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121 North LaSalle Street, Room 600
Chicago, IL 60602

CHICAGO MANUFACTURING CAMPUS REDEVELOPMENT AGREEMENT

This Chicago Manufacturing Campus Redevelopment Agreement -

. (this "Agreement") is dated effective as of this 21° day of March,

2003, by and between the City of Chicago, an Illinois municipal -
corporation (the "City"), through its Department of Planning and
Development ("DPD"), and Chicago Manufacturing Campus, LLC, a

Delaware limited liability company (the "Developer"). The Developer
is a joint venture between CenterPoint CMC Holdings, LLC, ‘a
Delaware limited liability company (“CenterPoint”)and Ford Motor
Land Development Corporation, a Delaware Corporation (“Ford

Development”) . Capitalized terms not otherwise defined herein
shall have the meaning given in Section 2.

RECITALS

. A Constitutiona}l ‘Authority: As a home rule unit of
government under Sectiom'6(a), Article VII of the 1970 Constitution
of the State of Illinois (the "State"), the City has the power to
regulate for the protection of the public health, safety, morals
and welfare of its inhabitants, and pursuant thereto, has the power
to encourage private development in order to enhance the local tax
base, create employment opportunities and to enter into contractual
agreements with private parties in order to achieve these goals.

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

C. City Council Authority: To induce redevelopment pursuant
to the Act, the City Council of the City (the "City Council")
adopted the following ordinances on December 21, 1994: (1) "An

Ordinance of the City of Chicago, Illinois Approving a
Redevelopment Plan for the 126" and Torrence Redevelopment Project
Area"; (2) "An Ordinance of the City of Chicago, Illinois
Designating the 126" and Torrence Redevelopment Project Area as a
Redevelopment Project Area Pursuant to the Tax Increment Allocation
Redevelopment Act"; and (3) "An Ordinance of the City of Chicago,
Illinois Adopting Tax Increment Allocation Financing for the 126"
and Torrence Redevelopment Project Area" (the "TIF Adoption
Ordinance") (items(1)-(3) collectively referred to herein as the
"TIF Ordinancesg"). The redevelopment project area referred to
above (the "Redevelopment Area") is legally described in Exhibit A
hereto.

D. The Project: The Developer and its wholly-owned
subsidiary, CMC Land Holding Company, LLC, have previously acquired
approximately 155 acres of real property located within the
Redevelopment Area at approximately East 126 Street and South
Torrence Avenue in Chicago, ‘Illinois and legally described on

~ Exhibit B hereto (the "Property") and completed: . certain site
remediation and site preparation work. The Property is in close
proximity to the Ford production facilities currently located :at
130" and Torrence Avenue (the "Ford Facility"). The Developer has

commenced and, within the time frames set forth in Section 3.01
hereof, shall complete construction of an industrial park on the
Property. Such industrial park will include the construction of
not 1less than 1,000,000 and, based on wmarket demand, up to
1,600,000 square feet of core and shell buildings (any such
constructed buildings, the "Project Buildings"), together with
associated infrastructure and landscape improvements, and result in
the anticipated creation of at least 1000 jobs new to the City of
Chicago. The Project Buildings will be developed in a campus-like
setting and landscaped in accordance with the Planned Development.

.

_ The Developer will lease or sell space in the Project

Buildings primarily to manufacturing and other first-tier and
second-tier companies that directly or indirectly supply service
and/or parts and materials, and component assemblies to Ford in
accordance with Ford's automobile production operations at the Ford
Facility ("Supplier Tenants/Ownersg"), as more particularly
described in Section 8.06. In addition, the Project Buildings
will include buildings for tenants involved in the distribution of
Ford parts produced at the existing Ford Melrose Park facility or
elsewhere ("Distribution Tenants/Owners"). The financial and other
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assistance provided by the City will assist the Deweloper in
locating and accommodating such Supplier Tenants/Owners and
Distribution Tenants/Owners at the Project Buildings by enabling
the Developer to offset the extraordinary costs of a new custom-
designed production and distribution space strategically located in
close proximity to the Ford Facility. Such location will, in turn,
enable the Supplier Tenants/Owners to supply the Ford Facility
with "just in time" delivery of necessary production parts,
materials and components. This delivery will enable Ford to
realize significant cost savings, making it possible for Ford to
competitively operate the Ford Facility and to expand operations in
" the City of Chicago. The Project Buildings and related
- improvements (including but not 1limited to those TIF-Funded
Improvements set forth on Exhibit C), together with the other
obligations of the Developer under this Agreement, are collectively
referred to herein as the "Project." The completion of the Project
would not reasonably be anticipated without the financing
contemplated in this Agreement. ~

In addition to the Project contemplated by this Agreement,
certain additional, primarily off-site infrastructure improvements
will be undertaken by the Developer and the City. The construction
. of such infrastructure improvements is the subject of a separate
agreement (the "“Infrastructure Agreement") among the City, the
Developer and Ford, which is being executed concurrently herewith.

.. E. -7: Redevelopment Plan: The Project will be carried out in
‘accordance with this Agreement and the City of Chicago 126" and
Torrence Redevelopment Project Area Tax Increment Financing Program
Redevelopment Plan (the "Redevelopment Plan") attached hereto as
- Exhibit D. ’

F. City Financing: The City agrees to use, in the amounts
set forth in Section 4.03 hereof, one or more of (i) the proceeds
of the City Notes (defined below), and (ii) in the event Section
4.03(b) (xi) becomes applicable, any Allocated Available Incremental
. Taxes, to pay for or reimburse the Developer for the costs of TIF-
Funded Improvements pursuant to the terms and conditions of this
Agreement and such City Notes.

In addition, the City may issue tax increment allocation
bonds ("TIF Bonds") secured by certain Incremental Taxes pursuant
to a TIF bond ordinance (the "TIF Bond Qrdinance") at a later date
as described in Sections 4.03(b) (x) and 8.05 hereof, the proceeds
of which (the "TIF Bond Proceeds") may be used to make prepayments
of principal and interest on some or all the City Notes, and, if
all such City Notes are fully repaid, for payments in accordance
with Section 4.03(b) (xi).

Now, therefore, in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable
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consideration, the receipt and sufficiency of whiCthre hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. RECITALS

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

SECTION 2. DEFINITIONS

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

"Act" shall have the meaning set forth in Recital A hereof.

"Affiliate" shall mean any person oxr entity directly or
indirectly controlling, controlled by or under common control with
the Developer.

"Allocated Available Incremental Taxes" shall mean (a) with
- respect to payments due under the Phase I Note and, if and when
issued, the Phase II Note, eighty-two and 05/100 percent (82.05%)
- of .the Available Incremental Taxes, subject to the last sentence of .
Section 4.03(b) (vii), and (b) with respect to payments due under
the Phase III Note, if and when issued, and the Phase IV Note, if
and when issued, seventeen and 95/100 percent (17.95%) of the-
Available Incremental Taxes, subject to the last sentence -of
Section 4.03(b) (vi).

"Approved Purchaser" shall mean: (i) any publicly traded real
estate investment trust or any private real estate investment
trust, foreign pension fund, foreign insurance company or privately
held entity with net assets (including net assets of affiliated
entities) in excegss of $250 million; (ii) any pension fund or
investment fund subject to the requirements of ERISA, or any
manager thereof; (iii) any health, welfare or retirement fund of
any governmental institution or other entity which would be subject
to ERISA but for an exemption in ERISA, or any manager thereof;
(iv) any corporation, partnership or other entity that is subject
to periodic public financial reporting requirements under any state
or federal laws governing securities, banking, or insurance or
similar requirements requiring periodic public financial reporting
to any governmental agency; (v) any public investment fund, private
investment fund or similar entity, regulated by (or specifically
exempt from regulation under) federal or state securities laws,
whose invested equity funds, equity funds held pending investment
or funds subject to capital calls exceed $250 million, or any
manager, general partner or managing wmember thereof; (vi)
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CenterPoint, Ford Development, Ford and any entity in which any of
such three entities is the majority owner or controlling party;
(vii) any lender providing the Lender Financing; (viii) a tenant
occupying a Project Building (or a motor vehicle part manufacturing
company that provides parts to Ford or a motor vehicle part
distribution company that distributes Ford motor vehicle parts
occupying a Project Building) which purchases its space or other
space in a Project Building; (ix) with respect to the property upon
which only a day care or job training facility is located, any
public or private entity providing .such services; (x) with respect
to the property upon which only utility facilities are located
(including, for example, but not limited to, transformer pads and
gas and electric sub-stations), utilities, their subsidiaries or
entities providing such services; and (xi) with respect to portions
of the Property consisting only of exterior common area or open
space; a tenant association or entity which manages or operates
such types of property. Notwithstanding the foregoing, no person
or entity shall be an Approved Purchaser if it (or its principal
officers or directors) is in violation of any City or State laws.

"A-Rated Municipal Bond Index Rate" shall mean with respect to
both (a) the interest rate applicable to the Phase I Note and the
Phase II Note (unless the City issues TIF Bonds as contemplated
under Section 4.03(b) {(x) and the Reset Rate becomes applicable to
such notes) and (b)the interest rate applicable to the Phase III
Note and the Phase IV Note, the Municipal Market Data General
<Obligation Yield rate published from time to time in the Bond Buyer
applicable to "A" rated municipal obligations maturing in 2018. In
the event that the Bond Buyer ceases to publish such index rate,
the parties shall mutually agree upon a comparable replacement
index rate. The A-Rated Municipal Bond Index Rate as of the
effective date of this Agreement is 4.48%.

"Available Incremental Taxes" shall mean an amount equal to
“ninety seven and one-half percent (97.50%) of the Incremental Taxes
deposited in the 126" and Torrence TIF Fund attributable to the
taxes levied on the Property (but not the remainder of the Area).

"Certificate of Expenditure" shall mean any Certificate of
Expenditure delivered by the Developer with respect to the City
Notes certifying to the Developer's prior payment of TIF-Funded
Improvement costs and pursuant to which the principal amount of
such City Note will be initially established or subsequently
increased, which will be in the form attached to the City Note.

"Change Order" shall mean any amendment or modification to the
Scope Drawings, Plans and Specifications or the Project Budget as
described in Section 3.03, Section 3.04 and Section 3.05,
respectively.
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"City Council" shall have the meaning set forth in Recital C
hereof.

"City Funds" shall mean the funds paid to the Developer
pursuant to any City Note or pursuant to Section 4.03(b) (xi).

"City Note(s)" shall mean, as the context requires, one or
more of the Phase I Note, the Phase II Note, the Phase III Note and
the Phase IV Note.

"Closing Date" shall mean the date of execution and delivery
of this Agreement by all parties hereto.

"Construction Contract" shall mean that certain contract,
substantially in the form attached hereto as Exhibit E, to be
entered into between the Developer and the General Contractor
providing for construction of the initial Project Buildings.

‘ "Corporation Counsel" shall mean the City's Office of
Corporation Counsel. '

"Employer (s)" shall have the meaning set forth in Section 10
hereof.

"Environmental Laws" shall mean any and all. federal, state or
local - statutes, laws, regulations, ordinances, codes, rules,
orders, ..licenses, judgments, .decrees or requirements relating to
public health and safety and ‘the environment now or. hereafter in
force, as amended and. hereafter amended, including but not limited
to (i) the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called
*Superfund" or "Superlien" 1law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seq.); (iv) the
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et
seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi)
the Clean Water Act (33 U.S.C. Section 1251 et geq.); (vii) the
Toxic Substances Controcl Act (15 U.S.C. Section 2601 et seq.):;
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7
U.S.C. Section 136 et seqg.); (ix) the 1Illinois Environmental
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code
of Chicago.

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

"Escrow" shall wmean the construction escrow established
pursuant to the Escrow Agreement.

"Escrow Agreement" shall mean the Escrow Agreement
establishing a construction escrow, to be entered between the Title
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Company {(or an affiliate of the Title Company), the Developer and
the Developer's lender(s).

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

"Financial Statements" shall mean complete audited financial
statements of the Developer prepared by a certified public
accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the
appropriate periods, or such other financial statements as may be
reasonably acceptable to DPD.

"Ford" shall mean the Ford Motoi Company, a Delaware
corporation.

"Full-Time Eguivalent Employvee" or "FTE" shall wean an
employee of a tenant or subtenant located in the Project Buildings
(or, with respect to job sharing or similar work arrangements, one
or more of such employees taken collectively) who is employed at
least 35 hours per week at a Project Building. For purposes of
" determining satisfaction of any condition precedent to issuance of
a City Note or compliance with any FTE requirement contained
herein, FTE positions transferred to the Project Buildings from the
-existing Ford Melrose Park facility will count towards any 750 FTE
" requirement. FTE positions located at the Ford. Fac111ty or the
* Chicago - Heights s§Stamping plant @and directly or -indirectly
- transferred to the PrOJect Bulldlngs will not count towards any 750

- FTE requirement.

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

"Hazardous Materials"™ shall mean any toxic substance,
hazardous substance, hazardous material, hazardous chemical or
hazardous, toxic or dangerous waste defined or qualifying as such
in (or for the purposes of) any Environmental Law, or any pollutant
or contaminant, and shall include, but not be limited to, petroleum
(including crude o0il), any radioactive material or by-product
‘material, polychlorinated biphenyls and asbestos in any form or
condition.

"Tncremental Taxes" shall mean such ad valorem taxes which,
pursuant to the TIF Adoption Ordinance and Section 5/11-74.4-8(b)
of the Act, are allocated to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into
the 126" and Torrence TIF Fund established to pay Redevelopment
Project Costs and obligations incurred in the payment thereof.

"Job Creation Date" shall mean the first date on which at
least 750 new FTEs are employed at the Project Buildings.
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"Lender Financing" shall mean funds borrowed by the Developer
from lenders and irrevocably available to pay for Costs of the
Project, in the amount set forth in Section 4.01 hereof.

"MBE (s} " shall mean a business identified in the Directory of
Certified Minority Business Enterprises published by the City's
Purchasing Department, or otherwise certified by the City's
Purchasing Department as a minority-owned business enterprise.

"MBE/WBE Budget" shall mean the budget attached hereto as
Exhibit F-2, as described in Section 10.03, which covers the
Project Buildings depicted on Exhibit G, as the same may be
supplemented by comparable budgets prepared by the Developer and
approved by DPD and applicable to any additional Project Buildings.

"Municipal Code" shall mean the Municipal Code of the City of
Chicago.

"Non-Governmental Charges" shall mean all non-governmental
charges, liens, claims, or encumbrances relating to the Developer,
the Property or the Project.

126" and Torrence TIF Fund" shall mean the special tax
allocation fund created by the City in connection with the
Redevelopment Area 1into which the Incremental Taxes will be
deposited. ) o '

"Permitted ILiens" shall mean thoSe liens and encumbrances .
against the Property and/or the Project set forth on Exhibit H-
hereto.

"Phase I Certificate of Completion" shall mean the certificate
described in Section 7.01(a) hereof.

"Phage II Certificate of Completion" shall mean the
certificate described in Section 7.01(b) hereof.

"Phase I Note" shall mean the City of Chicago Tax Increment
Allocation Revenue Note, 126" and Torrence Avenue Redevelopment

Project Area (Chicago Manufacturing Campus Project) Series [ ]
(Tax-Exempt), to be issued to the Developer in substantially the
form attached hereto as Exhibit T-1, with a principal balance

equal to the TIF eligible redevelopment project costs comprising
TIF-Funded Improvements incurred prior to the issuance of the Phase
I Note (the "Prior Expenditures"), up to a maximum principal amount
equal to the Phase I Note Amount. The Phase I Note shall bear
interest at .an annual rate equal to the Phase I Note Interest Rate,
unless the Reset Rate becomes applicable, as described in the Phase
I Interest Rate definition.
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"Phase I Note Amount" shall initially mean an amount equal to
the sum of (a) $5,000,000, plus (b) an amount equal to the simple
interest that would accrue on the sum of $5,000,000 at an annual
interest rate equal to the initial Phase I Note Interest Rate
during the time period from the date set forth in the first
paragraph of this Agreement to the date of issuance of the Phase
I Note, but in no event more than $6,083,334. However, the Phase
I Note Amount is subject to retroactive adjustment and resizing as
described in the Phase I Interest Rate definition. If such
resizing becomes applicable, the Phase I Note Amount would mean the
resized amount computed under such definition.

"Phase I Note Interest Rate" shall mean the fixed interest
rate applicable to the Phase I Note, which shall be calculated as
the A-Rated Municipal Bond Index Interest Rate as most recently
published prior to the submission of the Phase I Note for
execution, plus 250 basis points, but in no event less than five

ercent (5% er annum or greater than ten percent (10% er annum.
Notwithstanding the preceding sentence, if the City issues TIF
Bonds in accordance with Section 4.03(b) (x), then, for purposes of
determining the amount required to fully repay the Phase I Note,

(x)the Phase I Note Amount shall be reset, effective as:of the
--Phase I Note issuance date, and subject to the City's receipt from
recognized bond counsel that such reset will not cause the interest
on the Phase I Note to become subject to federal income taxes, to
equal the sum of (I) $5,000,000, plus-(II) an amount equal to the
- simple interest that:.would accrue on the sum of $5,000,000 :at the
Reset Rate as most recently published prior to the Closing Date,:
plus 100 basis points,_but in no event less than five percent (5%) .
per annum or dgreater than ten percent (10%) per annum, and (y) the

Phase I Interest Rate shall be reset, effective as of the Phase I
Note issuance date, to the Reset Rate, and the City may fully
prepay the Phase I Note by paying an amount sufficient to cover the

amount necessary to repay such resized Phase I Note based on such
reset interest rate (and taking into account any prior payments of
City Funds).

"Phase II Note Interest Rate" shall mean the fixed interest
rate applicable to the Phase II Note, which shall be calculated as
the A-Rated Municipal Bond Index Interest Rate as most recently
published prior to the submission of the Phase II Note for
execution, plus 250 basgis points, but in no event less than five
perxcent (5%) per annum or greatexr than ten percent (10%) per annum.
Notwithstanding the preceding sentence, if the City issues TIF
Bonds in accordance with Section 4.03(b) (x), then, for purposes of
determining the amount required to fully prepay the Phase II Note,
and subject to the City's receipt from recognized bond counsel that
such reset will not cause the interest on the Phase II Note to
become subject to federal income taxes, the Phase I1I Note Interest
Rate shall be reset, effective as of the Phase II Note issuance
date, to the Reset Rate as most recently published prior to the
Phase II Note issuance date, plus 100 basis points, but in no event
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less than five percent (5% er annum or greater than-ten percent
(10%) pexr annum, and the City may fully prepay the Phase I Note by
paying an amount sufficient to repay the Phase II Note based on
such reset interest rate (and taking into account any prior
payments of City Funds)

"Phase II Note" shall mean, if such note is issued, the City
of Chicago Tax Increment Allocation Revenue Note, 126“‘and Torrence
Avenue Redevelopment Project Area (Chicago Manufacturlng Campus
Project) Series [ ] (Tax-Exempt), to be issued to the Developer
in a form substantially similar to Exhibit I-2, with a maximum
principal amount of up to $6,000,000. The Phase II Note will, if
issued, be issued and its principal balance increased, in
- accordance with Section 4.03(b) (ii). The Phase ITI Note shall bear
interest at an annual rate equal to the Phase II Note Interest
Rate, unless the Reset Rate becomes applicable, as described in the
Phase II Interest Rate definition. »

"Phase IIT Note Interest Rate" shall mean the fixed interest
rate applicable to the Phase III Note which shall be calculated as
the applicable A-Rated Municipal Bond Index Interest Rate as most
recently published prior to the submission- of the Phase III Note
for execution, plus 250 basis points, but in no event greater than
ten percent (10%) per annum.

"Phase I11 Note" shall mean, 'if such note is issued, the City "

of Chicago Tax Increment Allocation Revenue Note, 126”‘and ‘Torrence -

‘Avenue Redevelopment Project ‘Area (Chicago Manufacturing Campus :.°
Project). Series [ ] (Tax-Exempt), to be issued to the Developer
~in a form substantially similar to Exhibit I-3, with a maximum
principal amount of up to $3,000,000. The Phase III Note shall
bear interest at an annual rate equal to the Phase III Note
Interest Rate.

"Phase IV Note Interest Rate" shall mean the fixed interest
rate applicable to the Phase IV Note, which shall be calculated as
the applicable A-Rated Municipal Bond Index Interest Rate as most
recently published prior to the submission of the Phase IV Note for
execution, plus 250 basis points, but in no event greater than ten
percent (10%) per annum.

"Phase IV Note" shall mean, if such note is issued, the City
of Chicago Tax Increment Allocation Revenue Note, 126™ and Torrence
Avenue Redevelopment Project Area (Chicago Manufacturing Campus
Project) Series | J,to be in a form substantially similar to
Exhibit TI-4, with a maximum principal amount of up to $2,100,000,
provided, however, that such note may be issued payable to either
the Board of Trustees of Community College District No. 508, Devry,
Inc., or another third party approved by Ford, as provided for in
Section 4.03(b)(iv). If feasible, the Phase IV Note will be issued
as a tax-exempt obligation. The principal balance of the Phase IV
Note will be determined in accordance with Section 4.03(b) (iv). The
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Phase IV Note shall bear interest at an annual rate equal'to the
Phase IV Note Interest Rate.

"Planned Development" shall mean that certain Waterway
Manufacturing Planned Development No.804 approved by the City
Council on October 31, 2001 and published in the Journal of
Proceedings of the City Council at pages 71662-71692.

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

"Prior Expenditure(s)" shall have the meaning set forth in
Section 4.05(a) hereof.

"Project" shall have the meaning set forth in Recital D
hereof. ‘

"Project Budget" shall mean the budget attached hereto as
Exhibit F-1, which covers the total cost of the Project Buildings
depicted on Exhibit G and related site work and improvements, as
the same may be supplemented by comparable budgets prepared by the
Developer and approved by DPD in accordance with Section 3.03
hereof and applicable to additional Project Buildings.

"Property" shall have the meaning set- forth in Recital D
hereof.

"Redevelopment Area" shall have the meaning set forth in
Recital C hereof.

"Redevelopment Plan" shall have the meaning set forth in
Recital E hereof.

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

"Requisition Form" shall mean the document, in the form
attached hereto as Exhibit J, to be delivered by the Developer to
DPD pursuant to Section 4.04 of this Agreement.

"Reset Rate" shall mean with respect to the interest rate
applicable to the Phase I Note and the Phase II Note in the event
that the City issues TIF Bonds as contemplated under Section
4.03(b) (x), the Municipal Market Data General Obligation Yield rate
published from time to time in the Bond Buyer applicable to "A"
rated municipal obligations maturing in 2008. In the event that the
Bond Buyer ceases to publish such index rate, the parties shall
mutually agree upon a comparable replacement index rate.
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"Scope Drawings" shall mean preliminary construction documents
containing a site plan and preliminary drawings and specifications
for the Project.

"Survey' shall mean a Class A plat of survey of the Property
prepared in accordance with the most recently revised ALTA/ACSM
standards for wurban surveys dated within 45 days prior to the
Closing Date, acceptable in form and content to the City and the
Title Company, prepared by a surveyor registered in the State of
Illinois, certified to the City and the Title Company, and
indicating whether the Property is in a flood hazard area as
identified by the United States Federal Emergency Management Agency
(and updates thereof to reflect improvements to the Property in
connection with the construction of the Project Buildings and

related improvements as required by the City or lender(s) providing
Lender Financing). N

"Tenth Anniversary Date" shall mean the date that is ten years
after the Job Creation Date.

"Term of the Agreement" shall wmean the period of time
commencing on the Closing Date and ending on the date on which the
Redevelopment Area is no longer in effect (i.e., December 21, 2017)
or, 1if the City amends the Plan in accordance with certain
applicable provisions of the Act contained in 65 ILCS 5/11-74.4-
3(n)(3) December 31, 2018.

"Thlrd Annlversary Date" shall mean the date that is three
- years after the date on which the City issues the Phase I
Certificate of Completion.

"TIF Adoption Ordinance" shall have the meaning set forth in
Recital F hereof.

"TIF Bonds" shall have the meaning set forth in the Recital F
hereof.

"TIF Bond Ordinance" shall have the meaning set forth in
Recital F hereof. :

"TIF-Funded Improvements" shall mean those improvements of the
Project, or costs with respect thereto, which (i) qualify as
Redevelopment Project Costs, (ii) are eligible costs under the
Redevelopment Plan and (iii) the City has agreed to pay for out of
the City Funds, subject to the terms of this Agreement. Exhibit C
lists the TIF-Funded Improvements for the Project.

"TIF Ordinances" shall have the meaning set forth in Recital
C hereof.

"Title Company" shall mean Chicago Title Insurance Company.
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"Title Policy" shall mean a title insurance policy_in the most
recently revised ALTA or equivalent form, showing the Developer as
the insured, noting the recording of this Agreement as an
encumbrance against the Property, and a subordination agreement in
favor of the City with respect to previously recorded liens against
the Property related to Lender Financing, if any, issued by the
Title Company.

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

"WBE (s) " shall mean a business identified in the Directory of
Certified Women Business Enterprises published by the City's
Purchasing Department, or otherwise certified by the City's
Purchasing Department as a women-owned business enterprise.

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Project Buildings,
the Developer shall, pursuant to the Plans and Specifications and
subject to the provisions of Section 18.17 hereof, complete
construction of the initial 1,000,000 square feet of Project
Buildings no later than September 30, 2004, or such later date as
to which DPD, in its sole discretion, may consent. The construction
of the*initial 1,000,000 square feet of Project Buildings will be
deemed complete on the date that the City issues a certificate of
completion in accordance with Section 7.01 (being the Phase I
Certificate of Completion, as defined therein).

3.02 Scope_ Drawings and Plans and Specifications. The
Developer has delivered the Scope Drawings and Plans . and
Specifications to DPD and DPD has approved same. After such-

initial approval, certain subsequent proposed changes to the Scope
Drawings or Plans and Specifications must be submitted to DPD as a
Change Order pursuant to Section 3.04 hereof. The Scope Drawings
and Plans and Specifications shall at all times conform to the
Redevelopment Plan and all applicable federal, state and local
laws, ordinances and regulations. The Developer shall submit all
necessary documents to the City's Building Department, Department
of Transportation and such other City departments or governmental
authorities  as may be necessary to acquire bulldlng permits and
other requlred approvals for the Project.

3.03 Project Budget. The Developer has furnished to DPD, and:
DPD has approved, a Project Budget showing total costs for the
Project in an approximate amount of Eight-Three Million Nine
Hundred Eight Thousand and No/100 Dollars ($83,908,000). The -
Developer hereby certifies to the City that (a) it has Lender
Financing and Equity in an amount sufficient to pay for all Project
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costs; and (b) the Project Budget is true, correct and-complete in
all material respects.

3.04 Change Orders. Except as provided below, all Change
Orders (and documentation substantiating the need and identifying
the source of funding therefor) relating to material changes to the
Project must be submitted by the Developer to DPD concurrently with
the progress reports described in Section 3.07 hereof; provided,
that any Change Ordexr relating to any of the follow1ng must be
submitted by the Developer to DPD for DPD's prior written approval:
(a) a reduction in the square footage of the Project Buildings by
greater than five percent (5%); (b) a change in the use of the
Property to a use other than primarily for a supplier park campus
for the Ford Facility; or (c¢) a change in the lay-out of the
Project Buildings. The Developer shall not authorize or permit the
performance of any work relating to any Change Order or the
furnishing of materials in connection with (a), (b) or (c) prior to
the receipt by the Developer of DPD's written approval, which shall
approval shall be granted or denied within 30 days of the
Developer's submission of its written request for approval. The
Construction Contract, and each contract between - the General
Contractor and any subcontractor, shall contain a provision to this
effect. If the City has not granted or denied such approval within
such 30 day period, then the Developer's request shall be deemed
approved provided that the Developer's written request stated, in
boldface, capitalized type: "THIS LETTER REQUESTS: THE CITY’S

“WRITTEN APPROVAL FOR THE MATTERS DESCRIBED HEREIN...:FAILURE :BY THE
"CITY TO GRANT OR DENY SUCH APPROVAL WITHIN 30 DAYS OF THE CITY’S
RECEIPT OF THIS LETTER WILL RESULT IN THE CITY’ s DEEMED APPROVAL OF
SUCH MATTERS PURSUANT TO THE REDEVELOPMENT AGREEMENT FOR THE
PROJECT." An approved ChangekOrder shall not be deemed to imply

any obligation on the part of the City to increase the amount of
City Funds which the City has pledged pursuant to this Agreement or
provide any other additional assistance to the Developer. Copies of
change orders that do not require DPD's prior written approval
under this Section 3.04 shall be delivered to the City as part of
the progress reports described in Section 3.07 below. The deemed
approval provision provided for in this Section 3.04 (including the
boldface, capitalized type requirement) shall also apply to
approvals required under Sections 3.10, 3.11, 3.14, 4.01 and
4.05(c).

. 3.05 DPD Approval. Any approval granted by DPD of the Scope
Drawings, Plans and Specifications and the Change Orders is for the
purposes of this Agreement only and does not affect or constitute
any approval required by any other City department or pursuant to
any City ordinance, code, regulation or any other governmental
approval, nor does any approval by DPD pursuant to this Agreement
constitute approval of the quality, structural soundness or safety
of the Property or the Project, nor does any DPD approval granted
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under this  Agreement constitute an approval _under the
Infrastructure Agreement, unless such additional approval is
specifically acknowledged.

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

3.07 Progress Reports and Survey Updates. The Developer
shall prov1de DPD with written quarterly progress reports detailing

the status 'of the Project, including a revised completion date, if
necessary (with any change in completion date requiring DPD's
written approval pursuant to Section 3.01). The progress reports
shall also include a summary of all executed leases and letters of
intent (with respect to contemplated leases that have not been
finalized) relating to the Project, a copy of any change in the
form tenant lease, a copy of any purchase contracts, and a summary
aggregating total tenant occupancy figures and base rent payments
in & manner reasonably acceptable to the City. but which may
preserve the confldentlallty of specific tenant rent.payments to
prevent competitive injury to any .tenant (s). The summary shall
also identify all tenants or owners by name, address and contact
person and provide evidence as to whether such tenant or owner is
a Supplier Tenant/Owner, Distribution Tenant /Owner or another
permitted tenant/owner, The Developer shall provide three (3)
copies of an updated Survey to DPD upon the request of DPD
(provided that not more than two requests may be made after the
Closing Date) or any lender providing Lender Financing, reflecting
improvements made to the Property. The Developer shall also, upon
the City's request, provide the City with copies of any draw
requests, sworn statements, lien waivers and related documents
submitted to the Title Company in connection with dlsbursements
under the Escrow Agreement.

3.08 Inspecting Agent or Architect. The Developer's
architect, Cornerstone Architects, Ltd., shall act as the
inspecting agent or architect, at the Developer's expense, for the
Project; provided, however, that the Developer's obligation for the
fees and expenses of the inspecting architect shall in no instance
exceed $5,000 per Project Building. The inspecting agent or
architect shall perform periodic inspections with respect to the
Project, providing certifications with respect thereto to DPD in
connection with the issuance of certificates pursuant to Section
7.01, increases in the principal amount of the Phase II Note, and
such other matters as DPD may reasonably require. '
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3.09 Barricades. Prior to commencing any construction
requiring barricades, the Developer shall install a construction
barricade of a reasonable type and appearance satisfactory to the
City and constructed in compliance with all applicable federal,
state or City laws, ordinances and regulations. DPD retains the
right to approve the maintenance, appearance, color scheme,
painting, nature, type, content and design of all barricades.

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

) literature and communications.

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

v 3.12 Permit Fees. 'In connection with the Project, the.
- Developer shall be obligated, to pay only those building, permit, .
engineering, tap on and inspection fees that are assessed on a-
‘uniform basis throughput the City of Chicago and are of general
-applicability to other property within the City of Chicago.

3.13 Landscaping and Lighting. DPD retains the right to
approve changes to the landscaping and lighting plans if such plans
differ materially from those set forth in the Planned Development.

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of
the total Project based on the construction of all of the Project
Buildings depicted on Exhibit G is estimated to be $83,908,000 to
be applied in the manner set forth in the Project Budget. Such
~costs shall be funded from the following sources:

Equity (15% of Total) $ 12,586,200
Lender Financing $ 71,321,800
ESTIMATED TOTAL ' $ 83,908,000

The Developer shall at all times maintain at least 15% Equity in
the Project unless approved otherwise by DPD in writing.
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4.02 Developer Funds. Equity and/or Lender Financing shall
be used to pay all Project costs, including but not limited to
Redevelopment Project costs and costs of TIF-Funded Improvements.

4.03 City Funds.

(a) Uses_of City Funds. City Funds may only be used to pay
directly or reimburse the Developer for costs of TIF-Funded.
Improvements that constitute Redevelopment Project Costs. Exhibit
C sets forth, by line item, the TIF-Funded Improvements for the
Project, and the maximum amount of costs that may be paid by or
reimbursed from City Funds for each line item therein (subject to
Sections 4.03(b) (xi) and 4.05(c)), contingent upon receipt by the
City of documentation satisfactory in form and substance to DPD
evidencing such cost and its eligibility as a Redevelopment Project
Cost. :

(b) Sources of City Funds. Subject to the terms and
conditions of this. Agreement, including ' but not limited to this
Section 4.03 and Section 5 hereof, the City hereby agrees to issue
one or more City Notes to the Developer. The principal amount of
each and any City Note shall be in an amount not greater than the
costs of the TIF-Funded Improvements which have been incurred by
the Developer (and which have not previously been counted in
determining the balance of any City Note) and are to be reimbursed
by the City through payments oflprincipal and interest on the City
Note(s), subject to the provisions: hereof. Payments under the
City- Notes are subject to the amount of Allocated Available
Incremental Taxes belng sufficient for such payments. ;

(i) Issuance of Phase I Note. The Phase I Note will be
issued to the Developer on the date the City issues the Phase"
I Certificate of Completion with a principal balance equal to
the cost of TIF-Funded Improvements incurred by the Developer
prior to such issuance date, up to a maximum prlnc1pal amount
equal to the Phase I Note Amount.

(ii) Issuance of Phase II Note If the Developer
constructs 1,100,000 or more square feet (100,000 additional
square feet) and there have been created and maintained 750
FTE jobs at the Project Buildings, then the City will issue
the Phase II Note to the Developer with a maximum principal
amount of up to $6,000,000. Upon construction of at least
1,100,000 square feet and the retention of the 750 FTE jobs,
the Phase II Note will, at the Developer's request, be issued
with an initial principal balance equal to the product of (x)
$1,200,000, times (y) the number of 100,000 square feet of
Project Buildings above 1,000,000 square feet that have been
constructed, rounded down to the near 100,000 (e.g. if
1,260,000 square feet of Project Buildings were constructed,
the initial principal balance of the Phase II Note. would be
$2,400,000). The initial establishment of and any subsequent
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increase in the principal balance of the Phase II1 Note shall
be supported by an approved Certificate of Expenditure. After
the issuance of the Phase II Note, the Developer may make a
second request for an additional increase in the principal
balance of the Phase II Note, provided an additional 100,000
square feet of space have been constructed (or such amount of
square feet as may be required to reach the next 100,000
square foot increment) and provided the 750 FTE jobs have been
retained, in which case the outstanding principal balance of
‘the Phase II Note will be increased in accordance with the
above formula, up to the maximum principal amount of
$6,000,000 (less any prior payments of principal as may have
occurred) . Notwithstanding the foregoing, after the issuance
of the final Phase II Certificate of Completion, there will be
no further increases in the principal balance of the Phase II
Note. If the Phase II Note is not issued by the Third
Anniversary Date, the City will have no obligation to issue
such Note.

(iii) Issuance of Phase III Note. If at least 1000 FTE
jobs are created at the Project Buildings (i.e., 250
additional FTE jobs), then the City will issue to the
Developer, in reimbursement of certain additional TIF-Funded
Improvement costs, the Phase III Note in the principal amount
of $3,000,000. If the Phase III Note is not issued by the
Third Anniversary Date, the City will have no obligation to -
issue such Note. .- : : '

(iv) Issuance of Phase IV Note. If the City or Ford secures a
commitment from Prairie State University, and/or another
third party approved by Ford and the City no later than the
Third Anniversary Date to fund a portion of the costs of a job
training facility or a day care facility or a combined job
training/day care facility that will primarily serxrve the
Project Buildings, and such party or parties constructs such
facility or facilities (or renovates an existing building for
use as such a facility), then, upon completion of such
facility (such work being deemed complete upon issuance of a
certificate of occupancy for such facility) and the execution
of an agreement for the provision of job training services
between Ford and such party, the City will issue the Phase IV
Note to the Developer, which shall be obligated to immediately
assign such note to such party. If the City is unable to
secure such a commitment, and the Developer or another entity
or entities approved by Ford and the Mayor's Office of
Workforce Development constructs such facility, then upon
completion of such construction, the City will issue the Phase
IV Note to the Developer. The Phase IV Note will be in a
principal amount not to exceed the lesser of (i) $2,100,000,
and (ii) the cost of construction (or renovation) of such
facility or facilities less any funding provided by the State
of Illinois. 1If more than one party described in the first
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sentence of this Section 4.03(b) (iv) funds such_costsg, the
parties funding such costs shall be entitled to allocate among
themselves any payments made pursuant to the Phase IV Note.
If the Phase IV Note is not issued by the Third Anniversary
Date, the City will have no obligation to issue such note.

(v) Pledge of Available Incremental Taxes. Subject to
the limitations set forth in this Section 4 (including,
without limitation, Section 4.03(xi)) and in the City Notes,
the City agrees to reserve and pledge the Available
Incremental Taxes to the payments due under the four City
Notes and to seek in good faith to accommodate the issuance of
tax-exempt City Notes. Notwithstanding such reservation and
pledge, payments shall be limited as set forth in Sections
4.03(b) (vi) and (vii) below.

(vi) Payments on Phase I Note and Phase II Note. The
Phase I Note will not be issued, and therefore no payments
will occur with respect to the Phase I Note, unless and until
the City issues the Phase I Certificate of Completion. No
payments will occur with respect to the Phase II Note unless
and until "the City issues the Phase II Certificate of
Completion and there have been retained 750 FTEs at the
Project Buildings.

