check payable to the
Warranty Insurer stated on your Certificate of Warranty Coverage) At that point, HBW will forward the check and Your file to
the Warranty Insurer, and the Warranty Insurer will adjust the claim

In summary: All Notices of Complaint must be received by Your Builder and by HBW Warranty Administration not later
than thirty (30) days after the expiration of the warranty coverage to which the Notice relates. Warranty coeverage for any
Notice of Complamt received after this date will be dented, and nerther Your Builder nor the Warranty Insurer will have
any obhgation to You for the repair of these Defects. The time hmits are a material condition of Your Limited Warranty.

WHAT TO DO IN THE CASE OF AN EMERGENCY An emergency 1s a condition that if not immediately repaired may
cause danger to the Home or its occupants

If you have a One Year Workmanship or Two Year Systems Warranty coverage emergency, You must contact Your Builder
immediately If You are unable to contact Your Bulder for emergency authonization, 1) You must make mummal repairs unul
authorization for more extensive repairs has been approved by Your Builder, 2) You must take action in order that further
damage can be mifigated, and 3) You must report the emergency to the Builder on the next business day



If you have a Ten Year Structural Defect Warranty coverage emergency, You must contact the HBW Warranty Admumstration
Office at (720) 747-6000 1n order to receive authonzation for any emergency repairs If You are unable to contact the HBW
Warranty Admmstration Office 1) You must make minimal repairs unt:l authonzation for more extensive repairs has been
approved, 2) You must take action m order that further damage can be mitigated, and 3) You must report the emergency to
HBW Warranty Admimstration on the next busimess day

Any unauthonized repairs will not be reimbursed unless Yon have followed the above procedures
SECTION IV EXPRESS LIMITED WARRANTY: TEN YEAR STRUCTURAL DEFECT WARRANTY

For ten years from the Effective Date of Warranty your Builder warrants your Home agamst.a Structural Defect A Structural
Defect 15 defined 1n Section I o

SECTION V REPORTING A STRUCTURAL DEFECT

If You beheve Your Home has a Structural Defect that 15 covered under Your Structural Defect Warranty as defined
Section 1 L= .
1 Complete the Notice of Claim Form (“Form”), which 1s found at the back of this Warranty Booklet Fully
describe the nature of the Structural Defect and the date You first noticed 1t on the Form
2 For each claim, send a copy of Your completed Form, a copy of Your Certificate of Warranty Coverage,
and a $250 claim mvestigation fee payable to the Warranty Insurer stated on Your Certificate of
Warranty Coverage to
HBW Warranty Admumstration Office
2675 S Abilene Street
Aurora, CO 80014
We recommend You send the Notice by certified mail, return receipt reguested

Except for anthonzed emergency repairs as defined 1n Section I of this Warranty Booklet, do not repair a claimed Structural
Defect before the Warranty Insurer has an opportunity to inspect the Structural Defect Doing so will make 1t impossible for the
Warranty Insurer to assess whether the Structural Defect was covered by Your warranty, whether the repair You performed or
caused to be performed was cost-effective, necessary, and effective, and whether the Warranty Insurer would have been able to
solve the problem 1n another way As a result, the Warranty Insurer will not accept coverage for any claimed Structural Defect
that You have had repaired or replaced In addition, You will not be reumbursed for any costs or expenses You undertake to
investigate a Structural Defect such as, but not himted to, engineering and attorney’s fees

SECTION VI EXPRESS LIMITED WARRANTY: CONDOMINIUM

If Your Certificate of Warranty Coverage indicates Your Builder is providing One Year Workmanship and Two Year Systems
Warranty, Your Builder 15 providing the same coverage for Your umit as described above under EXPRESS LIMITED WARRANTY
ONE YEAR WORKMANSHIP AND TWO YEAR SYSTEMS WARRANTY 1n addition to the EXPRESS LIMITED WARRANTY
TEN YEAR STRUCTURAL DEFECT WARRANTY

All exterior Common Element Stairways and Landings contained within multifamily projects will be covered only if they are
constructed enhrely of metal andfor concrete mateniais All other exterior Commeon Element Stairways and Landings contained
within muitifamily projects are excluded from coverage unless Your Bwlder paid an additional fee for coverage of wood
matenals used 1n exterior Common Element Stairways and Landings as reflected on your Certificate of Warranty Coverage
EXCEPTION In the Las Vegas and Phoenix metropohtan areas no additional fee 1s required for coverage of wood matenals
used on extenor Common Element Stairways and Landings Common Elements and Common Element Stairways and Landings
are defined in Section I



