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This agreement was prepared by and
after recording return to:

Clty of Chicago Law Department
121 North LaSalle Street, Room 511
Chileago, IL 60602

TRU YUE, INC. REDEVELOPMENRT AGREEHMENT

This Tru Vue, Inc. Redevelopment Agreement (this “Agreement®)
igs made as of this 10th day of November, 1993, by and between the
city of Chicago, an Illinois municipal corporatiom (WCityw),
through its Department of Planning and Development ("DPDVW), and Tru
Vue, Inc., an Illinois corporation ("Developer").

RECITALS

A. Constitutional Authority: As a home zrule unit of
government under Section 6 (a), Article VII of the 1970
Constitution of the State of Illimeis (the "“State!), City has the
authority to promote the health, safety, and welfare of City and
its inhabitants, 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: City 1is authorized under the
provisions of the TaX Increment Allocation Redevelopment Act, 65
ILCS 5/11-74.4~1 et seq. (1992 State Bar Edition) (the taActh) to
finance the redevelopment of blighted areas.

C. City Council Authority: To induce redevelopment pursuant
to the Act, the City Council of City (the "City Council®) adopted
the following ordinances on October 7, 1993: (1) "An Ordinance of
the city of cChicago, Illinois, Concerning the Approval of Tax
Increment Redevelopment Plan and Project for Eastman/North Branch
Redevelopment Area Tax Increment Financing Project'; (2) %“aAn
Ordinance of the City of cChicago, Illinois, Concerning the
Designation of Eastman/North Branch Area as a Redevelopment Project
Area Pursuant to Tax Increment Allocation Redevelopment Act"; and
{3) "An Ordinance of the city of Chicago, Illinois, Concerning the
Adoption of Tax Increment Allocation Financing for Eastman/North
Branch Redevelopment Tax Increment Financing Project¥ {(collectively
referred to herein as the "TIF Ordinances'). The redevelopment
project area (the "Redevelopment Area") is legally described in
Exhibit A hereto.

D. The Project: Developer has purchased certain property
located within the Redevelopment Area at 1315 N. North Branch
Street, Chicago, Illinois 60622 and legally described on Exhibit
B hereto {(the "Property'), and, within the time frames set forth in
Section 3.02 hereof, shall commence and complete rehabilitation of




the existing building located at 1315 N. North Branch Street and
construction of a new building consisting of not less than 40,000
square feet located immediately to the north and adjacent to the
existing building, collectively referred to herein as the
nFacilities,” and related improvements (including but not limited
to those improvements and related activities eligible for TIF
Financing (as defined below) and described in Exhibit C hereto and
referred to herein as the "TIF-FPunded Costs¥} are collectively
referred to herein as the ""Project®.

E. Redevelopment Plan: The Project will be carried out in
accordance with this Agreement and the City o©f Chicago
Eastman/North Branch Redevelcpment Area Tax Increment Financing
Pragaram Radevelopment Plan (the “YRedevelopment Plan") attached

‘g
herctes as Exhibit D.

F. TiF-Funded Costs: Developer agrees to implement the TIF-
Funded Costs pursusgnt to the terms and conditions of this
Agreement. Each of the TIF-Funded Costs is necessary to secure
redevelopment of the Property.

G. city Financing: City agrees to use a portion of the
proceeds of its General Obligation Tender Bonds, Project Series B
of 1992 (the "Bonds%) issued pursuant to an ordinance adopted by
the city Council on July 7, 1992 {(the "Bond Ordinance') to finance
the TIF-Funded Costs pursuant tc the terms and conditions of this
Agreement. City may, in its discretion, issue tax increment
allocation bonds ("TIF Bonds®) at some later date in order to
redeem or defease that portion of the Bonds used to fund TIF-Funded
Costs. All TIF~Funded Costs to be financed from proceeds of the
Bonds shall be Project costs eligible for tax increment financing
("TIF Financing®) under the Act.

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

SECTION 1. RECITALS

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



SECTIOH 2. DEFINITIOCHB

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

npffiliate” shall mean any person or entity directly or
indirectly controlling, controlled by or under common control with

beveloper.

weertificate shall mean the Certificate of Completion
described in Section 7.01 hereof.

woidy Peaet ghall mean the fee described in Bection 4.03(b}
herect.

ncity Funds®™ shall mean the funds described in BSection 4,01
hereof.

vChange Order'" shall mean any amendment or modification to the
Scope Drawings, Plans and Specifications or the Project Budget as
described in Bection 3.02, Bection 3.03 =z2nd Section 3.04,
respectively.

wClosing Date” shall mean the date on which City will be
required to fund the first draw request pursuant to this Agreement
and the Escrow Agreement.

wConstruction Contract® shall mean that certain contract;
substantially in the form attached hereto as Exhibit E, to be
entered into between Developaer and the General Contractor prior to
the First Construction Disbursement.

nCorporation Counsel® shall mean City's Office of corporation
Counsel.

vEmployer(s)™ shall have the meaning set forth in Section 10
hereof.

"Environmental Laws" shall mean the Resource Conservation and
Recovery Act, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 as amended, any so-called
ngyperfund” or "Superlien" law, the Toxic Substances Control Act,
or any other federal, state or local statute, law, ordinance, code,
rule, regulation, order or decree now or hereafter in force
regulating, relating to or imposing liability or standards of
conduct concerning any Hazardous Material, as now or at any time
hereafter in effect.

vEquity" shall mean Developer funds (other than funds derived
from Lender Financing) irrevocably available for the Project, in
the amount set forth in Section 4.02 hereof.
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sEscrow” shall mean the construction escrow established
pursuant to the Escrow Agreement.

“Escrow Adreement® shall mean the Eserow Agreement
establishing the Escrow, to be entered into as of the date hereof
by City, the Title Company and Developer, substantially in the form
of Exhibit F attached hereto.

wgEvent of Default” shall have the meaning set forth in Section
15 hereof.

wFinancial Statements” shall mean complete unaudited financial
statements of Developer prepared by a certified public accountant.

vrFirst Construction Disbursement” shall mean the first
disbursement from the Escrow on or subsequent to the Closing Date
related to construction or development costs.

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

UHUD" shall mean the United States Department of Housing and
Urban Development.

"Hazardous Materials® shall mean any toxic substance,
hazardous substance, hazardous material, hagzardous 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, petroleunm
(including crude oil), any radicactive material or by-product
material, polychlorinated biphenyls and asbestos in any form or
condition.

v"Incremental Taxes" shall mean those taxes deposited or to bhe
deposited in City's special tax allocation fund for the purpose of
paying certain Project costs and obligations as described in
Section 5/11-74.4~8(b) of the Act, as amended from time to time.

vInspecting Agent? shall have the meaning set forth in Section
3.08 of this Agreement.