The Phase I Note attached hereto as Exhibit T-1 will, at.
the time . of issuance, include an attached debt service.
:schedule prepared by the City and the Developer at such time
that will fully amortize the Phase I Note over as short a
period as practicable based on the estimated Allocated
Available Incremental Taxes, and assuming issuance of the
Phase II Note in its maximum principal amount of $6,000,000
(or such other assumption as may be acceptable to the City and
Developer). The Developer acknowledges and agrees that its
own projections of the Allocated Available Incremental Taxes
indicate that the Allocated Available Incremental Taxes will
be sufficient to fully amortize the Phase I Note and the Phase
II Note during the Term of the Agreement. If and when the
Phase II Note is issued, the City and the Developer shall
prepare a similar debt service schedule for attachment. to the
Phase II Note. Notwithstanding the reservation and pledge in
Section 4.03(b) {(v) above, such debt service schedule(s) shall
be based on the commitment and use of only Allocated Available
Incremental Taxes to make debt service payments. If the
Allocated Available Incremental Taxes turn out to be
insufficient to make such debt service payments, such
insufficiency shall not give the Developer or any holder of
the City Note(s) any claim or right to any other Incremental
Taxes or City funds.
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No payments will ever be made under the Phase.I Note, and
the Phase II Note will never be issued, if the Developer does
not comply with all applicable conditions and requirements of
the Redevelopment Agreement related to the construction of the
Project, including, but not limited to, MBE/WBE, prevailing
wage and City residency hiring construction requirements
(provided that if the Developer pays any applicable penalty
amounts, to the extent the payment of such penalty amounts is
permitted under the Municipal Code of the City and in
accordance with the procedures set forth therein and will not
adversely affect the tax-exempt status of any of the City
Notes based on the opinion of qualified bond counsel, it shall
still be entitled to such City Note payments), as such
requirements apply to each such phase. -

If the Phase I Note is the only Note issued and
outstanding, then payments on the Phase I Note shall be made
from all of the applicable Allocated Available Incremental
Taxes. If both the Phase I Note and the Phase II Note are
issued and are outstanding, payments of Allocated Available
Incremental Taxes shall be made on a pro rata basis between
the two City Notes. After final repayment of the Phase I Note
and, if issued, the Phase II Note, the Allocated Available
Incremental Taxes for such City Notes shall be used to repay
any amounts due and owing under the Phase III Note and. the
Phase IV Note, in that order :

: (vii) Payments on Phase ITI Note and Phase IV Note. If
the Phase III Note or Phase IV Note, or both, are issued, :the
Allocated Available Incremental Taxes for such City Notes(s)
will be committed and used to make payments (i) first, with
respect to the Phase III Note, if the Phase III Note is
issued, until the Phase III Note has been paid in full, and
(ii) second, with respect to the Phase IV Note, until the
Phase IV Note has been paid in full, After final payment of
the Phase III Note and the Phase IV Note, the Allocated
Available Incremental Taxes reserved for such notes shall be
used to pay any amounts due and owing under the Phase I Note
and the Phase II Note on a pro rata basis. If the Phase III
Note and Phase IV Note have not been issued by the Third
Anniversary Date, then the City, in its sole discretion, may
elect to commit and use the 17.5% of Allocated Available
Incremental Taxes reserved for the Phase III Note and the
Phase IV Note to pay any outstanding amounts on the Phase I
Note and/or the Phase II Note.

(viii) Transfer of Notes. After the issuance of the
Phase I Certificate of Completion, the Phase I Note may be
sold, but only to a "qualified investor" with no view to
resale and pursuant to an acceptable investment letter and in
a manner otherwise reasonably acceptable to the City.
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The Phase II Note may not be transferred prior to the
issuance of the Phase II Certificate of Completion, unless
such transfer is a collateral assignment or pledge to a third
party lender providing financing for the additional Project
Buildings in excess of 1,000,000 square feet. After the
issuance of the Phase II Certificate of Completion, the Phase
IT Note may be sold, transferred or assigned, but only to a
"qualified investor" with no view to resale and pursuant to an
acceptable investment letter and in a manner otherwise
reasonably acceptable to the City.

" The Phase III Note may be assigned at any time to Ford or a
subsidiary designated by Ford. After the issuance of a Phase II
Certificate of Completion, the Phase III Note may be sold, but only
to a "qualified investor" (including, without limitation, a tenant
occupying a Project Building that is a "qualified investor") with
no view resale and pursuant to an acceptable investment letter and
in a manner otherwise reasonably acceptable to the City.

The Phase IV Note may only be assigned or transferred as
described in Section 4.03(b) (iv).

(ix) Cessation of Certain Note Payments. Before a sale
of the Phase I Note (and, if applicable, the Phase II Note),
if an Event of Default occurs (and unless the Developer pays
any applicable penalty amounts, to the extent the payment of
such penalty amounts is a permitted.cure under the ‘Municipal
Code of the City and in ac¢cordance with the procedures set

-.forth therein and will not adversely affect the tax-exempt
status thereof based on the opinion of qualified bond
counsel) , the City shall have no further obligations to make
any payments with respect to the Phase I Note (and, if
applicable, the Phase II Note) and the City shall have the
remedies set. forth in Section 15.

After a permitted sale of the Phase I Note (and, if
applicable, the Phase II Note) to a third party "qualified
investor", if an Event of Default occurs, the City will,
notwithstanding such Event of Default, continue to make
payments with respect to such City Note(s).

(x) Limited Right to Prepay Notes. Subject to the
considerations hereinafter set forth, the City agrees to use
commercially reasonable efforts prior to the Third Anniversary
Date to seek City Council approval for TIF Bond Ordinance (s)
authorizing the issuance of TIF Bonds in an amount which, in
the opinion of the City's Chief Financial Officer, is
marketable wunder then current market conditions and is
sufficient, at a minimum, to fully repay the Phase I Note and
the Phase II Note (and all costs of issuance related thereto) ;
provided, however, that if, in the opinion of the Chief
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Financial Officer, there is an insufficient market for such
TIF Bonds or such TIF Bonds could not be issued in an amount
sufficient to pay off the Phase I Note and the Phase II Note
(after taking into effect the resetting of the Phase I Note
Amount, the Phase I Interest Rate and the Phase II Interest
Rate, as provided for in the definitions thereof), or such TIF
Bonds would bear interest at a rate higher than the existing
Phase I Note Interest Rate or Phase II Note Interest Rate, or
the City's financial advisor, if any, or the proposed
underwriter(s) determine that the market would require reserve
accounts or debt service coverage levels higher than generally
established and experienced by the City for municipal revenue
obligations such as the TIF Bonds, or if the issuance of such
TIF Bonds would adversely affect the City's bond rating or in
any other material way adversely affect City finances, such
officials will not be required to (but may, in such officials’
discretion) recommend approval of such TIF Bond Ordinance(s).
In connection with any issuance of TIF Bonds, all outstanding
'City Notes shall be redelivered and canceled. If the
proceeds of such TIF Bonds are not sufficient to pay off the
Phase III Note (which shall have priority) and the Phase IV
Note, the City shall, if feasible, issue tax increment revenue
obligations subordinate to the TIF Bonds to replace the Phase
ITI Note and the Phase IV Note based on the projected
Allocated Available Increment Taxes at such time. If the TIF
‘Bonds are not issued by the Third Anniversary:Date, the City
-may not, without the Developer's prior 'written consent,
“thereafter prepay the Phase I ‘Note or the Phase II Note prior
to the 10™ anniversary date of the issuance of the Phase I
Note. The City shall endeavor, one year prior to the Third
Anniversary Date, to give written notice to the Developer of
whether it anticipates being able to issue such ‘TIF Bonds
prior to the Third Anniversary Date, but failure to give such
written notice shall not prevent the City from thereafter
proceeding nor shall such written notice irrevocably obligate
the City to issue TIF Bonds if, the City, applying the
criteria identified above, subsequently determines that such
issuance is not appropriate. The Developer will, not less than
fifteen (15) wonths prior to the Third Anniversary Date,
deliver written notice to the City citing this Section 4.03 (x)
reminding the City of its obligation to give the written
notice required of the City hereunder. The Developer will
cooperate with the City in the issuance of any TIF Bonds, as
provided in Section 8.05 hereof.

Prior to the submission to the City Council of any such
TIF Bond ordinance, the Developer shall agree to pay the costs
of issuing such TIF Bonds, including but not limited to bond
counsel fees, underwriters' fees and consultants' fees, and
shall identify its source of funding with respect thereto. The
City shall use commercially reasonable efforts to have such
issuance costs paid from the TIF Bond proceeds.
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(xi) Other Incremental Taxes. Any Available.Incremental
Taxes that either (a) are not Allocated Available Incremental
Taxes (i.e., the City's 2.5% share), or (b) would otherwise be
Allocated Available Incremental Taxes, but subsequently become
available because of failure of one or more City Notes to
issue or because of an Event of Default, or (c) are not
required to make payments currently due on any of City Note(s)
(including, without limitation, after full payment of any such
City Note(s)) shall belong to the City and wmay be pledged or
used for such purposes as the City deems desirable.
Notwithstanding the preceding clause (b), if the Phase IV Note
is not issued, but the Phase I, Phase II and Phase III City
Notes are all issued, clause (b) shall not be given effect and
the City's rights to Available Incremental Taxes pursuant to
the preceding sentence shall not apply until such City Notes
have been fully repaid. Where the preceding seéntence is.
applicable, the City shall thereafter be entitled to 100% of
all Allocated Available Incremental Taxes until such time as
(a) the City has been reimbursed for all costs paid to
utilities for the relocation of those utilities located within-
Torrence Avenue (other than costs borne or reimbursed by the
applicable utilities), and (b) the City has received
$1,000,000, and (c) thereafter, the City shall pay one-half of
any subsequent Allocated Available Incremental Taxes to the
Developer, on a pay-as-you-go basis, subject to identification
of eligible Redevelopment Project Costs for the Project; and .
shall be entitled to retain, pledge and use the remaining one-
half of such' Allocated Available’ Incremental Taxes for such:
purposes as :the City ‘deems desirable in accordance with the
Act.

4.04 Requisition Form. (a) After the issuance of the Phase I
Certificate of Completion and continuing throughout the earlier to
occur of (i) the Term of the Agreement, (ii) the date that the City
Notes have been fully repaid, or (iii) the date of issuance of TIF
Bonds, as contemplated by Section 4.03(b) (x), the Developer (and .
any permitted holder of a City Note), on or about October 1°° (or
such other date(s) as the parties may agree to), shall provide DPD
with a Requisition Form, along with the documentation:- described
therein in order to request the payment of City Funds with respect
to a City Note. On or about each December 1st (or such other
date(s) as may be acceptable to the parties), throughout the Term
of the Agreement, the Developer (and any permitted holder of a City
Note) shall meet with DPD at the request of DPD to discuss the
Requisition Form(s) previously delivered. All City Funds paid
.pursuant to a Requisition Form shall be used to pay principal and
interest costs on the City Notes the proceeds of which were used to
pay for TIF-Funded Improvements costs, and for other Redevelopment
Project Costs that might be payable to the City pursuant to this
Agreement.
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(b) The City shall approve or disapprove (with a brief
written explanation for any disapproval) a Requisition Form within
thirty (30) days of receipt of the Requisition Form. Any
disapproved Requisition Form may be resubmitted for approval after
any unsatisfied conditions precedent have been satisfied.

‘4.05 Treatment of Prior Expenditures and Subseguent
Disbursements.
(a) Prior Expenditures. Only those expenditures made with

respect to the Project prior to the Closing Date, evidenced by
documentation satisfactory to DPD and approved by DPD as-satisfying
costs covered in the Project Budget, shall be considered previously
contributed Equity or Lender Financing hereunder (the "Prior
Expenditures"). DPD shall have the right, in its sole discretion,
to disallow any such expenditure as a Prior Expenditure. Exhibit
K hereto sets forth the prior expenditures approved by DPD as of
the date hereof as Prior Expenditures. Prior Expenditures made for
items other than TIF-Funded Improvements shall not be reimbursed to
the Developer.

(b) City Fee. Annually, the City may allocate an amount not.
to exceed two and one-half percent. (2.5%) of the Incremental Taxes
(representing the 2.5% of Incremental Taxes deducted to arrive at
the Available Incremental Taxes) for payment of costs incurred by
the City for the administration and.monltorlng of the. Redevelopment
Area, 1nclud1ng the Progect

{c) Allocation Among Line Items. Disbursements for -
expenditures related to TIF-Funded Improvements may be allocated to
and charged against the appropriate line only, with transfers of
costs and expenses from one line item to another, without the prior
written consent of DPD, being prohibited; provided, however, that
DPD shall not unreasonably withhold or delay its consent to such
such transfers among line items.

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

4.07 Preconditions to Issuance of City Notes and Execution of
Certificate of Expenditure. Prior to the issuance of any City Note
or the execution of any Certificate of Expenditure, the Developer
shall submit documentation regarding the applicable expenditures
for TIF-Funded Improvements to DPD, which shall be satisfactory to
DPD in its sole discretion. Delivery by the Developer to DPD of
any request for issuance of a City Note or execution of any
Certificate of Expenditure hereunder shall, in addition to the
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items therein expressly set forth, constitute a certification to
the City, as of the date of such request, that:

{a) the Developer has incurred TIF-Funded Improvement Costs
(which have not previously been counted in determining the balance
of any City Note) in an amount equal to or greater than the
principal balance of the City Note to be issued or the increase in
the principal balance of the City Note being requested; '

(b) all amounts due to other parties with respect to the TIF-
Funded Improvements costs have been paid to the parties entitled to
payment ;

(c) to the extent applicable, the Developer has approved all
work and materials relating to such TIF-Funded Improvement Costs
and such work and materials conform to the Plans and
Specifications;

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

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

(f) no Event of Default or Coﬁdition or event which;fwithﬁthe
giving of notice or passage of time or both, would constitute: an
Event of Default exists.or has occurred. ) : :

(g) the Project is In Balance. The Project shall be deemed
to be in balance ("In Balance") only if the total of the available
Equity and Lender Financing equals or exceeds the aggregate of the
amount necessary to pay all unpaid Project costs incurred or to be
incurred in the completion of the Project. The Developer hereby
agrees that, if the Project is not In Balance, the Developer shall,
within 10 days after a written request by the City, deposit with
the escrow agent or will make available (in a manner acceptable to.
the City), cash in an amount that will place the Project In
Balance.

The City shall have the right, in its discretion, to require
the Developer to submit further documentation as the City may
require in order to verify that the matters certified to above are
true and correct, and any issuance of a City Note or execution of
a Certificate of Expenditure by the City shall be subject to the
City's review and approval of such documentation; provided,
however, that nothing in this sentence shall be deemed to prevent
the City from relying on such certifications by the Developer. In
addition, the Developer shall have satisfied all other
preconditions for the issuance of the City Note or execution of the
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Certificate of Expenditure, including but not limited to
requirements set forth in the TIF Ordinances and this Agreement.

4.08 Conditional Reimbursement. The City Funds being
provided hereunder are subject to the Developer's compliance with
- the provisions of this Agreement. The City Funds are subject to
being reimbursed as provided in Section 15 hereof.

4.09 Cost of Issuance. The Developer shall be responsible
for paying all reasonable and customary costs relating to the
issuance of the City Notes, including costs relating to the opinion
described in Section 5.09(b) hereof and any similar opinions
required by the City after the Closing Date in connection with the
issuance of any additional City Note(s).

SECTION 5. CONDITIONS PRECEDENT

The following conditions must be complied with to the City's
satigfaction not less than five (5) business days prior to the
Closing Date, or such other period of time as may be set forth
below:

5.01 Project Budget. The Developer shall have submitted to
DPD, and DPD has approved, a Project Budget in accordance with the
prov1310ns of Sectlon 3. 03 hereof.

5.02 Scope Drawings and Plans and Specifications. The
Developer shall have submitted to DPD, and DPD has approved, the

Scope Drawings and Plans and Specifications accordance with the .

provisions of Section 3.02 hereof.

5.03 Other Governmental Approvals. The Developer shall have
secured all other necessary approvals and permits required by any
state, federal, or local statute, ordinance or regulation and has
submitted evidence thereof to DPD.

5.04 Financing. The Developer shall have furnished proof
reasonably acceptable to the City that it has Equity and Lender .
Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations wunder this
Agreement. If a portion of such funds consists of Lender
Financing, the Developer shall have furnished proof that the
proceeds thereof are available to be drawn upon by the Developer as
needed and are sufficient (along with the Equity) to complete the

Project. The Developer shall have delivered to DPD a copy of the
construction escrow agreement entered into by the Developer
regarding the Lender Financing. Any liens against the Property in
existence at the Closing Date shall have been subordinated to
certain encumbrances of the City set forth herein pursuant to a
Subordination Agreement, in a form acceptable to the City, executed
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on or prior to the Closing Date, which is to be fecorded, at the

expense of the Developer, with the Office of the Recorder of Deeds
of Cook County.

5.05 Acquisition and Title. On the Closing Date, the
Developer shall have furnished the City with a copy of the Title
Policy for the Property, certified by the Title Company, showing
the Developer or a wholly-owned subsidiary of the Developer as the
named insured. The Title Policy shall be dated as of the Closing
Date and contain only those title exceptions listed as Permitted
Liens on Exhibit H hereto and evidences the recording of this
Agreement pursuant to the provisions of Section 8.18 hereof. The
Title Policy shall also contain such endorsements as may be
reasonably required by Corporation Counsel, including but not
limited to an owner's comprehensive endorsement and satisfactory
endorsements regarding zoning (3.1 with parking), c¢ontiguity,
- location, access and survey. The Developer shall have provided to
DPD documentation related to the purchase of the Property and
certified copies of all easements and encumbrances of record with
respect to the Property.

5.06 Evidence of Clean Title. The Developer, at its own
expense, has provided the City with searches under the names of the
Developer and its members as follows:

Secretary of State UCC search

Secretary of State Federal tax search,

Cook County Recorder . .UCC search

Coock County Recorder .Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

Cook County Recorderxr Memoranda of judgments search .
U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Pending suits and judgments
Cook County ‘

showing no unresolved claims, unsatisfied judgments or liens
against the Developer, the Developer's members, the Property or any
 fixtures now or hereafter affixed thereto, except for the Permitted
Liens, that would adversely affect the Project.

5.07 Surveys. The Developer shall have furnished the City
with three (3) copies of the Survey.

5.08 Insurance. The Developer, at its own expense, shall
have insured the Property and otherwise provide insurance coverages
required in accordance with Section 12 hereof, and delivered
certificates required pursuant to Section 12 hereof evidencing the
required coverages to DPD.

5.09 Legal Opinions. (a) On the Closing Date, the Developer
shall have furnished the City with an opinion of counsel,
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substantially in the form attached hereto as Exhibit L, with such
changes as required by or acceptable to Corporation Counsel.

(b) On the Closing Date, the City shall have received from
Foley & Lardner, special counsel, a 1letter regarding the
anticipated tax-exempt status and enforceability of the Phase I
City Note, the Phase II City Note and the Phase III City Note, in
form and substance acceptable to Corporation Counsel, including
such future assumptions and conditions as may be necessary or
appropriate.

5.10 Evidence of Prior Expenditures. The Developer shall have
provided evidence satisfactory to DPD in its sole discretion of the
Prlor Expenditures in accordance w1th the provisions of Section

4.05(a) hereof.

5.11 Financial Statements. The Developer shall have provided
Financial Statements to DPD for its most recent fiscal year, and
audited or unaudited interim financial statements.

5.12 Documentation. The Developer shall have provided
documentation to DPD, satisfactory in form and substance to DPD,
with respect to current employment matters, a copy of the
Developer's MBE/WBE Utilization Plan, including Schedules C and D
(which must be provided at least 30 days prior to the: Closing -

.Date), and evidence that the General Contractor has met :at least
once with and provided bid documents .to applicable. MBE/WBE
contractor associations. If the . City has not. . approved or
disapproved in writing the MBE/WBE Utilization Plan,  including
Schedules C and D, within 30 days of the submittal of.a request
therefor, then such request shall be deemed approved, so long as
such submission included an approval request incorporating the
boldface language in Section 3.04.

5.13 Environmental. The Developer shall have provided DPD
with copies of (a) all phase I and phase II environmental audits
completed with respect to the Property, (b) the site investigation
.~ report, remediation objectives report, and remedial action plan

prepared with respect to the Property in connection with the
enrollment of the Property in the State of Illinois Site
Remediation Program, and (c) a letter from the environmental
engineer (s) who completed the environmental audit(s), authorizing
the City to rely on such audits.

5.14 Organization and Authority Documents; Economic Disclosure
Statement. The Developer shall have provided a copy of its

Articles of Organization certified by the Delaware Secretary of
State; certificates of good standlng from the Delaware and Illinois
Secretaries of State; a managing member's certificate in such form
and substance as the Corporation Counsel may require; the
Developer's operating agreement; an incumbency certificate; and
such other comparable organization and authority documents as the
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City may request for the Developer's members. The Developer shall
have provided to the City all required Economic Disclosure
Statements, in the City's then current form, dated as of the
Closing Date.

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

$.16 Leases. The Developer shall have made available for the
City's review copies of all executed leases and letters of intent
(with respect to contemplated leases that have not been finalized)
- relating to the Project, shall have provided a copy of the form
" ‘tenant lease, and shall have provided a copy of a summary
aggregating total tenant occupancy figures and base rent payments
in a manner reasonably acceptable to the City but which may
- preserve the confidentiality of specific tenant rent payments to
" prevent competitive injury to any tenant(s).

5.17 Infrastructure Agreement. The City, Ford and the -
.. Developer shall have, concurrently with the dellvery of this
-~ Agreement, executed the Infrastructure Agreement.

L

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and.
Subcontractors. (a) DPD acknowledges that the Developer has

selected FCL Builders, Inc., an Illinois corporation, as the
General Contractor for the Project. Prior to the General
Contractor's entering into an agreement with a subcontractor for
- construction of the Project, the Developer shall solicit, or shall
cause the General Contractor to solicit, bids from qualified
" subcontractors eligible to do business w1th the City of Chicago,
and shall, upon DPD's request, submit all bids received to DPD for
- its inspection. For the TIF-Funded Improvements, the Developer
shall cause the General Contractor to select the subcontractor
submitting the lowest responsible bid who can complete the Project
in a timely manner. If the General Contractor selects any
subcontractor submitting other than the lowest responsible bid for
the TIF-Funded Improvements, the difference between the lowest
responsible bid and the bid selected may not be paid out of City
Funds. Photocopies of all subcontracts entered or to be entered
into in connection with the TIF-Funded Improvements shall be
provided to DPD within five (5) business days of the execution
thereof. The Developer shall ensure that the General Contractor
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shall not (and shall cause the General Contractor to ensure that
the subcontractors shall not) begin work on the Project until the
Plans and Specifications have been approved by DPD and all
requisite permits have been obtained.

(b) The General Contractor's fee and allocable project
overhead shall be limited to 10% of the Construction Contract
amount . :

6.02 Construction Contract. Prior to the execution thereof,
the Developer has delivered to DPD a copy of the Construction
" Contract with the General Contractor, and all amendments thereto,
~and DPD has approved the form of such contract. After. the date
hereof, the Developer shall promptly deliver to DPD and Corporation

Counsel copies of any modifications, amendments or supplements
thereto. ,

6.03 Performance and Payment Bonds. Prior to commencement of
construction of any portion of the Project involving work in the
public way (or real property that is to become public| way) or
‘involving infrastructure that is to be dedicated to the City, .the
- Developer shall require that the General Contractor be bonded for
its performance and payment by sureties having an AA rating or
. better using American Institute of Architect's Form No. A31l1l or its
equivalent.

6.04 ' Employment _ Opportunity-” The Developer - shall:
contractually obligate and cause the General Contractor and each-
subcontractor to agree to the provisions of Section 10 hereof.

6.05 Other Provisions. In addition to the requirements of
this Section 6, the Construction Contract and each contract with
any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage),
Section 10.01(e) (Employment Opportunity), Section 10.02 (City
Resident Employment  Requirement)  Section _ 10.03 (MBE/WBE
Requirements, as applicable), Section 12 (Insurance) and Section
14.01 (Books and Records) hereof. B .

SECTION 7. COMPLETION OF CONSTRUCTION

, "7.01 Certificate of Completion of Construction. (a) At the
Developer's written = request, delivered anytime after the
occurrence of (i) completion of the "core and shell" construction

of the initial 1,000,000 square feet of Project Buildings in
accordance with the terms of this Agreement (including, without
limitation, the requirements in Section 10), (ii) the Developer's
substantial completion of any landlord improvements reqguired under
any tenant leases for such initial Project Buildings, and (iii)
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Ford's delivery of a certificate signed by Ford setting forth the
Job Creation Date and certifying that at least 750 FTEs are
employed at the Project Buildings as of the date of such
certificate, DPD shall issue to the Developer a certificate in
recordable form certifying that the Developer has fulfilled its
obligation to complete such Project Buildings in accordance with
the terms of this Agreement (the "Phase I Certificate of
Completion") . DPD shall respond to the Developer's written request
for a certificate within thirty (30) days by issuing either a
certificate or a written statement detailing the ways in which the
Project does not conform to this Agreement or has not been
satisfactorily completed, and the measures which must be taken by
the Developer in order to obtain the certificate. The Developer
may resubmit a written request for a certificate upon completion of
such measures.

(b) At the Developer's written request, delivered at any time

after the occurrence of (i) completion of the *core and shell" - .

‘construction of at least 1,100,000 square feet of Project Buildings
in accordance with the terms of this Agreement (including, without
limitation, the requirements in Section 10), (ii) the Developer's
substantial completion of any landlord improvements required underx

any tenant leases for such Project Buildings, and (iii) Foxrd's
delivery of a certificate signed by Ford certifying that at least
750 FTEs are employed at the Project Buildings as of the date of
such certificate, DPD shall issue to the Developer a certificate in
' recordable form certifying that the Developer has fulfilled, its
obligation to complete such Project'Buildings in accordance with
the terms of . this ‘Agreement “ (the "Phase I1I Certificate of

Completion"); provided, however, that the Developer may make a one-

time request for an interim certificate of completion for any
individual or combination of Project Buildings 1in excess of
1,000,000 square feet, and may then, at a later date, request the

Phase II Certificate of Completion. DPD shall respond to the
Developer's written request for such a certificate within thirty
(30) days by issuing either a certificate or a written statement

~detailing the ways in which the Project does not conform to this

Agreement or has not been satisfactorily completed, and the
measures which must be taken by the Developer in order to obtain
the certificate. -The Developer may resubmit a written request for
a certificate upon completion of such measures.

7.02 Effect of Issuance of Certificate; Continuing
Obligations. The Certificates issued pursuant to Section 7.01

relate only to the construction of the Project Buildings, and upon
each such Certificate's issuance, the City will certify that the
terms of the Agreement specifically related to the Developer's
obligation to complete such construction activities have been
satisfied. After such issuance, however, all executory terms and
conditions of this Agreement and all representations and covenants
contained herein will continue to remain in full force and effect

. WPTEXT\FORD.RA8 (EXECUTION) 31



throughout the Term of the Agreement as to the parties described in
the following paragraph, and the issuance of the Certificate shall
not be construed as a waiver by the City of any of its rights and
remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02
and 8.06 as covenants that run with the land are the only covenants
~in this Agreement intended to be binding upon any and all
transferees of the Property (including an assignee as described in

- the following sentence) notwithstanding the issuance of a
Certificate; provided, that (i) upon the issuance of a Certificate
‘pursuant to Section 7.01(a) or (b), whichever is ‘later, the

-covenants set forth in Sections 8.02, 8.07, 8.08 and 8.09 shall be
‘deemed to have been fulfilled with respect to the portion of the
Project covered by such Certificate, and (ii) upon the occurrence
of the Tenth Anniversary Date, the covenants set forth in Section
8.06 shall be deemed to have been fulfilled. The other executory
terms of this Agreement that remain after the issuance of a
Certificate shall be binding only upon the Developer or a permitted
assignee of the Developer who, pursuant to Section 18.15 of this
_Agreement, has contracted to take an assignment of the Developer's
- rights under this Agreement and assume the Developer's obligations
,hereunder

. 7.03 Failure to Complete. If the Developer fails to complete.
the Project in accordance with the terms of this Agreement, then:
“the: City has, '‘but shall. not be limited to, any of the. following.

rights. and remedles - ‘ : S

(a) the right to terminate this Agreement, cancel any.
outstanding City Notes, not 1issue any further City Notes, and
cease disbursement of any City Funds; : .

(b) the right (but not the obligation) to complete those TIF-
Funded Improvements that are public improvements and to pay for the
costs of TIF-Funded Improvements (including interest costs) out of
Clty Funds or other City monies; and

(c) the right to seek reimbursement of any City Funds
‘previously paid to the Developer, provided that the City is
entitled to rely on an opinion of counsel that such reimbursement
will not jeopardize the tax-exempt status of the City Notes.

: 7.04 Notice of Expiration of Term of Agreement. Upon the

expiration of the Term of the Agreement, DPD shall provide the
" Developer, at the Developer's written request, with a written
"notice in recordable form stating that the Term of the Agreement
has expired.
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SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE
DEVELOPER.

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

(a) the Developer is a Delaware limited liability company,
duly organized, validly existing, qualified to do business in its
state of organization and in Illinois, and licensed to do business
in any other state where, due to the nature of its activities or
properties, such qualification or license is required; ,

(b) the Developer has the right, power and authority to enter
into, execute, deliver and perform this Agreement;

(c) the execution, delivery and performance by the Developer
of this Agreement has been duly authorized by all necessary limited
liability company action, and does not and will not violate its
‘Articles of Organization or operating agreement, as amended and
supplemented, any applicable provision of law, or constitute a
breach of, default under or require any consent under any
‘agreement, instrument or document to which the Developer is now a
party or by which the Developer is now or may become bound;

S ~ (d) unless otherw1se permltted or not prohibited. pursuant to
" or - under’ the terms -of this Agreement (including, without
~limitation, under Section 8.01(j) and (k) below), the Developer or
a wholly-owned subsidiary shall acquire and shall maintain good,
indefeasible and merchantable fee simple title to the Property (and
all improvements thereon) free and clear of all liens (except for
the Permitted Liens, Lender Financing as disclosed in the Project
Budget and non-governmental charges that the Developer is
contesting in good faith pursuant to Section 8.15 hereof);

(e} the Developer is and shall remain solvent and able to pay
its debts as they mature;

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

- (g) the Developer has and shall maintain all government
permits, certificates and consents (including, without limitation,
-appropriate environmental approvals) necessary to conduct its
business and to construct and complete the Project and to perform
its obligations as landlord under all leases relating to the
Project;
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(h) the Developer is not in default with respect to any
indenture, loan agreement, mortgage, deed, note or any other
agreement or instrument related to the borrowing of money to which
the Developer is a party or by which the Developer is bound;

(i) the Financial Statements are, and when hereafter required
to be submitted will be, complete, correct in all material respects
and accurately present the assets, liabilities, vresults of
operations and financial condition of the Developer, and there has
been no material adverse change in the assets, liabilities, results
of operations or financial condition of the Developer since the
date of the Developer's most recent Financial Statements;

(j) (i) prior to the issuance of the final certificate of

completion wunder Section 7.01, the Developer shall not
directly or indirectly do any of the following without the
prior written consent of DPD, which consent shall be in DPD's
sole discretion: (A) be a party to any merger, liquidation or .
consolidation; (B) sell, transfer, convey, lease (except in
the ordinary course of business to Supplier Tenants/Owners,

Distribution Tenants/Owners and other permitted tenant/owners
and Approved Purchasers defined in clauses (ix), (x) and (xi)

of the definition thereof) or otherwise dispose of all or
substantially all of its assets or any portion of the Property
(including but not limited to any fixtures or equipment now or
‘hereafter attached thereto) or the Developer's  interest -
therein, except in the event of a termination of ‘this .-

Agreement prior to completion of the Project; (C) enter.into . :

any transaction outside the ordinary course of the Developer's
‘business or unrelated to the Project; (D) assume, guarantee,
endorse, or otherwise become liable in connection with the
obligations of any other person or entity; or (E) enter ‘into
any transaction that would cause a material and detrimental
change to the Developer's financial condition.

‘ (ii) after the issuance of the final certificate of
completion pursuant to Section 7.01, the Developer may take
any of the actions described in clause (i), provided, however,
that any direct or indirect sale or transfer of the Property
or the Developer's interest therein shall be subject to DPD's
prior approval if the transferee is not an Approved Purchaser.
DPD shall reasonably and in good faith either grant or deny
such approval within 30 days of receipt of written notice of
the proposed sale or transfer and such approval shall be
deemed granted if no notice of disapproval is given by DPD
within such 30 day period so long as such request for approval
includes the boldface language in Section 3.04;

(iii) in connection with any proposed direct or indirect
sale or transfer of the Property or the Developer's interest
therein, the Developer shall provide the City with: (i) a copy
of the contract of sale (or any other document by which the
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substantive ownership of the Project is transferred); and (ii)
if applicable, a current rent roll identifying, among other
things, whether current tenants are Supplier Tenants/Owners,
Distribution Tenants/Owners or other permitted tenant/owners,
a description of intended use by the new owner, certifications
from proposed new owner regarding compliance with the TIF
Bond Ordinances (if any), the Plan, the Redevelopment
Agreement, the new ownership structure, the absence of any
‘"business relationship" with or conflicts of . interest
involving City officials, as addressed in Section 18.22, and
the absence of any violation of City laws and similar
undertakings. :

(k) the Developer has not incurred, shall not, without the
prior written consent of the Commissioner of DPD (which consent
shall not be unreasonably withheld with respect to any refinancing
of any Lender Financing), (i) allow the existence of any liens
against the Property (or improvements thereon) other than the
Permitted Liens, or (ii) incur any indebtedness, secured or to be
secured by the Property (or improvements thereon) or any fixtures
now or hereafter attached thereto, except Lender Financing
disclosed in the Project Budget; and :

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

8.02 Covenant to Redevelop. Upon DPD's approval of the
Project Budget, the Scope Drawings and Plans and Specifications as
provided in Sections 3.02 and 3.03 hereof, and the Developer's
receipt of all required building permits and governmental
approvals, the Developer shall redevelop the Property in accordance
with this Agreement and all Exhibits attached hereto, the TIF
Ordinances, the TIF Bond Ordinance, if any, the Scope -Drawings,
Plans and Specifications, Project Budget and all amendments
* thereto, and all federal, state and local laws, ordinances, rules,
. regulations, executive orders and codes applicable to the Project,
- the Property and/or the Developer. The covenants set forth in this
Section shall run with the land and be binding upon any transferee,
but shall be deemed satisfied upon issuance by the City of the
final certificate of completion pursuant to Section 7.01.

8.03 Redevelopment Plan. The Developer represents that the
Project is and shall be in compliance with all of the terms of the
Redevelopment Plan.
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8.04 Use of City Funds. City Funds disbursed to the
Developer shall be used by the Developer solely to pay for (or to
reimburse the Developer for its payment for) the cost of TIF-Funded
Improvements as provided in this Agreement and interest incurred by
the City under the City Notes.

8.05 TIF Bonds. The Developer shall, at the request of the
City, agree to any reasonable amendments to this Agreement that are
necessary or desirable in order for the City to issue the TIF
Bonds. The Developer shall cooperate and provide reasonable
assistance in connection with the marketing of the TIF Bonds,
including but not limited to providing written descriptionsg of the
Project, making representations, providing information regarding
its financial condition and assisting the City in preparing an
offering statement with respect thereto where such financial
information impacts the ability to issue such TIF Bonds. In. no
event will the Developer be required to incur any materlal out-of-
pocket expenses, however.

8.06 Leasing and Use. At all times prior to the Tenth
Anniversary Date, unless DPD gives its prior written comnsent, which
consent shall be in DPD's sole discretion, (a) not less than
seventy-five percent (75%) of the net square footage of the then-
occupied Project Buildings shall be leased to (or, if separately

. owned, owned by) Supplier Tenants/Owners and Distribution
Tenantsg/Owners, and (b) the Daveloper'shall operate the Project for
the primary use as a :supplier park for the Ford. Facility. The

Developer may also, -without the approval of the DPD, lease or sell
up to twenty-five percent (25%) of the net rentable square footage
in the Project Buildings to other tenants as well as tenants
providing ancillary products and services.

8.07 Employment Opportunity; Progress Reports]. = The
Developer covenants and agrees to abide by, and contractually
obligate and use reasonable efforts to cause the General Contractor
and each subcontractor to abide by the terms set forth in Section
10 hereof. The Developer shall deliver to the City monthly written
progress reports detailing compliance with the requirements of
Sectiong 8.09, 10.02 and 10.03 of this Agreement. Such reports
shall also be delivered to the City when the Project is 25%, 50%,
70% and 100% completed (based on the amount of expenditures
incurred in relation to the Project Budget). If any such reports
indicate a shortfall in compliance, the Developer shall also
deliver a plan to DPD which shall outline, to DPD's satisfaction,
the manner in which the Developer shall correct any shortfall.

8.08 Employment Profile. The Developer shall submit, and
contractually obligate and cause the General Contractor or any
subcontractor to submit, to DPD, from time to time, statements of
its employment profile upon DPD's request.
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8.09 Prevailing Wage. The Developer covenants ard agrees to
pay, and to contractually obligate and cause the General Contractor
and each subcontractor to pay, the prevailing wage rate as-
ascertained by the Illinois Department of Labor (the "Department"), .
to all Project employees. All such contracts shall 1list the
specified rates to be paid to ‘all laborers, workers and mechanics
for each craft or type of worker or mechanic employed pursuant to
. such contract. If the Department revises such prevailing wage
rates, the revised rates shall apply to all such contracts. Upon
the City's request, the Developer shall provide the City with
copies of all such contracts entered into by the Developer or the .
General Contractor to evidence compliance with this Section 8.09.

8.10 Arms-Length Transactions. Unless DPD has given its
prior written consent with respect thereto, or such payment is -
disclosed in the Project Budget, no Affiliate of the Developer may
receive any portion, of City Funds, directly or indirectly, in
payment for work done, services provided or materials supplied in
connection with any TIF-Funded Improvement. The Developer shall
provide information with respect to any entity to receive City
Funds directly or indirectly (whether through payment -to the
Affiliate by the Developer and reimbursement to the Developer for
such costs using City Funds, or otherwise), upon DPD's request,
prior to any such disbursement. : ‘

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

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

8.13 Financial Statements. The Developer shall obtain and
provide to DPD Financial Statements for the Developer's fiscal year
ended December 31, 2001 and each fiscal year thereafter for the
Term of the Agreement. In addition, the Developer shall submit
unaudited financial statements as soon as reasonably practical
following the close of each fiscal year and for such other periods
as DPD may request.
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8.14 Insurance. The Developer, at its own expense, shall.
comply with all provisions of Section 12 hereof.

8.15 Non-Governmental Charges. (a) Payment of Non-
Governmental Charges. Except for the Permitted Liens, the

Developer agrees to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the
Property or any fixtures that are or may become attached thereto,
which creates, may create, or appears to create a lien upon all or
any portion of the Property or Project; provided however, that if
such Non-Governmental Charge may be paid in installments, the
Developer may pay the same together with any accrued interest
thereon in installments as they become due and before any fine,
penalty, interest, or cost may be added thereto for nonpayment.
The Developer shall furnish to DPD, within thirty (30) days of
DPD's request, official receipts from the appropriate entity, or
other proof satisfactory to DPD, evidencing payment of the Non-
"Governmental Charge in question. oo

(b} Right to Contest. The Developer has the right, before
‘any delingquency occurs:

(i) to contest or object in good faith to the amount or
validity of any Non-Governmental Charge by appropriate legal
proceedlngs‘properly’andwdlllgently'1nst1tuted,andyprosecuted .
in such manner as shall .stay. the collection. of the contested

;. 'Non-Governmental Charge, prevent the imposition of a lien or . !

- remove such lien, or prevent the sale or forfeiture.of the
Property (so..long as no such contest or objection shall be
deemed or construed to .relieve, modify or extend the
Developer's covenants to pay any such Non-Governmental Charge
at the time and in the manner provided in this Section 8.15);
or :

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

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

8.17 Compliance with Taws. To the best of the Developer's
knowledge, after diligent inquiry, the Property and the Project are
~and shall be in compliance with all applicable federal, state and -
local laws, statutes, ordinances, rules, regulations, executive
orders and codes pertaining to or affecting the Project and the
Property. Upon the City's request, the Developer shall provide
evidence satisfactory to the City of such compliance. Without
limiting the generality of the foregoing, the Developer shall take
all such actions as may be necessary to cause the issuance by the
Illinois Environmental Protection Agency of a "no further
remediation letter" consistent with the intended
commercial/industrial use of the Property under the Site
"Remediation Program and to satisfy any state or federal
requirements disclosed to the Developer and applicable to any state
or federal funding for the Project.

8.18 Recording and Filing. The Developer shall cause this
Agreement, certain exhibits (as specified by Corporation Counsel),
all amendments and supplements hereto to be recorded and filed
against the Property on the date hereof in the conveyance and real
property records of the county in which the Project is located.
- 'This Agreement shall be recorded prior to any mortgage made in

connection with Lender Financing and/or if any liens against the

- Property are in existence.at the Closing Date, such liens shall be

subordinated to cextain encumbrances of the City set -forth herein
.as provided in Section 5.04. The Developer shall pay . all fees and -
charges incurred in. connection with any such recording. Upon
recording, the Developer shall immediately transmit to the City an
executed original of this Agreement showing the date and recording
number of record.