Reporting a One Year Workmanstup, Two Year Systems or Structural Defect For reporting a One Year Workmanship or Two
Year Systems Defect for Your umt only, follow the procedure outlined above under Reporting a One Year Workmanship or
Two Year Systems Defect Your building 1s eligible for Common Element Defect coverage only 1f Your Builder enrolled all
units 1n Your building under this One Year Workmanship and Two Year Systems Warranty Program Coverage of the Common
Element begins on the date the Certsficate of Occupancy was 1ssued for the building containing Your umit and Common
Element Defects must be reported within the applicable Warranty Term for Defect(s) If the Defect involves a One Year
Workmanship or Two Year Systems Defect or a Structeral Defect and Your Builder enrolled all units in Your building 1n the
Home Buyers Warranty Program, then Your Condomimum Association (“Association™) or a representative designated by the
Association must file one Notice of Complaint Form or Notice of Claim Form for each affected butlding The Notice of
Complaint Form or Notice of Claim Form must Iist each umt in the bullding and a Certificate of Warranty Coverage must be
attached for each umt of the bumlding Under the One Year Workmanship and Two Year System Warranty coverage, the
maximum clatm deductible for Common Element coverage 1s $250 per umt in the bmlding or $5000 per bulding, whichever
1s less Under the Ten Year Structural Defect Warranty coverage, the maximum claim mvestigation fee 15 $250 per unit in the
building or $5000 per bulding, whichever 1s less If Your Home 15 a Condomumum vnit, by accepting thus Limited Warranty,
You agree to allow free access to, on, throngh or within Your umt durmg normal business hours (after mceiving notice from
your Associatton, Your Builder, HBW or the Warranty Insurer) so that repairs may be made to any adjacent umt or Common
Element area You also agree that 1f emergency repairs are required (which would be the responsibility of Your Builder or the
Warranty Insurer) and You cannot be contacted within a reasonable period of time, Yon waive such notice

SECTION VII CONDITIONS
(**California and Kansas Residents: Please read ADDENDUM at the end of Section YIII)

WAIVER OF IMPLIED WARRANTIES**, You have accepted the express Limited Warranty provided
in this Warranty Booklet, and all other express or implied warranties, including any oral or written
statements or representations made by Your Builder or any implied warranty of habitability,
merchantability or fitness, are hereby disclammed by Your Builder and are hereby waived by Youn to the
extent possible under the laws of Your state.

EXCLUSIVE REMEDY AGREEMENT#**, Effective one year from the Effective Date of Warranty,
You have waived the right to seek damages or other legal or equitable remedies from Your Buailder, his
subcontractors, agents, vendors, suppliers, design professionals and materialmen, under any other common
law or statutory theory of liability, inclnding but not limited to negligence and strict liability. The agreement
contained in this paragraph shall be enforceable to the maximum extent permitted by the law of the state
in which the Home 1s located, and shall be applicable to any claim thereafter made against Your Builder
or any other person. Your only remedy in the event of a defect in or to Your Home or in or to the real
property on which Your Home is situated is as provided to You under this express Limited Warranty.
This paragraph shall not be applicable to any express written warranty provided by a manufacturer or
vendor who has supplied any appliance or component for the home.

In the event any provision of this Limited Warranty 1s determined to be unenforceable, that determination will not
affect the vahdity of the remaimng provisions

The aggregate obligation of Your Bulder and the Warranty Insurer for all claims under this Warranty 1s equal to the Warranty
Limut stated 1n the Certificate of Warranty Coverage This means that every time Your Bwlder or the Warranty Insurer pays a
clarm or pays for a repair, that payment 15 deducted from the Warranty Limut, and when the Warranty Limit 1s exhausted, You
no longer have any Warranty coverage If the payment 1s made for the repair of a Common Element of a Condominium, the
payment shall be deducted pro-rata from the Warranty Limat for each Condomumum 1n the building

The obligations of the Warranty Insurer under this Warranty and under any insurance policy msuring the Limited Warranty
shall be excess to any other valhid and collectible insurance 1ssued to You or to the Bulder, whether such other insurance 1s
primary, e€xcess or contingent



The Warranty 15 not an insurance policy, a mainterance agreement or service contract If Yon have a mortgage on
Your Home, Your lender may insist that You have a homeowners insurance policy, and this 15 not 1t

REPAIR The Builder or the Warranty Insurer shall have the option to repawr, replace or pay You the reasonable cost of repair
of any covered Defect or Structoral Defect The design, method and manner of such repair shall be within the sole discretion
of the Builder, 1f the Builder pays for the repair, or of the Warranty Insurer, if the Warranty Insurer pays for the repair You are
responsible for any damage to any improvement, fixture or property not constructed by the Builder which 15 damaged by, or
during the repair of, a covered Defect or Structural Defect, and You shall pay for the cost of repair of such improvement, fixture
or property necessitated by the repair of a covered Defect or Structural Defect No repatr shall extend the term of the Limuted
Warranty as to any covered Defect or Structural Defect, inclnding without hmitation, the Defect or Structural Defect which
was the subject of the repair Before the Warranty Insurer repairs or pays for the repair of a claim, You must assign to the
Warranty Insurer any rights You may have against any other person with respect to the claim, You shall do nothing to
prejudice these nghts of subrogation At the time of payment for reasonable cost of repairs or repair or repiacement of
warranted items, You must sign and deliver to HBW a full and unconditional release of Your Bumlder, Warranty Insurer and
HBW, 1n recordable form, of all legal obligations with respect to the warranted items and condition arising thcrs:from The
repair of a Structural Defect consists of, and 1s hnuted to 1) repair of damage to the load-bearing portions of Your Home
necessary to restore their load-bearing function, 2) repair of those non-load-bearing portions damaged by the Structural
Defect and whose repair 1s necessary to make Your Home once again safe, sanitary, or otherwise livable, and 3) repair and
cosmetic cotrection of only those surfaces, fimshes and covenngs, original with the Home, damaged by the Structural Defect
or which require removal and replacement to repair the Structural Defect or to repair other damage directly attributable to the
Structural Defect Reparrs are ntended to restore the Home to approximately the conditon just prior to the Structural Defect,
but not necessanily to a hike-new condition Your Builder’s and/or the Warzanty Insurer's costs of desigming, accomphshing,
and momtoring repairs to Your Home (or payments to You or to another mstead) are deducted from Your Home's Warranty
Limit Your Bumlder’s and/or the Warranty Insurer’s costs of determimng the existence andfor extent of a covered Defect or
Structural Defect are not deducted