"Lender Pinancing" shzall mean Developer funds borrowed from
private lenders or from Affiliates of Developer and irrevocably
available for the Project, in the amount set forth in Section 4,02
hereof.

“MBE(s)"” or minority-owned business shall mean a local
business which is at least 51 percent owned by one or more members
of one or more minority groups or, in the case of a publicly held
corporation, at least 51 percent of the stock of which is owned by
one or more members of one or more minority groups, whose
management and daily business operations are controlled by one or
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more members of one or more minority groups, and which is not an
Established Business, as that term is defined in Section 2-92-
420({1) of the Municipal Code ef Chicago.

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

#permitted Liens’ shall mean those liens and encumbrances
against the Property and/or the Project set forth on Exhibit H
hereto.

wplans and Specifications® shall mean final construction
documents c¢ontaining a site plan and working drawings and
specifications for the Project.

nprior Expenditure(s)}™ shall have the meaning set forth in

Section 4.03(a) hereof.

uproject Budget® shall mean the budget attached hereto as
Exhibit I, showing the total cost of the Project by line item,
furnished by Developer to DPD (including but not limited to the
TIF-Funded Costs), in accordance with Bection 3.03 hereof.

vgcope Drawings' shall mean preliminary construction documents
containing a site plan and preliminary drawings and specifications
for the Project.

vgurvey® shall mean a plat of an ALTA survey of the Property
dated within 45 days prior to the Closing, acceptable in form and
content to City and the Title Company, prepared by a surveyor
registered in the State, certified to City and the Title Company,
and indicating whether the Property is in a flood hazard area as
identified by HUD (anéd an fas built® survey to reflect the
completed improvements ¢o the Property in connection with the
construction of the Facilities and related improvements as required
by City or lender(s) providing Lender Financing).

vrerm of the Agreement® shall mean the later of: (a) the date
on which any and all TIF Bonds evidencing TIF Financing secured in
whole or in part by Incremental Taxes generated by the Project
shall be redeemed; or (b) the date on which City shall have been
fully reimbursed from Incremental Taxes generated by this Project
for amounts expended by City for the TIF-Funded Costs; provided,
however, that such term shall in no event be longer than the period
for which the Redevelopment Area is in effect (through and
including September 1, 2016).

"Title Company™ shall mean Near ©North National Title
Corporation.

vpitle Policy™ shall mean a title insurance policy in the most
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recently revised ALTA or equivalent form, showing Developer as
the insured, issued by the Title Company.

"WBE(s8)" or women-owned business means a leccal business
which is at least 51 percent owned by one or more women or, in
the case of a publicly held corporation, 51 percent of the
stock of which is owned by one or more women, whose management
and daily business operations are controlled by one or more
women, and which is not an Established Business, as that term
is defined in Bection 2-9%2-420(1) of the Municipal Code of
Chicago. ,

SECTION 3. THE PROJECT

3.01 The Project. Developer shall, pursuant to the
Plans and Specifications: (i) commence construction no later
than November 15, 1993, provided that Developer receives the
approvals described in Section 3.02 by November 15, 1993; in
the event that such approvals are delayed, Developer shall
commence construction within five days of receipt of such
approvals; and (ii) complete construction and conduct business
ocperations therein no later than May 15, 1994, subject to the
provisions of Section 18.17 of this Agreement. The dates for
commencement and completion of construction shall not apply to
the construction of the Traffic Light, as defined in Section
3.13 hereof.

3.02 DPD Approval of 8cope Drawings and Plans and
Specifications.

(a) Preliminary Approval. The Scope Drawings and Plans
and Specifications shall conform to the Redevelopment Plan as
amended from time to time and all applicable state and local
laws, ordinances and regulations. The City acknowledges that
Developer has delivered the 8cope Drawings and Plans and
specifications to DPD for its review and written approval,
which shall not be unreasonably withheld or delayed. DPD shall
respond within 15 days of receipt of the Scope Drawings or the
Plans and Specifications, as the case may be, with either a
written approval or rejection stating the reasons for such
rejection. Developer shall simultaneously submit all such
documents to City's Building Department, Department of
Transportation and such other City departments or governmental
authorities as may be necessary to acquire building permits and
other required approvals for the Project. Any DPD approvals of
the Scope Drawings, Plans and Specifications and Change Orders
are for purposes of this Agreement only and do not affect or
constitute approvals required for building permits or the
approvals required pursuant to any City ordinance, code,
regulation or any other governmental approvals, nor does any
approval by DPD pursuant to this Agreement constitute
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approval of the guality, structural soundness or safety of the
Project.

(b) Revisions. 1In the event DPD rejects all or any portion
of the S8cope Drawings and/or Plans and Specifications as initially
presented pursuant to S8ection 3.02({(a), Developer shall have 15 days
from the date Developer is notified of such rejection to submit
revised or corrected documents to DPD for DPD's written approval.
DPD shall respond within 15 days of receipt of such revised or
corrected documents, as provided in Bection 3.02(a). Aafter the
initial approval, subsequent proposed changes shall be submitted to
DPD as a Change Order pursuant to Section 3.04 hereof.

2.87 Pronisect Budast. Develoner hag furnished to DPD, and DPD
has approved, the Project Budget set forth in Exhibit I attached
hereto, dated as of the date hereof showing total costs for the
Project in an amount not less than $4,914,000. Developer hereby
certifies to city that (a) the city PFunds, together with Lender
Financing and Equity described in Section 4.02 hereof, shall be
sufficient to pay all Project costs and (b) to the best of
Developer's knowledge after diligent inguiry, the Project Budget is
true, correct and complete in all material respects. Developer
shall promptly deliver to DPD certified copies of any Change Orders
with respect to the Project Budget for approval pursuant to Section

3.04 hereof.