8.19 Real Estate Provisions.

{a) Governmental Charges.

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

(ii) Right to Contest. The Developer has the right
before any delinquency occurs to contest or object in good
faith to the amount or validity of any Governmental Charge by
appropriate 1legal proceedings properly and diligently
instituted and prosecuted in such manner as shall stay the
collection of the contested Governmental Charge and prevent
the imposition of a lien or the sale or forfeiture of the
Property. No such contest or objection shall be deemed or
construed in any way as relieving, modifying or extending the
Developer's covenants to pay any such Governmental Charge at
the time and in the manner provided in this Agreement unless
the Developer has given prior written notice to DPD of the
Developer's intent to contest or object to a Governmental
Charge and, unless, at DPD's sole option;

(A) the Developer shall demonstrate to DPD's satisfaction
that legal proceedings instituted by the Developer contesting
or objecting to.a Governmental Charge shall conclusively
operate to prevent or remove a lien against, or the sale or
forfeiture of, all or any part of the Property to satisfy such
Governmental Charge prior to final determination of such
proceedings;Aand/or

(B) the Developer shall  furaish a good and suff1c1ent;z
bond or :other security satlsfactory to DPD in’ ' such form-.and ::
amounts - as DPD - shall  require, or ‘a good and sufficient
undertaking as may be required or permitted by law. to
accomplish a stay of any such sale or forfeiture of the
Property during the pendency of such contest, adequate to pay
fully any such contested Governmental Charge and all interest
and penalties upon the adverse determination of such contest.

(b) Developer's Failure To Pay Or Discharge Lien. If the
Developer fails to pay any Governmental Charge or to obtain
discharge. of the same, the Developer shall advise DPD thereof in
writing, at which time DPD may, but shall not be obligated to, and.
without waiving or releasing any obligation or liability of the
Developer under this Agreement, in DPD's sole discretion, make such..
payment, or any part thereof, or obtain such discharge and take any
other action with respect thereto which DPD deems advisable. 2all"
sums so paid by DPD, if any, and any expenses, if any,  including
reasonable attorneys' fees, court costs, expenses and other charges
relating thereto, shall be promptly disbursed to DPD by the
Developer. Notwithstanding anything contained herein to the
contrary, this paragraph shall not be construed to obligate the
City to pay any such Governmental Charge. Additionally, if the
Developer fails to pay any Governmental Charge, the City, in its
sole discretion, may require the Developer to submit to the City
audited Financial Statements at the Developer's own expense.
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8.20 Job Readinesg Program. The Developer will cause FCL
Builders, 1Inc., to give qualified community residents the
opportunity to apply for jobs during the construction phase of the
Project and will assist the City in scheduling meetings with
tenants and owners of the Project Buildings and scheduling outreach
programs with the objective of giving qualified community residents
the opportunity to apply and interview for jobs during the initial
hiring and operations phases of the Project, with priority
consideration given to those receiving training through City/State
incentives, as more particularly described in Exhibit M.

8.21 Survival of Covenants. All warranties, representations,
covenants and agreements of the Developer contained in this Section
8 and elsewhere in this Agreement shall be true, accurate and
complete at the time of the Developer's execution of this
Agreement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto and (except as provided in Section 7
hereof upon the issuance of the Phase I Certificate of Completion
or the Phase II Certificate of Completion, whichever is later)
shall be in effect throughout the Term of the Agreement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. .The City represents that it has the
_authorley as a home rule unit of'local government to execute and

‘“dellver thls Agreement and to perform its oblegatlons hereunder

9.02 Other Project Incentives. DPD agrees to support: the
application of the Developer for a Cook County Class 6b incentive
with respect to the Project Buildings site (provided that there
shall be no extensions of such incentive beyond the initial 12 year
incentive period). DPD will also support the application of the,
Developer for a Cook County Class tax incentive for the future
expansion of the existing Ford Facility provided the expansion is
substantial and the terms of the application are otherwise
reasonably acceptable to DPD. DPD will also provide appropriate
assistance in assisting the Developer in obtaining such incentives .
as may be reasonably available as a result of the Property's
location in State Enterprise Zone #3. The City also shall fund (or
the City Colleges, DeVry or another third party shall fund, or, at
Ford's election, Ford shall fund) up to $2.1 million towards the
cost of the job training facility, day care center or combined job
training/day care facility through the issuance of the Phase IV
Note, as described in Section 4.03(b) (iv).

9.03 Survival of Covenants. All warranties, representations,
and covenants of the City contained in this Section 9 or elsewhere
in this Agreement shall be true, accurate, and complete at the time
of the City's execution of this Agreement, and shall survive the
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execution, delivery and acceptance hereof by the parties hereto and
be in effect throughout the Term of the Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. The Developer, on behalf of
itself and its successors and assigns, hereby agrees, and shall
contractually obligate its or their wvarious contractors, .
subcontractors or any Affiliate of the Developer operating on the
Property (collectively, with the Developer, the "Employers" and
individually an "Employer") to agree, that for the Term of this
Agreement with respect to Developer and during the period of any
other party's provision of services 1in connection with the
construction of the Project or occupation of the Property:

(a) No Employer shall discriminate against any employee or.
applicant for employment based upon race, religion, color,  sex,
national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental
status or source of income as defined in the City of Chicago Human
Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.,
Municipal Code, except as otherwise provided by said ordinance and
as amended from time to time (the "Human Rights Ordinance"). Each
Employer shall take affirmative action to ensure that applicants
are hired. and employed without discrimination based upon race,
-religion, ‘color, sex, national origin or ancestry, age, handicap or
‘disability, sexual orientation, military discharge status, marital
status, parental status or source of income and are. treated in a
non-discriminatory manner with regard to.all job-related matters,
including without limitation: employment, upgrading, demotion or
transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. Each Employer
agrees to post in conspicuous placesg, available to employees and
applicants for employment, notices to be provided by the City
setting forth the provisions of this nondiscrimination clause. 1In
addition, -the Employers, in all solicitations or advertisements for
employees, shall state that all qualified applicants shall receive
consideration for employment without discrimination based upon
race, religion, c¢olor, sex, mnational origin or ancestry, age,
handicap or disability, sexual orientation, military discharge
status, marital status, parental status or source of income.

(b) To the greatest extent feasible, each Employer is
required to present opportunities for training and employment of
low- and moderate-income residents of the City and preferably of
the Redevelopment Area; and to provide that contracts for work in
connection with the construction of the Project be awarded to
business concerns that are located in, or owned in substantial part
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by persons residing in, the City and preferably in the
Redevelopment Area.

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

seq. (1993), and any subsequent amendments and regulations
promulgated thereto.

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

employment opportunity regulations of federal, state and municipal
agencies. ’

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

o (£) Failure to comply with the empioyment obligations
described in this Section 10.01 shall be a basis.for the City to
"pursue remedies under the provisions of Sectlon 15..02 ‘hereof.

: 10.02 Clty R331dent Constructlon Worker Employment
Reguirement. The Developer agrees for itself and its successors

and assigns, and shall contractually obligate its General
Contractor and shall cause the General Contractor to contractually
obligate its subcontractors, as applicable, to agree, that during
the construction of the Project they shall comply with the minimum
percentage of total worker hours performed by actual residents of
the City as specified in Section 2-92-330 of the Municipal Code of
Chicago (at least 50 percent of the total worker hours worked by
persons on the site of the Project shall be performed by actual
residents of the City); provided, however, that in addition to
complying with this percentage, the Developer, 1its General
Contractor and each subcontractor shall be required to make good
faith efforts to utilize qualified residents of the City in both
unskilled and skilled labor positions.

The Developer may request a reduction or waiver of this
minimum percentage level of Chicagoans as prov1ded for in Section
2-92-330 of the Municipal Code of Chicago in accordance with

standards and procedures developed by the Chief Procurement Officer
of the City. .
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"Actual residents of the City" shall mean persons domiciled
within the City. The domicile is an individual's one and only
true, fixed and permanent home and principal establishment.

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

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

The Developer, the General Contractor and each subcontractor
shall provide full access to their employment records to the Chief
Procurement Officer, the Commissioner of DPD, the Superintendent of

. the Chicago Police Department, the Inspector General or any duly
~authorized representative of any of them. The Developer, the
General Contractor and each subcontractor shall maintain all
relevant personnel data and records for a period of at least three
(3) years after final acceptance of the 'work constituting the
" Project. P G :

At the direction of DPD, affidavits and other supporting -
documentation will be required of the Developer, the General
Contractor and each subcontractor to verify or «clarify an
employee's actual address when doubt or lack of clarity has arisen.

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

When work at the Project is completed, in the event that the
City has determined that the Developer has failed to ensure the
fulfillment of the requirement of this Section concerning the

“worker hours performed by actual Chicago residents or failed to
report in the manner as indicated above, thé City will thereby be
damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section.
Therefore, in such a case of non-compliance, it is agreed that 1/20
of 1 percent (0.0005) of the aggregate hard construction costs set
forth in the Project budget (the product of .0005 x such aggregate
hard construction costs) (as the same shall be evidenced by
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approved contract value for the actual contracts} shall be
surrendered by the Developer to the City in payment for each
percentage of shortfall toward the stipulated residency
requirement. Failure to report the residency of employees entirely
and correctly shall result in the surrender of the entire
liquidated damages as if no Chicago residents were employed in
either of the categories. The willful falsification of statements
and the certification of payroll data may subject the Developer,
the General Contractor and/or the subcontractors to prosecution.

Nothing herein provided shall be construed to be a limitation
upon the "Notice of Requirements for Affirmative Action to Ensure
Equal Employment Opportunity, Executive Order 11246" and "Standard
Federal Equal Employment Opportunity, Executive Order 11246," or
other affirmative action required for equal opportunity under the
provisions of this Agreement or related documents.

The Developer shall cause or require the provisions of this
Section 10.02 to be included in all construction contracts and
subcontracts related to the Project.

10.03 The Developer's MBE/WBE Commitment. - The Developer
agrees for itself and its successors and assigns, and, if necessary
'to meet the requirements set forth herein, shall contractually
obligate the General Contractor to agree that, during the Project:

(a) Consistent with the findings which support the Minority-
Owned- and Women-Owned Business Enterprise Procurement Program: (the
"MBE/WBE" Proqram"), Section 2-92-420 et seg., Municipal Code of
Chlcago, and in reliance .upon the provisions of the MBE/WBE Program
to.the extent contained in, and as qualified by, the provisions of
thisg Section 10.03, during the course of the Project, at least the
following percentages of the MBE/WBE Budget (as these budgeted
amounts may be reduced to reflect decreased actual costs, and as
such budget may be amended to include budgeted costs associated
with the construction of buildings in excess of the 1,000,000
square feet of) shall be expended for contract participation by
MBEs or WBEs:

(i) At least 25 percent by MBEs.
(ii) At least 5 percent by WBEs.

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

{c) Consistent with Section 2-92-440, Municipal Code of
Chicago, the Developer's MBE/WBE commitment may'be achieved in part
by the Developer's status as an MBE or WBE (but only to the extent
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of any actual work performed on the Project by the Deweloper), or
by a joint venture with one or more MBEs or WBEs (but only to the
extent of the lesser of (i) the MBE or WBE participation in such
joint venture or (ii) the amount of any actual work performed on
the Project by the MBE or WBE), by the Developer utilizing a MBE or
a WBE as a General Contractor (but only to the extent of any actual
work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subcontract. a
portion of the Project to one or more MBEs or WBEs, or by the
purchase of materials used in the Project from one or more MBEs or
WBEs, or by any combination of the foregoing. Those entities which
constitute both a MBE and a WBE shall not be credited more than
once with regard to the Developer's MBE/WBE commitment as described

in this Section 10.03. The Developer or the General Contractor may
meet all or part of this commitment through credits received
pursuant to.Section 2-92-530 of the Municipal Code of Chicago for
the voluntary use of MBEs or WBEs in its activities and operations
other than the Project.

(ad) The Developer shall deliver quarterly reports to DPD
during the Project describing its efforts to achieve compliance
with this MBE/WBE commitment . Such reports shall include inter alia
the name and business address of each MBE and WBE solicited by the
Developer or the General Contractor to work on the Project, and the
responses received from such solicitation, the name and business
address of each MBE or WBE actually involved in the Project, a
description of the work performed or products or services supplied,

~ the date and amount of such work,: product or service, and such

other information as may assist DPD in determining the Developer's
compliance with this MBE/WBE commitment. DPD has access to the
Developer's books and records, including, without limitation,
payroll records, books of account and tax returns, and recorxrds and
books of account in accordance with Section 14 of this Agreement,
on five (5) business days' notice, to allow the City to review the
Developer's compliance with its commitment to MBE/WBE participation
and the status of any MBE or WBE performing any portion of the
Project.

(e) Upon the disqualification of any MBE or WBE General
‘Contractor or subcontractor, if such status was misrepresented by
the disqualified party, the Developer shall be obligated to
discharge or cause to be discharged the disqualified General
Contractor or subcontractor and, if possible, identify and engage
a qualified MBE or WBE as a replacement. For purposes of this
Subsection (e), 'the disqualification procedures are further
described in Section 2-92-540, Municipal Code of Chicago.

(£) Any reduction or waiver of the Developer's MBE/WBE
commitment as described in this Section 10.03 shall be undertaken
in accordance with Section 2-92-450, Municipal Code of Chicago.
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(g) Prior to the earlier to occur of the execution of this
Agreement or the commencement of the Project, the Developer, the
General Contractor and all major subcontractors shall provide DPD
with a copy of its MBE/WBE Utiligation Plan, including Schedules C
and D, for approval, and shall be required to meet with the
monitoring staff designated by DPD with regard to the Developer's
compliance with its obligations under this Section 10.03. During
this meeting, the Developer shall demonstrate its plan to achieve
its obligations under this Section 10.03, the sufficiency of which
shall be approved by DPD and/or such monitoring staff. During the
Project and until the issuance of the final Certificate of
Completion pursuant to Section 7.01, the Developer shall submit
monthly the documentation required by this Section 10.03 to such
monitoring staff, including the following: (i)subcontractor's
activity report; (ii)contractor's certification concerning labor
standards and prevailing wage requirements; (iii) contractor
letter of understanding; (iv) monthly MBE/WBE and City resident
utilization report; (v) authorization for payroll agent; (vi)
certified payroll; (vii) evidence that MBE/WBE contractor . :
associations have been informed of the Project via written notice
and hearings; and (viii) evidence that MBE/WBE contractor
associations have been informed of the project, via written notice
and meetings; and (ix) evidence of Ford's compliance with job
creation requirements. Failure to submit such documentation on a
timely basis, or a detérmination by DPD, upon analysis of the
documentation, that the Developer is not complying with iits
obligations hereunder shall, upon the delivery of written notice to
the Developer and the lapse of 30 days without a cure, be deemed an
Event of Default Hereunder. “TUpon the occurrence of any such Event
of Default, in addition to any. other remedies provided in this
Agreement, the City may: (1) issue. a written demand to the
Developer to halt the Project, (2) withhold any further payment of
any City Funds to the Developer or the General Contractor, or (3)
seek any other remedies against the Developer available at law or
in equity. ‘ ' :

SECTION 11. ENVIRONMENTAL MATTERS

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

Without limiting any other provisions hereof, the Developer
agrees to indemnify, defend and hold the City harmless from and
against any and all losses, liabilities, damages, injuries, costs,
expenses or claims of any kind whatsoever including, without
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limitation, any losses, 1liabilities, damages, 4injuries, costs,
expenses or claims asserted or arising under any Environmental Laws
(collectively, the "City Losses") incurred, suffered by or asserted
against the City as a direct or indirect result of any of the
following, regardless of whether or not caused by, or within the
control of the Developer: (i) the presence of any Hazardous
Material on or under, or the escape, seepage, leakage, spillage,
emission, discharge or release of any Hazardous Material from (a)
all or any portion of the Property or (B) any other real property
in which  the. Developer, or any person directly -or indirectly
controlling, controlled by or under common control with the
Developer, holds any estate or interest whatsoever (including,
without limitation, any property owned by a land trust in which the
beneficial interest is owned, in whole oxr in part, by the
Developer), or (ii) any liens against the Property permitted or '
imposed by any Environmental Laws, or any actual or asserted
liability or obligation of the City or the Developer or any of its
Affiliates under any Environmental Laws relating to the Property.
The Developer shall not have an obligation to indemnify the City
for City Losses where the Clty Losses are directly caused by the
negllgence of the City.

SECTION 12. < INSURANCE i
The Developer shall provide and maintain, or cause to be
©.provided, at the Develodper's own expense, during ‘the Term.of the
Agreement (or as otherwise specified below),_ the insurance
coverages and requirements: spec1fled.below, 1nsur1ng all operations
related to the Agreement.

(a)  Prior_ to Execution and Delivery of this Agqreement -and
Throughout the Term of the_Aqreement

(1) Workers Compensation and Employers Liability
Insurance

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

(ii) Commercial General Liability Insurance (Primary and
Umbrella)

Commercial General Liability = Insurance or
equivalent with limits of not less than $1,000,000
per occurrence for bodily injury, personal injury,
and property damage liability. coverages shall
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include the following: All premises and
operations, products/completed operations,
independent contractors, separation of insureds,
defense, and contractual 1liability (with no
limitation endorsement). The City of Chicago is to
be named as an additional insured on a primary,
non-contributory basis for any liability arising
directly or indirectly from the work.

(b) Construction

(i) Workers Compensation and Emplovers Liability
Insurance : :

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

(ii) Commercial General Liability Insurance (Primary and
Umbrella) ' : : '

Commercial General Liability Insurance or
equivalent with limits of not less than $2,000,000

per occurrence for bodily injury, personal injury, ..
-and - property damage liability. Coverages shall -

include . the following: - All premises and
operations, products/completed operations {(for a
minimum . of two (2) years following project
completion), explosion, collapse, underground,
independent contractors, separation of insureds,
defense, and contractual 1liability (with no
limitation endorsement). The City of Chicago is to
be named as an additional insured on a primary,
.non-contributory basis for any liability arising
directly or indirectly from the work.

(iii) Automobile Liability Insurance (Primary and.
Umbrella) '

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

(iv) Railroad Protective Liability Insurance
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When any work is 'to be done adjacent to or on
railroad or transit property, Contractor shall
provide, or cause to be provided with respect to
the operations that the Contractor performs,
Railroad Protective Liability Insurance in the name
of railroad or transit entity. The policy has
limits of not less than $2,000,000 per occurrence
and $6,000,000 in the aggregate for losses arising
out of injuries to or death of all persons, and for
damage to or destruction of property, including the
loss of use thereof.

(v) Builders Risk Insurance

When the Contractor undertakes any construction,
including improvements, betterments, and/or
repairs, the Contractor shall provide, or cause to
be provided All Risk Builders Risk Insurance at
replacement cost for materials, supplies,
equipment, machinery and fixtures that are or will
be part of the permanent facility. Coverages shall
include but are not limited to the following:
collapse, boiler and machinery if applicable. The
City of Chicago shall be named as an additional
insured and loss payee (but, however, shall not
have the right to settle or claim any interest in
-any insurance proceeds until the first City Note is
=1ssued hereunder) .

{(vi) Professional Liability

When any architects, engineers, construction
managers or other professional consultants perform
work in connection with this ~Agreement,

Professional Liability Insurance covering acts,
errors, or omissions shall be maintained with
limits of not less than $1,000,000. Coverage shall
include contractual liability. When policies are .
renewed or replaced, the policy retroactive date
must coincide with, or precede, start of work on
the Agreement. A claims-made policy which is not
renewed or replaced must have an extended reporting
period of two (2) years.

(vii) Valuable Papers Insurance

When any plans, designs, drawings, specifications
and documents are produced or used under this
Agreement, Valuable  Papers Insurance shall be
maintained in an amount to insure against any loss
whatsoever, and has limits sufficient to pay for
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the re-creations and- reconstructionm of such
records. '

(viii) Contractor's Pollution Liability

When any remediation work is performed which may
cause a pollution exposure, contractor's Pollution
Liability shall be provided with limits of not less
than $1,000,000 insuring bodily injury, property
damage and environmental remediation, cleanup costs
and disposal. When policies are renewed, the
policy retroactive date must coincide with or
precede, start of work on the Agreement. A claims-
‘made policy which is not renewed or replaced must
have an extended reporting period of one (1) year.
The City of Chicago is to be named as an additional
insured on a primary, non-contributory basis.

(c)  Term of the Agreement

(i) Prior to the execution and delivery of this
Agreement and during construction of the Project,
All Risk Property Insurance in the amount of the
full replacement value of the Property. The City of
Chicago is to be named an additional insured on a
primary, non-contributory basis. : :

' (ii) Post-construction, throughout the Term of - the
Agreement, All Risk Property Insurance, including.
improvements and betterments in the amount of full
replacement wvalue of the Property. Coverage
extensions shall include business interruption/loss
of rents, flood and boiler and machinery, if
applicable. The City of Chicago is to be named an
additional insured on a primary, non-contributory
“basis.

(d) . Other Requirements

The Developer will furnish the City of Chicago, Department of
Planning and Development, City Hall, Room 1000, 121 North LaSalle
Street 60602, original Certificates of Insurance evidencing the
required coverage to be in force on the date of this Agreement, and
Renewal Certificates of Insurance, or such similar evidence, if the
coverages have an expiration or renewal date occurring during the
term of this Agreement. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in
the Agreement have been fully met or that the insurance policies
"indicated on the certificate are in compliance with all Agreement
requirements. The failure of the City to obtain certificates or
other insurance evidence from the Developer shall not be deemed to
be a waiver by the City. The Developer shall advise all insurers
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of the Agreement provisions regarding insurance. Non-conforming
insurance shall not relieve the Developer of the obligation to
provide insurance as specified herein. Nonfulfillment of the
insurance conditions may constitute a violation of the Agreement,
and the City retains the right to terminate this Agreement until
proper evidence of insurance is provided.

The City agrees that any proceeds it receives as a result of
its loss payee status will be given to the Developer so long as the
Developer uses such proceeds to rebuild the improvements which were
the subject of the loss giving rise to such proceeds.

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

Any and all deductibles or self insured retentions on
referenced insurance coverages shall be borne by the Developer.

The Developer agrees that insurers shall waive rights of
subrogation against the City of Chicago, its employees, elected
officials, agents, or representatives. :

The Developer expressly understands and agrees ..that any
coverages and limits furnished by the Developer shall in no way
limit the “Developer's liabilities- and respon81blllt1es speCLfled
‘w1th1n the Agreement documents: or by law. :

The Developer expressly' understands and agrees -~that the
Developer's insurance is primary and any insurance;: or self
insurance programs maintained by the City of Chicago shall not
contribute with insurance provided by the Developer under - the
Agreement.

The required insurance shall not be limited by any limitations
- expressed in the indemnification language herein or any limitation
placed on the indemnity therein given as a matter of law.

The Developer shall require the General Contractor, and all
subcontractors to provide the insurance required herein or
Developer may provide the coverages for the General Contractor, or
subcontractors. All General Contractors and subcontractors shall
be subject to the same requirements (Section (d)) of Developer
unless otherwise specified herein.

If the Developer, General Contractor or any subcontractor
desires additional coverages, the Developer, General Contractor and
any subcontractor shall be responsible for the acquisition and cost
of such additional protection.
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The City of Chicago Risk Management Department maintains the
right to modify, delete, alter or change these requirements, so
long as any such change does not increase these requirements.

SECTION 13. INDEMNIFICATION

13.01 General Indemnity. The Developer agrees to indemnify,
pay, defend and hold the City, and its elected and appointed
officials, employees, agents and affiliates (individually an
"Indemnitee, " and collectively the "Indemniteeg") harmless from and
against, any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, claims, costs, expenses and
disbursements of any kind or nature whatsocever (and including
without 1limitation, the reasonable fees and disbursements of
counsel for such Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened,
whether or not such Indemnities shall be designated a party
thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of:

(1) the Developer'e failure to comply with any of the
terms, covenants and conditions contained within this
Agreement; or

(ii) the Developer s or any contractor s fallure to pay

i General Contractors, subcontractors -or  materialmen in

connection with the TIF- Funded Improvements or any other
Project improvement; or :

(1ii) the existence of any material misrepresentation or
omission in this Agreement, any offering memorandum or
information statement or the Redevelopment Plan or any other
document related to this Agreement that is the result of
information supplied or omitted by the Developer or any
Affiliate of the Developer or any agents, employees, .
contractors or persons acting under the control or at the
request of the Developer or any Affiliate of Developer; or

(iv) the Developer's failure to cure . any
misrepresentation in this Agreement or any other agreement
relating hereto;

provided, however, that Developer shall have no obligation to an
Indemnitee directly arising from and primarily attributable to the
‘negligent acts or omissions of such Indemnitee. The provisions of
the undertakings and indemnification set out in this Section 13.01
shall survive the termination of this Agreement.
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSRECT

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

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

SECTION 15. -DEFAULT AND REMEDIES

15.01 Events of Default. The occUrrenCe of any one or more

of the following events, which is not cured within the cure period

specified in this'Section 15.03, if any, shall constitute an "Event
of Default" by the Developer hereunder:

(a) the failure of the Developer to satiéfy the conditions
precedent to the issuance of the Phase I Certificate of Completion

* by September 30, 2004, or such later date to which DPD, in its sole

discretion, may consent;

(b) the Developer s failure to comply with the job readiness
training covenant in Section 8.20 that is not cured within the cure
period provided in Section 15.03;

(¢) the failure of the Developer to perform, keep or observe
any of the other material covenants, conditions, promises,
agreements or obligations of the Developer under this Agreement
that is not cured within the cure period provided in Section 15.03;

(d) the making or furnishing by the Developer to the City of
any representation, warranty, certificate, schedule, report or
other communication within or in connection with this Agreement
which is untrue or misleading in any material respect that "is not
cured within the cure period provided in Section 15.03;
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(e) except as otherwise permitted hereunder, the creation
(whether voluntary or involuntary) of, or any attempt to create,
any lien or other encumbrance upon the Property, including any
fixtures now or hereafter attached thereto, other than the
Permitted Liens, or the making or any attempt to make any levy,
seizure or attachment thereof that is not cured within the’ cure

period provided in Section 15.03;

(f) the commencement of any proceedings in bankruptcy by or
against the Developer or for the liquidation or reorganization of
the Developer, or alleging that the Developer is insolvent or
unable to pay its debts as they mature, or for the readjustment or
arrangement of the Developer's debts, whether under the United
States Bankruptcy Code or under any other state or federal law, now
or hereafter existing for the relief of debtors, or the
commencement of any analogous statutory or non-statutory
proceedings involving the Developer; provided, however, that if
such commencement of proceedings is involuntary, such action shall
not constitute an Event of Default unless such proceedings are not
dismissed within sixty (60) days after the commencement of such
proceedings;

(g) the appointment of a receiver or trustee for the
Developer, for any substantial part of the Developer's assets or
the institution of any proceedings for the dissolution, or the full
or partial ;liquidation, or the merger or consolidation, of the
Developer; provided, however, that .if such appointment or
commencement of proceedings is involuntary, such action shall. not
constitute an Event of.Default unless such appointment is. not
revoked or such proceedlngs are not dismissed within 31xty (60)
days after the commencement thereof; :

(h) the entry of any final judgment or order against the
Developer or relating to the Property involving a violation of any
"no further remediation letter" or imposing a monetary sanction in
excess of $250,000, provided that such action shall not constitute
an Event of Default unless it remains unsatisfied or undischarged
and in effect for ninety (90) days after such entry without a stay
of enforcement or execution; -

(i) the occurrence of an event of default under the Lender
Financing, which default is not cured within any applicable cure
period provided for thereunder;

(j) the dissolution of the Developer; or
(k) the institution in any court of a criminal proceeding
(other than a misdemeanor) against the Developer, which is not

dismissed within one hundred eighty (180) days.

15.02 Remedies. If an Event of Default occurs, the City
shall have the following rights and remedies depending on the
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timing and nature of such default. If more than ore Event of
Default exists, the City will have the right to exercise the
remedies with respect to each such default.

(a) if an Event of Default described in Section 15.01(a)
occurs (i.e., failure to satisfy the conditions to issuance of a
Phase I Certificate of Completion), the City will have the rights
and remedies in Section 7.03 of the Agreement;

(b} if an Event of Default described in Section 15.01(b)
occurs (i.e., breach of job readiness training covenant), the City
may seek such injunctive relief, specific performance or other .
equitable relief as may be available;

(c) for any other Event of Default, the City may terminate (i)
this Agreement, (ii) the issuance of any additional City Notes, and
- (iii) any further payments with respect to any previously issued
City Notes and may, in any court of competent jurisdiction, by any
action or proceeding at law or in equity, pursue and secure any
available remedy, including but not limited to injunctive relief or
the specific performance of the agreements contained herein (but
excluding, for purposes of this Agreement, the recovery of an
amount equal to any payments made with respect to any City Note);

(d) notwithstanding Section 15.02{c) to the contrary, if an

Event of Default occurs after a_ permitted sale of one. or mniore
reviousil ~1ssued,Cit Note to a. third party "qualified investor",

the City will, notwithstanding such Event of Default, continue to
make payments with respect to any s ‘Ci i.e., one or more

of the Phagse I Note, the Phase IT Note and, if applicable, the
Phase IIT Note and the Phase IV Note). '

15.03 Curative Period. 1In the event of failures or defaults
described in Sections 15.01(b), (¢), (d) or (e), an Event of
Default shall not be deemed to have occurred unless the Developer
has failed to correct such failure or cure such default within
thirty (30) days of its receipt of a written notice from the City
specifying the nature of the default; provided, . however, with
respect to those non-monetary defaults which are not capable of
being cured within such thirty (30) day period, the Developer shall
not be deemed to have committed an Event of Default under this
Agreement if it has commenced to cure the alleged default within
such thirty (30) day period and thereafter diligently and
continuously prosecutes the cure of such default until the same has
been cured.

15.04 Obligations Of Developer After Ownership is Split.
Notwithstanding any transfers permitted under Section 8.01, until
the issuance of the Phase II Certificate of Completion (or the
Developer's written notice to the City that the Phase I Certificate
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of Completion is the final certificate to be issued pursuant to
Section 7.01), all covenants and obligations of the Developer under
this Agreement shall, for purposes of declaring Events of Default,
exercising remedies, and affording cure periods under this Section
15, be deemed to be covenants and obligations of Chicago
Manufacturing Campus, LLC to the same extent as if it were the sole
owner of the Property and such transfers were not permitted.

Thereafter, the following provisions shall govern with respect
to Events of Default: (a) the leasing and use covenant in Section
8.06 shall continue to be tested on an aggregate, Property-wide
basis, as'if all Project Buildings were under common ownership; and
(b) a breach of any one of the following obligations of the
‘Developer under this Agreement shall be tested separately (i.e.,
the breach by a Supplier Tenant/Owner, Distribution Tenant/Owner or
other permitted owner of one of the following provisions shall
constitute an Event ‘of Default by Developer under Section
15.01(c)): Sections 8.14; 8.15, 8.17, and 8.19, it being understood
and agreed by the parties that the other Section 8 covenants,
representations and warranties shall not be tested separately
against such other partial owners; and (c) the occurrence of
circumstances with respect to any one or more Supplier
Tenant/Owner, Distribution Tenant/Owner or other permitted
tenant/owner that would otherwise constitute an Event of Default
under Sections 15.01(f), (g), (h) (unless arising from a violation
- of ‘any "no further remediation 1letter") (j) or (k) shall not
- ¢constitute an Event -of " Default by the Developer. under this
Agreement. Developer ‘agrées: that it shall include the applicable
default provisions,  covenants and obligations in -all. purchase
contracts to Suppler Tenant/Owners, Distribution Tenant/Owners and
other permitted owners. The curative period provided in. Section
15.03 shall also apply to defaults by such other owners and notices

for any such defaults by such other owners shall be sent to the
parties identified in Section 17, which parties, in cooperation
with any applicable Supplier Tenant/Owner, = Distribution
Tenant/Owner or other permitted owner, shall be afforded the
applicable cure period. '
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SECTION 16. MORTGAGING OF THE PROJECT

The only mortgages encumbering the Property or any portion
thereof as of the date hereof are those identified on Exhibit H.
Such mortgages and new mortgage(s) permitted under Section 8.01 are
referred to herein collectively as the “Permitted Mortgage(s),”
and the holder of any such Mortgage is referred to herein as a
"Permitted Mortgagee." In the event that any Permitted Mortgagee
succeeds to the Developer's fee simple interest in the Property or
any portion thereof pursuant to the exercise of remedies under a
Mortgage, whether by foreclosure or deed in lieu of foreclosure,
and accepts an assignment of the Developer's interest hereunder in
accordance with Section 18.15 hereof, then the City hereby agrees
to attorn to and recognize such party as the successor in interest
to the Developer for all purposes under this Agreement, excluding
only the right to be issued and to receive payments with respect to
the City Notes. Any mortgagee that is not a Permitted Mortgagee
shall be entitled to no rights or benefits under this Agreement,
but such party shall be bound by those provisions of this Agreement
that are covenants expressly running with the land. If a Permitted
‘Mortgagee accepts an assignment of the Developer's interest
hereunder in accordance with Section 18.15 hereof, it is understood
and agreed that such party has no liability under this Agreement
for any-Event of Default of the Developer which accrued prior to
the time such party succeeded to the interest of the Developer
Under this Agreement in which case the Developer shall be solely =~
respons1b1e S ’ - : )

SECTION 17. NOTICE

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

If to the City: City of Chicago :
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602 :
Attention: Commissioner

With Copies To: City of Chicago
: Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602
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If to the Developer:Chicago Manufacturing Campus,_LLC
Ford Motor Land Development Corporation
Suite 200
550 Town Center Drive
Dearborn, MI 48126
Attn: David Saunders

and to: Chicago Manufacturing Campus, LLC
CenterPoint Properties Trust
1808 Swift Drive
Oak Brook, IL 60523-1501
Attn: Edward Harrington

With a copy to: Piper Rudnick
203 North LaSalle Street, Suite 1500
Chicago, Illinois 60601
Attn: Andrew Scott, Esqg.

-

Such addresses may be changed by notice to the other parties
given in the same manner provided above. Any notice, demand, or
request sent pursuant to clause (a) hereof shall be deemed received
-upon such personal service or upon dispatch. Any notice, demand or.
request sent pursuant to clause (b) shall be deemed received on the .
day immediately following deposit with the overnight courier and -
any notices, demands or requests sent pursuant to subsection (c) -
shall be deemed received two (2) business days follow1ng dep081t in .
the mail.

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached
hereto may not be amended or modified without the prior written
.consent of the parties hereto; provided, however, that the City, in
‘its sole discretion, may amend, modify or supplement Exhibits A and
D hereto without the consent of any party hereto. It is agreed
that no material amendment or change to this Agreement shall be
made or be effective unless ratified or authorized by an ordinance
duly adopted by the City Council. The term "material" for the
- purpose of this Section 18.01 shall be defined as any deviation
from the terms of the Agreement which operates to cancel or
otherwise reduce any conditions to issuance of any City Note,
change the interest rate applicable to any City Note, except as
expressly herein provided, or materially changes the character of
the Project.

18.02 Entire Agreement. This Agreement (including each
Exhibit attached hereto, which is hereby incorporated herein by
reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and
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discussions between the parties relative to the subject matter
hereof, excluding, however, those agreements set forth in the
Infrastructure Agreement.

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

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

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

18.06 Remedies Cumulative. The remedies of a party hereunder
are cumulative and the exercise of any one or more of the remedies 7
provided for herein shall not be construed as a waiver of any other
remedies of such party unless specifically so provided herein.

, 18.07 Disclaimer. Nothing contained in this Agreement nor
any act of the City shall be deemed or construed by any of the
parties, or by any third person, to create or imply  any
relationship of third-party beneficiary, principal or agent,
limited or general partnership or joint venture, or to create or
imply any association or relationship involving the City.

18.08 Headings. The paragraph and section headings contained
herein are for convenience only and are not intended to limit,
vary, define or expand the content thereof.

18.09 Counterparts. This Agreement may be executed in
several counterparts, each of which shall be deemed an original and
all of which shall constitute one and the same agreement.
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18.10 Severability. If any provision in this Agreement, or
any paragraph, sentence, clause, phrase, word or the application
thereof, in any circumstance, is held invalid, this Agreement shall
be construed as if such invalid part were never included herein and
the remainder of this Agreement shall be and remain valid and
enforceable to the fullest extent permitted by law.

18.11 Conflict. In the event of a conflict between any
provisions of this Agreement and the provisions of the TIF
Ordinances, and the TIF Bond Ordinances, if any, such ordinance (s
shall prevail and control.

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

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

, 18.14 Approval. Wherever this Agreement provides for the
approval or consent of the City, DPD or the Commissioner, or any
matter is to be to the City's, DPD's or the Commissioner's
satisfaction, unless specifically stated to the contrary, such
approval, consent or satisfaction shall be made, given or
determined by the City, DPD or the Commissioner in writing and in
the . reasonable discretion thereof and in an expeditious manner.
- The Commissioner or other person designated by “the: Mayor of the
City shall act for the City -or DPD in making :all- approvals,
consents and determinations of satisfaction, granting the
Certificate or otherwise administering this Agreement for the City.

18.15 Assignment. Prior to the issuance of the final
certificate of completion pursuant to Section 7.01, the Developer
may not sell, assign or otherwise transfer its interest in this
Agreement in whole or in part without the written consent of the
City, which consent shall be in the City's sole discretion, except
as provided in Section 8.01(j) (i}). Thereafter, the Developer may
sell, assign or otherwise transfer its interest in this Agreement,
subject to DPD's prior approval, which DPD shall reasonably and in
good faith either grant or deny within 30 days of receipt of
written notice of the proposed sale, assignment or transfer and
which shall be deemed granted if no notice of disapproval is given
by DPD within such 30 day period so long as such request for
approval includes the boldface language in Section 3.04; provided,
however, that no such consent shall be necessary if the transferee
is an Approved Purchaser. Any successor in interest to the
Developer under this Agreement shall certify in writing to the City
its agreement to abide by the covenants identified in Section 7.03
as running with the land and all remaining executory terms of this
Agreement for the Term of the Agreement. Notwithstanding any sale,
assignment or transfer permitted under Section 8.01(j}), Section 16
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or this Section 18.15, in no event will the City be obligated to
pay any City Funds pursuant to .any City Note (or otherwise), except
as specifically permitted under Section 4.03 in connection with any
collateral pledge or permitted transfer of such City Notes. The
Developer consents to the City's sale, transfer, assignment or
other disposal of this Agreement at any time in whole or in part.

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

’18.17 Force Maﬁeure. Neither the City nor the Developer nor
any successor in interest to either of them shall be considered in
breach of or in default of its obligations under this Agreement in
the event of any delay caused by damage or destruction by fire or
other casualty, strike, shortage of material, unusually adverse
weather conditions such as, by way -of illustration and not
limitation, severe rain storms or below freezing temperatures of
- abnormal degree or for an abnormal duration, tornadcoes or cyclones,
and other events or conditions beyond the reasonable: control of the
party affected which in fact interferes with :the ‘ability of such
party to discharge its. obligations hereunder.. ‘The individual or
-entity relying on this section with respect to any such delay
shall, upon the occurrence of the event causing. such. delay,
immediately give written notice to the other parties to this
Agreement. The individual or entity relying on this section with
respect to any such delay may rely on this section only to the
extent of the actual number of days of delay effected by any such
events described above.