ACCESS TO YOUR HOME In order for Your Bmlder and Warranty Insurer 1o carry out their responsibilities under this
Agreement, they will require access to Your Home from time to tme By sigmng the Builder Apphication For Home Enrollment
or by using the coverage provided by the Limted Warranty You hereby agree to grant access to Your Builder and the Warranty
Insurer and their agents and contractors duning normal business hours to inspect, repair, and conduct tests i Your Home as 1n
their judgment may be required Failure to allow access to Your Home will void the Linuted Warranty

ARBITRATION Any and all clarms, disputes and controversies by or between You, the Builder, the Warranty Insurer and/or
HEW, or any combination of the foregoing, arising from or related to the Limited Warranty, to the subject Home, to any defect
1 or to the subject Home or the real property on which the subject Home 1s sitnated, or the sale of the subject Home by the
Builder, tncluding without limitation, any claim of breach of contract, negligent or intentional misrepresentation or
nendisclosure 1n the inducement, execution or performance of any contract, including this arbitration agreement, and breach
of any alleged duty of good faith and fair dealing, shall be submutted to arbitration by and pursuant to the rules of Construction
Arbitration Services, Inc (hereinafter “CAS™) mn effect at the time of the request for arbitration

This arbitration agreement shall inure to the benefit of, and be enforceable by, the Bumlder’s subcontractors, agents, vendors,
supphers, design professionals, insurers and any other person who You contend 1s responsible for any defect in or to the
subject Home or the real property on which the subject Home 1s situated Any party shall be entitled to recover reasonable
attorney’s fees and costs incurred 1n enforcing this arbitration agreement The decision of the arbitrator shall be final and
binding and may be entered as a judgment tn any State or Federal court of competent junisdiction

Thas arbitration agreement shall be deemed to be a self-executing arbitration agreement Any disputes concerning the
interpretation or the enforceability of this arbitration agreement, including without hmtation, its revocability or voidabiliry
for any cause, the scope of arbitrable 1ssues, and any defense based upon waiver, estoppel or laches, shall be decided by
the arbitrator

Any party who shall commence a judicial proceeding concerming a dispute which 1s arbitrable hereunder shall also be deemed
to be a party requesting arbitration within the meamng of this arbitration agreement

B
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The admimstrative fee charged by the arbatration service shall be borne equally between You and the Builder i the case of the
Builder’s One Year Workmanshtp and Two Year Systems Warranty coverage * The admmistrative fee charged by the arbitration
service will be paid by the Warranty Insurer in the case of single-arbitrator Structural Defect claim arbitrations The admimistrative
fee charged by the arbitration service will be paid by the Bualder 1n the case of dispute between the Builder and Warranty
Insurer (and/or HBW) The arbitrator’s compensation fee shall be borne equally by the arbitranng parties for single-arbitrator
atbitraions Additional fees may be assessed m accordance with the arbitration rules and fees

The Warranty Insurer shall have the nght, in advance of the arbitration proceeding, to reinspect any Homie which 15 the subject
of the atbitration proceeding 1f the request for arbitration was made more than sixty (60) days following the last claim decision
of the Warranty Insurer concerming such a Home

The parties expressly agree that this arbitration provision mvolves and concems interstate commé{ce and 15 governed by the
provisions of the Federal Arbatration Act, (9 USC § 1, et seq ), now 1n effect and as the same may from time to time be
amended, to the exclusion of any different or mconsistent state or local law, ordinance or judicial rute; and to the extent that
any state or local law, ordinance or judical rule shall be inconsistent with any provisions of the rules of the arbitral association
under which the arbitration proceeding shall be conducted, the latter rules shall govern the conduct of the proceeding

If any provision of this arbitration agreement shall be determined to be unenforgeable by the arbitrator or by the court, the
remaimng provisions shall be deemed to be severable therefrom and enforceable actording to their terms