3.04 Change Orders. Except as provided below, all Change
Orders {(and documentation substantiating the need and identifying
the source of funding therefor) must be submitted by Developer to
DPD for DPD's prior written approval, which shall not be
unreasonably withheld or delayed. DPD shall respond within 10
business days of receipt of such Change Order with either a written
approvgl oxr rejection stating the reasons for such rejection.
Developer shall not authorize or permit the performance of any work
relating to such Change Order or the furnishing of materials in
connection therewith prior to the receipt by Developer of DPD's
written approval. The Construction Contract, and each contract
between the General Contractor and any subcontractor, shall contain
a provision to this effect. An approved Change Order shall not be
deemed to imply any obligation on the part of City to increase the
amount of the City Funds or provide any other additional assistance
to Developer. Notwithstanding anything ¢to the contrary in this
Section 3.04, Change Orders costing less than Twenty-Five Thousand
Dollars ($25,000.00) each, to an aggregate amount ¢f One Hundred
Thousand Dollars ($100,000.00) and reallocation among Private Cost
line items and among TIF FPunded Cost line items (but not between
Private Cost line items and TIF Funded Cost line items), do not
require DPD's prior written approval as set forth in this SBection
3.04, but DPD shall be notified in writing of all such Change
orders prior to the implementation thereof and Developer, in
connection with such notice, shall identify to DPD the source of
funding thereof (whether from available contingency or otherwise).

-



3.05 DPD Approval. BAny approval granted by DPD of the Bcope
prawings, Plans and Specifications and the Change Orders is for the
purposes of this Agresement only and does not affect or constitute
any approval required for building permits or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor
does any approval by DPD pursuant te this Agreement constitute
approval of the gquality, structural soundness or safety of the

Property or the Project.

3.06 Other Approvals. Any DPD approval under this Agreement
shall have no effect upon, nor shall it operate as & waiver of,
Developer’s obligations to comply with the provisions of Section
5,02 hereof. Construction of the Project and purchase of materials
shall not brocead wuntil Developer has obtained all necessary
permitz and approvals (inecluding 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 on any
work that is to be performed on the public way.

3.07 Progress Reports and Burvey Updates. Developer shall
provide DPD with written monthly progress reports detailing the
status of the Project, including a revised completion date, if
necessary {(with any change in completion date being considered a
Change Order, requiring DPD*s written approval pursuant to Section
3.04, unless such delay results from the approval process described
in Bection 3.02 or from Force HMajeure, as described in Section
18.17). Developer shall provide three (3) copies of an 'tfas builtw
survey to DPD upon the request of DPD or any lender providing
Lender Financing, reflecting the completed improvements made to the

Property.

3.08 Inspecting Agent or ARrchitect. An independent agent or
architect (other than Developer's architect) approved by DPD shall
be selected to act as the inspecting agent or architect, at
Developer's expense, for the Project. The inspecting agent or
architect shall perform periodic inspections with respect to the
Project, providing certifications with respect thereto to DPD,
prior to requests for disbursement for costs related to the Project
pursuant to the Escrow Agreement.

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

3.10 8igns and Public Relations. Developer shall erect a
sign of size and style approved by City im a conspicuous location

on the Property during the Project, indicating that financing has



been provided by city. City reserves the right te include the
name, photograph, artistic rendering of the Project and other
pertinent information regarding Developer, the Property and the
Project in city's promotional literature amnd communications.

3.11 ptility Connections. 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 Developer first complies with all City
requirements of general applicability governing such connections,
including the payment of customary fees and costs related thereto.

3.12 Permit Fees. 1In connection with the Project, Developer
sh=213 he ohliaated to pay only those building, permit, engineering,
tap oa &nd inspection fees that are assessed on a uniform basis
throughout the City and are of general applicability to other
property within the City.

3.13 fTraffic Light. The City shall prepare the plans and
specifications for and construct a traffie 1light at the
intersection of North Branch 8treet and Division S8Street (the
wPraffic Light"). The sum of $120,000 is allocated from proceeds
of the Bonds for construction of the Traffic Light. Developer and
city agree that the installation and maintenance of the Traffic
Light is solely the city's responsibility and solely for the
benefit of the City, and no obligation on the part of Developer is
implied to install or maintain the Traffic Light. The City agrees
to indemnify, defend and hold harmless the Developer in connection
with all claims, liabilities, costs and expenses arising from the
Traffic Light, except those claims, liabilities, costs and expenses
arising from Developer's negligence.

3.14 Developerts Authoritv. In order to further the
redevelopment of the Redevelopment Area, City hereby authorizes
Developer to oversee the planning, cocordination and construction of
the Project on the Property in accordance with this Agreement and
Developer hereby accepts such authorization.

SECTION 4. FINANCING

4.01 City Funds for TIF-Punded Costs. Subject to the terms
and conditions of this Agreement, including but not limited to this
Section 4.01 and Section 5 herecf, City hereby agrees to reserve
City funds in an amount d&escribed in Bection 4.02 hereof for
financing the TIF-Punded Costs only (the **City Funds™). Exhibit C
sets forth, by line item, the maximum amount of costs and expenses
that may be reimbursed from City Funds for TIF~Funded Costs for
each such line item. Costs and expenses for TIF-Funded Costs may
be reallocated among the line items of TIF-Funded Costs only, with
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transfers of costs and expenses between TIF~Funded Costs line items
and Private Costs line items being prohibited. city Funds (other
than for the Traffic Light and the City Fee) shall be disbursed
throughk the funding of draw requests with respect thereto pursuant
to the Escrow Agreement and this Agreement. In case of any
confliect between the terms of this Agreement and the Escrow
Agreement with respect to the funding of such draw requests, the
terms of this Agreement shall control.

4.02 Estimated Cost and Sources. (&) The total estimated
cost of the Project is $4,914,000 to be applied in the manner set
forth in Exhibit I. B8uch costs shall be funded from the following

sources:

Equity/Lender Financing $4,234,000.00
Estimated City Funds (subject to Section 4.01) 680,000.00
ESTIMATED TOTAL $4,914,000.00

4.03 Treatment of Prior Expenditures and Subsequent
Disbursements.

.{a) Prior Expenditures. only those expenditures made by
Developer prior to the date hereof, evidenced by documentation
satisfactory to DPD and approved by DPD as satisfying costs and
expenses covered by the Project Budget {(which approval shall not be
unreasconably withheld or delayed) shall be considered previously
contributed Equity or Lender Financing hereunder (the "Prior
Expenditures®). DPD shall have the right to disallow any such
expenditure as a Prioxr Expenditure. The AIA form Owner's Sworn
Statement, being Exhibit J hereto, sets forth the prior
expenditures approved by DPD as Prior Expenditures.

(b) ¢City Fee. City may allocate the sum of Bixty Thousand
Dollars ($60,000) for payment of costs incurred by City for the
administration and monitoring of the Project from Bond funds. Such
fee is an obligation of Developer and shall be disbursed from the

City Funds to DPD on the Closing Date, directly rather than through
the Escrow,

(¢} Developer's Disbursements through the Escrow Agreement.
The amount of $630,000 or such greater or lesser amount pursuant to
Change Oorders (the "Private Payments"), plus any additional amounts
required to be contributed by Developer pursuant to cost overruns
as described in gection 4.04 hereof, shall be paid through
disbursements from the Escrow (which shall be funded on an Vas
needed® basis, subject to the satisfaction of the requirements for
disbursement pursuant to this Agreement and the Escrow Agreement)

i0



from Private Payments.