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

18.19 Business Economic Support Act. Pursuant to the.
Business Economic Support Act (30 ILCS 760/1 et seq.), if the
Developer is required to provide notice under the WARN Act, the
Developer shall, in addition to the notice required under the WARN
Act, provide at the same time a copy of the WARN Act notice to the
Governor of the State, the Speaker and Minority Leader of the House
of Representatives of the State, the President and minority Leader
of the Senate of State, and the Mayor of each municipality where
the Developer has locations in the State. Failure by the Developer
to provide such notice as described above may result in the
termination of all or a part of the payment or reimbursement
obligations of the City set forth herein.
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18.20 Venue and Consent to Jurisdiction. If there is a
lawsuit wunder this Agreement, each party may hereto agrees to
submit to the jurisdiction of the courts of Cook County, the State
of Illinois and the United States District Court for the Northern
District of Illinois.

_ 18.21 Costs and Expenses. In addition to and not in
limitation of the other provisions of this Agreement, the Developer
agrees to pay upon demand the City's out-of-pocket expenses,
including attorney's fees, incurred in connection with the
enforcement of the provisions of this Agreement. This includes,
subject to any limits under applicable law, attorney's fees and
legal expenses, whether or not there is a 1lawsuit, including
attorney's fees for bankruptcy proceedings {(including efforts to
modify or vacate any automatic stay or injunction), appeals and any
anticipated post- judgement collection services. The Developer also

will pay any court costs, in addition to all other sums provided by
law.

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

18.23 Chief Financial Officer. In the event that no
individual should hold the position of Chief Financial Officer for
the City, the responsibilities of the Chief Financial Officer under
this Agreement shall be performed by the Comptroller of the City.

[(THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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, IN WITNESS WHEREOF, the partles hereto have_ caused this
Redevelopment Agreement to be executed on or as of the day and year

first above written.

WPTEXT\FORD.RA8 {EXECUTION)

CHICAGO MANUFACTURING CAMPUS, LLC

By: ’‘CenterPoint CMC Holdings, LLC, a
‘Delaware limited liability company,

(/%jf>managing member

B { e
VY
Its:

President, CEO and CFO .

CITY OF CHICAGO, acting by and through

its Department of Planning and
Development
By: ‘ ,
Alicia Mazur Berg
Commissioner
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first above written.

WPTEXT\FORD.RAS

IN WITNESS WHEREOF, the parties hereto have caused this
Redevelopment Agreement to be executed on or as of the day and year

(EXECUTION)

CHICAGO MANUFACTURING CAMPUS,LLC

By: CenterPoint CMC Holdings, LLC, a
Delaware limited liability company,
its managing member

By:
Its:

CITY OF CHICAGO, acting by and through

its Department Planning and
Devel ent

%QW@%

Alicia Mazur Berg
Commlss1oner
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STATE OF ILLINOIS )
i } ss
.COUNTY OF COOK )

fﬁTMREL{ E?\’C/1711,t;~ , a notary public in and for the said

unty, in the State aforesaid, DO HEREBY CERTIFY that
%(:\U\-* 1o NEL , personally known to me to. be the
PlosiNe v T of CenterPoint CMC Holdings, LLC, in
its capacity as the managing member of Chicago Manufacturing
Campus, LLC, (the "Developer'"), and personally known to me to be

the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged
‘that he/she signed, sealed, and delivered said instrument, pursuant
‘to the authority given to him/her by the Board of Directors of the
such managing member, as his/her free and voluntary act and as the
free and voluntary act of the managing member and the Developer,
for the uses and purposes therein set forth.

. GIVEN under my hand and official seal thiséZJ day of
March, 2003.

' OFFICIAL SEAL
STACEY E. CIZEK
3 NOTARY PUBLIC. STATE OF ILLINOIS

$ MY COMMISSION EXPIRES 9-27-2004 ‘ My Commission Expires® / 27 / OL/ '

(SEAL)

-
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, Dromiria  LEAL ) , a notary public in and for the
sald County, in the State aforesald DO HEREBY CERTIFY that Alicia
Mazur Berg, personally known to me to be the Commissioner of the
Department of Planning and Development of the City of Chicago (the
"Ccity"), and personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that she signed, sealed, and
delivered said instrument pursuant to the authority given to her by .
the City, as her free and voluntary act and as the free and

voluntary act of the City, for the uses and purposes therein set
" forth. . :

GIVEN under my hand and official seal this 11ith day of

April, 2003.
/(:ZQOLC&LﬂéL)ézié;;/L?

Notary Public

My Commission Expires 5»4745’/
7

"OFFICIAL SEAL"
DIONISIA LEAL

Notary Public, State of Ilinois
My Compmission Exp 03/01[2005
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EXHIB(T A

REDEVELOPMENT PROJECT AREA AND LEGAL DESCRIPTION

The 126th & Torrence Redevelopment Project Area is located approximately 15 miles southeast
of Chicaga's Central Business Oistrict. The Redevelopment Project Area contains
approximately 302 acres. The Redevelopment Project Area is generally located between
Torrence Avenue on the west, 122nd Street and the Calumet River on the north, Avenue"O" and
the S.C. & S. Railroad as extended on the east, and 130th Street on the south. |

The IeQaI description of the 126th & Torrence Redevelopment Project Area is as follows:

THAT PART OF SECTIONS 29 AND 30, TOWNSHIP 37 NORTH, RANGE 15, EAST
OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT ON THE WEST LINE OF THE NORTHEAST FRACTIONAL 1/4 OF
SECTION 30, 475.0 FEET SOUTH OF THE NORTHWEST CORNER THEREOF;
THENCE EASTERLY PARALLEL WITH THE NORTH LINE OF SAID NORTHEAST
1/4, 865 FEET, THENCE SOUTHEASTERLY, 471.98 FEET TO A POINT 883 FEET
SOUTH OF SAID NORTH LINE OF NORTHEAST 1/4; THENCE EASTERLY,
PARALLEL WITH SAID NORTH LINE, 1258.53 FEET TO A POINT 232.52 FEET
WEST OF THE EAST LINE OF SAID FRACTIONAL NORTHEAST 1/4 OF SECTION
30; THENCE NORTH PARALLEL WITH SAID EAST LINE, 538.11 FEET; THENCE
EASTERLY ALONG A LINE THAT IS AT RIGHT ANGLES TO SAID EAST LINE OF
THE NORTHEAST 1/4, 182.49 FEET TO THE WEST RIGHT-OF-WAY LINE OF
AVENUE "O"; THENCE SOUTHERLY ALONG SAID WEST RIGHT-OF-WAY LINE
OF AVENUE "0", TO THE NORTHWESTERLY LINE OF THE PENNA RAILROAD 60
FOOT RIGHT-OF-WAY IN SECTION 29; THENCE SOUTHWESTERLY ALONG SAID
RAILROAD RIGHT-OF-WAY LINE, BEING A CURVE CONVEX WESTERLY WITH
A RADIUS OF 5759.65 FEET, AN ARC DISTANCE OF 705.29 FEET TO A POINT OF
TANGENT; THENCE SOUTHWESTERLY ALONG SAID RIGHT-OF-WAY LINE,
2850.51 FEET, THENCE SOUTHWESTERLY ALONG A LINE DEFLECTING TO THE -
RIGHT FROM THE LAST COURSE, 15" 24' 00%, 179.18 FEET;, THENCE
SOUTHWESTERLY ALONG A CURVE, CONVEX SOUTHEASTERLY AND HAVING
A RADIUS OF 461.67 FEET, 219.84 FEET TO THE SOUTH LINE OF THE
SOUTHEAST 1/4 OF SAID SECTION 30; THENCE WEST ALONG SAID SOQUTH
LINE, 367.13 FEET, MORE OR LESS, TO THE NORTHEASTERLY RIGHT-OF-WAY
LINE OF THE COMMONWEALTH EDISON COMPANY PROPERTY, BEING A LINE
127 FEET NORTHEASTERLY AND PARALLEL WITH THE NORTHEASTERLY
RIGHT-OF-WAY LINE OF THE 100 FOOT WIDE PENNA RAILROAD PROPERTY
(ALSO KNOWN AS CALUMET & WESTERN RAILROAD); THENCE
NORTHWESTERLY ALONG SAID COMMONWEALTH EDISON COMPANY
RIGHT-OF-WAY LINE TO THE WEST LINE OF BRANDON AVENUE; THENCE
SOUTH ALONG SAID WEST LINE OF BRANDON AVENUE, 21.50 FEET, MORE OR
LESS, TO A LINE 110 FEET NORTHEASTERLY AND PARALLEL WITH SAID
NORTHEASTERLY RIGHT-OF-WAY LINE OF THE PENNA RAILROAD; THENCE
NORTHWESTERLY ALONG SAID PARALLEL LINE, 1207 FEET, MORE OR LESS,
TO THE WEST LINE OF THE SOUTHEAST 1/4 OF SAID SECTION 30, ALSO BEING
THE CENTER LINE OF CARONDOLET AVENUE; THENCE NORTH ALONG SAID



CENTER LINE. 1413 FEET, MORE OR LESS, TO THE SOUTH LINE OF 126TH
STREET, THENCE WEST ALONG SAID SOUTH LINE OF 126TH STREET. 1027.8
FEET, MORE OR LESS. TO WEST LINE OF ESCANABA AVENUE: THENCE SQUTH
ALONG SAID WEST LINE OF ESCANABA AVENUE, 424 FEET, MORE OR LESS, TO
THE NORTH RIGHT-OF-WAY LINE OF 127TH STREET; THENCE WEST ALONG
SAID ‘NORTH RIGHT-OF-WAY LINE, 958 FEET, MORE OR LESS, TO THE
NORTHEASTERLY RIGHT-OF-WAY LINE OF THE PENNA RAILROAD: THENCE
NORTHWESTERLY ALONG SAID RIGHT-OF-WAY LINE, 260 FEET, MORE OR
LESS, TO THE SOUTH LINE OF LOT 24, EXTENDED EAST, IN BLOCK 4 OF
FORD-HEGEWISCH 2ND ADDITION TO CHICAGO; THENCE WEST ALONG SAID
LINE EXTENDED, 149 FEET TO THE SOUTHWEST CORNER OF SAID LOT 24;
THENCE NORTH ALONG THE WEST LINE OF LOT 24, 75 FEET TO THE CENTER
LINE, EXTENDED EAST, OF AN EAST-WEST-ALLEY IN BLOCK 1 OF RAY QUINN
& CO., FORD CENTER SUBDIVISION; THENCE WEST ALONG SAID CENTER LINE
EXTENDED, 729.32 FEET TO THE WEST LINE OF MARQUETTE AVENUE; THENCE
SOUTH ALONG SAID WEST LINE, 92 FEET TO THE SOUTHEAST CORNER OF
LOT 44 IN BLOCK 3 OF SAID FORD CENTER SUBDIVISION; THENCE WEST
ALONG THE SOUTH LINES OF LOTS 44 & 13 IN BLOCK 3 OF SAID FORD CENTER
SUB. AND LOT 8 IN BLOCK 4, 465.14 FEET TO THE CENTER LINE OF THE
NORTH-~-SOUTH ALLEY IN BLOCK 4 OF MARY INGRAM'S SUBDIVISION; THENCE
SOUTH ALONG SAID CENTER LINE OF ALLEY AND THE CENTER LINE OF BLOCK
5 IN MARY INGRAM'S SUBDIVISION, 1077 FEET, MORE OR LESS, TO THE
CENTER LINE OF 128TH STREET; THENCE SOUTHERLY ALONG THE EASTERLY
RIGHT-OF-WAY LINE OF THE C&W RAILROAD, 1282 FEET, MORE OR LESS, TO
THE NORTH LINE OF 130TH STREET. THENCE WEST, 146.23 FEET, MORE OR
LESS, TO THE EAST LINE OF THE 33 FOOT RIGHT-OF-WAY LINE IN TORRENCE
AVENUE; THENCE NORTH ALONG SAID EAST LINE, 2602 FEET, MORE OR LESS,
TO THE NORTH LINE OF THE SOUTHWEST 1/4 OF SECTION 30, ALSO BEING
THE CENTER LINE OF 126TH STREET; THENCE EAST ALONG SAID NORTH LINE
OF THE SOUTHWEST 1/4, 1959.1 FEET, MORE OR LESS, TO THE
SOUTHEASTERLY MOST CORNER OF [LANDS CONVEYED BY ALLIED
CORPORATION TO TAJON WAREHOUSING CORPORATION, AND RUNNING

THENCE ALONG THE LINE OF LANDS BETWEEN ALLIED CORPORATION AND.

TAJON WAREHOUSING NORTH 27° 09°' 00" WEST, A DISTANCE OF 2,022.61 FEET
TO A POINT IN THE SOUTHERLY LINE OF THE CALUMET RIVER AS
ESTABLISHED BY DOCUMENT NUMBER 13058493; THENCE NORTH 54" 27' 06"
EAST ALONG THE SOUTHERLY LINE OF THE CALUMET RIVER 350 FEET, MORE
OR LESS, TO A POINT; THENCE STILL ALONG THE SOUTHERLY LINE OF THE
CALUMET RIVER NORTH 78" 15' 25" EAST, A DISTANCE OF 381.72 FEET TO A
DEFLECTION POINT; THENCE ALONG SAID SOUTHERLY LINE NORTH 61" 42' 36°
EAST, A DISTANCE OF 100 FEET, MORE OR LESS, TO THE NORTHWESTERLY
CORNER OF LANDS HERETOFORE CONVEYED BY ALLIED CORPORATION TO
PVS CHEMICALS, INC. (ILLINOIS); AND RUNNING THENCE SOUTH 11" 56' 58°
EAST, A DISTANCE OF 655.14 FEET TO A POINT; THENCE NORTH 90" EAST, A
DISTANCE OF 447.76 FEET TO THE EAST LINE OF THE NORTHWEST 1/4 OF
SAID SECTION 30; THENCE NORTH ALONG SAID EAST LINE OF THE
NORTHWEST 1/4, 838 FEET, MORE OR LESS, TO THE POINT OF BEGINNING ALL
IN THE CITY OF CHICAGO, COOK COUNTY, ILLINOIS.

CONTAINING 302.6 ACRES MORE OR LESS



EXHIBIT B . -

'LEGAL DESCRIPTION OF PROPERTY

PARCEL 1

THAT ‘PART OF THE NORTHWEST 1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15, EAST
OF THE THIRD PRINCIPAL MERIDIAN 'DESCRIBED AS FOLLOWS:

ACOMMENCING AT A POINT ON_THE 'SOUTH LINE OF THé NORTHWEST 1/4 OF SAID SECTION 30,
A DISTANCE OF 581.02 FEET EASTERLY FROM THE INTERSECTION OF THE SAID SOUTH. LINE
OF THE NORTHWEST 1/4 OF SECTION 30, WITH THE NORTHEASTERLY RIGHT OF WAY LINE OF -
“THE CALUMET WESTERN RAILWAY (NOW ABANDONED), WHICH POINT OF COMMENCEMENT 1S THE
SOUTHEASTERLY MOST 'CORNER OF LANDS CONVEYED. BY ALLIED CORPORATION TO TAJON
WAREHOUS ING CORPORATION, AND RUNNING THENCE .(1) ALONG THE LINE OF LANDS BETWEEN

-ALLIED CORPORATION AND TAJON WAREHOUSING NORTH 27 DEGREES, 09 MINUTES, 00 SECOND -

- WEST, A DISTANCE OF 2022.61 FEET TO A POINT IN THE SOUTHERLY LINE OF THE CALUMET
RIVER, AS ESTABLISHED BY DOCUMENT 13058493; THENCE (2) NORTH 54 DEGREES, 56 - s
MINUTES, 38 SECONDS EAST ALONG' THE SOUTHERLY LINE OF THE CALUMET RIVER, -350. 00 :
FEET ‘MORE OR LESS TO.A POINT; THENCE (3) STiLL ALONG -THE SOUTHERLY LINE OF THC
-CALUMET RIVER NORTH 78 DEGREES, 15 MINUTES, 25 SECONDS EAST, -A DISTANCE OF 381. 72
FEET TO A DEFLECTION POINT; THENCE (4) ALONG SAID SOUTHERLY LINE NORTH 67

- DEGREES, 42’ MINUTES 36- SECONDS EAST, A DISTANCE OF 100.00 FEET, MORE OR LESS, TO

' NORTHWESTERLY CORNER OF LANDS HERETOFORE CONVEYED BY ALLIED CORPORATION TO PVS
CHEMICALS, INC. (1LLINOIS); AND RUNNING THENCE .(5) SOUTH 11 DEGREES, 56 MINUTES,
68 SECONDS EAST, A DISTANCE OF 655.14 FEET TO A POINT; THENCE (6) NORTH 90 .
DEGREES EAST, A DISTANCE OF 238.00 FEET; THENCE (7) SOUTH 03 DEGREES, 32 MINUTES,

- 30 SECONDS EAST, "A DISTANCE OF 150.42 FEET; THENCE (8) NORTH .90 DEGREES EAST, A
DISTANCE OF 447.76 FEET TO THE EAST LINE OF THE SAID NORTHWEST 1/4; THENCE (9)
SOUTH 00 DEGREE, 05 MINUTES, 45 SECONDS EAST ALONG THE SAID EASTERLY LINE TO THE
SOUTHERLY LINE OF SAID QUARTER, A DISTANCE.OF 1300.00 FEET MORE OR LESS; THENCE

'NORTH 90 DEGREES WEST ALONG THE SAID SOUTHERLY LINE, A DISTANCE OF 677.00 FEET,
MORE OR LESS TO THE POINT OF BEGINNING (EXCEPTING THEREFROM THE EAST 33.0 FEET
THEREOF AND THE SOUTH 33.0 FEET THEREOF, GRANTED OR TAKEN FOR PUBLIC STREETS), )

~ AND (EXCEPTING THEREFROM A PART OF THE NORTHWEST 1/4 OF SECTION 30, TOWNSHtP 37
NORTH RANGE 15. EAST OF THE THIRD PRINCIPAL MERIDIAN BOUNDED AND DESCRIBED AS

FOLLOWS:

COMMENCING AT A POINT OF INTERSECTION OF THE SOUTH LINE OF SAID NORTHWEST 1/4 .
“WITH THE NORTHEASTERLY .LINE OF THE CALUMET RAILWAY RIGHT OF WAY(NOW ABANDONED) AS -
SHOWN ON PLAT OF SURVEY RECORDED MAY 8, 1913, IN BOOK 1341, PAGES 2, 3, AND 4 AS
DOCUMENT NUMBER 5181006 INDEX NO. 26-30-304-001; THENCE EAST ALONG THE SOUTH LINE
OF SAID -QUARTER SECTION 581.02 FEET TO THE POINT OF BEGINNING: THENCE CONTINUING
ALONG SAID LINE 644.63 FEET TO A LINE 33.00 FEET WEST OF THE EAST LINE OF SAID
QUARTER SECTION; THENCE NORTH 89 DEGREES 25 MINUTES 59 SECONDS MEASURED TO THE -
RIGHT FROM THE PREVIQUS COURSE ALONG-SAID 33.00 FEET WEST LINE, A DISTANCE OF
197.28 FEET; THENCE SOUTHWEST 19 DEGREES 08 MINUTES 50 SECONDS MEASURED TO THE
RIGHT FROM THE PREVIOUS COURSE, A DISTANCE OF 72.37 FEET; THENCE WEST 108 DEGREES
57 MINUTES 37 SECONDS MEASURED: TO THE LEFT FROM- THE PREVIOUS COURSE., A DISTANCE

- OF 533.39 FEET TO THE POINT OF CURVATURE, SAID CURVE BEING A CURVE TQ THE LEFT

AND HAVING A RADIUS -OF 2540.00 FEET; THENCE WEST ALONG SAID CURVE AN ARC LENGTH
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OF 147 55 FEET THE WEST LINE OF CENTERPOINT REALTY SERVICES CORPORATION, THENCE . 66

" DEGREES 35 MINUTES O1 SECONDS MEASURED TO THE RIGHT FROM THE TANGENT OF SAID CURVE

AND ALONG SAID WEST LINE A.DISTANCE OF 134.67 FEET TO THE POINT OF BEGINNING;

‘ EXCEPTING THE SOUTH 33 OF THE TRACT AS MEASURED PARALLEL WITH THE SOUTH LINE OF- SAID
. QUARTER SECTION, CONTAINING 1.483 ACRES MORE OR LESS) 1IN COOK COUNTY, ILLINOIS.
-PARCEL 2: :

THAT PART OF THE NORTHEAST 174 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE

' ATHIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS::

BEGINNING AT THE NORTHEAST GORNER OF SAID SECTION 30; THENCE SOUTH O DEGREES, FIFTY

- MINUTES, 18 SECONDS EAST ALONG THE EAST LINE OF ‘SAID SECTION 30, 883.10 FEET; THENCE
NORTH 89 DEGREES, 58 MINUTES, 6 SECONDS WEST ALONG A LINE PARALLEL-TO AND 883.0 FEET.

“'SOUTH OF THE NORTH LINE OF SAID SECTION 30, 32.52 FEET TO THE POINT OF BEGINNING,

" SAID. POINT BEING ON THE WESTERLY RIGHT-OF-WAY LINE OF AVENUE “O"; THENCE CONTINUING
- . NORTH 89 DEGREES, 58 MINUTES, 6 SECONDS WEST, 200.00 FEET; THENCE NORTH O DEGREES, 50
- MINUTES, 18 SECONDS WEST, 538.11 FEET; THENCE NORTH 89 DEGREES, 9 MINUTES, 42 SECONDS

EAST, 182.49 FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF AVENUE “0"; THENCE SOUTH O .

" DEGREES, 50 MINUTES, 18 SECONDS EAST ALONG THE WESTERLY RIGHT-OF-WAY LINE OF AVENUE

“0", 122.54 FEET; THENCE ALONG SAID RIGHT-OF-WAY LINE OF AVENUE "0" SOUTH 89 DEGREES.
9 MINUTES, 52 SECONDS WEST 25.0 FEET; THENCE 421.47 FEET ALONG SAID WESTERLY :
RIGHT-OF-WAY LINE ON THE ARC OF A CURVE CONCAVE TO THE EAST HAVING A RADIUS OF

2,083.48 FEET, THE LONG CHORD OF WHICH BEARS SOUTH 6 DEGREES, 38 MINUTES, O SECONDS

EAST, 420 75 FEET TO THE POINT OF BEGINNING IN COOK COUNTY ILLINOIS.

PARCEL 3:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE
THIRD- PRINCIPAL MERIDIAN IF SAID 1/4 SECTION WERE SQUARED OUT AS IN DEED FROM CHARLES

- B. ‘SHEDD AND WIFE TO JOHN H. HARDIN, JAMES C. KIMBERLY AND REGINALD H. HARDIN,

TRUSTEES, DATED FEBRUARY 16,. 1920 AND RECORDED APRIL 20, 1920 AS DOCUMENT NUMBER-
6798311 LYING EAST OF THE 80 FOOT STRIP OF LAND CONVEYED TO THE CITY OF CHICAGO FOR
STREET PURPOSES BY DEED DATED SEPTEMBER 29, 1917 AND RECORDED JUNE 17, 1918 AS

DOCUMENT NUMBER 6342629 AND RE-RECORDED JULY 2, 1918 AS DOCUMENT NUMBER 6351917 :

"EXCEPT THE LANDS CONVEYED TO THE SOUTH CHICAGO AND SOUTHERN RAILROAD COMPANY BY DEED

" - DATED NOVEMBER 28, 1899 AND RECORDED -DECEMBER 12, 1899 AS DOCUMENT NUMBER 2907147 ANDv
EXCEPT THE NORTH 883 FEET THEREOF; ALSO :

*‘ALL THAT PART OF SOUTH BURLEY AVENUE AND-SOUTH'BRANDON'AVENUE DEEDED BY DOCUMENT

6342629 AND 6351917 BEING A STRIP OF LAND 80 FEET IN WIDTH IN NORTHEAST FRACTIONAL

- QUARTER OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE THIRD PRINCIPAL

MERIDIAN LYING BETWEEN A LINE 150 FEET SOUTH OF AND PARALLEL WITH SOUTH LINE EAST OF:
122ND STREET EXTENDED EAST AND A LINE 33 FEET NORTH OF AND PARALLEL WITH THE SOUTH
LINE OF THE NORTHEAST FRACTIONAL 174 SECTION; EXCEPT THE NORTH 883.0 FEET THEREOF
(ALSO EXCEPTING THEREFORM THAT PART OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP
37 'NORTH, RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS

MORE PARTICULARLY DESCRIBED AS FOLLOWS

- COMMENCING AT THE SOUTHWEST CORNER OF SAID QUARTER SECTION ; THENCE EAST 952.48 FEET
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-'ALONG THE SOUTH LINE OF: SAID QUARTER SECTION TO THE. WEST RIGHT OF WAY LINE- OF SOUTH
BRADENTON AVENUE; THENCE NORTH ALONG SAID LINE 55.17. FEET TO THE POINT OF BEGINNING;

» =+ THENCE CONTINUING NORTH ALONG SAID LINE 80.00 FEET; . THENCE EAST 89 DEGREES 48 MINUTES .
" 44 SECONDS MEASURED TO THE LEFT FROM THE PREVIOUS COURSE A DISTANCE OF 40.00 FEET TO -

THE CENTER LINE OF SOUTH BRANDON AVENUE: THENCE SOUTH 90 DEGREES 11 MINUTES 16
SECONDS MEASURED TO THE LEFT FROM THE PREVIOUS DESCRIBED COURSE AND ALONG SAID
CENTERLINE A DISTANCE OF 80.00 FEET; THENCE WEST 89 DEGREES 48 MINUTES 44 SECONDS
MEASURED TO THE LEFT FROM THE PREVIOUS DESCRIBED, COURSE A DISTANCE OF 40.00 FEET LEFT
TO THE POINT OF BEGINNING CONTAINING O.147 ACRES MORE OR LESS). (ALSO EXCEPTING

- THEREFROM THAT PART OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 37 NORTH, RANGE
15 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY ILLINOIS MORE PARTICULARLY .
DESCRIBED AS FOLLOWS: : o

COMMENCING AT THE SOUTHWEST CONER OF SAID QUARTER SECTION; THENCE EAST ALONG THE
‘SOUTH LINE OF SAID QUARTER SECTION LINE A DISTANCE OF 992.48 FEET TO THE CENTERL INE
OF SOUTH BRANDON AVENUE: THENCE NORTH ALONG SAID CENTERLINE A DISTANCE -OF 55.38 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH ALONG SAID CENTERLINE A DISTANéE
OF 80.00 FEET; THENCE EAST 89 DEGREES 48 MINUTES 46 SECONDS MEASURED TO THE 'LEFT :FROM
THE PREVIOUS COURSE A DISTANCE OF 256.92 FEET TO A POINT OF CURVATURE, SAID CURVE

. BEING CONCAVE SOUTH, HAVING A RADIUS A 640 FEET, A CENTER- ANGLE OF 6 DEGREES 56

MINUTES 17 SECONDS, THENCE EAST ALONG SAID CURVE. AN ARC LENGTH OF 77.50 FEET; THENCE
NORTHEAST 134 DEGREES 33 MINUTES 05 SECONDS MEASURED TO THE RIGHT FROM THE TANGENT OF
THE PREVIOUS. CURVE A DISTANCE OF 41.22 FEET; THENCE NORTH 133 DEGREES 17 MINUTES 54
. SECONDS MEASURED TO THE RIGHTFROM THE PREVIOUS COURSE-A DISTANCE OF 1616.21 FEET TO A
_ LINE 883 FEET SOUTH OF AND PARALLEL WITH THE NORTH LINE OF SAID QUARTER SECTION;
- THENCE EAST 94 DEGREES 18 MINUTES 35 SECONDS MEASURED TO .THE LEFT FROM THE. PREVIOUS
"COURSE AND ALONG SAID LINE A DISTANCE OF 66.19 FEET; TﬁENCE»SOUTH 85 DEGREES 41
MINUTES 25 SECONDS MEASURED TO THE LEFT FROM THE PREVIOUS COURSE A DISTANCE OF
1640.01 FEET; THENCE SOUTHEAST 140 DEGREES 25 MINUTES O1 SECONDS MEASURED TO THE
RIGHT FROM THE PREVIOUS COURSE A DISTANCE OF 31.39 FEET; THENCE SOUTHEAST 140 DEGREES
27 MINUTES <27 SC MEASURED TO THE RIGHT FROM THE PREVIOUS COURSE A DISTANCE OF 413.82
FEET TO THE SOUTH LINE OF SAID QUARTER SECTION; THENCE WEST .15 DEGREES 17 MINUTES <46
“SECONDS 'MEASURED TO “THE LEFT FROM THE PREVIOUS 'COURSE AND ALONG SAID SOUTH LINE A =~
'DISTANCE OF 303.25 FEET; THENCE NORTHWEST 164 DEGREES 42 MINUTES 14. SECONDS MEASURED
-TO THE LEFT FROM THE PREVIOUS COURSE A DISTANCE OF 103.92 FEET; THENCE SOUTHWEST -129
DEGREES 33 MINUTES 46 SECONDS MEASURED TO THE RIGHT FROM THE PREVIOUS COURSE A
DISTANCE OF 28.54 FEET; THENCE SOUTH 129 DEGREES 33 MINUTES 47 SECONDS MEASURED TO ‘
THE RIGHT FROM THE PREVIOUS COURSE A DISTANCE OF 11.02 FEET TO THE SOUTH LINE OF ‘SAID
QUARTER SECTION, THENCE WEST 94 DEGREES 25 MINUTES 19 SECONDS MEASURED TO THE LEFT
. FROM THE PREVIOUS COURSE AND ALONG SAID SOUTH LINE A DISTANCE OF 66.20 FEET; THENCE
- NORTH 85 DEGREES 34 MINUTES 41 SECONDS MEASURED TO THE LEFT FROM THE PREVIOUS COURSE
A DISTANCE QF 26.62 FEET; THENCE NORTHWEST 135 DEGREES 08 MINUTES 20 SECONDS MEASURED
TO THE RIGHT FROM THE PREVIOUS COURSE A DISTANCE QF 33.72 FEET ‘TO THE POINT OF
CURVATURE OF A NON-TANGENT CURVE, SAID CURVE BEING CONCAVE SOUTH, THE TANGENT OF SAID

CURVE BEING 137 DEGREES 57 MINUTES 20 SECONDS MEASURED TO THE RIGHT FROM THE PREVIOUS . . .

COURSE, HAVING A RADIUS OF 560 FEET, A ND A CENTRAL ANGLE OF 7 DEGREES 52 MINUTES 54
SECONDS; THENCE WEST ALONG SAID NON-TANGENT CURVE AN ARC LENGTH OF 77.04 FEET TO A
POINT .OF TANGENCY; THENCE WEST ALONG SAID TANGENT A DISTANCE OF 256.66 FEET TO THE
POINT OF BEGINNING CONTAINING 3.894 ACRES MORE OR LESS) = IN COOK COUNTY, I1LLINOIS.
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PARCEL 4:

THAT PART OF THE NORTHWEST 174 OF SECTION 29, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE
THIRD PRINCIPAL MERIDIAN CONVEYED BY CHARLES B. SHEDD AND WIFE TO JOHN H. HARDIN, -

- JAMES C. KIMBERLY AND REGINALD H. HARDIN, TRUSTEES, UNDER A CERTAIN. TRUST DEED

RECORDED JUNE 30, 1913 IN BOOK 12414 OF RECORD PAGE 127 BY DEED DATED FEBRUARY 16,
1920 AND RECORDED APRIL 20, 1920 AS DOCUMENT 6798311 DESCRIBED AS FOLLOWS: BEGINNING ;
AT A POINT ON THE WEST LINE OF SAID SECTION 29, 800 FEET SOUTH OF THE NORTHWEST
CORNER THEREOF; THENCE SOUTHEASTERLY (N A STRAIGHT LINE DRAWN AT AN ANGLE OF 30
DEGREES FROM SAID WEST LINE OF SECTION 29, A DISTANCE OF 480.56 FEET- MORE OR LESS TO
THE WESTERLY RIGHT OF WAY LINE OF THE SOUTH CHICAGO AND SOUTHERN RAILROAD COMPANY; -

- THENCE SOUTHERLY ALONG 'SAID RIGHT OF WAY ‘LINE BEING THE ARC OF A CIRCLE CONVEX TO THE -’
WEST AND.-HAVING A RADIUS OF 5759.65 FEET A DISTANCE OF 959.07 FEET MORE OR LESS' TO

" POINT OF TANGENCY; THENCE SOUTHERLY ALONG A STRAIGHT LINE TANGENT TO -THE LAST
"DESCRIBED. ARC A DISTANCE OF 66.98 FEET MORE.OR LESS TO AN INTERSECTION WITH SAID WEST:
LINE OF SECTION 29 .AND THENCE NORTH ALONG SAID LINE A DISTANCE OF 1413. 05 FEET MORE

OR LESS TO THE POINT OF BEGINNING; ALL IN COOK COUNTY, lLLINOIS :

: (EXCEPT FROM PARCEL ‘4 THAT ‘PART OF SECTION 29 TOWNSHIP 37 NORTH, RANGE 15 EAST OF
. THE THIRD PRINCIPAL MERIDIAN LYING WEST AND SOUTHWESTERLY OF THE WEST AND .o
SOUTHWESTERLY RIGHT OF WAY LINE OF SOUTH AVENUE “0" AS DEDICATED'BY DOCUMENT NUMBER
- 10690326 IN BOOK 28263 ON PAGES 593 THROUGH 599 AND RECORDED JUNE 25, 1930 AND EAST
AND NORTHEASTERLY OF THE FOLLOWING DESCRIBED LINE: BEGINNING AT A POINT THAT IS 75
FEET WEST OF THE EAST LINE OF SAID SECTION 30 AND A- DISTANCE OF - 464.005 FEET SOUTH OF
* THE NORTHEAST CORNER OF SAID SECTION 30, AS MEASURED ALONG SAID EAST LINE OF SAID

- SECTION 30; THENCE SOUTHEASTERLY ALONG A CURVE HAVING A RADIUS OF .2083.483 FEET FOR A
DISTANCE OF -814.882 FEET, (SAID CURVE BEING TANGENT TO. THE AFORESAID LINE THAT IS 75
FEET WEST OF AND PARALLEL WITH THE EAST LINE OF SAID SECTION 30 AND ALSO BEING
* TANGENT TO THE 700 FOOT RADIUS CURVE STATED IN SAID DOCUMENT NUMBER 10690326) THENCE
‘CONTINUING SOUTHEASTERLY ALONG A LINE TANGENT TO THE 2083.483 FOOT RADIUS CURVE A R
DISTANCE OF 274.78 FEET MORE OR LESS TO THE NORTHWESTERLY RIGHT OF WAY LINE OF THE
SOUTH CHICAGO AND SOUTHERN RAILROAD (PENN CENTRAL), ALL IN COOK COUNTY, ILLINOIS.

: PARCEL 5: .
 'THAT PART OF THE NORTHEAST FRAC1IONAL QUARTER OF SECTION 30, TOWNSHIP 37 NORTH, RANGE;
- 15 EAST:OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF THE RIGHT OF WAY OF THE SOUTH
CHICAGO AND SOUTHERN RAILROAD COMPANY AND SOUTH OF THE NORTH 475 FEET THEREOF,
BOUNDED AND DESCRIBED AS FOLLOWS

- BEGINNING .AT THE SOUTHWEST CORNER OF SAlD FRACT!ONAL QUARTER THENCE EAST ALONG THE
SOUTH LINE OF SAID FRACTIONAL QUARTER AND SAID. LINE EXTENDED 832 FEET TO THE WEST
LINE OF THE RIGHT OF WAY OF THE-SOUTH CHICAGO AND SOUTHERN RAILROAD COMPANY _PER
DOCUMENT 2907147 SAID. LINE ALSO BEING THE EAST LINE OF THE WEST 832 FEET OF SAID-
FRACTIONAL QUARTER; THENCE NORTH 00 DEGREES 38 MINUTES 08 SECONDS WEST ALONG LAST
DESCRIBED LINE 1,143.90 FEET; THENCE NORTH 16 DEGREES 35 MINUTES 20 SECONDS EAST -
CONTINUING ALONG SAID RIGHT OF WAY 778.83 FEET TO A POINT ON THE SOUTHERLY LINE OF
THE ‘LAND CONVEYED TO REPUBLIC ENGINEERED STEELS, INC. PER DOCUMENT FILED AS DOCUMENT
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NUMBER 3845228 AND RECORDED AS DOCUMENT 89572946; THENCE NORTH 30 DEGREES 07 MINUTES
15 SECONDS WEST ALONG LAST DESCRIBED LINE 334.47 FEET TO' A POINT ON, THE SOUTH LINE OF
THE NORTH. 475.00 FEET OF SAID FRACTIONAL QUARTER; THENCE SOUTH 89 DEGREES 58 MINUTES
03 SECONDS WEST ALONG LAST DESCRIBED LINE 100.55 FEET; THENCE SOUTH 02 DEGREES 34
MINUTES 55 SECONDS EAST 520.27 FEET; THENCE SOUTH 02 DEGREES 44 MINUTES 35 SECONDS
WEST- 271..78 FEET; THENCE SOUTH 07 DEGREES 07 MINUTES 34 SECONDS WEST 193.30 FEET TO A
POINT ON A LINE PARALLEL WITH THE WEST LINE OF SAID FRACTIONAL QUARTER; THENCE SOUTH
00 DEGREES 38 MINUTES 08 SECONDS EAST ALONG LAST DESCRIBED LINE 241.68 FEET TO A~ =~
POINT ON A LINE PARALLEL WITH THE NORTH LINE OF SAID FRACTIONAL QUARTER; THENCE NORTH .
89 DEGREES 58 MINUTES 03 SECONDS WEST ALONG LAST DESCRIBED LINE 154.71 FEET; THENCE
SOUTH 53 DEGREES 28 MINUTES 31 SECONDS WEST 66.39 FEET TO A POINT ON A LINE PARALLEL
. WITH THE NORTH LINE OF SAID FRACTIONAL QUARTER; THENCE NORTH 89 DEGREES 58' MINUTES 03:
~ 'SECONDS ‘WEST ALONG THE LAST DESCRIBED LINE 122.24 FEET; THENCE SOUTH 44 DEGREES 41 .
_MINUTES 54 SECONDS WEST 85.00 FEET TO A POINT ON A LINE PARALLEL WITH THE NORTH. LINE
OF SAID FRACTIONAL QUARTER; THENCE NORTH 89 DEGREES 58 MINUTES 03 SECONDS WEST ALONG
"LAST DESCRIBED LINE 381.80 FEET TO A POINT ON THE WEST LINE OF SAID FRACTIONAL
QUARTER; THENCE SOUTH 00 DEGREES. 38 MINUTES 08 SECONDS. EAST ALONG-SAID WEST LINE,
856.02 FEET TO THE .POINT OF BEGINNING (EXCEPT THE WESTERLY MOST 33 FEET DEDICATED FOR
STREET. BY DOCUMENT 2559612)AND(EXCEPTING THEREFROM THAT PART OF THE NORTHEAST 1/4 OF
SECTION 30, TOWNSHIP 37 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN. .COOK .
- [COUNTY, ILLINOIS HORE PART | CULARLY DESCRIBED AS FOLLOWS:

" COMMENCING AT THE SOUTHWEST CORNER OF SAID QUARTER SECTION; THENCE EAST 33.00 FEET
ALONG THE SOUTH LINE OF SAID QUARTER SECTION; THENCE NORTH 89-DEGREES 26 MINUTES 52
SECONDS MEASURED TO THE RIGHT FROM THE RPEVIOUS COURSE AND PARALLEL WITH THE WEST

. LINE OF SAID QUARTER SECTION A DISTANCE OF 16.86 FEET TO A POINT OF BEGINNING: THENCE
"~ NORTHEAST 147 DEGREES 40 MINUTES 47 SECONDS MEASURED TO THE LEFT FROM THE PREVIOQUS

- COURSE- A DISTANCE OF 38. 27 FEET; THENCE EAST 122 DEGREES 08 MINUTES 00 SECONDS

. MEASURED TO THE LEFT FROM THE PREVIOUS COURSE A DISTANCE OF 778.50 FEET(SAID COURSE

" HEREAFTER REFERED TO AS “"LINE A") TO THE WEST RIGHT OF WAY LINE OF THE SOUTH CHICAGO *
AND SOUTHERN RAILROAD; THENCE NORTH 89 DEGREES 48 MINUTES 46 SECONDS MEASURED TO THE

" RIGHT FROM THE PREVIOUS COURSE AND ALONG THE WEST RIGHT OF WAY A DISTANCE OF 80.00

FEET; THENCE WEST 90 DEGREES .11 MINUTES 14 SECONDS AND PARALLEL WITH SAID "LINE A" A
DISTANCE OF 768.70 FEET; THENCE NORTHWEST 113 DEGREES 53 MINUTES 04 SECONDS MEASURED
TO THE LEFT:FROM THE PREVIOUS COURSE A DISTANCE OF 75.30 FEET TO A LINE 33.00 FEET
EAST OF AND PARALLEL WITH SAID WEST LINE OF THE NORTHEAST QUARTER OF SECTION 30,

- THENCE SOUTH 23 DEGREES 41 MINUTES 52 SECONDS MEASURED TO THE RIGHT FROM THE PREVIOUS .
'COURSE AND ALONG SAID EAST PARALLEL LINE A DISTANCE OF 181.26 FEET TO THE POINT oF '
BEGINNING) [N COOK COUNTY, ILLINOIS.