WARRANTIES TRANSFERABLE All of Your nghts and obligations hereunder shail fully transfer, up to the remaming
amount of the Warranty Limut, to each successor in title to the Home, including any mortgagee mn possession, for the remainder
of the Warranty Term and any such transfer shall in no way affect or reduce the coverage under this Limited Warranty for 1ts
unexpired term There 1s no lumit to the number of such transfers during the Warranty Term, nor any cost hereunder as a result
of such successions If You sell Your Home dunng the Warranty Term, You agree to give this Limted Warranty to Your buyer
to form Your buyer of warranty nights and to make it possible for the bayer to fulfill the obligations under the terms of this
Limuted Warranty If You are a successor owner of the Home (that 1s, an owner other than the onginal purchaser), Your Home
wull benefit from the coverage provided by this express Limited Warranty Likewise, You are also bound by all the terms and
conditions of the Limited Warranty including but not Hinuted to ¢laims procedures and participation in arbitration

YOUR OBLIGATIONS The Warranty coverage pays for the cost of labor and materials to correct a covered Defect or
Structural Defect Your obligation 1s to care for Your Home 1n such a way as to prevent or minimize damage to 1t You
should be aware that all new homes go through a period of settlement and movement During this period, Your Home
may experience some minor material shrinkage, cracking and other events which are normal and customary Remember
that You are responsible for proper maintenance of Your Home including maintaimng Builder-set grades
around Home, planting frees and shrubs at the proper distance, and conforming to generally accepted landscape
practices for Your region

SECTION VIII EXCLUSIONS

This Lamited Warranty does not provide any coverage for the followimng items, which are specifically excluded

1 Damage to land and other real property that was not part of Your Home, or any property that was not
meluded 1n the purchase price stated on the Certificate of Warranty Coverage,

2 Damage to swimming pools and other recreational facihties, driveways, boundary wails, retaining walls
and bulkheads (except where boundary walls, retaiming walls and bulkheads are necessary for the
structural stability of the Home), fences, landscaping (incleding sodding, seeding, shrubs, trees, and
plantings), sprinkler systems, patios, decks, stoops, steps and porches, outbuildings, detached carports,
or any other appurtenant structure or attachment to the dwelling, or other additions or improvements
not a part of Your Home,
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Loss or damage which arises while Your Home 1s being used primanly for nonresidential parposes,
Changes 1n the level of underground water table which were not reasonably foreseeable at the time
of construction of Your Home,

Failure of Your Builder to complete construction,

Noncomphance with plans and specifications, violations of local or national buslding codes,

ordinances or standards,

Any condition which has not resulted in actual physical damage to Your Home,

Any loss or damage that 1s cansed or made worse by any of the following causes, whether acting

alone or 1 sequence or concurrence with any other cause or causes whatsoever, inclucing without

limitation

a Negligence, rmproper maintenance, defective matenal or work supphed by, or improper
operation by, anyone other than Your Builder or its employees, agents or subcontractors,
mcluding failure to comply with the warranty requirements of manufacturers of appliances,
equipment or fixtores,

Your failure to give prompt and proper notice to HBW and Your Builder of any defect?

[ Change of the grading of the ground that does not comply with accepted grading practices,
or farllure to mamtain the onginal grade,

d Riot or civil commotion, war, vandalism, hurricane, tornado or other windstorm, fire,
explosion, blasting, smoke, water, rainwater, groundwater, flood, dampness, condensation, hail,
snow, 1ce storm, lightmng, falling trees or other objects, aircraft, vehicles, mudshde, avalanche,
earthquake, or volcanic eruption,

[ Abuse or use of Your Home, or any part thereof, beyond the reasonable capacity of such
part for such use,
f Microorgamsms, fungus, decay, wet rot, dry rot, soft rot, rotting of any kind, mold, mildew,

vermin, termules, nsects, rodents, birds, wild or domestuc ammals, plants, corrosion,
rust, radom, radiation, formaldehyde, asbestos, any sohd, liquid or gaseous pollutant,
contaminant, toxin, irntant or carcinogenmic substance, whether organic or inorgame, and
electromagnetic field or emisston, including any claim of health rsk or umnhabitability
based on any of the foregomg,
g Your farlure to minumze or mitigate any defect, condition, loss or damage as soon as practicable,
Any loss or damage caused by buried debris, underground springs, sinkholes, mineshafts or other
anomalies which were not reasonably foreseeable 1n a building site provided by You,
Any defect or damage You knew about prior te the Effective Date of Warranty,
Any request for warranty performance submutted to HBW or Your Builder after an unreasonable delay
or later than 30 days after the expiration of the apphcable Warranty Term,
Loss caused, in whole or 1n part, by any peril or occurrence for which compensation 1s provided by
state legislation or public funds,
Costs of shelter, transportation, food, moving, storage, or other icidental expenses related to relocation
during repa, or any other costs due to loss of use, inconvemence, or annoyance,
Diminished market value of Your Home, and
Any and all consequential loss or damage, including without lirmtation, any damage to property
not covered by this Warranty, any damage to personal property, any damage to property which
You do not own, any bodily damage or personal mjyury of any kind, including physical or mental
pan and suffering and emotional distress, and any medical or hospital expenses, or lost profits
Any and all exclusions set forth 1n Section IX (Construction Performance Guidelines)