(d) Developer's Disbursements Outside Escrow. Developer
shall disburse $3,104,000 or such greater or lesser amount pursuant
to change Orders, as needed, from Develcoper sources or internal
financing (the "Developer Payments"™) ocutside the Escrow.

(e) City*s Disbursements. The TIF Payments and TIF Expense
Payments (as defined in the Escrow Agreement) shall be disbursed
through the Escrow pursuant to the Escrow Agreement, provided,
however, that the aggregate amount of TIF Payments and TIF Expense
Payments will be disbursed on a pro rata basis with the aggregate
amount of Private Payments and the Developer Payments at a ratio of
i1.0n = 7 .48, The City will reimburse Developer through the Escrow
for TIF Fundsd Costs previously funded and disbursed from Private
Payments or Developer Payments, provided, however, that after any
such disbursement, the ratio cof TIF Payments and TIF Expense
Payments disbursed to date and Private Payments and Developer
Payments disbursed to date is at least 1.00 : 7.46 when subtracting
from the amounts disbursed from Private Payments or Developer
Payments the amounts that have been previously and are currently
being reimbursed to the Developer from TIF Payments and TIF Expense

Payments.

4.04 Cost Overruns. If the aggregate cost of the TIF-Funded
Costs exceeds City Funds available pursuant to Sections 4.01 and
4.02 hereof, Developer shall be solely responsible for such excess
costs, shall contribute such amounts to the Escrow and shall hold
City harmless from any and all costs and expenses of completing the
TIF-Funded Costs in excess of the City Funds.

4.05 Construction Escrow. Prior to any disbursements, except
for Prior Expenditures, City and Developer hereby agree to enter
into the Escrow Agreement with the Title Company.

BRECTION 5. CONDITIOHES PRECEDENT

The following conditions shall be complied with to City's
satisfaction within the time periocds set forth below:

5.01 Bcope Drawings and Plans and Specifications. Developer
shall have submitted to DPD, and DPD shall have approved, the Scope
Drawings and ©Plans and Specifications accordance with the
provisions of Bection 3.02 hereof.

5.02 Other Governmental Approvals. Not less than five (5)
days prior to the First Construction Disbursement, Developer shall

have secured all other necessary approvals and permits required by
any state, federal or local statute, ordinance or regulation and
submit evidence thereof to DPD,

5.03 Financing. Developer shall furnish proof reasonably
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acceptable to City that Developer has sufficient funds on hand or
irrevocably available to complete the Project and satisfy its
obligations under this Agreement. If a portion of such funds
consists of Lender Financing, Developer shall furnish proof as of
the Closing Date that the proceeds thereof are available to be
drawn upon by Developer as needed and are sufficient (along with

other sources set forth in Section 4.02 hereof} to complete the

Project.

5.04 PEvidence of Clean Titla. Not less than five (5) days
prior to the Closing Date, Developer, at its own expense, shall
provide City with curreat state and county level searches under
Developer's name (and any trade name of Developer) showing no
ni farm Commercial Code security interests, Jjudgments, pending
suits, federal sr state tax liens or fizxture filings filed against
the Developer, the Property or any fixtures now or hereafter
affixed thereto, except for the Permitted Liens.

5.05 SBurveys. Not less than five (5) days prior to the
Closing Date, Developer shall furnish City with three (3) copies of
the Burvey.

5.06 Insurance. Developer, at its own expense, shall insure
the Property in accordance with Section 12 hereof. certificates or
binders evidencing the required coverages, along with paid
receipts, shall be delivered to DPD prior to the execution of this
Agreement, in acecordance with the requirements of gSection 12.

5.07 Opinion of Developer's Counsel. Developer shall furnish
City with an opinion of counsel on the Closing Date, substantially
in the form attached hereto as Exhibit K, with such changes as may
be reasonably required by or acceptable to Corporation Counsel.

5.08 Evidence of Prior Expenditures. No later than 5 days

prior to the Closing Date, Developer shall provide evidence
satisfactory to DPD in its sole discretion of the Prior
Expenditures in accordance with the provisions of Section 4.03(a)
hereof.

5.09 Financial Statements. Developer shall provide Financial
Statements to DPD for its 19%2 fiscal vyear, and audited or
unaudited interim financial statements, not less than 30 days prior
to the Closing Date. 8Such interim financial statements shall cover
a period@ ending not more than 90 days earlier than the date of
receipt thereof by DPD.

5.10 Documentation. Developer shall provide documentation to
DPD, satisfactory in form and substance to DPD, with respect to
current employment matters, including proof of additional jobs and
employee profiles, and copies of paid receipts of semi-annual real
estate taxes,
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5.11 Epvironmental. Within 30 days prior to the Closing

pDate, Developer shall provide DPD with a letter from the Developer
stating the length of time that the Developer or Affiliate has
owned the Property, the length of time that the Property has been
maintained in its present use, & description of the Property's
previous use (if known), whether any evidence of underground
storage tanks has been found on the Property and whether Developer
or Affiliate has received any notice of violation of any
Environmental Laws by the United States Environmental Protection
Agency or the Illincis Environmental Protection Agency with respect

to the Property.

5.12 Dthar Preconditions of Disburgement. Developer shall
satigfy all other preconditions of disbursement of the City Funds
as provided in the Bond oOrdinance, &any certifications or
representations made by City in connection with the issuance of the
Bonds, the TIF Ordinances, this Agreement and/or the Escrow

Agreement.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement. Prior to entering into an agreement
with a General Contractor for construction of the TIF-Funded Costs
in each of the Facilities, Developer shall solicit bids from
qualified contractors eligible to do business with the cCity of
Chicago. Developer shall select the General Contractor submitting
the lowest responsible bid for a design/build lump sum contract
covering the Project znd who can complete the Project in a timely
manner, and shall submit such bid to DPD for its written approval,
which approval shall not be unreasonably withheld or delayed. If
Developer selects other thap the lowest responsible bid, Developer
shall pay the difference beilween the lowest responsible bid and the
bid gelected {which shall be treated as a cost overrun pursuant to
the provisions of Section 4.04 hereof). DPD shall have the right
to inspect all bids submitted and shall have final approval over
the bid process, which approval shall not be unreasonably withheld
or delayed. The General Contractor shall not begin work on the
Project until the Scope Drawings and Plans and Specifications, as
provided in Section 3.02 hereof, have been approved by DPD and all
requisite permits have been obtained.