'PARCEL'B:

THAT PART OF ‘'THE SOUTH EAST.1/4 OF .- SECTION 30, TOWNSHIP 37 NORTH, RANGE 15 EAST OF
THE- THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS (IF THE LINES OF THE ORIGINAL
GOVERNMENT SURVEY BE EXTENDED SO AS TO EMBRACE AND SQUARE OUT A FULL 1/4 SECTION)

. WHICH LIES EAST OF _THE EAST LINE OF BURLEY AVENUE AND WEST OF THE RIGHT OF WAY
-CONVEYED TO THE SOUTH CHICAGO AND SOUTHERN RAILROAD COMPANY BY DEED DATED NOVEMBER
28, 1899 AND RECORDED DECEMBER 12, 1899 AS DOCUMENT 2907147 DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF BURLEY AVENUE AND THE NORTH LINE OF
SAID SOUTHEAST 1/4; THENCE NORTH 89 DEGREES 56 MINUTES 26 SECONDS EAST ALONG THE



- NORTH LINE OF SAID SOUTHEAST 1/4, 1,243.72 FEET TO AFORESAID RIGHT OF WAY LINE;"

- THENCE SOUTH 8 DEGREES 19 MINUTES 01 SECOND WEST ALONG SAID RIGHT OF WAY LINE, 603.45
“FEET; THENCE NORTH 80 DEGREES 49 MINUTES 48 SECONDS WEST 16.78 FEET; THENCE NORTH 88
DEGREES 58 MINUTES 36 SECONDS WEST 22.74 FEET; THENCE NORTH 33 DEGREES 31 MINUTES 38

- SECONDS WEST 241.11 FEET; THENCE .NORTH 02 DEGREES 0O-MINUTES 12 SECONDS WEST 109.66

- FEET; THENCE NORTH 18 DEGREES 13 MINUTES 13 SECONDS WEST 29.78 FEET; THENCE NORTH 64 -
. DEGREES 51 MINUTES 41 SECONDS WEST 23.50 FEET; THENCE SOUTH 87 DEGREES 04 MINUTES 51

" SECONDS WEST 86.62 FEET; THENCE SOUTH 89 DEGREES 00 WINUTES 15 SECONDS WEST 118.61

© FEET: THENCE NORTH 89 DEGREES 32 MINUTES 08 SECONDS WEST 180.55 FEET; THENCE SOUTH: 87
DEGREES 04 -MINUTES 17 SECONDS WEST 136.69 FEET; THENCE SOUTH 88 DEGREES 12 MINUTES 29
SECONDS WEST 209.00 FEET; THENCE NORTH 87 DEGREES 30 MINUTES 46 SECONDS WEST 86.64
FEET; THENCE SOUTH 88 DEGREES 22 MINUTES 10 SECONDS WEST 129.07 FEET TO THE EAST LINE

" OF SAID BURLEY AVENUE; THENCE NORTH 00 DEGREES 38 MINUTES-08 SECONDS WEST ALONG SAID:

. EAST LINE 262.32 FEET TO THE POINT OF BEGINNING, (EXCEPTING THEREFOM THAT PART OF THE

' SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 37 NORTH, RANGE. 15 EAST OF THE THIRD

PRINCIPAL MER]D!AN COOK COUNTY, ILLINOIS MORE PARTICULARLY DESCRIBED AS FOLLOWS

‘COMMENCING'AT THE NORTHEAST CORNER OF SAID QUARTER SECTION; THENCE WEST ALONG THE
- NORTH LINE OF SAID QUARTER SECTION A DISATNCE OF 789.00 FEET TO THE POINT OF s
“BEGINNING; THENCE CONTINUING WEST ALONG SAID NORTH QUARTER SECTION LINE A DISTANCE OF
 303.25 FEET; THENCE SOUTHEAST 15 DEGREES 17 MINUTES <46 SECONDS MEASURED TO'THE RIGHT
.. FROM THE PREVIOUS COURSE A DISTANCE OF 470.01 FEET TO A POINT OF CURVATURE, SAID o
" CURVE BEING CONCAVE NORTHEAST, HAVING A RABIUS OF -640 FEET, AND A CENTRAL ANGLE OF 15 .

DEGREES 39 MINUTES 40 SECTION; THENCE EAST ALONG SAID CURVE AN ARC LENGTH OF 174.94 »

FEET TO A POINT OF TANGENCY; THENCE EAST ALONG SAID TANGENT A DISTANCE OF 374.38 FEET .

TO THE WEST LINE OF A TRACT OWNERD BY THE ILLINOIS DEPARTMENT OF NATURAL RESOURCES;

THENCE NORTHEAST 98 DEGREES 45 MINUTES 42 SECONDS MEASURED TO THE, RIGHT FROM, THE'

PREVIOUS COURSE AND ALONG SAID WEST LINE A DISTANCE OF 80.95 FEET; THENCE WEST 81
 DEGREES 14 MINUTES 18 SECONDS MEASURED TO THE RIGHT FROM THE PREVIOUS COURSE A

DISTANCE OF 386.71 FEET TO A POINT OF CURVATURE, SAID CURVE BEING CONCAVE NORTHEAST,

HAVING A RADIUS OF 560 FEET, AND A CENTRAL ANGLE OF 15 DEGREES 39 MINUTES 40 SECONDS;
- THENCE NORTHWEST ALONG SAID CURVE AN ARC LENGTH OF 153.07 FEET TO APOINT OF TANGENCY;

THENCE NORTHWEST ALONG SAID TANGENT A DISTANCE OF 177.50 FEET TO A POINT OF BEGINNING

CONTAINING 1.594 ACRES MORE OR LESS) ALSO EXCEPTING -THEREFROM (THAT PART OF THE

SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE THIRD
“PRINCIPAL MERIDIAN IN COOK COUNTY, |LLINOIS MORE . PARTICULARLY DESCRIBED AS FOLLOWS:

"~ COMMENCING AT NORTHEAST CORNER OF SAID QUARTER SECTION; THENCE WEST ALONG THE NORTH-

LINE OF SAID QUARTER SECTION A DISTANCE OF 1282.97 FEET TO THE POINT BEGINNING;

- THENCE .SOUTH 85 DEGREES 34 MINUTES 41 SECONDS MEASURED TO THE -LEFT FROM THE PREVIOUS
COURSE A DISTANCE OF 59.08 FEET TO AS POINT OF CURVATURE, SAID CURVE BEING CONCAVE.
EAST, HAVING A RADIUS OF 333.00 FEET, AND A CENTRAL ANGLE OF 4. DEGREES 20 MINUTES 18
'SECONDS; THENCE SOUTH ALONG A CURVE AN ARC LENGTH OF 25.21 FEET TO A POINT OF
TANGENCY; THENCE SOUTH ALONG SA1D TANGENT A DISTANCE OF 186.39 FEET TO THE SOUTH LINE
OF . CENTERPOINT REALTY SERVICES CORPORATION AS DESCRIBED IN DOCUMENT NUMBER 00131477 :
AS RECORDED N THE RECORDERS OFFICE OF COOK COUNTY, !LLINOIS; THENCE:EAST 89 DEGREES

55 MINUTES 01 SECONDS MEASURED . TO THE RIGHT FROM THE PREVIQUS DESCRIBED COURSE AND
'ALONG SAID SOUTH LINE A DISTANCE OF 66.00 FEET; THENCE NORTH 90 DEGREES 04 MINUTES 59
SECONDS MEASURED TO THE RIGHT FROM THE PREVIOUS COURSE A DISTANCE OF 186.29 FEET TO A °
POINT OF CURVATURE SA!D CURVE BEING A CURVE CONCAVE EAST, HAVING A RADIUS OF 267.00
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. FEET, -AND A CENTRAL ANGLE OF -4 DEGREES 20 MINUTES 18 SECONDS; THENCE ‘NORTH ALONG-SAID -

* CURVE AN ARC LENGTH OF 20.22 FEET TO A POINT OF TANGENCY; THENCE NORTH ALONG SAID
TANGENT A DISTANCE OF 64.18 FEET TO SAID NORTH LINE OF SAID QUARTER SECTION; THENCE

WEST 85 DEGREES 34 MINUTES 41 SECONDS MEASURED TO THE RIGHT FROM THE PREVIOUS COURSE

- AND ALONG THE NORTH LINE OF SAID QUARTER SECTION A DISTANCE OF 66.20 FEET TO THE

© POINT OF BEG]NNING_CONTAING 0.410 ACRES MORE OR LESS) ALL IN COOK COUNTY, ILLINOIS.

. PARCEL 7:

" THAT PART OF THE -NORTHWEST 1/4.0F THE SOUTHEAST 1/4 OF SECfION 30,'TOWN$H1P 37 NORTH,
RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: .
'-LOTS 1 THROUGH 6 AND 25 THROUGH 34, “BOTH INCLUSIVE {N BLOCK 1, ALL IN FORD HEGEWISCH 
- FIRST ADDITION TO CHICAGO, BE!NG A SUBD!V!S!ON iN SA!D SECTION, <RCDD MAY 10, 1923 AS
. DOCUMENT NUMBER 181956. . :

EXCEPTING THE FOLLOWING:'COMMENCING,AT THE SOUTHWEST CORNER OF SAID LOT 6; THENCE.
NORTH 89 DEGREES 55 MINUTES 02 SECONDS EAST ALONG THE ‘SOUTH LINE OF SAID LOT 6 A . :
‘DISTANCE OF 25.41 FEET TO THE POINT OF BEGINNING ; THENCE NORTH 82 DEGREES 59 MINUTES -

.. 16 SECONDS EAST 47.83 FEET; THENCE NORTH 88 DEGREES 10 MINUTES 10- SECONDS .EAST 43.28

FEET TO A POINT ON THE EAST.LINE OF SAID LOT 6; THENCE SOUTH 00 DEGREES 38 MINUTES 08
SECONDS EAST ALONG SAID EAST LINE 7.09 FEET TO THE SOUTHEAST CORNER OF SAID LOT 6; !
THENCE SOUTH 89 DEGREES 55 MINUTES 02 SECONDS WEST ALONG SAID SOUTH LINE 90.81 FEET
“TO THE POINT OF BEGINNING ALL IN COOK COUNTY, ILLINOIS. '

ALSO

-LOTS 25 THROUGH 34, BOTH. INCLUSIVE, IN SAID BLOCK 1, EXCEPTING THE FOLLOWING:
COMMENCING AT THE SOUTHWEST CORNER OF SAID LOT 25; THENCE NORTH 89 DEGREES 55 MINUTES
_ 02 SECONDS EAST ALONG THE SOUTH LINE OF SAID LOT 25 A DISTANCE OF 83.65 FEET TO THE
POINT .OF BEGINNING; THENCE NORTH 55 DEGREES 37- MINUTES 07 SECONDS EAST 2.44 FEET;
THENCE NORTH 82 DEGREES 59 MINUTES 16 SECONDS EAST 30.73 FEET TO A POINT ON THE EAST.
‘LINE OF SAID LOT 25; THENCE SOUTH OO0 DEGREES 38 MINUTES 08 SECONDS EAST:ALONG. THE
‘EAST LINE 5.08 FEET TO THE SOUTHEAST CORNER OF SAID LOT 25; THENCE SOUTH 89 DEGREES -
55 MINUTES 02 SECONDS WEST ALONG THE SOUTH LINE OF SAID LOT 25 A DISTANCE OF 32. 57
FEET TO THE POINT OF BEGlNNlNG ALL IN COOK COUNTY, lLLINO(S '

PARCEL 8:

LOTS 1 TO 5, BOTH INCLUSIVE, AND LOTS 33 TO 38, BOTH INCLUSIVE, IN BLOCK 4 AND LOT 29
"IN BLOCK 3, ALLIN FORD HEGEWISCH FIRST ADDITION TO CHICAGO, BEING A SUBDIVISION IN
THE NORTHWEST 1/4 OF THE SOUTHEAST .1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15,

EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT RAILROAD RIGHT OF WAY AND STREETS.
HERETOFORE DEDICATED) N COOK COUNTY, (LLINOIS.

' PARCEL 9:

LOTS 32 AND 33 IN BLOCK 3 AND LOTS 1 TO 7 AND 25 IN BLOCK 4. IN FORD-HEGEWISCH SECOND
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ADDITION.TO CHICAGO, BEING A -SUBDIVISION OF BLOCKS 1, 2, 3 AND 4 (EXCEPT THE RIGHT OF .
- WAY OF THE CALUMET WESTERN RAILROAD COMPANY). IN THE SUBDIVISION OF THE NORTHEAST .1/4
' OF THE SOUTHWEST 1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE THIRD
_PRINCIPAL MERID.IAN IN COOK. COUNTY, ILLINOIS. ‘ '
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EXHIBIT C -

TIF-Funded Improvements*

Line Item Cost

Property assembly costs, including, but $17,183,334
not limited to the acquisition of land '
and other property, real or personal,

or rights or interests therein; site

preparation, site improvements that serve

as an engineered barrier addressing ground

level or below ground environmental

contamination, including, but not limited

to parking lots and other concrete or

asphalt barriers, and the clearing and

grading of land (65 ILCS 5/11-74.4-3(a) (3))
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INTRODUCTION

The 126th & Torrence Redevelopment Project Area is located within the City of Chicago, lllinais.
The Redevelopment Project Area encompasses approximately 312 acres of almost entirely
vacant land. The Redevelopment Project Area is generally located between Torrence Avenue
on the west, 122nd Street and the Calumet River on the north, Avenue “O" and the S.C. & S.
Railroad as extended on the east and 130th Street an the south. The Redevelopment Project
Area is located in the Far Southeast side of the City in an area of the City of Chicago that has

good transportation access to nearby suburban communities and the State of Indiana. Major -

access to the Redevelopment Project Area is provided via Torrence Ayehue at 126th Street.
The Redevelopment Project Area is located within a five mile radius of a network of Interstate
toll roads and highways serving the Great Lakes Region and other areas of the country. Public
| transportation is available via CTA surface buses along most arterial streets. The location and
baundaries of the Redevelopment Project Area are shown on Map 1, Project Boundaky.

Thé 126th & Torrence Redevelopment Project Area is located within an area consisting of
industrial, service, retail and residential uses. The Redeve!dpmenf Project Area contains major
areas which are under-utilized and vacant and a few residential uses. The Redevelopment
Project Area is located in the Far Sou{heast side of the City of Chicago in the South Deering and
Hegewisch neighborhoods. Accarding to the 1990 census ﬁgurés this area has a combined total
'population of 27,891, which is a decrease of 10% over the 1980 census. The residential make-
up of this community is primarily single family residences and multi-family two-flats dating from
the 1890's through the 1970's. The area to the east, north and west of the Redevelopment
Pioje’ct Area also contains industrial buildings of 40 to 70+ years in age. The industrial bvuildings
reflect the once dornin’_ant land use of the area prior to the closure of several major steel
companies and their related industries. Building types include loft-type warehouse buildings,
_ older industrial facilities, rail yards, grain elevators, chemical plants, truck terminals, and other
facilities. Large tracks of vacant land also exists throughout the Redevelopment Project Area.

In order to redevelop this area numerous and costly improvements will be necessary:'including

environmental remediation, site improvements, infrastructure, utilities, etc. '
The purpose of the Redevelopment Plan is to create a mechanism to allow for the development
of new industrial facilities on existing vacant and/or under-utilized land. The redevelopment of



this land is expected to encourage economic revitalization within the community and surrounding
area. |

Tax increment Allocation Redevelopment Act

An analysis of conditions within this area indicates that it is appropriate for designation as a
redevelopment project area, utilizing the State of lilinois tax increment financing legiéiation. The
area is characterized by conditions which warrant the designation as a “blighted area” within the
definitions set forth in the Tax Increment Allocation Redevelopment Act (hereafter referred to
as the "Act’). The Actis found in 65 ILCS 5/11-74.4-1 et seq., as amended.

The Act provides a means for muhicipaiities, after the approval of a “Redevelopment Plan and
Project” to redevelop blighted areas by pledging the increase in tax revenues generated by
public and private redevelopment in order to pay for the up front public costs which are required
to stimulate such private investment in new redevelopment and rehabilitation. _Municipalities
may issue obligations to be repaid from the stream of real property tax increments that occur
within the tax increment financing district. » |

The property tax increment revenue is calculated by determining the difference between the
initial equalized assessed value (the Certified EAV Base) for all real estate located within the
district and the current year EAV. Any increase in EAV isthen multiplied by the current tax rate,
which determines the incremental real property tax.

The 126th & Torrence Redevelopment Area Project and Plan (hereafter referred to as the.
“Redevelopment Plan®) has been formulated in accordance with the provisions of the Act. Itis
a guide to all proposed public and private action in the F{edévelopment Project Area. In addition
to describing the objectives of redevelopment, the Redevelopment Plan sets forth the overall |
program to be undertaken to accom'plish these objectives. This program is the “Redevelopment
Project®.

This Redevelopment Plan also specifically describes the 126th & Torrence Tax Increment
Redevelopment Project Area (hereafter referred to as the "Hedevelopment Project Area®). This .
area meets the eligibility requirements of the Act. The Redevelopment Project Area boundaries
are described in Section Il of the Redevelopment Plan and shown in Map 1, Boundary Map.



After its approval of the Redevelopment Plan, the City Council then formally designates the
Redevelopment Project Area. N

. The purpose of this Redevelopment Plan is to ensure that new development occurs:

1. On a coordinated rather than a piecemeal basis to ensure that the land-use,
vehicular access, parking, service and urban design systems will meet modern-
day principles and standards

2. On a reasonable, comprehensuve and integrated basis to ensure that bhghtmg
factors are eliminated. ,

3. Within a reasonable and defined time period.

Revitalization of the Redevelopment Project Area is a large and complex undertaking and .
presents challenges and opportunities commensurate to its scaté.l The success of this effort will |
depend to a large extent on the cooperation between the private sector and agencies of local
government. The adoption of the Redevelopment Plan makes possible the_implémentation of
a logical program to stimulate redevelopment in the Redevelopment Project Area, an area which
cannat reasonably be anticipated to be developed without the adoption of this Redeve!opmeht
Plan. Public investments will create the appropriate environment to attract the investment
required for 'the, rebuilding of the area. But for the investment of seed funds by the City, the
proposed develdpme’nts would not be financially feasible and would not go forward.

Successful implementation of the Redevelopment Plan and Project requires that the City of
- Chicago take full advantage of the real estate tax increments attributed to the Redevelopment
Project as provided in accordance with the Act. The Redevelopment Project Area would not be
reasonably developed without the use of such incremental revenues.



EXH!ET A

REDEVELOPMENT PROJECT AREA AND LEGAL DESCRIPTION

The 126th & Torrence Redevelopment Project Area is located approximately 15 miles southeast | |

- of Chicago's Central Business District. The Redevelopment Project Area contains -

approximately 302 acres. The Redevelopment Project Area is generally located between
Torrence Avenue on the west, 122nd Street and the Calumet River on the north, Avenue"Q" and
the S.C. & S. Railroad as extended on the east, and 130th Street on the south.

The legal description of the 126th & Torrence Redevelopment Project Area is as follows:

THAT PART OF SECTIONS 29 AND 30, TOWNSHIP 37 NORTH, RANGE 15, EAST
OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT ON THE WEST LINE OF THE NORTHEAST FRACTIONAL 1/4 OF
SECTION 30, 475.0 FEET SOUTH OF THE NORTHWEST CORNER THEREOF;
THENCE EASTERLY PARALLEL WITH THE NORTH LINE OF SAID NORTHEAST
1/4, 865 FEET, THENCE SOUTHEASTERLY, 471.98 FEET TO A POINT 883 FEET
SOUTH OF SAID NORTH LINE OF NORTHEAST 1/4; THENCE EASTERLY,
PARALLEL WITH SAID NORTH LINE, 1258.53 FEET TO A POINT 232.52 FEET
WEST OF THE EAST LINE OF SAID FRACTIONAL NORTHEAST 1/4 OF SECTION
30; THENCE NORTH PARALLEL WITH SAID EAST LINE, 538.11 FEET; THENCE
EASTERLY ALONG A LINE THAT IS AT RIGHT ANGLES TO SAID EAST LINE OF
THE NORTHEAST 1/4, 182.49 FEET TO THE WEST RIGHT-QF-WAY LINE OF
AVENUE "O*; THENCE SOUTHERLY ALONG SAID WEST RIGHT-OF-WAY LINE
OF AVENUE "Q", TO THE NORTHWESTERLY LINE OF THE PENNA RAILROAD 60
FOOT RIGHT-OF-WAY IN SECTION 29; THENCE SOQUTHWESTERLY ALONG SAID
RAILROAD RIGHT-OF-WAY LINE, BEING A CURVE CONVEX WESTERLY WITH
A RADIUS OF 5759.65 FEET, AN ARC DISTANCE OF 705.29 FEET TO A POINT OF
TANGENT; THENCE SOUTHWESTERLY ALONG SAID RIGHT-OF-WAY LINE,
2850.51 FEET, THENCE SOUTHWESTERLY ALONG A LINE DEFLECTING TO THE
RIGHT FROM THE LAST COURSE, 15" 24' 00%, 179.18 FEET; THENCE
SOUTHWESTERLY ALONG A CURVE, CONVEX SOUTHEASTERLY AND HAVING
A RADIUS OF 461.67 FEET, 219.84 FEET TO THE SOUTH LINE OF THE
- SOUTHEAST 1/4 OF SAID SECTION 30; THENCE WEST ALONG SAID SOUTH
LINE, 367.13 FEET, MORE OR LESS, TO THE NORTHEASTERLY RIGHT-OF-WAY
LINE OF THE COMMONWEALTH EDISON COMPANY PROPERTY, BEING A LINE
127 FEET NORTHEASTERLY AND PARALLEL WITH THE NORTHEASTERLY
RIGHT-OF-WAY LINE OF THE 100 FOOT WIDE PENNA RAILROAD PROPERTY
(ALSO KNOWN AS CALUMET & WESTERN RAILROAD); THENCE
NORTHWESTERLY ALONG SAID COMMONWEALTH EDISON COMPANY
RIGHT-OF-WAY LINE TO THE WEST LINE OF BRANDON AVENUE; THENCE
SOUTH ALONG SAID WEST LINE OF BRANDON AVENUE, 21.50 FEET, MORE OR
LESS, TO A LINE 110 FEET NORTHEASTERLY AND PARALLEL WITH SAID
NORTHEASTERLY RIGHT-OF-WAY LINE OF THE PENNA RAILROAD; THENCE
- NORTHWESTERLY ALONG SAID PARALLEL LINE, 1207 FEET, MORE OR LESS,
TO THE WEST LINE OF THE SOUTHEAST 1/4 OF SAID SECTION 30, ALSO BEING
THE CENTER LINE OF CARONDOLET AVENUE; THENCE NORTH ALONG SAID
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CENTER LINE, 1413 FEET, MORE OR LESS, TO THE SOUTH LINE OF 126TH
STREET, THENCE WEST ALONG SAID SOUTH LINE OF 126TH STREET, 1027.8
FEET, MORE OR LESS, TO WEST LINE OF ESCANABA AVENUE: THENCE SOUTH
ALONG SAID WEST LINE OF ESCANABA AVENUE, 424 FEET, MORE OR LESS, TO
THE NORTH RIGHT-OF-WAY LINE OF 127TH STREET; THENCE WEST ALONG
SAID NORTH RIGHT-OF-WAY LINE, 958 FEET, MORE OR LESS, TO THE
NORTHEASTERLY RIGHT-OF-WAY LINE OF THE PENNA RAILROAD: THENCE
NORTHWESTERLY ALONG SAID RIGHT-OF-WAY LINE, 260 FEET, MORE OR
LESS, TO THE SOQUTH LINE OF LOT 24, EXTENDED EAST, IN BLOCK 4 OF
FORD-HEGEWISCH 2ND ADDITION TO CHICAGO; THENCE WEST ALONG SAID
LINE EXTENDED, 149 FEET TO THE SOUTHWEST CORNER OF SAID LOT 24;
- THENCE NORTH ALONG THE WEST LINE OF LOT 24, 75 FEET TO THE CENTER
LINE, EXTENDED EAST, OF AN EAST-WEST-ALLEY IN BLOCK 1 OF RAY QUINN
& CO., FORD CENTER SUBDIVISION; THENCE WEST ALONG SAID CENTER UNE
EXTENDED, 729.32 FEET TO THE WEST LINE OF MARQUETTE AVENUE; THENCE
SOUTH ALONG SAID WEST LINE, 92 FEET TO THE SOUTHEAST CORNER OF
LOT 44 IN BLOCK 3 OF SAID FORD CENTER SUBDIVISION; THENCE WEST
ALONG THE SOUTH LINES OF LOTS 44 & 13 IN BLOCK 3 OF SAID FORD CENTER
SUB. AND LOT 8 IN BLOCK 4, 465.14 FEET TO THE CENTER LINE OF THE
NORTH-SOUTH ALLEY IN BLOCK 4 OF MARY INGRAM'S SUBDIVISION; THENCE
SOUTH ALONG SAID CENTER LINE OF ALLEY AND THE CENTER LINE OF BLOCK
S IN MARY INGRAM'S SUBDIVISION, 1077 FEET, MORE OR LESS, TO THE
CENTER LINE OF 128TH STREET; THENCE SOUTHERLY ALONG THE EASTERLY
RIGHT-OF-WAY LINE OF THE C&W RAILROAD, 1282 FEET, MORE OR LESS, TO
THE NORTH LINE OF 130TH STREET. THENCE WEST, 146.23 FEET, MORE OR
LESS, TO THE EAST LINE OF THE 33 FOOT RIGHT-OF-WAY LINE IN TORRENCE
AVENUE; THENCE NORTH ALONG SAID EAST LINE, 2602 FEET, MORE OR LESS,
TO THE NORTH LINE OF THE SOUTHWEST 1/4 OF SECTION 30, ALSO BEING
THE CENTER LINE OF 126TH STREET; THENCE EAST ALONG SAID NORTH LINE

OF THE SOUTHWEST 1/4, 1959.1 FEET, MORE OR LESS, TO THE

SOUTHEASTERLY MOST CORNER OF LANDS CONVEYED BY ALLIED
CORPORATION TO TAJON WAREHQUSING CORPORATION, AND RUNNING
THENCE ALONG THE LINE OF LANDS BETWEEN ALLIED CORPORATION AND
TAJON WAREHOQUSING NORTH 27" 09' 00" WEST, A DISTANCE OF 2,022.61 FEET
TO A POINT IN THE SOUTHERLY LINE OF THE CALUMET RIVER AS
ESTABLISHED BY DOCUMENT NUMBER 13058493; THENCE NORTH 54" 27" 06"
EAST ALONG THE SOUTHERLY LINE OF THE CALUMET RIVER 350 FEET, MORE
OR LESS, TO A POINT; THENCE STILL ALONG THE SOUTHERLY LINE OF THE
CALUMET RIVER NORTH 78" 15' 25" EAST, A DISTANCE OF 381.72 FEET TO A
DEFLECTION POINT; THENCE ALONG SAID SOUTHERLY LINE NORTH 61" 42' 36"
EAST, A DISTANCE OF 100 FEET, MORE OR LESS, TO THE NORTHWESTERLY
CORNER OF LANDS HERETOFORE CONVEYED BY ALLIED CORPORATION TO
PVS CHEMICALS, INC. (ILLINOIS); AND RUNNING THENCE SQUTH 11" 56’ 58°
EAST, A DISTANCE OF 655.14 FEET TO A POINT; THENCE NORTH 90" EAST, A

" DISTANCE OF 447.76 FEET TO THE EAST LINE OF THE NORTHWEST 1/4 OF

SAID SECTION 30; THENCE NORTH ALONG SAID EAST LINE OF THE
NORTHWEST 1/4, 838 FEET, MORE OR LESS, TO THE POINT OF BEGINNING, ALL
IN THE CITY CF CHICAGO, COOK COUNTY, ILLINOIS.

CONTAINING 302.6 ACRES MORE OR LESS



REDEVELOPMENT PROJECT AREA GOALS AND OBJECTIVES

General Goals:

|mprove the quality of life in Chlcago by eliminating the influence of, as

well as the manifestations of, both physical and economic blight in the

Redevelopment Prolect Area.

Provide sound econamic development in the Redevéiopment Project
Area.

Revitalize the Redevelopment Project Area to make it an important
center contributing to the revitalization of the area.

Create an environment within the Redevelopment Prolect Area whxch
will contribute to the health, safety, and general welfare of the City, and
preserve or enhance the value of properties in the area.

Create suitable locations for industry.

Create job opportunities.

Create new industrial centers and the accompanying job opportunities.

Redevelopment Objectives:

*

Reduce or eliminate those conditions which qualify the Redevelopment
Project Area as a Blighted Area. Section IV of this document, Blighted
Area Conditions Existing in the 'Redevelopment Prolect Area, descnbes _
the blighting condmons

Enhance the tax base of the City of Chicago and of the other taxing
districts which extend into the Redevelopment Project Area by

~ encouraging private investment in new commercial and industrial
~development.



Strengthen the economic well-being of the Redevelopment Project Area

and the City by increasing business activity, taxable values, and job
opportunities. '

Encourage the assembty of land into parcels that are functionaily
adaptable with respect to shape and size for redevelopment needs and
standards. - '

Provide needed incentives to encourage improvements for new:
development efforts. -

- Provide needed incentives to encourage a broad range of improvements

in new industrial deveiopment and rehabilitation efforts.

Encourage the participation of minorities and women in the development

of the Redevelopment Project Area.

Development and Design Objectives

-

‘Establish a pattern of land use activities arranged in compact,

compatible groupings to increase efficiency of operation and economic

_relationships.

EnCourage coordinated development of parcels and structures in order
to achieve efficient building design.

- Achieve development which is integrated both functionally and

aesthetically with nearby existing development.

Ensure a safe and adequate circulation pattern, adequate ingress and
egress and capacity in the Redevelopment Project Area.

Encourage a high-quality appearance of buildings,‘right's'-of-Way and
open spaces, and encourage high standards of design.



BLIGHTED AND CONSERVATION AREA CONDITIONS EXISTING IN THE
REDEVELOPMENT PROJECT AREA

-

Based upon surveys, inspections, research and analysis of the area by Louik/Schneider &
Associates, Inc. the Redevelopment Project Area qualifies as a "blighted area* and the improved
areas as a “conservation are" as defined by the Act. A separate report entitled Eligibility Study
for -a Proposed Redevelopment Project Area for Tax Increment Financing in the 126th &
Torrence Study Area, dated July, 1994 describes in detail the surveys and analysis undertaken
and the basis for the finding that the Redevelopment Project Area qualifies as a “blighted area“
and a “conservation area“ as defined by the Act. Summarized below are the findings of the
Eligibility Study: The vacant area is characterized by the presence of three of the blighting
factors as listed in the Act, impamng the sound growth of the taxing dlstncts in this area of the
City. Specifically:

. Of the seven blighting factors set forth in the law for determining
’ blight of vacant land, three are present in the Redevelopment
Project Area and only one is necessary for a determination of

blight. :

* The blighting factors which are present are reasonably distributed -
throughout the Redevelopment Area.

- All areas within the Redevelopment Prolect Area show the
' presence of blighting factors.

i

Furthermore the irhproved areas are characterized by the factors for a “conservation area” as
~ listed in the Act, impairing the sound growth of the taxing districts in this area of the City and is
‘detrimental to the public safety, health, morals or welfare. Specifically:

. Of the fourteen factors for a conservation area set forth in the law
for improved land, ten are present, seven to a very major extent,
in the Redevelopment Project Area and only three are necessary
for a determination of a "conservation area“.

o The conservation factors which are present are reasonably
;  distributed throughout the |mproved areas of the Redevelopment
Project Area.

. All improved areas within the Redevelopment Project Area show
the presence of conservation factors.



Factors for Vacant Area

The following factors for a vacant area are present within the Redevelopment Project Area as
far as a vacant area is concerned:

1. A combination of 2 or more of the following factors: obsolete platting of

' the vacant land; diversity of ownership of such land; tax and special
assessment delinquencies on such land; flooding on all or part of such
vacant land; deterioration of structures or site improvements in
neighboring areas adjacent to the vacant land.

The Study Area exhibits: a) obsolete platting; b) diversity of ownership; ¢) tax and special
assessment delinquencies; and (d) does have flooding on portions of the vacant land.

2. The area immediately prlor to becoming vacant qualified as a bhghted
improved area.

Prior to becoming vacant land, the Redevelopment Project Area had been utilized by LTV and
Allied Signal and any predecessor companies. The Redevelopment Project Area prior to the
demolition of the improvements in the late 1980's, exhibited the following factors: Age of
structures, Dilapidation, Obsolescence, Deterioration, Presence of structures below minimum
code standards, Excessive vacancies, Deleterious land-use or lay-out, Depreciation of physical
maintenance and Lack of community planning on various portions of the Study Area.

3. The area consists of an unused disposal site, containing earth, stone,
building debris or similar material, which were removed from constructlon
demolition, excavation or dredge sites.

Prior to becoming vacant, the Redevelopment Project Area was utilized by LTV for the following
uses: LTV Waste Recycling Operation Plant, and LTV EAF-Dust Waste Pile site. These
~ subsidiaries used substantial portions of the site for dumping flue dust, dumping of slag and
waste water treatment all from LTV's steel manufacturing operations.



On the basis the vacant area approach, the entire Redevelopment Pfoject Area it considered
vacant is found to be eligible within the definition set forth in the legislation. Specifically:

Of the seven blighting factors set forth in the law for determining
blight of vacant land, three are present in the Redevelopment
Project Area and only one is necessary for a determination of
blight. - ‘

* The blighting factors which are present are reasonably distributed
- throughout the Redevelopment Area.

. All areas within the Redevelopment Project Area show the
presence of blighting factors.

Factors for Imp roved Area
‘The following factors for an improved area are present in the Redevelopment Project Area:

- 1. - Dilapidation
Dilapidation is present in one block in Sub-Area 2 impacting one building.

2. Obsolescence v
Obsolescence as a factoris present both of the blocks in Sub-Area 1 and in all three of
the blocks in Sub-Area 2. Conditions contributing to this factor include obsolete buildings
and obsolete platting. ‘

3 Deterioration
Deterioration as a factor is present in both of the blocks in Sub-Area 1 and all three of
the blocks in Sub-Area 2 of the Redevelopment Project Area. Conditions contributing
to"'th_is factor include deteriorating structures, deteriorating off-street parking and site
surface areas, and deteriorating street pavement, curbs, gutters and sidewalks.
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Abandonment '
Abandonment as a factor is found in one building in Sub-Area 2

Excessive Vacancies , . ,

Excessive yacanpies as a factor is present to a major extent in both Area 1 and Area 2.
All blocks in both Sub-Areas exhibit excessive vacancies One of the three buildings in
Sub-Area 2 is vacant.

Lack of Ventilation, Light or Sanitary Facilities ‘
One building in Sub-Area 2 exhibits a lack of lighting and ventilation.

‘Inadequate Utilities

Inadequate utilities are present to a major extent in both Sub-Area 1 and Sub-Area 2 of
- the Redevelopment Project Area in that there is a lack of paved street, curbs gutter, and
sidewalks.

Deleterious Land-Use or Layout

Deleterious land-use or layout is present both Sub- Area 1 and Sub Area 2 of the
improved areas of the Redevelopment Project Area. Conditions contributing to this
factor include parcels of irregular shape and limited size, mény parcels lacking
accessxb:lzty to streets and utilities, vacant and under-unhzed land, and one dzlapadated
structure.

Depreciation of Physical Maintenance

Depreciation of physical maintenance is present in all blocks of both Sub-Area 1 and
Sub-Area 2 of the Redevelopment Project Area. Conditions contributing to this factor
include deferred maintenance and lack of maintenance of buildings, parking, and site .
improvements including streets, alleys, walks, curbs, gutters and utilities. Four of the six
buildings in Sub-Area 1 and all three of the buildings in Sub-Area 2 exhibit this condition.
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10. Lack of Community Planning ,
Lack of community planning is present in both Sub-Area 1 and Sub-Area 2 of the _
improved areas of the Redevelopment Project Area. Conditions contributing to this
factor include parcels of inadequate size for contemporary development in acc_ordance
with current day needs and standards, and the lack of reasonable development controls
for building uses, setbacks, off-street parking and loading and the limited access
provided by the present street system i‘nycombihaﬁon with the vacant inaccessible l_and'

. areas. The area lacks an oyeran plan for coordinated development on a parcel by pyarcel
basis.

The analysis above was based upon data assembled by the Louik/Schneider & Associates, Inc. '
The surveys, research and analysis conducted include: '
1. Exterior surveys of the condition and use of the Redevelopment Project Area;
2. Field surveys of environmental conditions covering streets, »sidewalks, curbs and

gutters, lighting, traffic, parking facilities, landscaping, fences and walls, and
general property maintenance; '

3. Analysis of existing and previous uses and their relationships;

4, Comparison of current land use to current zoning‘ ordinance and the c_ufrent
‘zoning maps; ' '

5. Historical analysis of site uses and us.ers;‘,

6. Analysis of ariginal and current platting and building size layout;

7. Analysis of tax delinquency; and

8. Review of previously prepared plans, studies and data.

12



Based upon the .findings of the Eligibility’ Study for the 126th & Torrence Area, the
Redevelopment Project Area on the whole has not been subject to growth and development
through investment by private enterprise and would not reasonably be anticipated to be
developed without the adoption of‘this Redevelopment Plan. But for the investment of seed
funds by the City, the proposed dev_etopments would not be finahciaily feasible and would not
go forward.
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126TH & TORRENCE HEDEVELOPME‘NT PLAN AND PROJECT

A. REDEVELOPMENT PROJECT AREA GOAL AND OBJECTIVES

The City proposes to realize its goals and objectives of redevelopment through public finance
‘techniques, including but not limited to tax increment financing, and by undertaking some or all -
of the following actions:

1. Assemblage_of Sites. To achieve the renewal of the Redevelopment
Project Area, property identified in Map 3 Redevelopment Plan, attached
hereto and made a part hereof, may be acquired by the City of Chicago
and cleared of all improvements if any and either (a) sold or leased for
private redevelopment, or (b) sold, leased or dedicated for construction
of public improvements or facilities. The City may determine that to meet
the renewal objectives of this Redevelopment Plan, other properties in the
Redevelopment Project Area not scheduled for acquisition should be
acquired or certain property currently listed for acquisition should not be
acquired. Acquisition of land for public rights-of-way will also be
necessary for the portions of said rights-of-way that the City does not own.