The Limuted Warranty covers only those Defects and Structural Defects which first occur during the Warranty Term, any
Defects or Structural Defects You knew about prior to the Effective Date of Warranty such as “walk-through™ or “punch-hst”
1tems are not covered



The Limited Warranty does not apply to any manufactured ttern such as apphances, fixtures, equipment (except as specifically
defined 1n the Construction Performance Guidelines) or any other :tem which 15 covered by a manufacturer’s
warranty, nor does 1t cover systems Defects that are caused by failure of any such manufactured item Appliances
and items of equipment not covered by this Limited Warranty, include but are not limited to, air conditioning units,
attic fans, boilers, burglar alarms, carbon monoxide detectors, ceiling fans, central vacuum systems, chimes,
dishwashers, dryers, electric meters, electromic air cleaners, exhaust fans, fire alarms, fire protection sprinkler
systems, freezers, furnaces, garage door openers, garbage disposals, gas meters, gas or electric gnlls, heat exchangers,
heat pumps, humidifiers, intercoms, o1l tanks, outside lights or motion lghts not attached to the Home,
range hoods, ranges, refrigerators, sewage pumps, smoke detectors, solar collectors, space heaters, sump pumps,
thermostats, trash compactors, washers, water pumps, water softeners, water heaters, whirlpool baths, and wholehouse fans

ADDENDUM

*Indiapa State of Indiana Ornly - If your Certificate of Warranty Coverage ndicates Your Buwilder 15 providing
Two Year Workmanship, Two Year Systems and Four Year Roof Warranty coverage, your Builder warrants that your Home
wil} be free from Defects in material and workmanship for two years instead of one year as stated in the Construction
Performance Guidelines and the roof will be free from Defects in faulty workmanship or defective materials for four
years from the Effective Date of Warranty .

**Califorma State of Cahforma Only - The protection provided under this Warranty 15 not 1 lunutation of, but 1s 1n addinon
to, any other nghts provided to You under Califorma law

**Kansas State of Kansas Only - You have not waived the unplied warranties and the Limited Warranty 1s not Your exclusive
remedy You may have other remedies as provided to You under Kansas law,

SECTIONIX CONSTRUCTION PERFORMANCE GUIDELINES

The following Construction Performance Guidelines are standards that have been developed and accepted by the
residential construction industry in general They apply only to the One Year Workmanship and Two Year
Systems* Warranties Whale 1t 1s virtually impossible to develop Construction Performance Guidelines for each
possible deficiency, the construction industry and HBW have attempted to 1solate the most common actual
physical damage deficiencies that occur and 1n so downg, hist the extent of Your Bmlder's, Warranty Insurer’s and Your
responsibility Where a specific Construction Performance Guidelines has not been specified, the guidehines found 1n
the publication Residential Construction Performance Guidelines 2.4 Edition-Contractor Reference, National
Association of Home Builders (NAHB), 2000, will apply Copies of this publication may be special ordered
through most book retailers, or purchased directly from the NAHB Bookstore by calling 1-800-223-2665 The
NAHB Bookstore may also be reached online at www BuilderBooks com If an item 1s not covered 1n that
publication, locally accepted trade practices of the construction industry will be used

The following Construction Performance Guidelines are expressed n terms of required standards that Your Builder's
construction should meet Noncompliance with these construction standards calls for corrective action by Your
Builder Builder will try to its best ability to match and replace with Your onginal choice of colors and
materials, except where You custom-ordered the items Builder cannot be responsible for discontinued
items, changes 1n dye lots, colors or pattemns, or items ordered outside of the onginal construction

Refer to other parts of this Booklet for specific terms, definitions, exclusions and condittons that apply to the first
(1s:). second (2} and fourth (4w) (INDIANA RESIDENTS ONLY) year of the warranty

Normal wear and deterioration, failure of Your Builder to perform any washing, cleaning, or cleanup, are not
covered under the Limited Warranty



ITEMS COVERED UNDER THE 1-YEAR WORKMANSHIP COVERAGE

Baficiency Construction Performance Builder/Warrantor Responsibiiity Exclusion
Guidelines
1 Site Work
1 1 Grading

Seftling of ground around
foundation, utility trenches or
other areas on the property where
excavation and backfll have
taken place that affect
drainage away from Home

12 Drainage
Improper surface drainage

Soll Erosion

Grassed or landscaped areas,
which are disturbed or damaged
due to work perfarmed by Builder
on the praperty In correcting a
deficiency

2 Concrete

2 1 Cast-In Place Concrets
Basement or foundation wall
cracks, other than expansion or
confrol joints

Settling of ground around
foundation walls, utility trenches
or other filled areas that exceeds
a maximum of six inches from
finished grade established by
Builder