6.02 Construction Contract. Developer shall enter into the
Construction Contract with the General Contractor selected to
handle the Project in accordance with Section 6.01 above. Within
five (5) business days after execution of such contract by
Developer, the General Contractor and any other parties thereto,
Developer shall deliver to DPD and Corporation Counsel & certified
copy of such contract together with any modifications, amendments
or supplements thereto.

6.03 Performance and Payment Bonds. Prior to commencement of
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construction, Developer shall require that the General Contractor
and each subeontractor for the Project be bonded for any work to be
performed in the public way for their performance and payment by
sureties having an AA rating or better using American Institute of
Architect's Form No. A31l or its equivalent. City shall be named
as obligee or co-obligee on any performance or payment bond
required for any work to be performed on the public way.

6.04. Employment Oppertunity. Developer shall contractually
obligate and cause the General Contractor and each subcontractor to
agree to the provisions of gection 10 hereof.

6.05 Local Contractors snd Vendors. Developer shall use
its best efforts to ensure that all {subjcontracts entered into in

connectinn with the 7TIF-Funded Costs for work done, services
providsf or materials supplied shall be let (by the Developer, the
General Contractor or any subcontractor} toc persons or entities
whose main office and place of business is located within the city
of Chicago. The Construction Contract and each contract between
the General Ceontractor and any subcontractor shall contain a
provision to this effect.

6.06. Other Provisions. The Construction Contract and each
contract with any subcontractor shall contain provisions required
pursuant to Section 3.04 (Change Orders), Bection 8.09 (Prevailing
Wage), Section 12 (Insurance) and Section 14.01 (Books and Records)
hereof. Photocopies of all contracts or subcontracts entered or to
be entered into in connection with the TIF-Funded Costs shall be
provided to DPD within five business days of the execution thereof.

SECTION 7. COMPLETION OF PROJECT

7.01. Certificate of Completion. Upon completion of the
Project in accordance with the terms of this Agreement, and at
Developeris written request, DPD shall issue Developer a
Certificate, in recordable form, certifying that Developer has
fulfilled its obligation to construct the Project in accordance
with the terms of this Agreement; provided, however, that the
issuance of any such Certificate shall not operate as a waiver of
any of City's rights under this Agreement or any other agreement.
Within 15 business days of Developerts written request, DPD shall
perform an inspection of the Project and either issue a Certificate
or a written statement detailing the ways in which the Project does
not conform te this Agreement, and any other objections to the
issuance of a Certificate which DPD may have, and the measures
which must subsequently be taken by Developer in order to obtain
the Certificate. Developer may resubmit a written request for a
Certificate upon completion of such measures, and DPD shall respond
as provided above within 15 business days of such reguest.
Notwithstanding anything herein to the contrary, city and Developer
hereby agree that issuance of the Certificate shall not apply to
the construction of the Traffic Light.
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7.02 Fajilure to Complete. If Developer fails to complete
the Project in accordance with the terms of the Agreement and

provided city has complied in all material respects with this
Agreement and with the disbursement reguirements as set out in the
Escrow Agreement, then City shall have the right (but not the
obligation) to complete the TIF-Punded Costs and to pay for the
costs of the TIF-Funded Costs {including interest costs} out of the
city Funds or other City monies. In the event that the aggregate
cost of completing the TIF-Funded Costs exceeds the amount of the
city Funds available pursuant to Bection 4.031 and 4,02, Developer
shall reimburse City for all reasonable costs and expenses incurred
by cCity in completing the TIF-Funded Costs in excess of the

available City Funds.

SEECTICH 2, COVENANTE/REPRESENTATIOHB/WARRRNTIES OF DEVELOPER

Developer represents, warrants and covenants to City as
follows:

8.01 General. Developer represents, warrants and covenants
that:

(a) Developer is an Illinois corporation duly organized,
validly existing, under the laws of the State, and licensed to do
business in every other state where, due to the nature of its
activities or properties, such qualification or license is

required;

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

(c) the execution, delivery and performance by Developer of
this Agreement has been duly authoriged by all necessary corporate
action and will not violate its Articles of Incorporation or by~
laws as amended and supplemented, or constitute a breach of,
default under, require any consent under or result in the creation
of any lien, charge, or encumbrance upon the Project, the Property,
or any property of Developer under any agreement, instrument or
document to which Developer is now a party or by which Developer is
now or may become bound, and to the best of Develcper's knowledge,
will not violate any applicable provision of law;

(d) unless otherwise permitted pursuant to the terms of this
Agreement, Developer holds good, indefeasible and merchantable fee
simple title to the Property, and shall maintain said title free
and clear of all liens (except for the Permitted Liens and Lender
Financing as disclosed in the Project Budget):

(e) Developer is now and until the jissuance of a Certificate
shall remain solvent and able to pay its debts as they mature;

(f) there are no actions or proceedings by or before any

15



court, governmental commission, board, bureau or any other
administrative agency pending, or to the best of Developer's
knowledge, threatensd or affecting Developer which would impair its
ability to perform under this Agreement:

{g} to the best of Develcperts knowlsdge, Developer has and
shall maintain all government permits, certificates and consents
{including, without limitation, appropriate envirconmental
approvals) necessary to conduct its business and to construct and
complete the Project;

(h) to the best of Devaeloper‘’s knowledge, Developer is not in
default with respect to any indenture, loan agreement, mortgage,
Agod, nots oy anv other agreement or. imnstrument related to the
borrowing o©f momey to which Developer is a party or by which
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, results of
operations and financial condition of Developer, and there has been
no material adverse change in the assets, liabilities, results of
operations or financial condition of Developer since the date of
Developer's most recent Financial Statementg:

.(j) Prior to the issuance of a Certificate with respect to the
Project, Developer shall not do, and shall not permit any
subsidiary to do, any of the following without the prior written
congent of DPD: (1). be a party to any merger, liquidation or
consolidation, or (2) sell, transfer, convey, lease or otherwise
dispose of a&ll or substantially all of its assets or any portion of
the Property (including but not 1limited to any fixtures or
equipment now or hereafter attached thereto) except in the ordinary
course of business; (3) enter into any transaction outside the
ordinary course of Developer's business; or (4) assume, guarantee
or endorse, or otherwise become liable in connection with the
obligations of any other person or entity;

{kx) Developer has not incurred, and, prior to the issuance of
a Certificate, shall not allow, without the prior written consent
of the Commissioner of DPD, which consent shall not be unreasonably
withheld or delayed, the existence of any 1liens against the
Property other than the Permitted Liens, or incur any indebtedness,
secured or to be secured by the Property or any fixtures now or
hereafter attached thereto, except Lender Financing disclosed in
Section 4.02 hereof and on the Project Budget, or except as
disclosed on Exhibit H hereto.