As a necessary part of the redevelopment process, the City may hold and
secure property which it has acquired and place it in temporary uses until
such property is scheduled for disposition and redevelopment. Such uses
may include, but are not limited to, project office facilities, parking or other-
uses the City may deem appropriate..

2. Provision of Public Improvements and Facilities. | Adequate public
improvements and facilities will be provided to service the entire

Redevelopment Project Area. Public improvements and facilities may
include, but are not limited to:
a. Reconstruction of interior streets

b. - . Provision of utilities necessary to serve the redevelopment.

3. Provision for Soil and Site Improvements. Funds may be made available

for improvements to properties for the purpose of making land suitable for
development.
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a. Entering into a redevelopment agreement for necessa}y
site improvements in the Redevelopment Prolect Area.

b. Envnrcnmentai remediation necessary for redevelopment
of the Redevelopment Project Area.

4, Redevelopment Agreements. Land assemblage may be conducted for (a)

: sale, lease, or conveyance to private developers, or (b) sale, lease,
conveyance or dedication for the construction of public improvements or
facilities. . Terms of conveyance shall be incorporated in appropriate
disposition agreements which may contain more specific controls than
those stated in the Redevelopment Plan. Any requirements for site
improvements and public improvements may also be included in the
Redevelopment Agreements.

In the event that the City determines that construction of certain improvements is not financially
feasible, the City may reduce the scope of the proposed improvements. '

B. B \Y% PMENT PLAN

The Redeve!opment Plan proposes the development of new industrial facilities that take
advantage of the Redevelopment Project Area's excellent location. The Hedevelopment Plan
proposes to stimulate or stabilize not only the Redevelopment Project Area but also the
properties within the surrounding area. This plan proposes the following redevelopment
improvements which are located within the approximately 302 acre 126th & Torrence Area (see
Map 3):

The Redevelopment Plan proposes the redevelopment of the over 200 acres of
presently vacant land for industrial purposes. The Redevelopment of this
currently unused property will make needed industrial land availabte for
development. The assemblage of some parcels of land may be required in order
to make available suitable sites to accommodate modern industrial and
warehousing structures, within a secure, functional, economic and attractive
industrial park setting.
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The development of an industrial park will allow for the attraction and the
expansion of industrial facilities onto the currently vacant land. An‘importa‘nt
element in the redevelopment of this Redevelopment Project Area is the
implementation of an. industrial infrastructure plan. It is anticipated that
infrastructure improvements will include the following: access streets and interior
roadways; sidewalks, curbs and gutters; street lighting and security; water and
sewers; and public utilities.

. The Plan proposes a multi-phased approach which will take place over 10to 15
years. Using this approach those projects that are ready to be implemented will
proceed and create the methodology and financial support necessary. It is
anticipated that the first steps in the redevelopment process would be the
development of the large tracts of vacant property. It is anticipated that the
redevelopment including: construction of modern industrial/warehousing
buildings and related facilities, will create approximately 6,500 new jobs;

- approximately 3,500 in distribution/warehousing' and another 3,000 industrial
jobs. Additionally, 1,250 construction jobs will be created in the next 10°to 15
years.

The 126th & Torrence Redevelopment Project Area will require planning and programming of
improvements. The redevelopment agreemént will generally provide for the City to provide
funding for activities permitted by the lllinois Tax Increment Allocation Redevelopment Act. The
funds for said improvements will come directly from the incremental increase in tax revenues
generated from the entire Redevelopment Project Area or the City's issuance of bonds to be
repaid from the incremental increase in tax revenues to ’be generate'd' from the entire
 Redevelopment Project Area. A developer or user will undertake the responsibility for the
) tequired sail and site improvements, a portion of which may be paid for from the issuance of
bonds, and will further be required to build any agreed to improvements and necessary ancillary
improvemehts required for the project. '

The estimated redevelopment project costs are shown in Table 1. To the extent that municipal
obligations have been issued to pay for such redevelopment project casts incurred prior to, but
i anticipation of, the adoption of tax increment financing, the City shail be reimbursed for such
redevelopment project costs. The total redevelopment project costs provide an upper limit on
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expenditures (exciusive of capitalized interest, issuance costs, interest and other finahcing
costs). )

C. GENERAL LAND-USE PLAN

. The Redevelopment Plan-and the proposed projects described herein conform to the land uses
and development policies for the City as a whole as cUrrently provided by the requirements of
the City of Chicago Zoning Ordinances. '

The proposed land use institutes changes within the area bounded by Torrence Avenue on the
west, 122nd Street and the Calumet River to the north, Avenue “O" and the S. C. & S. Railroad
as extended on the east, and 130th Street on the south to industrial. As a result of the proposed
plan a Highest and Best Use & Real Estate Impact Study was conducted of the Redevelopment
Area. Based upon the factors stated in that Study, it was determined that the proposed
industrial development is consistent with the definition of the highest and best use and meets |
the Chicago Zoning Ordinance. ' : -

D. ESTIMATED REDEVELOPMENT PROJECT COSTS

~ Redevelopment project costs mean the sum total of all reasonable or necessary costs int:urred
or estimated to be incurred, and any such costs incidental to this Redevelopment Plan and
Redevelopment Project pursuant to the State bf llinois Tax Increment Allocation Redevelopment
Act. Such costs may include, without limitation, the following:

1. Costs of studies, surveys, development of plans, and specifications,
implementation and administration of the redevelopment plan, including but not
limited to staff and professional service costs for architectural, engineering, legal,
marketing, financial, planning or other services, provided, however, that no
charges for professional services may be based on a percentage of the tax
increment collected;

2. Property aésemb!y costs, including but not limited to acquisition of land and other

property, real or persanal, or rights or interests therein, demalition of buildings,
and the clearing and grading of landg;
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11

Costs of rehabilitation, reconstruction or repair or remodeling.of exnstmg public
or private buildings and fixtures;

"Costs of the construction of public works or irhpro_vements;

Costs of job training and retraining projects;

Financing costs, including but not limited to all necessary and incidental
expenses related to the issuance of obligations and which may include payment
of interest on any obligations issued hereunder accruing during the estimated
period of construction of any redevelopment project for which such obligations
are issued and for not exceeding 36 months thereafter and including reasonable
reserves related thereto;

All or a portion of a taxing district's capital costs resulting from the redevelopment
project necessarily incurred or to be incurred in furtherance of the objectives of
the redevelopment plan and project, to the extent the municipality by written
agreement accepts and approves such costs;

Relocation costs to the extent that a municipality determines that relocation costs
shall be paid or is required to make payment of relocation costs by federal or
state law;

Payment in lieu of taxes as defined in the Act;

Costs of job training, advanced vocational education or career education,
including but not limited to courses in occupational, semi-technical or technical
fields leading directly to employment, incurred by one or more taxing districts,
provided that such costs (i) are related to the establishment and maintenance of
additional job training, advanced vocational education or career education
programs for persons employed or to be employed by employers located in a
redevelopment project area; and (ii) when incurred by a taxing district or taxing
districts other than the municipality, are set forth in a written agreement by or
among the municipality and the taxing district or taxing districts, which agreement
describes the pragram to be undertaken, including but not limited to the number

- of employees to be trained, a description of the training and services to be

provided, the number and type of positions available or to be available, itemized

~ costs of the program and sources of funds to pay for the same, and the term of
- the agreement. Such costs include, specifically, the payment by community

college districts of costs pursuant to Sections 3-37, 3-38, 3-40 and 3-40.1 of the
Public Community College Act and by school districts of costs pursuant to
Sections 10-22.20a and 10-23.3a of The School Code;

Interest costs incurred by a redeveloper related to the construction, renovat:on
or rehabilitation of a redevelopment project provided that:

18



a. such costs are to be paid dlrectly from the special tax allocatlon fund
established pursuant to the Act;

b. such payments in any one year may not exceed 30 percent of the annual
interest costs incurred by the redeveloper with regard to the
redevelopment project during that year;

C. if there are not sufficient funds available in the special tax allocation fund
to make the payment pursuant to this paragraph (11) then the amount so
due shall accrue and be payable when sufficient funds are available in the

" special tax allocation fund; and

d. the total of such interest payments paid pursuant to the Act may not
exceed 30 percent of the total of (i) costs paid or incurred by the
redeveloper for the redevelopment project plus (ii) redevelopment project
costs excluding any property assembly costs and any re|ocat|on costs
incurred by a municipality pursuant to the Act.

12.  Unless explicitly stated in the Act, the cost of construction of new privately- owned
buildings shall not be an eligible redevelopment project cost.

The estimated redevelopment project costs are shown in Table 1. To the extent that municipal
obhgat:ons have been issued to pay for such redevelopment project costs incurred prior to, but
in anticipation of, the adoption of tax increment financing, the City shall be reimbursed for such
~ redevelopment project costs. The total redevelopment project costs provide an upper limit on
expenditures (exclusive of capitalized interest, issuance costs, interest and other financing
costs). Within this limit, ad;ustments may be made in line items without amendment to this
Redevelopment Plan.
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TABLE 1

ESTIMATED REDEVELOPMENT PROJECT COSTS

Program Action/Improvements

Land Acquisition - $ 300,000

Demoailition . $ 100,000
Environmental Remediation - $ 5,000,000
Site Preparation - $15,000,000
Public Improvements $15,000,000
Planning, legal, studies, etc. $ 300,000
TOTAL PROJECT COST* | $ 35,700,000

*Exclusive of capitalized interest, issuance casts and other financing costs

OF FUNDS TO PAY REDEVELQPMENT PROJECT

* Funds necessary to pay for redevelopment project costs and/or municipal obligations which
have been issued or incurred to pay for such costs are to be derived princibally from tax
increment revenues and/or proceeds from municipal obligations which have as their revenue
source tax increment revenue. To secure the issuance of these obligations, the City may permit
the utilization of guarantees, deposits and other forms of security made available by private
sector developers. '

The tax increment revenue which will be used to fund tax increment obligations and eligible
redevelopment project costs shall be the incremental real property tax revenues. Incremental
| real property tax revenue is attributable to the increase in the current equalized assessed value
of each taxabie lot, block, tract or parcel of real property in the Redevelopment Project Area over
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and above the initial equalized assessed value of each such property in the Redevelopment
Project Area. Other sources of funds which may be used to pay for redeveiopment ;:osts and
obligations issued or incurred, the proceeds of which are used to pay for such costs, are land
dispasition proceeds, state and federal grants, investment income, and such other sources of
funds and revenues as the municipality may from time to time deem appropriate such as
municipal sales taxes, municipal amusement taxes, generated from the district. Without the use
of such tax incremental revenues, the Redevelopment Project Area would not reasonably be
developed. Allincremental revenues utilized by the City of Chicago will be utilized exclusively
for the development of the Redevelopment Project Area.

- Issuance of Obligations

To finance redevelopment costs a municipality may issue obhgatlons secured by the anticipated
tax increment revenue generated within the tax increment fmancmg (“TIF™) redevelopment area.
In addition, a municipality may pledge towards payment of such abligations any part or any
combination of the following: (@) net revenues of all or part of any redevelopmeni project; (b)
taxes levied and collected on any or all property in the municipality; (c) the full fa’i‘th‘ and credit
of the municipelity; (d) a mortgage on part or all of the redevelopment project; or (e) any other
taxes or anticipated receipts that the municipality may lawfully pledge. '

All obligations issued by the City pursuant to this Redevel opment Plan and the Act shall be
retired within twenty-three (23) years from the adoption of the ordinance approvxng the
Redevelopment Project Area. Also, the final maturity date of any such obligations which are
issued may not be later than twenty (20) years from their respective dates of issue. One or more
series of obligations may be sold at one or more times in order to implement this
Redevelopment Plan. The amounts payable in any year as principal and interest on all
~ obligations issued by the City pursuant to the Redevelopment Plan and the Act shall not exceed
the amounts available, or projected to be available, from tax increment revenues and from such
bond sinking funds or other sources of funds (including ad valorem taxes) as may be provided
by ordinance. Obligations may be of a parity or senior/junior lien natures. Obligations issued
may be serial or term maturities, and may or may not be subject to mandatory, sinking fund, or
optional redemptions.

Revenues shall be used for the scheduled and/or early retirement of obligations, and for
reserves, bond sinking funds and redevelopment project costs, and, to the extent that real
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property tax increment is not used for such purpases, shall be declared surpius and shall then
become available for distribution annually to taxing districts in the Redevelopment Project Area
in the manner provided by the Act.

Most Recent Equalized Assessed Valuation of Properties in the Redevelopment Project
Area

The total 1992 equalized assessed valuation for the entire Redevelopment Project Area is
$3,684,948. This equalized assessed valuation is subject to final verification by Cook County.
After verification, the County Clerk of Cook County, lilinois will certify the amount, and this
amount will serve as the “Initial Equalized Assessed Valuation®. -

Anticipated Equalized Assessed Valuation

By the year 1998 when it is estimated that initial industrial deveiopment will be completed and
fully assessed, the estimated equalized assessed valuation of real property within the
Redevelopment Project Area is estimated at between $15,000,000 and 525_,600,000. It is
further anticipated that by the year 2002 when the additional industrial development is
completed the estimated equalized assessed valuation of real property within the
Redevelopment Project Area is estimated at between $60,000,000 and $80,000,000. These
estimates are based on several key assumptions, including: 1) initial industrial development
will be started in 1995 and completed in 1999; 2) the market value of the anticipated
developments will increase following completion of the redevelopment activities described in the
Redevelopment Project and Plan; 3) the most recent Stdte Multiplier of 2.0897 as applied to
1992 assessed values will remain unchanged and 4) for the duration of the project the tax rate
for the entire Redevelopment Project Area is assumed to be the same and will remain
unchanged from the 1993 level. The basis for this determination is that when completed
approximately 5,000,000 to 6,000,000 square feet of industrial and warehousing space and that
today for larger industrial and warehousing facilities there is an average of between $15.00 and
$30.00 in equalized assessed value.
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F LACK OF GROWTH AND DEVELOPMENT THROUGH INVESTMENT BY PRIVATE
ENTERPRISE ' . )

As described in the Blighted Area Conditions Section of this Redevelopment Project and Plan
Report, the Redevelopment Project Area as a whole is ac_iversely impacted by the presence of
numerous blighting factors, and these factors are reasonably distributed throughout the area.
~ Although some rehabilitation has occurred on a limited and scattered basis, the Redevelopment
Project Area on the whale has not been subject to growth and development through investment
by private enterprise. No large scale projects have been initiated in over 20 yeéré. The lack
of private investment is evidenced by co_ntinuéd. existence of blight, large tracts vacant land and
the limited number of new development projects undertaken on a planned basis.

Itis clear from the study of this area that private investment in revitalization and redevelopment
has not occurred to overcome the blighting conditions that currently exist. The Redevelopment .
Project Area is not reasonably expected to be developed without the eﬁ‘drts and leadership of
the City, including the adoption of this Redevelopment Project and Plan. '

G. FINANCIAL IMPACT OF THE REDEVELOPMENT PROJECT

Without the adoption of this Redevelopment Project and Plan, and tax increment financing, the
Redevelopment Project Area is not reasonably expected to be redeveloped by private
enterprise. There is a real prospect that the blighted conditions will continue to exist and spréad,
and the whole area will become less attractive for the ma‘inten_anée and improvement of existing
buildings and sites. The possibility of the erosion of the assessed value of property which would
result from the lack of a concerted effart by the City to stimulate revitalization and redevelopment
could leadto a reduction of real estate tax revenue to ali taxing districts.

Sections A, B, & C of this Redevelopment Project and Plan describe the comprehensive
redevelopment program propased to be undertaken by the City to create an environment in
which private investment can oceur. The'redevélopment program will be staged with various
deVelopments taking place over a period of years. If the redevelopment project is successful,
various riew private projects will be undertaken that will assist in alleviating blighted conditions,
creating new jobs and promoting development in the area. .
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The Redeveiopment Project is expected to have short and long term financial Vimpacts an the
taxing districts affected by the Redevelopment Plan. During the period when tax increment
financing is utilized, real estate tax incrément revenues (from the increases in Equal Assessed
Valuation [EAV] over and above the certified initial EAV established at the time of adoption of
this Project and Plan) will be used to pay eligible redevelopment project costs for the Tax
Increment Financing District. At the end of the TIF time period, 23 years, the real estate tax
- revenues will be distributed to all taxing districts levying taxes against property located in the
Redevelopment Project Area.

H. DEMAND ON TAXING DISTRICT SERVICES ' o

‘The following major taxing districts presently levy taxes on properties located within the
Redevelopment Project Area: City of Chicago; Chicago Board of Education; Chicago School
Finance Autharity; Chicago Park District; Chicago Community College District; Metropblitan
Water Reclamation District of Greater Chicago; County of Cook; and Cook County Forest
Preserve District. ‘ -

The proposed Redevelopment Plan involves the acquisition of some improved and vacant and
under-utilized land, and the construction of new industrial facilitates. Therefare, the financial
burden of the redevelopment project on taxing districts is expected to be negligible.

While there will be increased demands for utility services, well within their present capacities,
these will be strictly in the form of increase water and sewage_treatment. Any necessary
infrastructure will be paid from the Tax Increment Financing District or the developer. Therefore,
no major investment from any taxing district affected by the Redevelopment Plan and Project
are anticipated. Although no short term financial demands are expected from the adoption of
this Redevelopment Plan and Project, it is expected that two major private investments will take
place within a year of the adoption of this Redevelopment Plan and Project. In addition, it is
anticipated that other private investment will be attracted and take place on vacant land in the
area aver the life of the Redevelopment Project. Since the specifics of such additional
investment cannot be determined at this time, the long term financial impads on the various
taxing iurisdictioné or increases in the demands for service resulting from such new
development cannot be quantified at this time. However, because of the proposed zoning and
proposed land use, any new development will be for industrial uses.
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As a result of the development of the first two projects being for industrial uses, increased
service demands are likely to be limited to utilities either provided by the City of Chicago or the
Metropalitan Water Reclamation District of Greater Chicago.

|. PROGRAM TO ADDRESS FINANCIAL AND SERVICE IMPACTS

Aé described in detail in prior sections of this report, the complete scale and amount of
development in the Redevelopment Area cannot be predicted with complete cértainty at this
time and the demand for services provided by those affected taxing districts cannot be
quantified at this time. ’

As indicated in Section D, Estimated Redevelopment Project Costs of the Redevelopment
Project and Plan, the City plans to provide public improvements and facilities to service the
Redevelopment Project Area. Such improvements may mitigate some of the additional service
and capital demands placed on taxing districts as. a result of th‘e implementation of this
Redevelopment Project and Plan. - '
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PROVISION FOR AMENDING ACTION PLAN

The 126th & Torrence Redevelopment Project Area Tax Increment Redevelopment Plan and
Project may be amended pursuant to the provisions of the Act.
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AFFIRMATIVE ACTION PLAN .

The City is committed to and will affirmatively implement the following princ:‘ples with respect to
the 126th & Torrence Redevelopment Project Area.

A. The assurance of equal opportunity in all personnel and empldyrnent actions with
respect to the Plan and Project, including but not limited to: hiring, training,
transfer, promotion, discipline, fringe benefits, salary, empioyment working
conditions, termination, etc., without regard to race, color, religion, sex, age,
handicap‘ped status, national origin, creed, or ancestry. :

AY

B. This commitment to affirmative action will ensure that all members of the
protected groups are sought out to compete for all job openings and promotional
opportunities. ' ' '

in order to implement these principles for this Plan and Project, the City shall require and
- promote equal employment practices and affirmative action on the part of itself and its
contractors and vendors. In particular, parties contracting for work on the Project shall be
required to égree to the principles set forth in this section.
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LEGAL DESCRIPTION

THAT PART OF SECTIONS 29 AND 30, TOWNSHIP 37 NORTH, RANGE 15, EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON
"THE WEST LINE OF THE NORTHEAST FRACTIONAL 1/4 OF SECTION 30, 475.0 FEET
. SOUTH OF THE NORTHWEST CORNER THEREOF; THENCE EASTERLY PARALLEL WITH

.THE NORTH LINE OF SAID NORTHEAST 1/4, 865 FEET; THENCE SOUTHEASTERLY,
471.98 FEET TO A POINT 883 FEET SOUTH OF SAID NORTH LINE OF NORTHEAST 1/4;
THENCE EASTERLY, PARALLEL WITH SAID NORTH LINE, 1258.53 FEET TO A POINT
232.52 FEET WEST OF THE EAST LINE OF SAID FRACTIONAL NORTHEAST 1/4 OF
SECTION 30; THENCE NORTH PARALLEL WITH SAID EAST LINE, 538.11 FEET; THENCE
EASTERLY ALONG A LINE THAT IS AT RIGHT ANGLES TO SAID EAST LINE OF THE
NORTHEAST 1/4, 182.49 FEET TO THE WEST RIGHT-OF-WAY LINE OF AVENUE *O";

. THENCE SOUTHERLY ALONG SAID WEST RIGHT-OF-WAY LINE OF AVENUE "O*, TO

THE NORTHWESTERLY LINE OF THE PENNA RAILRQAD 60 FOOT RIGHT-OF-WAY IN
SECTION29; THENCE SOUTHWESTERLY ALONG SAID RAILROAD RIGHT-OF-WAY LINE,
BEING A CURVE CONVEX WESTERLY WITH A RADIUS OF 5759.65 FEET, AN ARC

. DISTANCE OF 705.29 FEET TO A POINT OF TANGENT; THENCE SOQUTHWESTERLY

- ALONG SAID RIGHT-OF~-WAY LINE, 2850.51 FEET; THENCE SOUTHWESTERLY ALONG
A LINE DEFLECTING TO THE RIGHT FROM THE LAST COURSE, 15" 24' 00", 179.18 FEET;
THENCE SOUTHWESTERLY ALONG A CURVE, CONVEX SOUTHEASTERLY AND HAVING
A RADIUS OF 461.67 FEET, 219.84 FEET TO THE SOUTH LINE OF THE SOUTHEAST 1/4

_ OF SAID SECTION 30; THENCE WEST ALONG SAID SOUTH LINE, 367.13 FEET, MORE OR

LESS, TO THE NORTHEASTERLY RIGHT-OF-WAY LINE OF THE COMMONWEALTH
'EDISON COMPANY PROPERTY, BEING A LINE 127 FEET NORTHEASTERLY AND
PARALLEL WITH THE NORTHEASTERLY RIGHT-OF-WAY LINE OF THE 100 FOOT WIDE
PENNA RAILROAD PROPERTY (ALSO KNOWN AS CALUMET & WESTERN RAILROAD);
THENCE NORTHWESTERLY ALONG SAID COMMONWEALTH EDISON COMPANY
RIGHT-OF-WAY LINE TO THE WEST LINE OF BRANDON AVENUE; THENCE SQUTH
ALONG SAID WEST LINE OF BRANDON AVENUE, 21.50 FEET, MORE OR LESS, TO A~
LINE 110 FEET NORTHEASTERLY AND PARALLEL WITH SAID NORTHEASTERLY
RIGHT-OF-WAY LINE OF THE PENNA RAILROAD; THENCE NORTHWESTERLY ALONG
SAID PARALLEL LINE, 1207 FEET, MORE OR LESS, TO THE WEST LINE OF THE
SOUTHEAST 1/4 OF SAID SECTION 30, ALSO BEING THE CENTER LINE OF
CARONDOLET AVENUE; THENCE NORTH ALONG SAID

CENTER LINE, 1413 FEET, MORE OR LESS, TO THE SOUTH LINE OF 126TH STREET,;
THENCE WEST ALONG SAID SOUTH LINE OF 126 TH STREET, 1027.8 FEET, MORE OR
LESS, TO WEST LINE OF ESCANABA AVENUE; THENCE SOUTH ALONG SAID WEST LINE
OF ESCANABA AVENUE, 424 FEET, MORE OR LESS, TO THE NORTH RIGHT-OF-WAY
LINE OF 127TH STREET; THENCE WEST ALONG SAID NORTH RIGHT-OF-WAY LINE, 958
FEET, MORE OR LESS, TO THE NORTHEASTERLY RIGHT-OF-WAY LINE OF THE PENNA
RAILROAD; THENCE NORTHWESTERLY ALONG SAID RIGHT-OF-WAY LINE, 260 FEET,
MORE OR LESS, TO THE SOUTH LINE OF LOT 24, EXTENDED EAST, IN BLOCK 4 OF
FORD-HEGEWISCH 2ND ADDITION TO CHICAGO; THENCE WEST ALONG SAID LINE
EXTENDED, 149 FEET TO THE SOUTHWEST CORNER OF SAID LOT 24; THENCE NORTH
ALONG THE WEST LINE OF LOT 24, 75 FEET TO THE CENTER LINE, EXTENDED EAST,

28



‘OF AN EAST-WEST ALLEY IN BLOCK 1 OF RAY QUINN & CO.. FORD CENTER
SUBDIVISION; THENCE WEST ALONG SAID CENTER LINE EXTENDED-729.32 FEET TO
THE WEST LINE OF MARQUETTE AVENUE; THENCE SQUTH ALONG SAID WEST LINE,
g2 FEET TO THE SOQUTHEAST CORNER OF LOT 44 IN BLOCK 3 OF SAID FORD CENTESR
SUBDIVISION; THENCE WEST ALONG THE SOUTH LINES OF LOTS 44 & 13 IN BLOCK 3
OF SAID FORD CENTER SUB. AND LOT 8 IN BLOCK 4, 465.14 FEET TO THE CENTER LINE
OF THE NORTH-SQUTH ALLEY IN BLOCK 4 OF MARY INGRAM'S SUBDIVISION: THENCE
SOUTH ALONG SAID CENTER LINE OF ALLEY AND THE CENTER LINE OF BLOCK 5 IN
MARY INGRAM'S SUBDIVISION, 1077 FEET, MORE OR LESS, TO THE CENTER LINE OF
128TH STREET; THENCE SOUTHERLY ALONG THE EASTERLY RIGHT-OF-WAY LINE OF
THE C&W RAILROAD, 1282 FEET, MORE OR LESS, TO THE NORTH LINE OF 13QTH
STHREET. THENCE WEST, 146.23 FEET, MORE OR LESS, TO THE EAST LINE OF THE 33
FOOT RIGHT-OF-WAY LINE IN TORRENCE AVENUE; THENCE NORTH ALONG SAID EAST
LINE, 2602 FEET, MORE OR LESS, TO THE NORTH LINE OF THE SOUTHWEST 1/4 OF
SECTION 30, ALSO BEING THE CENTER LINE OF 126TH STREET: THENCE EAST ALONG
SAID NORTH LINE OF THE SOUTHWEST 1/4, 1959.1 FEET, MORE OR LESS, TO THE
SOUTHEASTERLY MOST CORNER OF LANDS CONVEYED BY ALLIED CORPQRATION TO
TAJON WAREHQUSING CORPORATION, AND RUNNING THENCE ALONG THE LINE OF
LANDS BETWEEN ALLIED CORPORATION AND TAJON WAREHOUSING NORTH 27°.09'
00" WEST, A DISTANCE OF 2,022.61 FEET TO A POINT IN THE SOUTHERLY LINE OF THE
- CALUMET RIVER AS ESTABLISHED BY DOCUMENT NUMBER 13058493; THENCE NORTH
54° 27' 06" EAST ALONG THE SOUTHERLY LINE OF THE CALUMET RIVER 350 FEET,
MORE OR LESS, TO A POINT; THENCE STILL ALONG THE SOUTHERLY LINE OF THE:
CALUMET RIVER NORTH 78" 15 25" EAST, A DISTANCE OF 381.72. FEZT TO A
DEFLECTION POINT; THENCE ALONG SAID SOUTHERLY LINE NORTH 61" 42' 36" EAST,
A DISTANCE OF 100 FEET, MORE OR LESS, TO THE NORTHWESTERLY CORNER OF
LANDS HERETOFORE CONVEYED 8Y ALLIED CORPORATION TO PVS CHEMICALS, INC.
(ILLINQIS); AND RUNNING THENCE SQUTH 11" 56' 58" EAST, A DISTANCE OF 655.14
FEET TO A POINT; THENCE NORTH.9Q0" EAST, A DISTANCE OF 447.76 FEET TO THE
EAST LINE OF THE NORTHWEST 1/4 OF SAID SECTION 30; THENCZ NORTH ALONG
SAID EAST LINE OF THE NORTHWEST 1/4, 838 FEET, MORE OR LESS, TO THE POINT OF
BEGINNING, ALL IN THE CITY OF CHICAGOQO, COOK COUNTY, ILLINQIS.

CONTAINING 302.6 ACRES MORE OR LESS
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TA 1

ESTIMATED REDEVELOPMENT PROJECT COSTS

Program Action/Improvements

Land Acquisition $§ 300,000
Demoalition : $ 100,000
Environmental Remediation : $ 5,000,000
Site Preparation $15,000,000
Public Improvements $15,000,000
Planning, legal, studies, etc. $§ 300,000
TOTAL PROJECT COST* $ 35,700,000

*Exclusive of capitalized interest, issuance costs and other financing costs
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Perm Index #
26-29-100-001

26-30-100-006
039

042

044

+ 26-30-200-002
Q7
009
o1

26-30-201-007

008
009

26-30-300-001
005
006
007
008
008
025

26-30-301-006
0Q7

008

011

012

~ 013

024

025

026

1992 EQUALIZED ASSESSED VALUATION

1992
EAV

$33,341

$29,439
$41,817

- $6,942
$18,333

$570,816

'$45,576
$24,730
$52,362

$15,328
$378,942
$920.114

Railroad
Exempt
Exempt
$13,779
$7.631
$7,541
Exempt

Exempt
Exempt
Exempt
Exempt
$10,390
$13,909
Exempt
Exempt
$7,195

TABLE 2
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060
061
062

26-30-302-001
: 004
071

Q72

26-30-303-063
064

065

091

092

093
26-30-304-001
002

036 .

26-30-308-001 -

26-30-316-001
' 002

26-30-400-005

006
023
031
032
043
044
045
046
047

16-30-401-004
Ty

032

036

Exempt
Exempt
Exempt

Exempt .
$3,03

Exempt

Exempt

Exempt
Exempt

- Exempt

Exempt -
Exempt
Exempt
$1,760
Exempt
$12,032

Railroad

Railroad
Railroad

$1,135

$1,135

$1,818
$1,317
$1,049
$4,409
$14,776
$7,178
$12,457
$9,381

 $1,818

$1,818
$1,049
$5,358
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037
038

039
040

041

26-30-402-013
014
018
019

26-30-403-001
025

037

038
039

26-30-404-001
002
1003
004
009
010
016
017
020
021
028
029
030
040
041
042
043
044
045
046

26-30-405-001

002

514,275
§7,172
$12,457
$7.611

$2,366

-$1,049
$1,049
$21,731
$3,155

$905
$1,603
$22,997
$3,099
$19,198

$2,241
$2,098
$1,049
$1,049
$1,049
$1,317
$1,135
$1,135

$1,135
$1,135

$1,141
$1,005
$1,544
'$1,826
$1,730
$4,196

$5,682'

$2.272
$6,819
$18,187

$1,317
$1,049
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005
009
010
034
037
038
039
040

26-30-406-009
014
015
018
019
020
021

26-30-407-040
041

26-30-408-001
002
013
019
021
023

26-30-409-017
029

033

034

035

26-30-410-017

26-30-411-042
< 043

06-30-414-008

$1,049
$1,049
1,317
$1,724
$2,098
$3,147
$21,455

$21,449

$1,839
$1,839
$1,839
$5,262
$5,241
$7,356
$3,573

$23,092
$23,096

. $1,703

$1,703

$3,217 .

$1,968
$2|443
$6,815

$1,826
$1,099
$16,450
$7,310
$10,967

$28,742

$24,103

$24,025

$3,956
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26-30-415-004

26-30-416-005
007

26-30-500-006

'26-30-501-001

TOTAL EAV

$26,959

$133,446
$801,404

| Railroad

Railroad

$3,684,948
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MAPS

Map 1 Project Boundaries
Map 2 Existing Land Use
Map 3 Redevelopment Plan / Proposed Land-Use
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EXHIBIT E

[Construction Contract]

* [NOT ATTACHED FOR RECORDING PURPOSES]
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CASH FORECAST

FORD MOTOR CAMPUS
SOURCES AND USES
017222003 SOQURCES
DCCA ENTERPRISE ZONE b,
CMC, LLC TIF FUNDING  SALES TAX ABATEMENT TOTAL
Cnra And Shelt e i '
CONSTRUCTION COSTS - SHELL * $47,232,845 $41,706,580 $4,800,000 $726,256 $47,232,845
CONSTRUCTION COST - POOR SOIL ALLOWANCE INCL!J_D.EP $0
CONSTRUCTION COST - OFFICE Ti - $3,461,284 - $3,461,284 $3,461,284
SUBTOTAL $50,894,129 $45,167,873 S0 $4,800,000 $726,256 $50,694,129
LAND $5,275,559 50 $5,275,559 $5,275,559
INFRASTRUCTURE $14,238,860 $8,514,419 $5,724,441 $14,238,860
SUBTOTAL $70,208,548 $53,682,292 $11,000,000  $4,800,000 $726,256 $70,208,548
e

BUILDING CARRY $2,740,045 $2,740,045 $2,740,045
INFRASTRUCTURE CARRY $974,073 $974,073 $974,073
LAND CARRY $1,352,478 $1,352,478 $1,352,478
NET RENT ABATEMENT $258,936 $258,936 $258,936
SUBTOTAL $75,534,080 $59,007,824 $11,000,000  $4,800,000 $726,256 $75,534,080
TIF CONSULTANTS/JV FORMATION/FINANCING FEES|  $500,000 $500,000 $500,000
LEGAL/CLOSING/LEASING $1,300,000 $1,300,000 $1,300,000
TAXES AND MISC. $400,000 $400,000 $400,000
SUBTOTAL $77,734,080 $61,207,824 $11,000,000  $4,800,000 $726,256 $77,734,080
DEVELOPMENT FEE - CNT $2,939,240 $2,939,240 $2,939,240
DEVELOPMENT FEE - FORD $1,503,220 $1,503,220 $1,503,220
SUBTOTAL $82,176,540 $65,650,284 $11,000,000  $4,800,000 $726,256 $82,176,540
CONTINGENCY $1,265,000 $1,265,000 $1,265,000
INSURANCE $466,577 $466,577 $466,577
TOTAL $83,908,117 '$67,381,861 $11,000,000 __ $4,800,000 $726,256 $83,908,117
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CASH FORECAST
FORD MOTOR CAMPUS
SOURCES AND USES
0172212003 SOURCES
DCCA ENTERPRISE ZONE :
CMC; LLC TIF FUNDING  SALES TAX ABATEMENT "TOTAL -

Core And Shell he X

CCONS™®UATION COSTS - SHELL . $47,232,845 " $44,700,335 Jmiiniie Prlesiu 547,232,845
CONSTRUCTION COST - POOR SOIL ALLOWANCE | “INCLUDED : $0
CONSTRUCTION COST - OFFICE Ti .$3,461,284 $3,461,284 $3,461,284
SUBTOTAL 150,604, 1 $45,167,873 $0  $4,800,000 $726,256 $50,694,129
LAND $5,275,559 $0 $5,275,559 $5,275,559
INFRASTRUCTURE $14,238,860 $8,514,419 $5,724,441 $14,238,860
SUBTOTAL $70,208,548 $53,682,292 $11,000,000  $4,800,000 $726,256 $70,208,548

SRR

BUILDING CARRY $2,740,045 $2,740,045 $2,740,045
INFRASTRUCTURE CARRY $974,073 $974,073 $974,073
LAND CARRY $1,352,478 $1,352,478 $1,352,478
NET RENT ABATEMENT $258,936 $258,936 $258,936
SUBTOTAL 375,§34,oao $59,007,824 $11,000,000  $4,800,000 $726,256 $75,534,080
TIF CONSULTANTS/JV FORMATION/FINANCING FEES| ~  $500,000 $500,000 3590,000
LEGAL/CLOSING/LEASING $1,300,000 $1,300,000 $1,300,000
TAXES AND MISC. $400,000 $400,000 $400,000
SUBTOTAL $77,734,080 $61,207,824 $11,000,000  $4,800,000 $726,256 $77,734,080
DEVELOPMENT FEE - CNT $2,939,240 $2,939,240 $2,939,240
DEVELOPMENT FEE - FORD $1,503,220 $1,503,220 $1,503,220
SUBTOTAL $82,176,540 $65,650,284 $11,000,000  $4,800,000 $726,256 $82,176,540
CONTINGENCY $1,265,000 $1,265,000 $1,265,000
INSURANCE $466,577 $466,577 $466,577
TOTAL $83,908,117  $67,381,861 $11,000,000 __ $4,800,000 $726,256 $83,908,117
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Chicago Manufacturing Cam
Draw Raquest Summary
January 27, 2002 A
Daw lle Dmw#)  DuwStt Dew#2  IoatoDie
November Decomber January
Building &1 119,705.05 42,691.69 238,477.15 613,343.89
Buling #4 505.73;268 157.482.80 143,779.88 1,234,207.82
Buiding #8 1,340,260.74  1,079,771.43  1,405414.38 9,937,500.84
Bulkling #9 1,600,147.51  1,581,072.94 791,312.87 9.990,163.12
Tenant Improvements .
Land 5,138 858,01
Infrastructure 1,055,284.79 1,160,689.78  587.482.81 14.959,789.50
Building Carry 10,176.95
Infrasbucture Cany 292,389.75
Land Carry 1,125,745.79
Nat Rent Abatement .
TIF Consultants / JV Formation 9,918 49 3,122.50 . 318,780.70
Lo & Closimg 33,04588 2,080.00 18,030.00 1.554,351.08
Tax & Miscellanzous 24892759
Oevelopment Fee - CNT ? 171,127.78 \&i.sss. 18 126,624.19 1,893,508.33
Devalopmant Fee - Ford? 85,563.88 78,477.58 63,312.09 848,753.91
Contingency .
Insurance 130.92 120.92 527,679.04
Totat 4534 885.60  4,212.312.34 3,355540.85 45543,176.02
Fard Portion 49% 2,136,530.08 1,9B4,55546 1,580,902.98 21,469,402,32
CNT Portion 1% 231279185 2,148,279.30  4,711,325.89 23,227,020.79

! Adjusted for the adition of Bullding
? Davelopmant Fees ditier from Acce

£002-~12-NYl
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x 72

Chlcago Manufacturing Campus, LLC
Draw Request Summary

January 27, 2003
Draw jiam TOTAL BUDGET Dow Draw £2 Pravy Draw#4  DowfS  DPaw#s  Dnw¥ - Dowss Praw 3
Clozing Post-Closing Closing 82 Past-Closing -
Fabruary Mtych S Aprdt My Juns July August September Cctober

Building #1 10,259,508.00 ' 213,470.00
Building ¥4 7,228,367.00 187,186.95 660,045.40
Buliding #8 12,664,799.00 342,809.47 £83,520.31 3900000 52002880 1031,880.18 2,478811.73 23491873 1,160,978.01
Builting #9 14,230,301.00 343,151.48 §82957,16 28254800 67264038  512,703.00 148053415  730,419.19 1.332,688.33
Tenant Improvemers 4,194,134.00
Lang 527555900 373084448 1458,013.53
Intrasirwcture 14,238,86000  1,981,655.76 §7,041.69 1,139,834.77 5871820 1,192,331.14  838,307.06 98184816 1,121,125.02 1.814,084.62
Builfing Carry 2,887,562.00 10,7695
Infrastruche Cany 8%4,0?3.00 282,380.75 "

Land Canry 1,348,834.00 781,404.14 334,341.68
Nei Reni Abatament 258,935.00
TF Consunm;uwormanon $00,000.00 154,558.40 30,875.94 42,320.78 2,808.50 £8,658.02 1,290.00 33207
Legal & Closing 1,502,613.65  1,354,996.72 10,113.50 15,593.05 {48043.73)  44,556.53 40,274.47 74148 61,209.35
Tax & Miscallaneoss 400,000.00 178,858.40 22,433.20 ~ 3,240.00 2,350.00 8,337.00 ,’3.42;"00 14,650.00 5515.99
Development Fee - CNT 2 2,939,240.00 302,457.74 12,866.05 112,804.55  173420.04  185,183.74 ' 9358003 W 201,780.55
Oevelopment Fee - Ford? 1,503,220.00 195,228.87 38,432,02 58,402.28 89,060.02 92,591,87 46,79002 M 10089528
Contlngency 3,002,724.43

Insuranca £26,238.92 403,283.00 130.92 75,130.62 130.92 130.92 130.92 130.92 22,912.92 130.92 16,343.92 8,360.92

Tatal $2.232,768.00 _ 10,400,130.08 32,678.02  107,765.88  1,832,461.14 238646116 aza,mﬁ.zs 2609848.21  2.780,078.21 4982,800.04 2.480.004.62 5,347,580.52
Faid Porfian 49% 4,239 834.87 16,012.23 5250517 91047284  1,160,38587  168,167.30 1222325.84 1273,619.31 2,348980.15 1,1€3,410.38 2,519,418.18
CNT Portion 51% 5,304,086.34 18.885.79 5496040 98555518  4.217.08519 19376596 1,330,921 10  1415.293.88 2.541,228.02 1,264 80093 2,727.266.06

* Adjusied for the eddition of Building 31 Draw in September

? Devshpment Fees differ from Accounting fees due to Quarter end timing

£002-22-NYF

Wylo: 11

INNd013A30 "doyd INIOJYILNID-NOYS

5008-385-0€9-~1
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COSTS

EXHIBIT F-2

J
MBE/WBE PROJECT BUDGET
CHICAGO MANUFACTRUING CAMPUS
03/10/2003
PROJECT MBE/WBE
PROJECT ACTIVITIES BUDGET EXEMPTIONS BUDGET
BUILDING #1* $10,113,467 $2,019,401 $8,094,066
BUILDING #4* $9,463,367 $2,386,421 $7.076,946
BUILDING #8* $12,448,714 $3,018,532 $9,430,182
BUILDING #9* $14,419,831 $3,469,816 $10,950,014
TENANT IMPROVEMENTS $3,461,284 $3,461,284 $0
SITE PREPARATION $14,870,053 $6,782,073 $7,955,218
' LAND $5,275,559 $5,275,659 $0
TOTAL $70,052,275 $26,413,087 $43,506,426
INITIAL PROJECT MBE DOLLAR VALUE 25% $10,876,607
INITIAL PROJECT WBE DOLLAR VALUE 5% $2,175,321
TOTAL MBE DOLLAR VALUE $10,876,607
TOTAL WBE DOLLAR VALUE $2,175,321

* INDIVIDUAL BUILDING\CONSTRUCTION COSTS INCLUDES A TOTAL OF ($787,556) IN
ENTERPRISE ZONE/SALE TAX ABATEMENTS.