Necessary grades and swalas
shall be established to provide
proper dralnage away from the
Home Site drainage, under the
Limited Warranty, is lmited to
grades within 10-feet and swales
within 20-feet of the foundation
of the Home Standing or ponding
water shall not remain in these
areas for a period longer than 24-
hours after a rain, except n
swales that drain from adjoining
properties or where a sump pump
discharges In these areas an
extendad penod of 48-heours 1s to
be allowed for water to dissipate
The possibibty of standing watar
after an unusually heavy rainfall
should be anticipated and 1s not
to be considered a deficiency No
grading determination is to be
made while thers is frost or srow
or when the ground i saturated,

NCONE NO COVERAGE

Landscaped areas that are
disturbed during repair work are
deficiencies

Concrete cracks greater than 1/8-
inch in width, or which allow
exterior water to leak into
basement, are deficiencies

10

if Builder has provided final
grading, Buider shall filf settted
areas affecting proper drainage,
one time only, during the first
yoar Warranty Term You are
responsible for ramoval and
replacemeant of shrubs and others
landscaping  affected by
placement of the fili

Builder is only responsible for
initlally establishing the proper
grades, swales and drainage away
from Home Yol are responsible
for mantaining such grades and
swales once consfructed by the
Buillder Builder is not responsible
for drainage deficiencies
attributable to grading
requirements imposed by stats,
county, or local governing
agencies

NONE  Buwlder 15 not responsible
for soll erosion due to acts of God
or other conditions beyond the
Builder's control

Restore grades, seed and landscape
to meet original condition

Builder 1s not responsible for
grassed or landscaped areas which
are damaged by others, including
any work performed by public or
private utibty companies

Repair non-structural cracks by
surface patching These repairs
should be made toward the end
of the first year of Limited Warranty
coverage to permit normal
stabiizing of the Home by
settling

Standig or ponding water
outside of defined swales and
beyond 10-feet from the
foundation of the Home, or that is
withir 10-feet but 1s caused by
unusual grade conditions, or
retention of treed areas, 1s not
considered a deficlency Standing
afF ponding water caused by
changes 1n the grade or
placement of sod, fencing, or any
other obstructions by You are
excluded from Limited Warranty
coverage

Solf erosion and runoff caused by
falure of You to maintain the
properly established grades,
drainage structures and swales,
stabilized soil, sodded, seeded
and landscaped areas, are
excluded from Limited Warranty
coverage

Raplacement of trees and large
bushes that existed at the time
Home was constructed or those
added by You after occupancy or
those that subsequently die are
exciuded from Limited Warranty
coverage

Shnnkage cracks are not unusual
and are Inherent In the concrete
curing process



ITEMS COVERED UNDER THE 1-YEAR WORKMANSHIP COVERAGE

Deficlency

Construction Performance
Guldelines

BuliderMarrantor Rasponsibility

Exclusion

Cracking of baserment fioor

Cracking of attached garage floor
slab

Cracks In attached patio slab and
sidewalks

Cracks in concrete slab-on-grade
floors, with fimsh flooring

Uneven concrete floor slabs

intenor concrete work is pitting,
scaling, or spalling

Efflorescence rs present on surface
of basement floor

Separation of brnick or masonry
edging from concrete slab or step

Cracking, setting or heaving of
stoops and steps.

2 2 Construction and Controf
Jomnts

Separation or movement of
concrete skabs within the structure
at construction and cohfrol joints

Minor cracks in concrete basement
floors are common Cracks
exceeding 1/4-inch in width or
3M8&-inch in vertical displacement
are deflciencies

NONE NO COVERAGE

NONE NO COVERAGE

Cracks that rupture or significantly
impair  the appearance or
performance of the finish floonng
materlal are deficiencies

Except for basement floors or
where a floor or a portion of floor
has been designed for specific
drainage purposes, concrete floors
in rooms finished for habitability
by Builder shall not have pits,
depressions or area or UNevenness
exceading 3/8-inch In 32-inches

Interior concrete surfaces that
disintegrate to the extent that
aggregate s exposed and
loosened under normal condltions
of use ara deficiencies

NONE NO COVERAGE

It 15 common for the joint to crack
betwean concrete and masonry
due to the dissimilarity of the
matenals Cracks in excess of 1/4-
imch ate @ deficiency

Stoops and sieps that have
settled, heaved, or separated In
excess of 1-nch from Home are a
deficiency

NONE NO COVERAGE
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Repair cracks exceeding
maximum tolerance by surface
patching or other methods, as
required

NONE

NONE

Repair cracks agrequired sc as not
to be apparent whan the finish
fleoring material f8 in place
Repair or replace finlsh flogring

Repalrfreplace to meet the
Construction Performance
Guidelines, Where applicable,
surface patching is an accepted
mathod of repair Reinstatk or
raplace any finish flooring
material as necessary

Builder shall take whatever
corrective action is necessary to
repair or replace defective
oonerete surfaces

NONE This 1s a normal condition

Grout crack fully and reset loose
masonry  where required
Repliacement of masonry
material, If required, shall match
the axishing as closely as possible

Builder shall take whatever
corrective action 1s necessary
to meet the Construction
Petfortnance Guideline