8.02 Covenant teo Redevelop. Upon DPD's approval of the
Project Budget, the Scope Drawings and Plans and Bpecifications as
provided in Section 3.02 hereof, and Developer'!'s receipt of all
required building permits and governmental approvals, Developer
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shall redevelop the Property in accordance with this Agreement and
all Exhibits attached hereto, the TIF Ordinances, the Bond
ordinance, the S8cope Drawings, Plans and Specifications, Project
Budget and all amendments therete, and all federal, state and local
laws, ordinances, rules, regulations, executive orders and codes
applicable to the Project, the Property and/or Developer.

8.03 Redevelopment Plan. Developer represents that the
Project is and shall be in compliance with all of the terms of the

Redevelopment Plan.

8.04 Use of City Funds. City Punds disbursed to Developer
shall be used by Developer solely to pay for the TIF-Funded Costs
az provided im this Agreement.

8.05 Other Bonds. Developer shall, at the request of City,
agree to any reasonable amendments te this Agreement that are
necessary or desirable in order for City to issue (in its sole
discretion) any bonds in connection with the Project (other than
the Bonds) including TIF Bonds, the proceeds of which are to be
used to reimburse City for expenditures made in connection with the
TIF-Funded Costs; provided, however, that any such amendments shall
not have a material adverse effect on Developer or the Project and
shall not require the Developer to incur ezpenses due to third
parties that Developer would not otherwise incur in the normal
course of business. Developer shall, at Developerfs expense,
cooperate and provide reasonzble assistance in connection with the
marketing of any such bonds, including but not limited to providing
written descriptions . of the Project, making representations,
providing information regarding 4its financial condition and
assisting City in preparing an offering statement with respect
thereto provided, however, that such cooperation shall not require
Developer te incur expensss due to third parties that Developer
would not otherwise incur in the normal course of business.

8.06 Job Creation and Retentjion; Covenant to Remain in City.
Not less than 55 jobs shall be retained by Developer at the
Facilities within six months of the completion thereof; and not
less than 20 additional jobs shall be created by Developer as a
result of the Project no later than one year after completion of
the Project, for a total of 75 jobs to be retained or created by
Developer at the Facilities. Developer shall use its best efforts
to hire and give preference in hiring to low and moderate income
(as defined by the United States Department of Housing and Urban
Development) residents of the City.

8.07 Employment Opportunity. 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.

8.08 Employment Profile. Developer shall submit, and
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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 reguest.

8.09 Prevailing Wage. Developer covenants and agrees to pay,
and te 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"), tc all
Project employees. All such contracts shall list the specified
rates to be paid to all laborers, workers and mechanics for each
craft or type of worker or mechanic employed pursuant to such
contract. If the Department revises such prevailing wage rates,
the revised rates shall apply to a2ll such contracts. Upon City's
rarmaaet . Navelapar shall provida City with copies of all such
contracis extered into by Developer or the General Contractor to

LS e ¥

evidence compliance with this Section 8.09.

8.10 Arms-Length Transactions. Unless DPD shall have given
its prior writtem consent with respect thereto, no Affiliate of
Developer may receive any part of the C€ity Funds, directly or
indirectly, through reimbursement of Developer pursuant to SBection
4,01 or otherwise, in payment for work done, services provided or
materials supplied in connection with any TIF-Funded Costs.
Developer shall provide information with respect to any entity to
receive City Funds (by reimbursement or otherwise), upon DPD's
request, prior to any such disbursement.

8.11 Conflict of Interest. Developer represents and warrants
that no member, official, or employea of City, or of any commission
or committee eXercising authoerity over the Project or the
Redevelopment Plan, or any consultant hired by City, owns or
contrels (or has owned or controlled} any interest, direct or
indirect, in Developer's business or the property described in
Exhibit B hereto; nor shall any such member, official, employee or
consultant participate in any decision relating to Developer's
business which affects his or her interests or the interests of any
corporation, partnership or association in which he or she is
directly or indirectly interested.

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

8.13 Financial 8tatements. Developer shall obtain and
provide to DPD Financial Btatements for Developer's fiscal year
ended February 28, 1993 and for each quarter thereafter until the
issuance of a Certificate. In addition, Developer shall submit
unaudited Financial S8tatements on an annual basis as soon as
reasonably practical following the close of each fiscal year and
for such other quarters as DPD may request for the remainder of the
Term of the Agreement. However, the parties hereto agree that said
Financial 8tatements constitute proprietary information and if
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under the Freedom of Information Act they qualify as such then they
shzll bea treeted as such.

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

8.15 QHNon-Gevernmental Charges. Except for the Permitted
Liens, 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 liemn upon all or
any portion of the Property or Project; provided however, that if
such Non-Governmental Charge may be paid im installments, Developer
mav mav +ha same togather with any accrued interest thereon in
installments 2= they becom2 dus and before any fine, penalty,
interest, or cost may be added theretce for nonpayment. Developer
shall, furnish to DPD, within 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
guestion. Developer shall have the right to contest or object in
good fazith to the amount or validity of any Non-Governmental Charge
by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the
contested Non-Governmental Charge and prevent the imposition of a
lien (other than mechanics liens and liens which are automatically
imposed by operation of law) or the sale or forfejture of the
Property and, at DPD's request, shall 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
cof such contesi, adagquate to pay fully any such contested Non-
Governmental Charge and a2l]l interest and penalties upon the adverse
determination of such contest.

8.16 Developeris Liabilities. 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 1liabilities or perform any material obligations of
Developer to any other person or entity. Developer shall
immediately notify DPD of any and all events or actions which may
materially affect Developer's ability to carry on its business
operations or perform its obligations under this Agreement or any
other documents and agreements.

8.17 Compliance with Laws. To the best of 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
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Property. Upon City's request, Developer shall provide evidence
satisfactory to city of such compliance.

g.18 Recording and Filing. Developer shall cause this
Agreement, certain exhibits (as specified by Corporation Counsel),
all amendments and supplements herasto to be recorded and filed on
the Closing Date 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. Developer shall pay all fees and charges incurred in
connection with any such recording. Upon recording, Developer
shall immediately transmit te City an executed original of this
Agreement showing the date and recording pumber of record.