73




EXHIBIT G

" pepiction of Project Buildings
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EXHIBITH

PERMITTED LIENS

Those exceptions listed on Chicago Title Insurance Company Order No. 1401
008079084, dated February 3,2003m and listed as follows:

AR (Taxes for second installment for the year 2003, not yet due or payable), C, E,F, G,H, L, J,
K,L,T,U,X,Y, Z, AA, AB, AC, AD, AE, AF, AG, AH, AL, AJ, AO, AP and, AQ

75
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EXHIBIT I-1

Form of Phase I Note

MAXIMUM AMOUNT '
NO. R-1 $6,083,334%*

UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
CITY OF CHICAGO
TAX INCREMENT ALLOCATION REVENUE NOTE
126TH AND TORRENCE REDEVELOPMENT PROJECT AREA
(CHICAGO MANUFACTURING CAMPUS PROJECT),
SERIES 200

Registered Owner:

Interest Rate: % [Subject to reset in accordance
with the Phase I Note Interest Rate
definition in the hereinafter defined
Redevelopment Agreement]

Dated Date: , 20

Maturity Date: , 20

KNOW ALL PERSONS BY THESE PRESENTS, that the City of

Chicago, Cook County, Illinois (the "City"), hereby acknowledges
itself to owe and for value received promises to pay to the
Registered Owner identified above, or regiséered assigns as
_hereinafter provided, on or before the Maturity Date identified
above, but solely from the sources hereinafter identified, the
principal amount of this Note from time to time advanced by the
Registered Owner to pay costs of the Project in accordance with

the Ordinance hereinafter referred to up to the principal amount

of $6,083,334 (the "Maximum Amount") and to pay the Registered

* Maximum principal amount. Actual principal amount will be
computed in accordance with the Phase I Note Amount definition in
the Redevelopment Agreement (as hereinafter defined).



Owner or registered assigns interest on that amount at the
Interest Rate per year specified above, subject to adjustment as
provided in the Chicago Manufacturing Campus Redevelopment
Agreement dated effective as of March 23, 2003, by and between
Chicago Manufacturing Campus, LLC, a Delaware limited liability
company {(the "Developer") and the City (the "Redevelopment

. Agreement") from the date of the advance, subject to the terms
and conditions of the Redevelopment Agreement. Interest shall be
computed on the basis of a 360-day year of twelve 30-day months.
Principal of and interest on this Note are payable on February
st each year from Allocated Available Incremental Taxes on
deposit in the Chicago Manufacturing Campus Account established
pursuant to the Ordinance hereinafter referred to in accordance
with the attached amortization schedule and pursuant .to Section
4.03(?) of the Redevelopment Agreement. Payments on this Note
shall be applied first to accrued but unpaid interest and
thereafter to principal. Capitalized terms not otherwise defined
herein shall have the meaning set forth in the Redevelopment |
Agreement, the terms of which are incorporated herein by
reference.

The principal of and interest on this Note are payable
in lawful money of the United States of America, and shall be
made to the Registered Owner hereof as shown on the registration
books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the "Registrar"), at the close of

business on the fifteenth day of the month immediately prior to



the applicable payment, maturity or redemption date, and shall be
paid by check or draft of the Registrar, payable in lawful money
of the United States of America, mailed to the address of such
Registered Owner as it appears on such registration books or at
such other address furnished in writing by such Registered Owner
to the Registrar; provided, that the final installment of
principal and accrued but unpaid interest will be payable solely
upon presentation of this Note at the principal office of the
Registrar in Chicago, Illinois or as otherwise directed by the
City.

This Note is issued by the City in fully registered
form to evidence the aggregate principal amount of advances made
from time to time by the Developer up to the Maximum Amount for
the purpose of paying or reimbursing the costs of certain
eligible redevelopment project césts incurred by the Developer in
connection with the development of an industrial park to support
the automobile production operations of The Ford Motor Company
located at 130th and Torrence Avenue as further described in tﬁe
Redevelopment Agreement, in the 126th and Torrence Redevelopment

Project Area (the "Project Area") in the City, all in accordance

with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65
ILCS 5/11-74.4-1 et seq.) (the "TIF Act"), the Local Governmént
Debt Reform Act (30 ILCS 350/1 et seq.) and an Ordinance adopted
by the City Council of the City on September 4, 2002 (the

"Ordinance"), in all respects as by law required.



The City has assigned and pledged certain rights, title
and interest of the City in and to certain incremental ad valorem
tax revenues from the Project Area which the City is entitled to
receive pursuant to the TIF Act and the Ordinance, in order to
pay the principal of and interest on the Note. Reference is
hereby made to the aforesaid Ordinance and the Redevelopment
Agreement (including specifically, but without limitation,
Section 4 thereof), for a description, among others, with respect
to the determination, custody and application of said revenues,
the nature and extent of such security with respect to the Note
and the terms and conditions under which the Note is issued and

éecured. THIS NOTE IS NOT A GENERAL OR MORAL OBLIGATION OF THE
CITY BUT IS A SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS
PAYABLE SOLELY FROM ALLbCATED AVAILABLE INCREMENTAL TAXES ON
ﬁEPOSIT IN THE CHICAGO MANUFACTURING CAMPUS ACCOUﬁT,'AND SHALL BE
A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID
SOURCES. THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN
INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS OR
CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT
HAVE THE RIGHf TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF
TO PAY THE PRINCIPAL OF OR INTEREST ON THIS NOTE.

The principal of this Note is subject to prepayment and

4



redemption without penalty at any time after

in accordance with the Ordinance and Section 4.03(b) (x) of the
Redevelopment Agreement hereinafter referred to.

This Note is transferable by the Registered Owner
hereof in person or by its attorney duly authorized in writing at
the principal office of the Registrar in Chicago, Illinois, but
only in the manner and subject to the limitations provided in the
Ordinance and the Redevelopment Agreement, and upon surrender and
cancellation of this Note. Upon such transfer, a new Note of
authorized denomination of the same matufity and for the same
aggregate principal amount will be issued to the transferee in
exchange herefor. The Registrar shall not be required to
transfer this Note during the period beginning at the close of
business on the fifteenth day of the month immediately prior to
.the maturity date of this Note noi to transfer this Note after
notice calling this Note or a portion hereof for prepayment or
redemption has been mailed, nor during a period of five (5) days
next preceding mailing of a notice of prepayment or redemption’gf
this Note. Such transfer shall be in accordance with the form at
the end of this Note.

| This Note shall be executed and delivered as provided
in the Ordinance and the Redevelopment Agreément. The City may
cancel this Note and issue a substitute Note reflecting the reset
Interest Rate in the event the Interest Rate is reset in
accordance with the definition of Phase I Note Interest Rate.

Pursuant to the Redevelopment Agreement, the Developer



has agreed to acquire and construct the Project and to advance
funds for the incursion under the TIF Act of certain eligible
redevelopment project costs related to the Project on behalf of
the City. Such costs up to the Maximum Amount, as determined and
adjusted pursuant to the Ordinance and the Redevelopment
Agreement shall be deemed to be a disbursement of the proceeds of
the Note, and the outstanding principal amount of the Note shall
be incxeased by the amount of each such advance from time to
time. The principal amount outstanding of the Note shall be the
sum of advances made pursuant to certificates of expenditure
("Certificates of Expenditure") in the form of Schedule 1
attached hereto executed by the Commissioner of the Department of
Planning and Developmént (or his or her designee) in accordance
with the Ordinance and the Redevelopment Agreement, minus any
principal amount paid on the Note. The City shall not execute
Certificates of Expenditure with respect to the Note that total
in excess of the Maximum Amount.

The City and the Registrar may deem and treat the
Registered Owner hereof as the absolute owner hereof for the
purpose of receiving payment of or on account of principal hereof
and for all other purposes and neither the City nor the Registrar
shall be affected by any notice to the contrary, unless
transferred in accordance with the provisions hereof.

It is hereby certified and recited that all conditions,
acts and things required by law to exist, to happen, or to be

done or performed precedent to and in the issuance of this Note



did exist, have happened, have been done and have been performed
in regular and due form and time as required by law; that the
issuance of this Note, together with all other obligations of the
City, does not exceed or violate any constitutional or statutory
limitation applicable to the City.

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

have been signed by the Registrar.

[Signature Page Follows]



IN WITNESS WHEREOF, the City of Chicago, Cook County,

Illinois, by its City Council, has caused its official seal to be
imprinted by facsimile hereon or hereunto affixed, énd has caused
this Note to be signed by the duly authorized manual or facsimile
signature of the Mayor and attested by the duly authorized manual

or facgimile signature'of the City Clerk of the City, all as of

, 200
Mayor

(SEAL)
Attest:
City Clerk

Registrar and Paying

Agent: Comptroller of the
CERTIFICATE OF City of Chicago '
AUTHENTICATION Cook County, Illinois

This Note is described in the

within mentioned Ordinance and

is the $6,083,334* Tax Increment
Allocation Revenue Note, 126th and
Torrence Redevelopment Project Area
(Chicago Manufacturing Campus Project),
Series 200 , of the City of Chicago,
Cook County, Illinois.

Comptroller
Date:

* Maximum amount; actual principal amount may be less.



(ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto the within Note and does hereby irrevocably
constitute and appoint attorney to transfer the said Note on the
books kept for registration thereof with full power of
substitution in the premises.

Dated:

Registered Owner

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

Consented to as of:

City of Chicago, Illinois

By:

Title:
Department of Planning and Development




CERTIFICATE OF EXPENDITURE

To: Registered Owner of the Note No. R-1

Re: City of Chicago, Cook County, Illinois (the "City")
$6,083,334* Tax Increment Allocation Revenue Note
126th and Torrence Redevelopment Area {(Chicago Manufacturing
Campus Project), Series 200__ (the "Redevelopment Note")

This Certification is submitted to you, as Registered Owner
of the Redevelopment Note, pursuant to Section 4 of the
Redevelopment Agreement between the City and Chicago
Manufacturing Campus, 1TLC dated effective as of March 21, 2003,
the terms of the Redevelopment Note and an ordinance of the City
authorizing the execution of the Redevelopment Note adopted by
the City Council of the City on September 4, 2002 (the
"Ordinance"). All terms used herein shall have the same meanings
as when used in the Redevelopment Agreement.

The City hereby certifies that $ is advanced as
principal under the Redevelopment Note as of . 200 .
Such amount has been properly incurred, is a proper charge made
or to be made in connection with the redevelopment project costs
for the Project and has not been the basis of any previous .
principal advance. As of the date hereof, the outstandlng
principal balance under the Redevelopment Note is $ ,
including the amount of this Certificate and less payments made
on the Note.

IN WITNESS WHEREOF, the City has caused this Certification
to be signed on its behalf as of , 20

CITY OF CHICAGO, COOK COUNTY, .
ILLINOIS, acting by and through
its Department of Planning and
Development

By:

[Deputy] Commissioner

AUTHENTICATED BY:

REGISTRAR

* Maximum amount; actual principal amount may be less.

10



EXHIBIT I-2

Form of Phase II Note

MAXIMUM AMOUNT ’ .
NO. R-2 $6,000,000

UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
CITY OF CHICAGO
TAX INCREMENT ALLOCATION REVENUE NOTE
126TH AND TORRENCE REDEVELOPMENT PROJECT AREA
(CHICAGO MANUFACTURING CAMPUS PROJECT),
SERIES 200

Registered Owner:

Interest Rate: % [Subject to reset in accordance
with the Phase I Note Interest Rate
definition in the hereinafter defined
Redevelopment Agreement]

Dated Date: , 20

~Maturity Date: , 20

KNOW ALL PERSONS BY THESE PRESENTS, that the City of

Chicago, Cook County, Illinoisgs (the "City"), hereby acknowledges
itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as x/
hereinafter provided, on or before the Maturity Date identified
above, but solely from the sources hereinafter identified, the
"principal amount of this Note from time ﬁo time advanced by the

- Registered Owner to pay costs of the Project in accordance with
the Ordinance hereinafter referred to up to the principal amount

of $6,000,000 (the "Maximum Amount") and to pay the Registered

Owner or registered assigns interest on that amount at the

Interest Rate per year specified above, subject to adjustment as

11



provided in the Chicagoc Manufacturing Campus Redevelopment
Agreement dated effective as of March 23, 2003, by and between
Chicago Manufacturing Campus, LLC, a Delaware limited liability
company (the "Developer") and the City (the "Redevelopment
Agreement") from the date of the advance, subject to the terms
and conditions of the Redevelopment Agreement. Interest shall be
computed on the basis of a 360-day year of twelve 30-day months.
Principal of and interest on this Note are payable on February
1st each year from Allocated Available Incremental Taxes on
deposit in the Chicadgo Manufacturing Campus Account established
pursuant to the Ordinance hereinafter referred to in accordance
with the attached amortization schedule and pursuant to Section
4.03(b) of the Redevelopment Agreement. Payments on this Note
shall be applied first to accrued but unpaid interest and
thereafter to principal. Capitalized terms not otherwise defined
herein shall have the meaning set forth in the Redevelopment
Agreement, the terms of which aré incorporated herein by
reference.

The principal of and interest on this Note are payable
in lawful money of the United States of America, and shall be
made to the Registered Owner hereof as shown on the registration
books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the "Registrar"), aﬁ the close of
business on the fifteenth day of the month immediately prior to
the applicable payment, maturity or redemption date, and shall be

paid by check or draft of the Registrar, payable in lawful money

12



j
of the United States of America, mailed to the address of such
Registered Owner as it appears on such registration books or at
such other address furnished in writing by such Registered Owner
to the Registrar; provided; that the final installment of
principal and accrued but unpaid interest will be payable solely
upon presentation of this Note at the principal office of the
Registrar in Chicago, Illinois or as otherwise directed by the
City.

This Note is issued by the City in fully registered
form to evidence the aggregate principal amount of advances made
from time to time by the Developer up to the Maximum Amount for
the purpose of paying or reimbursing the costs of certain
eligible redevelopment project costs incurred by the Developer in
connection with the development of an industrial park to support
the automobile prodﬁction operations of The Ford Motor Company
located at 130th and Torrence Avenue as further described in the
Redevelopment Agreement, in the 126th and Torrence Redevelopment
Project Area (the "Project Area") in the City; all in accordanée
with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65
ILCS 5/11-74.4-1 et seq.) (the "TIF Act"), the Local Government
Debt Reform Act (30 ILCS 350/1 et seq.) and an Ordinance adopted
by the City Council of the City on September 4, 2002 (the
"Ordinance"), in all respects as by law required.

The City has assigned and pledged certain rights, title

and interest of the City in and to certain incremental ad valorem

13



tax revenues from the Project Area which the City is entitled to
receive pursuant to the TIF Act and the Ordinance, in order to
pay the principal of and interest on ﬁhe Note. Reference is
hereby made to the aforesaid Ordinance and the Redevelopment
Agreement (including specifically, but without limitation,
Section 4 thereof), for a description, among others, with reépect
to the determination, custody and application of said revenues,
the nature and extent of such security with respect to the Note

and the terms and conditions under which the Note is issued and

t

secured. THIS NOTE IS NOT A GENERAL OR MORAL OBLIGATION OF THE
CITY BUT IS A SPECiAL LIMITED OBLIGATION OF THE CITY, AND IS
PAYABLE SOLELY FROM ALLOCATED AVATILABLE INCREMENTAL TAXES ON
DEPOSIT IN THE CHICAGO MANUFACTURING CAMPUS ACCOUNT, AND SHALL BE
A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID
SOURCES. THIS NOTE SHALL NOT BE DEEMED TO CONS?ITUTE AN
INDEBTEDNESS CR A LOAN AGAINST TﬁE GENERAL TAXING POWERS OR
CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL Oﬁ
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT
HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF
TO PAY THE PRINCIPAL OF OR INTEREST ON THIS NOTE.

The principal of this Note is subject to prepayment and

redemption without penalty at any time after in

accordance with the Ordinance and Section 4.03(b) (x) of the

14



Redevelopment Agreement hereinafter referred to.

This Note is transferable by the Registered Owner
hereof in person or by its attorney duly authorized in writing at
the principal office of the Registrar in Chicago, Illinois, but
only in the manner and subject to the limitations provided in the
Ordinance and the Redevelopment Agreement, and upon surrender and
cancellation of this Note. Upon such transfer, a new Note of
authorized denomination of the same maturity' and for the same
aggregate principal amount will be issued to the transferee in
exchange herefor. The Registrar shall not be required to
transfer this Note during the period beginning at the close of
business on the fifteenth day of the month immediaﬁely prior to
the maturity date of this Note nor to transfer this Note after
notice calling this Noterr a portion hereof for prepayment or
redemption has been mailed, nor during a period of five (5) days
next preceding mailing of a notice of prepayment or redemption of
this Note. Such transfer shall be in accordance with the form at
the end of this Note.

| This Note shall be executed and delivered as provided
in the Ordinance and the Redevelopment Agreement. The City may
cancel this Note and issue a substitute Note in substantially
similar form reflecting the reset Interest Rate in the event the
Interest Rate is reset in accordance with the definition of Phase
IT Note Intereét Rate.
Pursuant to the Redevelopment Agreement, the Developer

has agreed to acquire and construct the Project and to advance

15



funds for the incursion under the TIF Act of certain eligible
redevelopment project costs related to the Project on behalf of
‘the City. Such costs up to the Maximum Amount, as determined and
adjusted pursuant to the Ordinance and the Redevelopment
Agreement shall be deemed to be a disbursement of the proceeds of
the Note, and the outstanding principal amount of the Note shall
be increased by the amount of each such advance from time to
time. The principal amount outstanding of the Note shall be the
sum of advances made pursuant to certificates of expenditure
("Certificates of Expenditure") in ﬁhe form of Schedule 1
attached hereto executed by the Commissioner of the Department of
Planning and Development (or his or her designee) in accordance
with the Ordinance and the Redevelopment Agreement, minus any
principal amount paid.on the Note. The City shall not execute
Certificates of Expenditure with respect to the Note that total
in excess of the Maximum Amount.

The City and the Registrar may deem and treat the
Registered Owner hereof as the absolute owner hereof for the
purpose of receiving payment of or on account of principal hereof
and for all other purposes and neither the City nor the Registrar
shall be affected by any notice to the contrary, unless
transferred in accordance with the provisions hereof.

It is hereby certified and recited that all conditions,
acts and things required by law to exist, to happen, or to be
done or performed precedent to and in the issuance éf this Note

did exist, have happened, have been done and have been performed
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in regular and due form and time as required by law; that the
issuance of this Note, together with all other obligations of the
City, does not exceed or violate any constitutional or statutory
limitation applicable to the City.

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

have been signed by the Registrar.
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IN WITNESS WHEREOF, the City of Chicago,

Cook County,

Illinois, by its City Council, has caused its official seal to be

imprinted by facsimile hereon or hereunto affixed, and has caused

this Note to be signed by the duly authorized manual or facsimile

signature of the Mayor and attested by the duly authorized manual

or facsimile signature of the City Clerk of the City, all as of

Mayor

, 200
(SEAL)
Attest:
City Clerk

CERTIFICATE OF
AUTHENTICATION

This Note is described in the
within mentioned Ordinance and
is the $6,000,000 Tax Inérement
-Allocation Revenue Note, 126th
and Torrence Redevelopment
Project Area (Chicago
Manufacturing Campus Project),
Series 200, of the City of
Chicago, Cook County, Illinois.

Comptroller

Date:

Registrar and Paying Agent:
Comptroller of the City

Chicago,
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(ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto the within Note and does hereby irrevocably
constitute and appoint attorney to transfer the said Note on the
books kept for registration thereof with full power of

substitution in the preﬁises.

Dated:
- Registered Owner

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

Consented to as of:

City of Chicago, Illinois

By:

Title:
Department of Planning and Development
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CERTIFICATE OF EXPENDITURE

To: Registered Owner of the Note No. R-2

Re: City of Chicago, Cook County, Illinois (the "City")
$6,000,000 Tax Increment Allocation Revenue Note
126th and Torrence Redevelopment Area (Chicago Manufacturing
Campus Project), Series 200  (the "Redevelopment Note")

This Certification is submitted to you, as Registered Owner
of the Redevelopment Note, pursuant to Section 4 of the
Redevelopment Agreement between the City and Chicago
Manufacturing Campus, LLC dated effective as of March 23,2003,
the terms of the Redevelopment Note and an ordinance of the City
authorizing the execution of the Redevelopment Note adopted by
the City Council of the City on September 4, 2002 (the
"Ordinance"). All terms used herein shall have the same meanings
as when used in the Redevelopment Agreement.

The City hereby certifies that $ ) is advanced as
principal under the Redevelopment Note as of , 200 .
Such amount has been properly incurred, is a proper charge made
or to be made in connection with the redevelopment project costs
for the Project and has not been the basis of any previous
principal advance. As of the date hereof, the outstanding
principal balance under the Redevelopment Note is $ ,
including the amount of this Certificate and less payments made
on the Note.

IN WITNESS WHEREOF, the City has caused this Certification
to be signed on its behalf as of , 20 .

CITY OF CHICAGO, COOK COUNTY,
ILLINOIS, acting by and through
its Department of Planning and
Development

By:

[Deputy] Commissioner

AUTHENTICATED BY:

REGISTRAR
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EXHIBIT I-3
Form of Phase III Note

REGISTERED MAXIMUM AMOUNT
NO. R-3 $3,000,000

UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
CITY OQF CHICAGO
TAX INCREMENT ALLOCATION REVENUE NOTE
126TH AND TORRENCE REDEVELOPMENT PROJECT AREA
(CHICAGO MANUFACTURING CAMPUS PROJECT),

SERIES 200
Registefed Owner:
Interest Rate: %
Dated Date: , 20
Maturity Date: , 20

KNOW ALL PERSONS BY THESE PRESENTS, that the City of

Chicago, Cook County, Illinois (the "City"), hereby acknowledges
itself to owe and for value received promises to pay to‘the
Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identified
above, but solely from the sources hereinafter identified, the
principal amount of this Note from time to time advanced by the
Registered Owner to pay costs of the Project in accordance with
the Ordinance hereiﬁafter referred to up to the principal amount

of $3,000,000 (the "Maximum Amount") and to pay the Registered

Owner or registered assigns interest on that amount at the

Interest Rate per year specified above, as provided in the
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Chicago Manufacturing Campus Redevelopment Agreement dated
effective as of March 23, 2003, by and between Chicago
Manufacturing Campus, LLC, a Delaware limited liability company

(the "Developer") and the City (the "Redevelopment Agreement")

from the date of the advance, subject to the terms and conditions
of the Redevelopment Agreement. Interest shall be computed on
the basis of a 360-day year of twelve 30-day months. Principal
of and interest on this Note are payable on February 1lst each
year from Allocated Available Incremental Taxes on deposit in the
Chicago Manufacturing Campus Account established pursuant to the
Ordinance hereinafter referred to pursuant to Section 4.03(b) of
ﬁhe Redevelopment Agreement. Payments oﬁ this Note shall be
applied first to accrued but unpaid interest and thereafter to
principal. Capitalized terms not otherwise defined herein shall
have the meaning set forfh in the Redevelopment Agreement, the
terms of which are incorporated herein by reference.

The principal of and interest on this Note are payable
in lawful money of the United States of‘America, and shall be
made to the Registered Owner hereof as shown on the registration
books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the "Registrar"), at the close of
business on the fifteenth day of the month immediately prior to
the applicable payment, maturity or redemption date, and shall be
paid by check or draft of the Registrar, payable in lawful money
of the United States of America, mailed to the address of such

Registered Owner as it appears on such registration books or at
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such other address furnished in writing by such Registered Owner
to the Registrar; provided, that the final installment of
principal and accrued but unpaid interest will be payable solely
upon presentation of this Note at the principal office of the
Registrar in Chicago, Illinois or as otherwise directed by the
City.

This Note is issued by the City in fully registered
form to evidence the aggregate principal amount of advances made
from time to time by the Developer up to the Maximum Amount for
the purpose of paying or reimbursing the costs of certain
eligible redevelopment project costs incurred by the Developer in\
connection with the developmgnt of an industrial park to support |
the automobile production operations of The Ford Motor Company
located at 130th and Torrence Avenue as further described in the
Redevelopment Agreement, in the 126th and Torrence Redevelopment

Project Area (the "Project Area") in the City, all in accordance

with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65[
ILCS 5/11-74.4-1 et seq.) (the "TIF Act"), the Local Government
Debt Reform Act (30 ILCS 350/1 et seq.) and an Ordinance adopted
by the City Council of the City on September 4, 2002 (the
"Ordinance"), in all respects as by law required.

The City has assigned and pledged certain rights, title
and interest ofvthe City in and to certain incremental ad valorem
tax revenues from the Project Area which the City is entitled to

receive pursuant to the TIF Act and the Ordinance, in order to
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pay the principal of and interest on the Note. Reference is

- hereby made to the aforesaid Ordinance and the Redevelopment
Agreement (including specifically, but without limitation,
Section 4 thereof), for a description, among others, with respect
to the determination, custody and application of gaid revenues,
the nature and extent of such security with respect to the Note
and the terms and conditions under which the Note is issued and

secured. THIS NOTE IS NOT A GENERAL OR MORAL OBLIGATION OF THE
CITY BUT IS A SPECIAL LIMITED OBLIGATION OF THE CITY,iAND Is
PAYABLE SOLELY FROM ALLOCATED AVAILABLE INCREMENTAL TAXES ON
DEPOSIT IN THE CHICAGO MANUFACTURING CAMPUS ACCOUNT, AND SHALL BE
A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID
SOURCES. THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN
INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS -OR
CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT
HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF
TO PAY THE PRINCIPAL OF OR INTEREST ON TﬁIS NOTE.

The principal of this Note is subject to prepayment and
redemption without penalty at any time in accordance with the
Ordinance and Section 4.03(b) (x) of the Redevelopment Agreement
hereinafter referred to.

This Note is transferable by the Registered Owner
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hereof in person or by its attorney duly authorized in writing at
the principal office of the Registrar in Chicago, Illinois, but
only in the manner and subject to the limitations provided in the
Ordinance and the Redevelopment Agreement, and upon surrender and
cancellation of this Note. Upon such transfer, a new Note of
authorized denomination of the same maturity and for the same
aggregate principal amount will be issued to the transferee in
exchaﬁge herefor. The Registrar shall not be required to
transfer this Note during the period beginning at the close of
business on the fifteenth day of the month immediately prior to
the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for prepayment or
redemptién has been mailed, nor during a period of five (5) days
next preceding mailing of a notice of prepayment or redemption of
this Note. Such transfer shall be in .accordance with the form at
the end of this Note.

This Note shall be executed and delivered as provided
‘in the Ordinance and the Redevelopment Agreement. ’

Pursuant to the Redevelopment Agreemeht, the Developer
has agreed to acquire and constrﬁct the Project and to advance
funds for the incursion under the TIF Act of certain eligible
redevelopment project costs related to the Project on behalf of
the City. Such costs up to the Maximum Amount, as determined and
adjusted pursuant to the Ordinance and the Redevelopment
Agreement shall be deemed to be a disbursement of the proceeds of

the Note, and the outstanding principal amount of the Note shall
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be increased by the amount of each such advance from time to
time. The principal amount outstanding of the Note shall be the
sum of advances made pursuant to certificates of expenditure
("Certificates of Expenditure") in the form of Schedule 1
attached hereto executed by the Commissioner of the Department of
Planning and Development (or his or her designee) in accordance
with the Ordinance and the Redevelopment Agreement, minus any
principal amount paid on the Note. The City shall not execute
Certificates of Expenditure with respect to the Note that total
in excess of the Maximum Amount.

The City and the Registrar may deem and treat the
Registered Owner hereof as the absolute owner hereof for the
purpose of receiving payment of or on account of principal hereof
and for all other purposes and neither the City nor the Registrar
shall be affected by any notice to the contrary, unless
transferred in accordance with the provisions hereof.

It is hereby certified and recited that all conditions,
aéts and things required by law to exist, to happen, or to be /
déne or performed precedent to and in the issuance of this Note
did exist, have happened, have been done and have been performed
in regular and due form and time as required by law; that the
issuance of this Note, together with all other obligations of the
City, does not exceed or violate any constitutional or statutory
limitation applicable to the City.

This Note shall not be valid or become obligatory for

any purpose until the certificate of authentication hereon shall
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have been signed by the Registrar.

[Signature Page Follows]
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IN

Illinois, by
imprinted by
this Note to
signature of

or facsimile

WITNESS WHEREOF, the City of Chicago, Cook County,

its City Council, has caused its official seal to be
facsimile hereon or hereunto affixed, and has caused
be signed by the duly authorized manual or facsimile
the Mayor and attested by the duly authorized manual

signature of the_City Clerk of the City, all as of

, 200 .
Mayor

(SEAL)
Attest:
City Clerk

. , Registrar and Paying Agent:
CERTIFICATE OF ' Comptroller of the City of
AUTHENTICATION Chicago, Cook County, Illinois

This Note is

described in the

within mentioned Ordinance and
is the $3,000,000 Tax Increment
Allocation Revenue Note, 126th

and Torrence
Project Area

Redevelopment
(Chicago

Manufacturing Campus Project),

Series 200

, of the City of

Chicago, Cook County, Illinois.

Comptroller

Date:
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(ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sellsg, assigns and
transfers unto the within Note and does hereby irrevocably
constitute and appoint attorney to transfer the said Note on the
books kept for registration thereof with full power of
substitution in the premises.

Dated:

Registered Owner

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

Consented to as of:

City of Chicago, Illinois

By:

Title: :
Department of Planning and Development
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Schedule 1

CERTIFICATE OF EXPENDITURE

To: Registered Owner of the Note No. R-3

Re: City of Chicago, Cook County, Illinois (the "City")
$3,000,000 Tax Increment Allocation Revenue Note
126th and Torrence Redevelopment Area (Chicago Manufacturing
Campus Project), Series 200  (the "Redevelopment Note")

This Certification is submitted to you, as Registered Owner
of the Redevelopment Note, pursuant to Section 4 of the
Redevelopment Agreement between the City and Chicago
Manufacturing Campus, LLC dated effective as of March 21, 2003,
the terms of the Redevelopment Note and an ordinance of the City
authorizing the execution of the Redevelopment Note adopted by
the City Council of the City on March 21, 2003 (the "Ordinance").
All terms used herein shall have the same meanings as when used
in the Redevelopment Agreement.

The City hereby certifies that $ is-advanced as
principal under the Redevelopment Note as of , . 200
Such amount has been properly incurred, is a proper charge made
or to be made in connection with the redevelopment project costs
for the Project and has not been the basis of any previous
principal advance. As of the date hereof, the outstanding
principal balance under the Redevelopment Note is $ .
including the amount of this Certificate and less payments made
on the Note.

IN WITNESS WHEREOF, the City has caused this Cert1f1cat10n~
to be signed on its behalf as of , 20

CITY OF CHICAGO, COOK COUNTY,
ILLINOIS, acting by and through
its Department of Planning and
Development

By:

[Deputy] Commissioner

AUTHENTICATED BY:

REGISTRAR
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EXHIBIT I-4

Form of Phase IV Note.

UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
CITY OF CHICAGO
TAX INCREMENT ALLOCATION REVENUE NOTE
126TH AND TORRENCE REDEVELOPMENT PROJECT AREA
(CHICAGO MANUFACTURING CAMPUS PROJECT),

SERIES 200
Registered Owner:
Interest Rate: %
Dated Date: , 20
Maturity Date: , 20

KNOW ALL PERSONS BY THESE PRESENTS, that the City of

Chicago, Cook County, Illinois (the "City"), hereby acknowledges
itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as
hereinafter provided, on or before the Maturity Date identifiedﬁ
above, but solely from the sources hereinafter identified, the
principal amount of this Note from time to time advanced by the
Registered Owner to pay costs of the Project in accordance with

the Ordinance hereinafter referred to up to the principal amount

of $2,100,000 (the "M§ximum Amount") and to pay the Registered
Owner or registered assigns interest on that amount at the
Interest Rate per year specified above, as provided in the

Chicago Manufacturing Campus Redevelopment Agreement dated
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effective as of March 23, 2003, by and between Chicago
Manufacturing Campus, LLC, a Delaware limited liability company

(the "Developer") and the City (the "Redevelopment Agreement")

from the date of the advance, subject to the terms and conditions
of the Redevelopment Agreement. Interest shall be computed on
the basis of a 360-day year of twelve 30-day months. Principal
of and interest on this Note are payable on February lét each
year from Allocated Available Incremental Taxes on deposit in the
Chicago Manufacturing Campus Account established pursuant to the
Ordinance hereinafter referred to pursuant to Section 4.03(b) of
the Redevelopment Agreement. Payments on this Note shall be
applied first to accrued but unpaid interest and thereafter to
principal. Capitalized terms not otherwise defined herein shall
have the meaning set forth in the Redevelopment Agreement, the
terms of which are incorporated herein by reference.

The principal of and interest on this Note are payable
in lawful money of the United States of America, and shall be
made to the Registered Owner hereof as shown on the registration
books of the City maintained by the Comptroller of the City, as
registrar and paying agent (the "Registrar"), at the close of
business on the fifteenth day of the month immediately prior to
the applicable payment, maturity or redemption date, and shall be
paid by check or draft of the Registrar, payable in lawful money
of the United States of America, mailed to the address of such
Registered Owner as it appears on such registration books or at

such other address furnished in writing by such Registered Owner
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to the Registrar; provided, that the final installment of
principal and accrued but unpaid interest will be payable solely
upon presentation of this Note at the principal office of the
Registrar in Chicago, Illinois or as otherwise directed by the
City.

This Note is issued by the City in fully registered
form to evidence the aggregate principal amount of advances made
from time to time by the Developer up to the Maximum Amount for
the purpose of paying or reimbursing the costs of certain
eligible redevelopment project costs incurred by the Developef in
connéction with the development of an industrial park to support
éhe automobile production operations of The Ford Motor Company

located at 130th and Torrence Avenue as further described in the

Redevelopment Agreement, in the 126th and Torrence -Redevelopment -

Project Area (the "Project Area") in the City, all in accordance
with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65
ILCS 5/11-74.4-1 et seq.) (the "TIF Act"), the Local Governmentx
Debt Reform Act (30 ILCS 350/1 et seq.) and an Ordinance adopted
by the City Council of the City on September 4, 2002 (the
"Ordinance"), in all respects as by law required.

The City has assigned and pledged certain rights, title
and interest of the City in‘and to certain incremental ad valorem
tax revenues from the Project Area which the City is entitled.to
receive pursuant to the TIF Act and the Ordinance, in order to

pay the principal of and interest on the Note. Refegrence is
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hereby made to the aforesaid Ordinance and the Redevelopment
Agreement (including specifically, but without limitation,
Section 4 thereof), for a description, among others, with respect
to the determination, custody and application of said revenues,
the nature and extent of such security with respect to the Note
and the terms and conditions under which the Note is issued and

secured. THIS NOTE IS NOT A GENERAL OR MORAL OBLIGATION OF THE
CITY BUT IS A SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS
PAYABLE SOLELY FROM ALLOCATED AVAILABLE INCREMENTAL TAXES ON
DEPOSIT IN THE CHICAGO MANUFACTURING CAMPUS ACCOUNT, AND SHALL BE
A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID
SOURCES. THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN
INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS OR"
CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT
HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF
TO PAY THE PRINCIPAL OF OR INTEREST ON THIS NOTE.

The principal of this Note is subject to prepayment and
redemption without penalty at any time in accordance with the
Ordinance and Section 4.03(b) (x) of the Redevelopment Agreement
hereinafter referred to.

This Note is transferable by the Registered Owner
hereof in person or by its attorney duly authorized in writing at
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thé principal office of the Registrar in Chicago, Illinois, but
only in the manner and subject to the limitations provided in the
Ordinance and the Redevelopment Agreement, and upon surrender and
cancellation of this Note. Upon such transfer, a new Note of
authorized denomination of the same maturity and for the same
aggregate principal amount will be issued to the transferee in
exchange herefor. The Registrar shall not be required to
transfer this Note during the period beginning at the close of
business on the fifteenth day of the month immediately prior to
the maturity date of this Note nor to transfer this Note after
notice calling this Note or a portion hereof for prepayment or
redemption has been mailed, nor during a period of five (5) days
next preceding mailing of a notice of prepayment or redemption of
. this Note. Such transfer shall be in accordance with the form at.
the end of this Note.

This Note shall be executed and delivered as proVided
in the Ordinance and the Redevelopment Agreement.