NONE

NQ COVERAGE Js provided for
thfs element under the Limited
Warranty

NO COVERAGE 15 provided for
this element undeg the Limited
Warranty

Builder is not responsible for
deterioration caused by salt,
chemicals, mechanical implements,
or ather factors beyond the
Builder's control

Concrete slabs within the structure
are designed to move at
constructon and control joints and
are not deficiencies  You are
responsible for maintenance of
toint material



ITEMS COVERED UNDER THE 1-YEAR WORKMANSHIP COVERAGE

Deflciency Constructlon Performance BullderWarrantor Responstbility Excluslon —l
Guldelines
3 Masonry

31 Unit Masonry (Brick, Block
and Stoneg)

Cracks in masonry, bnek, or stone
veneer

Cracks In concrete block basement
walls

Concrete block basement wall 1s
bowed

3 2 Stucco and Cement Plaster
Cracking or spallking of stucco
and cement plaster

Separation of coating from base
on extenor stucce wall

4 Carpentry
4 1 Rough Carpentry

Uneven wood framed floors

Small hairline cracks resulting
from shrinkage are common in
mortar  Jornts  of masonry
consfruction  Cracks greater than
1/4-inch in width are deficiencies

Small shrinkage cracks that do not
affact the structural abilty of
masonry foundation walls are not
unusual Cracks 1/4-inch or
greater in width are deficencies

Block concrete walls shall not bow
in excess of 1-inch in B feet when
measured from the base to the
top of the wall

Hairline cracks In stucco or cement
plaster are common especially i
applied directly to masonry back-
up Cracks greater than 1/8 inch
in width or spalling of the finish
surfaces are deficiencies

The coating shall not separate
from the base on an exterior
stucco wall

Loud and objectionable squeaks
caused by improper installation
or loose subfloor are deficiencies,
but a totally squeak-proof floor
cannot be guaranieed

Wood floors shall not have more
than a 1/4-inch nidge or depression
within any 32-inch measurement

12

Builder will repalr cracks greater
than 1/4-inch by tuck painting and
patching These repairs should
be made toward the end of the
first year of Limited Warranty
coverage to permit Home to
stabllize and normal settlement
to occur Buider 1s not responsible
for color vanations between
existing and new mortar

Builder shall investigate to
determine cause Bullder shall
take the necessary steps to remove
the cause and make repairs by
pomnting and patching,
reinforcement or replacement of
the defective courses

Burlder shall repair basement
walls that are bowed In excess of
1-inch in 8 feet

Scrape out cracks and spalled
areas Fill with cement plaster or
stucco to match finish and color
as close as possible

Bullder shall repair areas where
the coating has separated from
the base

Butlder wil refasten any loose
subfloor or take other corrective
action lo reduce squeaking to the
axient possible within reasonable
repair capability without removing
floor and celing finishes

Correct or repar to meet
the Construction Performance
Guidelnes

Builder s not responsibie for
failure to match color or texture,
due to nature of material

Builder is not responsible for
fallure to match color or texture,
due to the nature of the matenal

Fioor squeaks may occur when a
subfloor that has come loose from
the joists 1s deflected by the weight
of a person and rubs against the
nails that hold it in place Squeaks
may also occur when ohe Joist 15
deflected while the other
members remain stationary
Because the Construction
Performance Guidelnes requires
the Builder to make a reasonable
attempt to elminate squeaks
without requiring removal of floor
and ceiling firishes, nailing loose
subfloorning with casing nails into
the carpet surface and
countersinking the head 1s an
acceptable practice



ITEMS COVERED UNDER THE 1-YEAR WORKMANSHIP COVERAGE

Deficiency

Construction Performance
Guidelines

Builder/Warrantor Responsibility

Exclusion

Bowed stud walls or cellings

Wood frame walls out of plumb

Wood beam or post is splnt

Extenor sheathing and subflooning
which delaminates or swells

Wood frame walls out of square

4 2 Fimsh Carpentry
Unsatisfactory quality of finished
exterior tnm and workmanship

Unsatisfactory gqualty of finished
intenor tnm and workmanship

Interior tnim 1s split

All interior and exterior frama
walls or ceilings have shight
variations on the finish surfaces
Walls or cetings that are bowed
more than 1/2-inch within a 32-
inch honzontal measurement, or
1/2-inch within any 8-foot vertical
measurement, ara deflciencies

Wood frame walls that are mora
than 3/8-inch out of plumb for any
32-Inch verfical measurement are
a deficiency

Beams or posts, aspeclaily those
2 1/2-inches or greater in
thickness, wlill sometimes split as
they dry subsequent to
censtruction Unfilled splits
exceeding 1/4-inch in width and
all spiits exceeding 3/B-inch In
width are deficiencies
Sheathing and  subflooring
delaminating or swelling on the
side that the finish materlal has
been applied is a defigiency

The diagonal of a tniangle with
stdes of 12-feet and 16-feet atong
the edges of the floor shall be 20-
feet plus or minus 1/2-inch