.12 cConditional Provisions. The covenants set forth in
Exhibit M hereto, im their entirety or selectively, will become
effective at the scle option of City and upon City's receipt of an
opinion from nationally recognized4 Dbond counsel that the
effectiveness of those provisions will not adversely affect the
tax-exempt status of the Bonds or the TIF Bonds. Im the event that
City exercises its option to make any covenant(s) in Ezhibit M
effective, it shall so notify Developer in accordance with Section

17 hereof.

8.20 Survival of Covenants. All warranties, representations,
covenants and agreements of Developer contained in this Section 8
elsewhere in this Agreement shall be true, accurate, and
complete at the time of Developer's execution of this Agreement,
and shall survive the execution, delivery and acceptance hereof by
the parties hereto and be in effect throughout the Term of the
Agreement, except for the following provisions, which shall
terminate upon the issuance of the Certificate:

Bections 3.01 through 3.12
4.01 through 4.05
5.01 through 5.05
5.07 through 5.09
5.11 through 5.12
6.01 through 6.06
7.01, 7.02
8.01, with the exception of subsection (i)
8.02 through 8.04 :
&.07
8.09 through 8.12
8.15
8.1i8
2.01
11 - first paragraph
12
13 (ii)
15.01(b), 15.01(d}, 15.01(g) and 15.01(i)
16
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SECTION 9. COVENANTS/REPRESENTATIOHS/WARRAHNTIEE OF CITY

9.01 General Covenants. City represents that it has the
authority &s a home rule unit of local government to execute and
deliver this Agreement and to perform its obligations hereunder and
that City Funds are available as of the date hereof to perform such
obligations in accordance with the terms of this Agreement, and
shall remain available to fund City's obligatiocns hersunder as same

become due.

$.02 8urvival of Covenants. All warrantles, representations,
and covenants of City contained in this Section 9 or elsewhere in
this Agreement shall be true, accurate, and complete at the time of
Citv'e ewecution of this Agreement, and shall survive the
exacutiocn, delivery and acceptance hereof by the parties heretoc and
be in effect throughout the Term of the Agreement.

S8ECTICON 10. EMPLOYMENT OPPORTUNITY

Developer and its successors and assigns hereby agree, and
shall contractually obligate and cause its or their General
Contractor, subcontractors or any Affiliate of Developer operating
on the Property (individually an *Employer” and collectively,
wEmployers') to agree, that for the Term of this Agreement with
respect to Developer and during the periocd of any other such
party's provision of services hereunder or occupation of the

Property:

(a) No Employer shall discriminate against any employee or
applicant for employment on the basis of race, color, sex, age,
religion, mental or physical disability, national origin, ancestry,
sexual orientation, marital status, parental status, military
discharge status or source of income, as defined in the City of
Chicago Human Rights Ordinance adopted December 21, 1988, Municipal
Code of Chicago, ch. 2~160, Section 2-160-010 et seg., as amended
from time to time (the **Human Rights Ordinance'). Each Employer
will take affirmative action to insure that applicants are employed
and employees are treated during employment without regard to their
race, color, religion, sex, national origin, ancestry, age, mental
or physical disability, sexual orientation, marital status,
parental status, military discharge status or source of income,
S8uch action shall include, but not be limited to the following:
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
places, available to employees and applicants for employment,
notices to be provided by City setting forth the provisions of this
nondiscrimination clause.

{b) To the greatest extent feasible, each Employer shall
create training and employment opportunities for the benefit of low
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and moderate income residents inm the area bounded by Chicago
Avenue, Orleans Avenue and the Kennedy Expressway. Moreover, to
the greatest extent reasonably possible, contracts for work
performed in connection with the Project shall be awarded by
Employer to business concerns located in, or owned in substantial
part by persons residing in, the area bounded by Chicago Avenue,
Orleans Avenue and the Kennedy Expressway.

(c¢) All solicitation or advertisement for employees placed by
or on behalf of any Employer shall state that all gqualified
applicants will receive consideration for employment without regard
to race, color, religien, sex, national origin, ancestry, age,
mental or physical disability, sexual orientation, marital status,
parental status, military discharge status or source of income.

{4} Bach Employer zhall make & good faith effort to hire City
residents for any temporary or permanent job vacancies created by
the construction, development or use of the Pacilities. Developer
shall submit reports to DPD from time to time detailing its
compliance with this provision within 30 days after receipt of a
written request from DPD with respect thereto.

{e) Each Employer shall comply with federal, state and local
equal employment and affirmative action statutes, rules and
regulations, including but not 1limited ¢to the Human Rights
Ordinance and the Illinois Human Rights Act, 775 ILCS 5/1-101 et
seg. . (1992), and any subsequent amendments and regulations
pronulgated pursuant thereto.

(£) Developer shall exercise its best efforts to expend at
least the following percentages of the total Project Budget for
contract participation by MBEs or WBEs in the Project:

MBE Percentage WBE Percentage
25% 5%

This commitment may be met by Developer's status as a MBE or WBE,
or by a joint venture with one or more MBEs or WBEs (to the extent
of the MBE or WBE participation in such joint venture), by using an
MBE or WBE as General Contractor, by subcontracting or causing the
General Contracter to subcontract a portion of the work to one or
more MBEsS or WBEs, by the purchase of materials used in the Project
from one or more MBES or WBEsS, or by the indirect participation of
MBEs or WBEs in other aspects of Developer's business or by any
combination of the foregoing. Those businesses that constitute
both an MBE and WBE shall not be credited more than once against
Developer'’s MBE or WBE commitment. Developer 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. City may require Developer to demonstrate the specific
efforts undertaken to involve MBEs and WBEs directly in the
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Project. A guarterly report shall be made by Developar to City on
all efforts made to achieve compliance with the foregoing
provisions. guch reports shall include the name and business
address of each MBE and WBE solicited by Developsr to work as
General Contracter or subcentractor and the responses recelved to
such solicitation, the name and business address of each MBE and
WBE actually inveolved in the Project, a description of the work
performed and or products or services supplied, the date and amount
of each expenditure and such other information as may assist City
in determining Developer's compliance with the foregoing
provisions, and the status of any MBE or WBE performing any
contract in connection with the Project. City shall have access to
Developer's books and records, including without limitation payroll
roamards taw zoturng and records and  books of account, on five

days® mnotica, to allow City to review Developer's compliance with
its commitment to MBE/WBE participation.

(g) Each Employer will include the foregoing provisions in
every contract entered into in connection with the Project, and
will require the inclusion of these provisions in every subcontract
entered into by any subcontractors, and every agreement with any
Affiliate operating on the Property so that such provision will be
binding upon each contractor or subc¢entractor or Affiliate, as the

case may be.
BECTION 1l. ENVIRONMENTAL HATTERS

beveloper hereby represents and warrants to City that
Developer has concluded that no environmental studies are regquired
for construction of the Project and that the Project shall be
constructed, completed and operated in accordance with all
Environmental Laws and this Agreement and all Exhibits attached
herete, the B8cope Drawings, Plans and Specifications and all
amendments thereto, the Bond Ordinance and the Redevelopment Plan.