Pursuant to the Redevelopment Agreement, the Developer
has agreed to acquire and construct the Project and to advance
funds for the incursion under the TIF Act of certain eligible
redevelopment project costs related to the Project on behalf of
the City. Such costs up to the Maximum Amount, as determined and
adjusted pursuant to the Ordinance and the Redevelopment
Agreement shall be deemed to be a disbursement of the proceeds of
the Note, and the outstanding principal amount of the Note shall

be increased by the amount of each such advance from time to
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time. The principal amount outstanding of the Note shall be the
sum of advances made pursuant to certificates of expenditure
("Certificates of Expenditure") in the form of Schedule 1
attached hereto executed by the Commissioner of the Department of
Plannihg and Development (or his or her designee) in accordance
with the Ordinance and the Redevelopment Agreement, minus any
principal amount paid on the Note. The City shall not execute
Certificates of Expenditure with respect to the Note that total
in excess of the Maximum Amount.

The City and the Registrar may deem and treat the
Registered Owner hereof as the absolute owner hereof for the
purpose of receiving payment of or on account of principal hereof
and for all other purposes and neither the City nor the Registrar
shall be affected by any notice to the contrary, unless
transferred in accordance with the provisions hereof.

It is hereby certifiéd and recited that all conditions,
acts and things required by law to exist; to happen, or to be
done or performed precedent to and in the issuance of this Noté'
did exist, have happened, have been done and have been performed
in regular and due form and time as required by law; that the
issuance of this Note, together with all other obligations of the
City, does not exceed or violate any constitutional or statutory
limitation applicable to the City.

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

have been signed by the Registrar.
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IN WITNESS WHEREOF, the City of Chicago, Cook County,

Illinois, by its City Council, has caused its official seal to be
imprinted by facsimile hereon or hereunto affixed,>and has caused
this Note to be signed‘by the duly authorized manual or facsimile
signature of the Mayor and attested by the duly authorized manual

or facsimile signature of the City Clerk of the City, all as of

, 200
Mayor
(SEAL)
Attest:
City Clerk
Registrar and Paying Agent:
' Comptroller of the
CERTIFICATE OF City of Chicago, . ,
AUTHENTICATION ' Cook County, Illinois

This Note is described in the
within mentioned Ordinance and

is the $2,100,000 Tax Increment
Allocation Revenue Note, 126th

and Torrence Redevelopment

Project Area (Chicago Manufacturing
Campus Project), Series 200__,

of the City of Chicago,

Cook County, Illinois.

Comptroller

Date:
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(ASSIGNMENT) \

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto the within Note and does hereby irrevocably
constitute and appoint attorney to transfer the said Note on the
books\kept for registration thereof with full power of

substitution in the premises.

Dated:

Registered Owner

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

‘Consented to as of:

City of Chicago, Illinois

By:

Title:
Department of Planning and Development
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CERTIFICATE OF EXPENDITURE

To: Registered Owner of the Note No. R-4

Re: City of Chicago, Cook County, Illinois (the "City")
$2,100,000 Tax Increment Allcocation Revenue Note
126th and Torrence Redevelopment Area (Chicago Manufacturing
Campus Project), Series 200__ (the "Redevelopment Note")

This Certification is submitted to you, as Registered Owner
of the Redevelopment Note, pursuant to Section 4 of the
Redevelopment Agreement between the City and Chicago
Manufacturing Campus, LLC dated effective as of March 21, 2003,
the terms of the Redevelopment Note and an ordinance of the City
authorizing the execution of the Redevelopment Note adopted by
the City Council of the City on September 4, 2002 (the
"Ordinance"). All terms used herein shall have the same meanings
as when used in the Redevelopment Agreement.

The City hereby certifies that $§ is advanced as
principal under the Redevelopment Note as of , 200__ .
Such amount has been properly incurred, is a proper charge made
or to be made in connection with the redevelopment project costs
for the Project and has not been the basis of any previous
principal advance. As of the date hereof, the outstanding
principal balance under the Redevelopment Note is §$ ,
including the amount of this Certificate and less payments made
on the Note.

IN WITNESS WHEREOF, the City has caused this Certification
to be signed on its behalf as of , 20 .

CITY OF CHICAGO, COOK COUNTY,

* ILLINOIS, acting by and through
its Department of Planning and
Development

By:

[Deputy] Commissioner

AUTHENTICATED BY:

REGISTRAR
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EXHIBIT J

[Requisition Form]

;) STATE OF ILLINOIS )

COUNTY OF COOK )

The affiant, Chicago Manufacturing Campus, LLC, a Delaware
limited liability company(the "Developer"), [REVISE IF
REQUISITION FORM IS BEING SUBMITTED BY A QUALIFIED INVESTOR THAT
‘HAS PURCHASED A CITY NOTE IN ACCORDANCE WITH THE TERMS OF THE
REDEVELOPMENT AGREEMENT (the "Registered Owner"] hereby certifies
that with respect to that certain Chicago Manufacturing Campus -
Redevelopment Agreement between the Developer and the City of
Chicago dated _, 200 (the "Agreement").

Capltallzed terms not deflned herein shall have the meaning given
in the Agreement:

7 A. This Requisition Form is a request for reimbursement
and payment with respect to the Phase [I] [II][III] [IV] Note.

, B. The undersigned is the Registered Owner of the City
Note described in Paragraph A. .
C. Expenditures for the Project, in the total amount of
S , have been made: :
D. This paragraph B sets forth and is a true and complete

statement of all costs of TIF-Funded Improvements for the Project
reimbursed by the City to date:

[DESCRIBE ALL PRIOR PAYMENTS ON CITY NOTES]

E. The Developer [Reglstered Owner] requests relmbursement
for the following cost of TIF-Funded Improvements:

$
F. None of the costs referenced in paragraph E above have
- been previously reimbursed by the City.
G. The Developer [Registered Owner] hereby certifies to
the City that, as of the date hereof:
1. Except as described in the attached certificate,

the representations and warranties contained in the Redevelopment
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Agreement are true and correct and the Developer is in compliance
with all applicable covenants contained herein.

2. No event of Default or condition or event which,
with the giving of notice or passage of time or both, would
constitute an Event of Default, exists or has occurred.

All capitalized terms which are not defined herein has the
meanings given such terms in the Agreement.
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[Developer] [Registered Owner]

By:
Name
Title:
Subscribed and sworn before me this day of-:

My commission expires:

Agreed and accepted:

Name

Title:

City of Chicago

Department of Planning and Development
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0CT-22-2002 10:53A  FROM-CENTERPOINT PROP. DEVELOPMENT 1-630-586-850% T-580 P .002/002

EXusr K

PRI1IVE Xy lEnp it vRES
Cumutative thru Draw #9
OWNERS SWORN STATEMENT AND DISBURSEMENT REQUEST SUMMARY 01-Oct-02

GUARANTEE NO.
ESCROW NO. # DPC 0220072502

The affiants, Michael M. Mullen being duly sworn on oath deposes and say lhat he is an officer of Chicago
Manufacturing Campus who Is the owner of the following described premises in Cook County, ilfinols 10 wit:
155 Acres of Land at Carondolet Avenue
. 126t Place, Chicago, liinars
Chlcago Manufacturing Campus
1. That he Is thoroughly famillar with all the focts and circumstances concerning the premises described above;
2. That with respect to improvements on the premises the only work done or materials furnished to date ara tisted betow;
3. That the only contracts let for the furnishing of futura work or materials relative ta the contemplated improvements are as listed below;

4.That this statement Is 3 true and corract statement of all such contracts, previous payments and balances due, if any.

F-480

USES OF FUNDS

ADJ. TOTAL

NAME AND ADDRESS

KIND OF WORK

CONTRACT INCL
EXTRAS & CRS

PREV)IOUSLY

AMOUNT OF
THIS PAYMENT

BALANCE TO
BECOME DUE

FCL Bulldors - Infrastructura
1150 Spring Lake Drive
itasca, IL

FCL Builders - Building #8
1150 Spring Lake Drive
Itasca, it © :

FCL Builders - Building #3
1150 Spring Lake Drive
Itasea, 1L

Chicage Title & Trust Company

TOTAL FUNOS

GENERAL
CONTRACTOR

GENERAL
CONTRACTOR

GENERAL
CONTRACTOR

CLOSING, TITLE
INS & MARKET

$ 12,755,845.80

5 12,254,984.04

] 14,447,755.00

.00

$39,458,584.84

3

$

$

PAID
6.297,432.34
4,712,134.30

4,452,445.37

0.00

$15,462,012.01

$ 1,814,984.62

$ 1.160,578.01

$ 1,332,668.33

0.00

$4.308.630.96

4,643,428.84
€,381,871.73

8,662,641.30

$19,687,941.87

( ! ] 7
SIGNED ‘ﬁ ( ;/kj ~

1808 Swift Drive
Oak Brook, lllinois 60523

Address:

Stato of linols

SUBSCRIBED AND SWORN T0 BEFORE ME THis | 4 oav oéc'tﬂ@{»}’ 20 2
County of Cook

/ Oéuu.u,\)
%M
CSNNIFER od CAERRE

CPAV O STARTT LM LAR 83

NOTARY PUBLIC
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[Form of Legal Opinion]
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EXHIBIT M -

Job Readiness Training Guidelines

CHICAGO MANUFACTURING CAMPUS
LETTER OF INTENT TO UTILIZE RESOURCES OF
CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOPMENT
. August 22, 2002

The Chicago Manufacturing Campus is part of the wuorld class manufacturing strategy of Ford Motor Company and
its supplicrs. The campus repeesents a "Greenfield" opportunity that aligns the company's major suppliers with its
lean manufacturing concepts. The total campus employment population will be appraximately 1000 employees
comprised of the various suppliers’ workforces. These positions will represent management, skilled trades and
production work opportunities.

It is recognized that the Mayor's Office of Workforce Development (MOWD) bas made significant resources
available to the suppliers within the Chicago Manufacturing Campus (CMC) to assist with the recruiting, hiring and
retention of the campus workforce. It is the intention of the suppliers to utilize these resources to the highest extent
possible to gain access to a qualified and capable workforce. The Chicago Manuficturing Campus suppliers
anticipate recruiting and hiring a world<lass workforce to complement the world class manifacturing operations of
the campus.

The Chicago Manufacturing Campus (CMC) tenants agree to support the City of Chicago ia its effort to maximize
the number of local residents hired for all open positions within the campus for which they ace qualified through the
. following actions:

+« The CMC Tenants will nse MOWD as its initial, théugh not necessarily s exclusive, source for
identifying new employees and good faith efforts will be undertaken by the campus tenants to
fally engage MOWD ia its workforce related activities.

+  The CMC tenants agree to provide the MOWD with relevant hiring information on a timely basis.
This information includes, but is not limited to: new wages, qualifications, hiring schedules, job
titles, and corporate culture descriptioas.

¢ The CMC tenants agree to share their interviewing schedules for job fafr/employee recruitment
activities with MOWD to easure City of Chicago residents are informed md have full access to
newly created positions.

e CMC tenants agree 1o have regular progress meetings with MOWD, at least quam:*ly, to discuss
project eahancements or modifications. .

2K
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CHICAGO MANUFACTURING CAMPUS
LETTER OF INTENT TO UTILIZE RESOURCES OF
CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOPMENT
August 12, 2002

The Chicago Manufacturing Campus is part of the world class manufacturing strategy of Fard Motor Company and
its suppliers. The campus represents a "Greenficld” oppartunity that aligns the company's major suppliers with it
lean manufscruring concepts. The total campus employment population will be approximately 1000 employees
comprised of the various suppliers' workforces. Thesc peositions will represent management, skiiled trades and
production work apportunitics.

It is rccognized that the Mayors Office of Workforce Development (MOWD) has made significant resources
availabie to the supplicrs within the Chicags Manufastucing Campus (CMC) 1o assist with the recruiting, hiring and
retentian of the campus workforce. [t is the intention of the suppliers to utilize these resources to the highest extent
possible to gain access to a qualified and capsble worklorce. The Chicago Manufacturing Campus suppliers
anticipate recruiting and hmng a world-class workforce 10 complement the world class manufacturing operations of
the campus.

The Chicago Manufacturing Campus (CMC) tenants agree to support the City of Chicago i s effort to maximize
the aumber of local residents hired for all open positiony within the campus for which they are qualified through the
following actions:

e The CMC Tenants will use MOWD as its inital, though not necessarily its exclusive, souree for
identifying new employees and good faith efforts will be underaken by the campus tenants ta
fully engage MOWD in its workforce related activities

e The CMC tenants agrae¢ to provide the MOWD with relevant hiring in(ormation on a timely basis.
This information includes, but is not limited to new wages, qualifications; hiring schedules, job
titles, and corporate culture descriptions.

«  The CMC tenants agree fo share their interviewing schedules for job lawfemployee recruitment
activitics with MOWD to ensure City af Chicago residents are informed and have full access to
newly created positions

e CMC wenants agree to have regular progress mectings with MOWD, at lepst quarterly, to discuss
project enhancements or modifications.

Name, Txtle/]

Company Name

/Qay /du/ﬁ"{«n n
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[ CHICAGO MANUFACTURING CAMPUS
LETTER OF INTENT YO UTILIZE RESOURCES OF
CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOPMENT -
Avgust 22, 2002

The Chicago Manufacturing Campis 15 pan of the world class manufacturing strawegy of Ford Motor Company and
its supplicas. The tarpus represeats a "Greenficld” opportauty that aligns the company's dhajor suppliers with fts

. lean manufacturing concepts. The total campus employment population will be approxiumately 1000 employees
comprised of the various suppliers’ workforces. These positions will represear managenwnt, skilled trades and
production work gpporturutics.

It is recognized that the Mayor's Office of Workforce Dcvclopmcm (MOWD) Las madx: ssgmﬁcam resources
available 10 the supphers within the Clucago Mmuhaunns Campus (CMC) to assist with (lis recvuiting, hiving and
retention of (he campus workforoe, It is (e irtendon of the supplicrs to ulilize these reyourals to the highest exteny
possiblc to gnin access to a qualified and capable workforoe. The Chicagn Manufacturing Campus suppliers
anticipate recruiting and hiring a world-class workforce to comnplement the world class mandfactuning operations of
the campus

The Chicago Manufaciuring Carapus (CMC) tenanis agree to support the City of Chucago in its effort to maximine
the autnbet of local residents hired for afl apea positions within the camapus foc which they ape qualified through the
following actions:

- The CMC Tenants will uss MOWD ag its inital, though not necessanly its exclusive, source for
dentifying new employecs and good faith efforss will be undertaken by the cunpus tenants to
fully engage MOWD in its workfotce rclated activities.

»  The CMC tenants agres to provide the MOWD with relevant hiring information on a timely ha;i:.
This information includes, but is not lirsited t0. new wages, qualifications. hiring schedules, job
‘titles, and corporate culture descriptions.

= The CMC tcnants agree to share their intexviewing schedules for job fajremployee recruitment
acuvities with MOWD to ensure City of Chicago residents are inforined and have full access ta
newly croated positions.

e CMC wenants agree to have regular progress mectings with MOWD, at feast quarterly. to disciss
project enhancements or nodifications.

Charles Lee, Genegal Manager
Facit LLC

¥<e
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1 CHICAGO MANUFACTURING CAMPUS i
i LETTER OF INTENT TO UTILIZE RESOURCES OF

CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOPMENT

The Chicage Manufacturing Campus is part of the world class manufactunng strategy of Ford Motor Company and
its suppliers. The campus represents a “Greenfield" opporwnity that aligns the company's major suppliers with its
lean manufacturing concepts. The total canpus employment population will be approximatwly 1000 employces
compriscd of the various supplicts' workforces. Thase positions will represent management, skilled trades and
production work opportunitics.

It is recognized thai the Mayors Office of Workforce Deovelopment (MOWD) has made migmificant resources
available to the suppliers within the Chicago Manufacturing Campus (CMC) 1o assist with the recruiting, hiring and
retcation of the cainpus workforce. It is the intention of the supplicrs to utilize these rescurced to the tughest extent
possible to gain access to a qualified and capable workforce. The Chicago Manufacturing Campus suppliers
anticipate rocruiting and hiring a world-class workforce to complercnt the world class manufacmnng operations of
the campus.

The Chicago Manufacturing Campus (CMC) tenunts agree to suppont the City of Chicago in its e(fort lo maximize
the number of local residents hired for all open positions within the campus for which they are qualified through the
following actions:

& The CMC Tenants will use MOWD as its initial, though not necessarily its cxclusive, source for
identifying new employees and good faith efforts will be undertaken by tlie campus tenants to
fully cngage MOWD in its workforce related activities.

«  The CMC tenants agree to provide the MOWD with relevaat hiring informatjon on a timely basis.
This information includes. but {s not limited to: new wagges, qualifications, hiring schedules. job
titles. and corporale culture descriptions.

s The CMC tenants agree to-sharc tieir interviewing schedules for job fairfemployee recruitment
activitics with MOWD (o ensure City of Chicage residerus arc informed and have full access to
newly created positions.

«  CMC tenants agree to have regular progress mectings with MOWD, at least quartcrly, to discusgs
pmJ zct enhancements or modifications.

Signed:

Company Nane P ,

g$o
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CHICAGO MANUFACTURING CAMPUS
LETTER OF INTENT TO UTILIZE RESOURCES OF
CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOPMENT
August 22, 2002

e

. The Chicago Manufacturing Campus is part of the world class manufacturing strategy of Ford Motor Company and
its suppliers. The campus represents a “Greenfield" opportunity that aligns the company's major suppliers with its
lean manufacturing concepts. The total campus employment population will be approximately 1000 employees
comprised of the various suppliers' workforces. These positions will represent management, skilled trades and
production work opportunities.

It is recognized that the Mayor's Office of Workforce Development (MOWD) has mado significant resources
availablc to the suppliers within the Chicago Manufacturing Cammpus (CMC) to assist with the recrulting, biting and
retention of the campus workforce. It 1s the intention of the suppliers to utilize these resources to the highest extent
possible to gain access to a qualified and capable workforce. The Chicago Manufactuting Campus suppliers
anticipate recruiting and hiring a world-class workforce to complement the world class manufacturing operations of-
the campus.

The Chicago Manufacturing Campus (CMC) tenants agree to support the City of Chicago ifx its effort to maximize
the number of local residents hired for all open positions within the campus for which they are qualified through the
following actions: A N

«  The CMC Tenants will use MOWD as its initial, though not necessarily its exclusive, source for
identifying new eny ploye..a and good faith cfforts will be undertaken by the campus tenants to
fully engage MOWD in its workforce related activities.

¢  The CMC tenants agree to provide the MOWD with relevant hiring inforrgation on a iimely basis.
This information includes, but is not limited to: new wages, qualifications, hiring schedules, job
titles, and corporate culture descriptions.

+ The CMC tenants agree to share their interviewing schedules for job fair/employee recruitment
activities with MOWD to ensure City of Chicago residents are informed:dnd have full access to

newly created positions.

"¢ CMC tenants agree to have regular progress meetxrgs with \/IOWD at lemst quarterly, to discuss
project enhancements or modifications.

Sigued:

Robert Crumley

President
S-Y ems T hnolgxes America, LLC

\/Infhael Beiptwaltes ¢SE
Vice President and CFO,
5-Y Systems Technolgies America, LLC
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CHICAGO MANUFACTURING CAMPUS
LETTER OF INTENT TO UTILIZE RESOURCES OF
CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOBMENT
August 22, 2002

The Chicago Manufacturing Campus is par: of the world class manufacturing stratzgy of Ford Motor Company and
its suppliers. The campus represents @ "Greenfield" opportunity that aligns the company's major suppliers with its
lean manufacruring concepts. The total campus employment population will be approximately 1000 employees
comprised of the various suppliers' workforces. These positions will represent management, skilled trades and
production work oppornities.

It is recognized that the Mayor's Office of Workforce Development (MOWD) has made significant resources
availablie to the suppliers within the Chicago Manufacturing Campus (CMC) to assist with the recruiting, hiring and
retention of the campus workforce. [t is the intention of the suppliers to utilize these resources to the highest extent
possible to gain access 10 2 quaiified and capable workforce, The Chicage Manufactuting Campus suppliers
anticipate recruiting ard hiring a world-class workforce to complement the world class manufacturing operations of

the campus.

The Chicagzo Manufacturing Campus (CMC) tenants agree to support the City of Chicago in its effort to maximize
the number of local residents hired for all open positions within the campus for which they ate qualified through the
following actions:

«  The CMC Tenants will use MOWD as its initial, though not necessarily, its exclusive source for
identifying new employees and good {aith efforrs will be undertaken by the campus tenants 0
fully engage MOWD in its workforce related activities.

¢+  The CMC tenants agrz=¢ to provide the MOWD with relevant hiring information on a timely basis.
This information includes, but is not limited to: new wages, quatifications, hiring schedules, job
titles, and corporate culture descriptions.

e The CMC tenants agree 10 share their interviewing schedules for job fai/employee recruitment
activities with MOWD to ensure City of Chicago residents are informed and have full access to
newly created positions.

« CMC tenants agree to have regular progress meetings with MOWD, at least quarterly, to discuss
project enhancernents or modifications.

Comfpany Name

CO3™ GupL(Ty SYSTEMNS
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CHICAGO MANUFACTURING CAMPUS
LETTER OF INTENT TO UTILIZE RESOURCES OF
CITY OF CHICAGO MAYOR'S OFFICE OF WORKFORCE DEVELOPMENT
August 22, 2002

The Chicago Manufacturing Campus is part of the world class manufacturing strategy of Ford Motor Company and
its suppliers. The campus represents a "Greenfield” opportunity that aligns the company's major suppliers with its
" lgan manufacturing concepts. Thc total campus employment population will be approximately {000 employees
comprised of the various suppliers' workforces. These positions will represent management, skilled wades and
production work opportunities. N
It is recognized that the Maycr's Office of Workforce Development (MOWD) has made significant resources
available to the suppiiers within the Chicage Manufacturing Campus (CMC) to assist with the recruiting. hiring and
retention of the campus workforce. It is the intention of the suppliers to utilize these resourtes to the highest extent
possible to gain access to a qualified and capable workforce. The Chicago Manufacturing Campus suppliers
-anticipate recruiting and hiring a world-class workforce to complement the world class manufacturing operations of
the campus..

The Chicago Manufacturing Campus (CMC) tenants agree to support the City of Chicago in its effort to maximize
the number of local residents kired for all open positions within the campus for which they acz quaiified through the
following actions:

e  The CMC Tenants will use MOWD as its initial, though not necessarily, -its exclusive source for
identifying new employees and good faith efforts will be undertaken by the campus tenants to
fully engage MOWD in its workforce related activities.

o The CMC tenants agree to provide the MOWD with relevant hiring information on a timely basis
This information includes, but is not limited to: new wages, qualifications, hiring schedules, job
titles, and corporate culture descriptions. ‘

«  The CMC tenants agree to share their interviewing schedules for job fair/employee recruitment
activiiies with MOWD o ensure City of Chicago residents are informed. and have full access to
newly created positions.

o CMC tenants agree to have regular progress meetings with MOWD, at least quarterly, to discuss
project enhancements or modifications. .

Name, Title
Company Name

£56
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CITY OF CHICAGO

ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

Pursuant to Chapter 2-154 of the Municipal Code of Chicago (the "Municipal Code"), the following
information is required to be disclosed prior to any City agency, department or City Council action.
Please fully complete each statement, with all information current as of the attestation date. Every
question must be answered. If a question is not applicable, answer with "N.A.“ An incomplete EDS shall
be returned and any City action shall be interrupted.

Please clearly print or type all responses.

'WHO MUST FILE:

1. The Undersigned: Any individual or entity {(the “Undersigned”) making an application to the City
of Chicago -{the "City"} for action requiring City Council or other City agency approval must file
this EDS.

2. Entities holding an interest in the Undersigned: Whenever an ownership interest in the

Undersigned {such as shares of stock of the Undersigned or a limited partnership interest in the
Undersigned, for example) is held or owned by a legal entity(such as a corporation or partnership,
for example) rather than an individual, each such legal entity must also file an EDS on its own
behalf. 1If the original Undersigned is a corporation whose shares are registered on a national
securities exchange pursuant to the Securities Exchange Act of 1834, only legal entities that own
10 percent or more of the Undersigned's stock must file EDS's on their own behalf.

ACKNOWLEDGMENT OF POSSIBLE CREDIT AND OTHER CHECKS: By completing and filing this EDS, the Undersigned
acknowledges and agrees, on behalf of itself and the individuals named in this EDS, that the City may
investigate the creditworthiness of some or all of the individuals named in this EDS.

CERTIFYING THIS EDS: Execute the certification on the date of the initial submission of this EDS. You
may be asked to update this EDS on the last page as of the date of submission of any related ordinance to
the City Council, or as of the date of the closing of your transaction. If you need extra space to fully
answer a gquestion, you may insert additional pages.

GENERAL INFORMATION

A. Exact legal name of Undersigned: Ford H31ldings, LLC

B. Business address: One American Road, Pearborn, MI 48126

C. Telephone: {313) .337-1540 B

D. Fax: (313) 248-1988

E. Name of contact person: Kathryn S. Lamping

F. Project Information. (1) City agency requesting EDS: DPD :

(2) City action requested (e.g., loan, grant, sale of property):TIF Subsidy;

(3) property location) ;126" Place & Torrence Ave. (4) roject description
p P

Development of an industrial supplier park.

IT. DISCLOSURE OF OWNERSHIP INTERESTS
A. GENERAL INFORMATION
1. Indicate whether the Undersigned is an individual or legal entity and , if a legal entity,

indicate the type of entity below;

Individual

Business corporation
Not-for-profit

General partnership
Limited partnership
Limited liability company

BmOoOo0OOon0

ROGCIAS



i
a] Joint venture
0 Sole proprietorship
a Other entity (please specify)
2. State of incorporation or organization, if applicable:
Delaware
3. For corporations, limited partnerships and limited liability companies not organized in the State
of Illinois: 1Is the organization authorized to do business in the State of Illinois as a foreign
entity?
0O Yes &8 No
B. ORGANIZATION INFORMATION*
1. FOR CORPORATIONS:
~a. List below the names and titles of the executive officers and directors of the corporation.
Name Title
N/A
b. For companies whose shares are registered on a national securities exchange
pursuant to the Securities Exchange Act of 1934, please provide the following
information concerning shareholders who own shares equal to or in excess of
10 percent of the company's outstanding shares:
Name Business Address Percentage Interest
N/A
c. For companies that are not publicly traded to the Securities Exchange
Act of 1934, list below the name, business address and percentage of ownership interest
of each shareholder.
Name Business Address Percentage Interest
N/a

*City ordinance requires that, whenever stock or beneficial interest is held by a corporation or
other legal entity, the shareholder or other entity must make the disclosure as indicate herein.



d. For not-for-profit corporations, list below the officers and any paid executive of the corporation

(if the not-for-profit has members who are legal entities, also list the members)

Name Address

N/A

2. FOR PARTNERSHIPS:

For general or limited partnerships: list below the name, business address and
percentage of ownership interest of each partner. For limited partnerships, indicate
whether each partner is a general partner or a limited partner.

Name . Business Address Percentage Interest
N/A

3. FOR LIMITED LIABILITY COMPANIES:

a. List below the names and titles of the executive officers, if any , of the

limited liability company. If there are no officers, write "no officers."

Name Title

See attached Exhibit A.

b. List below the name, business address and percentage of ownership interest

of each (i) member and (ii) manager. If there are no managers, write "no managers." .

Name Business Address Percentage Interest

Ford Motor Company, One American Road, Dearborn, MI 48126 100%

4. FOR LAND TRUSTS, BUSINESS TRUST OR ESTATES

a. List below the name of each individual or legal entity holding legal title to the property that

the subject of the trust: .

N/A

is



’

List below the name, business address and percentage of beneficial interest of each beneficiary on

b.
whose behalf title is held:

Name Business Address Percentage Interest

N/A

III. CERTIFICATION OF COMPLIANCE

A. The Undersigned entity has not, in the past five years, been found in violation of any city, state
or federal environmental law or regulation. If there have been any such violations, not them
below:

See attached Exhibit B.

B. The Undersignéd entity is not delinguent in the payment of any tax administered by the Illinois
Department of Revenue, nor is the entity delinquent in paying any fine, fee,
tax or other charge owed to the city. This includes all water charges, sewer charges, property
taxes or sales taxes. If there are any such delinquencies, note them below:

See attached Exhibit B.

C. ‘The Undersigned entity hereby certifies that (1) any contractors/subcontractors retained in
connection with the city project have not, in the past five years, been found in violation of any
city, state or federal environmental law or regulation, (2) the Undersigned will not, without the
city's prior written consent, use any contractors/subcontractors who have committed such
violations, and (3) the Undersigned will not use any facility on the U.S. EPA's List of Violating
Facilities in connection with the project for the duration of time that the facility remains on
the list.
If the Undersigned is unable to so certify, provide an explanation:
See attached Exhibit B.

Iv. CHILD SUPPORT OBLIGATIONS

A. CERTIFICATION REGARDING COURT-ORDERED CHILD

SUPPORT COMPLIANCE

For purposes of this part, "Substantial Owner: means any person who owns or holds a 10 percent or
more interest in the Affiant. -

If the Affiant's response below is #1 or #2, then all of the Affiant‘'s Substantial Owners must remain
in compliance with any such child support obligations until the transaction is completed. Failure of
the Affiant's Substantial Owners to remain in compliance with their child support obligations in the

manner set forth in either #1 or #2 constitutes an event of default.

Check one:

1. No Substantial Owner has been declared in arrearage on any child support obligations by
the Circuit Court of Cook County or by another Illinois court of competent jurisdiction.

2. The Circuit Court of Cook County or another Illinois court of competent jurisdiction
has issued an order declaring one or more Substantial Owners in arrearage on child support
obligations. All such Substantial Owners, however,



have entered into court-approved agreements for the payment of all such child
support owed, and all such Substantial Owners are in compliance with such agreements.

3. ____ The Circuit Court of Cook County or another Illinois court of competent jurisdiction
has issued an order declaring one or more Substantial Owners in arrearage on child support
obligations and (a) at least one such Substantial Owner has not entered into a court-
approved agreement for the payment of all such child support owed; or (b) at least one such
Substantial Owner is not in compliance with a court-approved agreement for the payment of
all such child support owed; or both (a) and (b).

4. x There are no Substantial Owners.

CERTIFICATION

The Undersigned and its principals (officers, directors, partners, members):

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

2. have not within a five-year period preceding the date hereof been convicted of a criminal

offense or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes;
fraud; embezzlement; theft; forgery; briber; falsification or destruction of records;
making false statements; or receiving stolen property;

3. are not presently indicted for or otherwise criminally or civilly charged by a governmental
entity (federal, state or local) with commission of any of the offenses enumerated in
clause (2) above; and

4. have not within a three-year period preceding the date hereof had one or more public
transactions (federal, state or local) terminated for cause or default.

S. have not, within a five-year period preceding the date hereof, been convicted, or found
liable in a civil proceeding, in any criminal or civil action instituted by the city or by
the federal government, any state, or any other unit of local government.

The Undersigned, or any party to be used in the performance of the Project(an "Applicable
Party"),or any Affiliated Entity(meaning and entity that, directly or indirectly, has the legal
authority to control the undersigned) of either the Undersigned or any Applicable Party, or any
responsible official thereof, or any other official, agent or employee of the Undersigned, any
Applicable Party or any Affiliated Entity, acting pursuant to the direction or authorization of a
responsible official thereof, has not, during the three years prior to the date hereof or, with
respect to an Applicable Party or any Affiliated Entity thereof, during the three years prior to
the date of such Applicable Party's contract in connection with the Project:

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

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

3. made an admission of such conduct described in (1) or (2) above which is a matter of
record, but has not been prosecuted for such conduct.

. The Undersigned understands and shalllcomply with (1) the applicable reqﬁirements of the Governmental
Ethics Ordinance of the City, Title 2, Chapter 2-156 of the Municipal Code; and (2) all the
applicable provisions of Chapter 2-56 of the Municipal Code (Office of the Inspector General).

Neither the Undersigned nor any employee, official, agent or partner of the Undersigned is barred
from contracting with any unit of state of local government as a result of engaging in or being
convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3, as amended, supplemented and restated
from time to time; (2) bid-rotating in violation of 720 ILCS



5/33E-4, as amended, supplemented and restated from time to time; or (3) any similar offense of any
state or of the United States of America which contains the same elements
as the offense of bid-rigging or bid-rotating.

E. If the Undersigned is unable to certify to any of the above statements in this Section, the
Undersigned shall explain below:

See attached Exhibit B.

[If no explanation appears or begins on the lines above, it shall be conclusively presumed that the
Undersigned certifies to each of the above statements. ]

VI. RETAINED PARTIES
A. DEFINITIONS AND DISCLOSURE REQUIREMENTS
1. Pursuant to Executive Order 97-1, every City contract and lease must be accompanied by a

statement disclosing certain information about attorneys, lobbyists, accountants,

consultants, subcontractors - -and other persons whom the Undersigned has retained or expects to
retain in connection with obtaining the contract or lease. 1In particular, the Undersigned
must disclose the name of each such person, his/her business address, the nature of the
relationship, and the amount of the fees paid

or estimated to be paid. The Undersigned is not required to disclose employees who are paid

solely through the Undersigned's regular payroll.

2. "Lobbyist" means any person (i) who, on behalf of any person other than himself, undertakes
to influence any legislative or administrative action, or (ii) any part of whose duty as an
employee of another includes undertaking to influence any legislative or administrative
action.

3. If the Undersigned is uncertain whether a disclosure is required under this Section, The
Undersigned must either ask the City whether disclosure is required or make the disclosure.

B. - CERTIFICATION

Each and every attorney, lobbyist, accountant, consultant or other person retained or anticipated to be
retained by the Undersigned in connection with obtaining the City assistance to which this EDS pertains is

listed below:

Relationship Fees (indicate
Business (attorney, lobbyist, whether paid
Name Address etc.) or estimated)

CHECK HERE IF NO SUCH PERSONS HAVE BEEN RETAINED OR ARE ANTICIPATED TO BE RETAINED: X

VII. BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

"A. DEFINITIONS AND DISCLOSURE REQUIREMENT

1. Pursuant to an ordinance approved by the City Council on December 2, 1998, the Undersigned
must indicate whether it had a "business relationship” with a City elected official in the
12 months prior to the date of execution of this EDS.

2. A "business relationship" means any "contractual or other private business dealing" of an
official, or his or her spouse, or of any entity in which an official or his or her spouse
has a "financial interest," with a person or entity which entitles an official to
compensation or payment in the amount of $2,500 or more in a calendar year; provided,
however, a “financial interest® shall not include: (i) any
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{Do not write below this line except te recertify prior to submission to City Council or on the
date of closing.}

RECERTIFICATION

For gocd and valuable consicderaticon, the receipt and sufiiciency of which are hereby
acknowledged, the Undersicned hereby represents, under pe ..a’c» of perjury, that all certifications
and statements contained in this EDS are true, accurate and ccmplete as of the cdate furnished to
the City and continue to be true, accurats and complete as of the date hereof., eXcCept the list of
officers and directors has been updated as reflected on attached Exhibit A.
FORD HOLDINGS, LLC
{Print or type name of individual or legal entity)

By Cfl-" . a)\'\ ‘J ’ '%Lv’ Pl
{ r 1\/ N (bign herel~

Tizle of signatory: Assistant Secretarv

Brint or Cype )
name of signatory: Kathryn S, Lamping
Date:_Mawv 13 . 2002

Subscribted to before me this 13day ¢I Mav . . .
2002 at c‘*:éX)@é)iX;i?‘XK\.}/XZ_ “-\{ Wa'...e County, Michigan
e dnit T

) Notary Public Margaret :. Tockstein
Commissicn expires:January 1, 2004

MARGARET A. TOCKSTEIN
Netary Pubiic, Way e County, M
My Commissicn Expires Jen. 1, 2004



CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code of Chicago (the
“Municipal Code”) have the same meanings when used in this Certification. Complete BOTH sections
1 and 2. In accordance with Section 2-156-110 of the Municipal Code:

Identify contract, work, business or transaction: TIF Assistance

1. Does any official or employee of the City of Chicago (the “City”) have a financial interest in his or
her own name or in the name of any other person in this contract, work, business or transaction? _ X
No. Yes.

If yes, identify the officials or employees having such interest and the nature of such interest:
N/A

2. Unless sold pursuant to a process of competitive bidding, no official or employee shall have a
financial interest in his or her own name or in the name of any other person in the purchase of any
property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of
legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property
taken pursuant to the City's eminent domain power does not constitute a financial interest within the
meaning of this section.

If the contract, work, business or transaction involves a City Property Sale, does any official or
employee of the City have a financial interest in his or her own name or in the name of any other person
in the City Property Sale?

X __ N/A (i.e., the contract, work or transaction is not for a City Property Sale)
No. Yes. '

If yes, identify the officials or employees having such interest and the nature of such interest:
N/A

3. 1 further certify that no such financial interest in this contract, work, business or transaction will be
acquired by any official or employee of the City.

(Print or type name of individual or legal entity submitting this Certification)
Ford Holdings. LLC _ .
By: A .
f \\ 7 (sign here) >
Title of signatory: _Assistant Secretary
Print or type name of signatory: _ gathryn & Lamping
Date: _guiy 1, 2002




EXHIBIT A

OFFICERS AND DIRECTORS

Directors:

Elizabeth S. Acton, Director.
Ann Marie Petach, Director
Peter Sherry, Jr., Director

Officers:

Ann Marie Petach, Vice President-Treasurer
W. Wayne Booker, President

Diane P. Dossin, Assistant Tax Officer

Peter Sherry, Jr., Secretary

Mark M. Malcoim, Vice President-Controller
Louis J. Ghilardi, Assistant Secretary ‘
Kathryn S. Lamping, Assistant Secretary
David M. Brandi, Assistant Treasurer

Neil M. Schloss, Assistant Treasurer
Elizabeth S. Acton, Chairman of the Board
Dennis E. Ross, Vice President-General Counsel



EXHIBIT B

II1. CERTIFICATION OF COMPLIANCE

A. The undersigned entity has not, in the past five years, been found in violation of any city, state,
or federal environmental law or regulation. If there have been any such violations, note them below:

Ford Holdings, LLC is a wholly-owned subsidiary of Ford Motor Company, a multinational
corporation with over one hundred manufacturing facilities worldwide. In the United States alone, over
eighty Ford facilities and properties of its subsidiaries — ranging from manufacturing to parts distribution
— are subject to city, state, or federal environmental regulation. With such a large number of facilities
subject to an extensive environmental regulatory framework, allegations of non-compliance may have
arisen. ' As it is Ford Motor Company and its subsidiaries' policy to comply with all applicable legal
requirements, those allegations would have been diligently investigated and resolved.

B. The undersigned entity hereby certifies that (1) any contractors/subcontractors retained in

_ connection with the city project have not, in the past five years, been found in violation of any city, state
or federal environmental law or regulation, (2) the Undersigned will not, without the city's prior written
consent, use any contractors/subcontractors who have committed such violations, and (3) the Undersigned
will not use any facility on the U.S. EPA's List of Violating Facilities in connection with the project for
the duration of time that the facility remains on the list.

If the Undersigned is unable to so certify, provide an explanation:

Ford Holdings, LLC is not able to make such a certification due to the indirect nature of the
company's involvement with the project. Ford Motor Company is the parent company of Ford Holdings,
L.L.C., which in turn is the 100% owner of Ford Motor Land Development Corporation. Ford Motor
Land Development Corporation, which is Ford Motor Company's real estate development arm, has
entered into a joint venture CenterPoint Properties Trust to develop the project. Accordingly, Ford
Holdings, LLC does not have direct knowledge of all of the contractors and subcontractors retained in
connection with the project. It should be noted that it is the corporate policy of Ford and its subsidiaries
to require compliance by its contractors with all applicable laws.