Joints betwean exterior trim
elements and siding or masonry,
which are in excess of 1/4-inch,
are deficlencies In alt cases, the
exterior tnm abutting masonry
siding shal! be capable of
performing its funciion to exclude
the elements

Joints between moldings and
adjacent surfaces that exceed
1/8-inch 1n width are deficiencies

NONE NO COVERAGE
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Extenior and nterior frame walls
or cellings bowed in excess of the
allowable standard shall be
corrected to meet the allowances
of the Construction Performance
Guidelines

Make necessary repairs to meet
the Construction Performance
Guidelines

Builder shall repair or replace as
required - Filling sphits s
acceptable for widths up 1o 3/8-
inch

Builder shall repair or replace
subflooring or sheathing as
raquired Replacement of the
fimsh materials, when necessary,
shall be done to match the
existing finish as ciosely as
possible

Builder shall make necessary
modifications to any floor not
complying with the Construction
Performance Guidelines

Repair open joints and touch up
finish coating where required to
match existing as closely as
possitbje  Caulk open Joints
between dissimilar materiats

Repair defective joints and touch
up finish coating where required
to match as clossly as possible
Caulking 15 acceptable

NONE

Soms charactenstics of drying
wood are beyond the contrel of
the builder and cannot be
prevenied

Splits, cracks, and checking are
inherent characteristics of all wood
products, and are not considered
deficiencies



ITEMS COVERED UNDER THE 1-YEAR WORKMANSHIP COVERAGE

Deficlancy

Construction Parformance
Guldetines

BuilderWarrantor Responsibllity

Exclusion

]

Hammer marks visible on intenor
trim

Exposed nall heads in woodwork

5 Thermal and Moistura
Protection

5 1 Waterproofing

Leaks m basement or in
foundation/crawl space

5 2 Insulation
Insufficsent insulation

Sound transmission between
rooms, floor levels, adjoining
condominium unis in a bulding,
or fram the street into Home

Hammer marks on interior trim
shiall not be readily wisible from a
distance of 6 feet under normal
hghting conditions

Setting nails and filing nail holes
are considered part of painting
and fimshing After painting or
finishing, nails and nail holes shall
not be readily visible from a
distance of & feet under normal
lIighting conditions

Leaks resulting in actual trickiing
of water through the walls or
seeping through the floor are
deficiencies

Insulation that ts not imstalled
around all habitable areas in
accordance with established local
industry standards |s a deficiency

NONE NO COVERAGE
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Builder shalt fill hammer marks and
refinish or replace affected tnm to
meet the Construction Performance
Guidelines Refinished or replaced
areas may not match surrounding
areas exactly

Fill natl holes where required and
if necessary, touch up paint, stain,
or varmish to match as closely as
possible

Take such acllon as is necessary
te correct basement and crawl
space leaks, except where the
cause 15 determmed to be the
result of Your negligence Where
a sump pit has been installad by
Builder in the affected area but
the sump pump was not contracted
for or Installed by Builder, no
action Is required untlt a properly
sized pump 1s nstalled by You in
an afteampt to correct the
conditton Should the condstion
cantinue to exist, then Builder
shall take necessary action to
correct the problem

Builder shali instalf insulatron of
sufficient thickness and
charactenstics to meet the local
industry standards In the case of
dispute, cost for investigating the
sufficiency of insulation and
restoring areas to pnior condition
1s to be borne by You if it 1s found
that the standard has been met
by Builder

NONE

Nail holes do not have to be filled
where the surface fimsh 1s not
conducive or so designed to have
nall holes filled because of the
proeduct Nail holes ih base and
trim in unfinished rooms or closets
do not have to be filled

Leaks caused by landscaping
improperly installed by You or
failure by You 10 maintain proper
grades are excluded from Limited
Warranty coverage Dampness n
basement and foundation walls
of In concrete basement and crawt
space floors s often common to
new construction and 1s not a
deficiency

NO COVERAGE is provided for
soundpreofing



ITEMS COVERED UNDER THE 1-YEAR WORKMANSHIP COVERAGE

Deficiency

Construction Performance
Guldelines.

BuilderWarrantor Responsibility

Exclusion

5 3 Ventilation and Motisture
Confrot

Inadequate  ventilation or
moisture control in crawl spaces

Inadequate  ventilabon or
maotstura control in attics or roofs

Atlic vents or louvers leak

Bath or kitchen exhaust fans
improperly vented mto attic

5 4 Sealants

Water or air leaks In extenor
walls due to inadequate
caulking

Crawl| spaces shall have adequate
ventlation to remove moisture or
other approved method of
meisture control Ventlation or
other moisture control methods
shall be considered Inadequate
If there 15 damage to supporting
members or insulation due to
matsture accumutation

Adttics or roofs shall have adsquate
ventilation to remove moisture, or
other approved method of
moisture control Ventlation or
other moisture control methods
shall be considered inadequate
If there 15 damage to supporting
members or insulation due to
moisture accumulabion

Attic vents and louvers shall not
feak

Bath or kitchen exhaust fans tha