Without limiting any other provisions hereof, Developer agrees
to indemnify, defend and hold City harmless from and against any
and all losses, liabilities, damages, injuries, costs, expenses or
claims of any kind whatsoever (except those arising from the
willful misconduct or negligent acts or omissions of City)
including, without limitation, any losses, liabilities, damages,
injuries, costs, expenses or claims asserted or arising under any
Environmental Laws incurred, suffered by or asserted against City
as a direct or indirect result of any of the following, regardless
of whether or not caused by, or within the control of 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 Developer, or any
person directly or indirectly controlling, controlled by or under
common control with Developer, holds any estate or interest
whatsoever (including, without limitation, any property owned by a
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land trust in which the beneficial interest is owned, in whole or
in part, by Developer), or ({(ii) any liens against the Property
permitted or imposed by any Environmental Laws, or any actual or
asserted liability or obligation of City or Developer or any of its
subsidiaries under any Environmental Laws relating to the Property.

S8ECTION 12. INSURANCE

Developer shall procure and maintain, or cause to be
maintained, at its sole cost and expense, at all times throughout
the Term of this Agreement, and until each and every obligation of
Developer contained in the Agreement has been fully performed, the
types of insurance specified below, with insurance companies
authorizad +o Aes business in the 8tate of Illinois covering all

operations under this Agreement, whether performed by Developer,
any contractor or subcontractor:

(a) Prior to Executjon and Delivery of this Agreement: At
least 10 business days prior to the execution of this
Agreement, the Developer shall procure and maintain the
following kinds and amounts of insurance:

(i) Workers®' Compensation and Occupational Disease
Insurance

Workers' Compensation and Occupational Disease
Insurance, in statutory amounts, covering all
employees who are to provide a service under this
Agreement. Employer‘s lisbility coverage with
limits of not 1less than $100,600.00 for each
accident or illness shall be included.

(ii) Commercial TLisbility Insurance (Primary and
Umbrella)

Commercial Liability Insurance or equivalent with
limits of not 1less than $1,000,000.00 per
occurrence, combined single 1limit, for bodily
injury, personal injury and property damage
liability. Products/completed operations,
independent contractors, broad form property damage
and contractual 1liability coverages are to be
included. The City of Chicago is to be named as an
additional insured.

(b} cConstruction: Prior to the construction of any portion
of the Project, Developer shall procure and maintain, or
cause to be maintained, the following kinds and amounts
of insurance:

(i) Workers'! Compensation and Occupational Disease

Insurance
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Workers' Compensation and Occupational Disease
Insurance, im statutory amounts, covering all
employees who are to provide a service under or in
connection with this Agreement. Employer's
liability coverage with limits of not less than
$100,000.00 for each accident or illness shall be

included.
{ii) Ccommercial ITiability Insurance (Primary and
Umbrella)

commercial Liability Imsurance or equivalent with
limits of not less than $2,000,000.00 per
occurrence, combined single limit, for bodily
injury, personal injury and property damage
liability. Products/completed operations,
explosion, collapse, underground, independent
contractors, broad form property damage and
contractual liability coverages are to be included.
The City of Chicago is to be named as an additional
insured.

(iii)YAutomobile Liability Insurance

When any motor vehicles are used in connection with
work to be performed in connection with this
Agreement, Developer shall provide Automobile
Liability Imnsurance with limits of not less than
$1,000,000.00 per occurrence combined single limit,
for bodily injury and property damage. The City of
Chicage is to be named as an additional insured.

{iv) All Risk Builders Risk Insurance

When Developer, any contractor or subcontractor
undertakes any construction, including
improvements, betterments, and/or repairs,
Developer, such contractor or subcontractor shall
provide All Risk Blanket Builder's Risk Insurance
to cover the materials, equipment, machinery and
fixtures that are or will be part of the permanent
facilities. Coverage extensions shall include
boiler and machinery, and flood.

{v) Professional Liability

When any architects, engineers or consulting firms
perform work in connection with this Agreement,
Professional Liability insurance shall be
maintained with limits of $1,000,000.00.

The policy shall have an extended reporting period
of two years. When policies are renewed or
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replaced, the policy retroactive date must coincide
with, or precede, start of work on the project.

(e} Other Provisions

211 insurance policies shall provide that City shall be
given 30 days prior written notice of any modification,
renewal or cancellation. Original certificates of
insurance evidencing the regquired coverages and renswal
certificates of imsurance or such similar evidsnce, if
the coverages have an expiration or remewal date
occurring during the Term of this Agreement or prior to
completion of construction of the Project, as applicable,
shall be deliveraed in a timely manner, as herein
required, to the City of Chicago, Department of Finance,
Risk Manmgement Office, 510 N. Peshtigo Court, Room 5A,
60602, If Developer fails to obtaimn or maintain any of
the insurance policies required under this Agreement or
to pay any insurance policies required under this
Agreement, or to pay any premium in whole or in part when
due, City may (without waiving or releasing any
obligation or Event of Default by Developer hereunder)
obtain and maintain such insurance policies and take any
other action which city deems advisable to protect its
interest in the Property and/or the Project. All sums so
disbursed by City including reasonable attorneys' fees,
court costs and expenses, shall be reimbursed by
Developer upon demand by City. :

Developer agrees, and shall cause each contractor and
subcontractor to agree, that any insurance coverages and limits
furnished by Developer and such contractors or subcontractors shall
in no way 1limit Developer's liabilities and responsibilities
specified under this Agreement or any related documents or by law,
or such contractor's or subcontractor's liabilities and
‘responsibilities specified under any related documents or by law.
Developer shall require all contractors and subcontractors to carry
the insurance required herein, or Developer may provide the
coverage for any or all contractors and subcontractors, and if so,
the evidence of insurance submitted shall so stipulate.

Developer agrees, and shall cause its insurers and the
insurers of each contractor and subcontractor engaged after the
date hereof in connection with the Project to agree, that all such
insurers shall waive their rights of subrogation against City.

Developer shall comply with any additional insurance
requirements that are stipulated by the Interstate Commerce
Commission's Regulations, Title 49 of the Code of Federal
Regulations, Department of Transportation; Title 40 of the Code of
Federal Regulations, Protection of the Environment and any other
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federal, state or local regulations concerning the removal and
transport of Hagardous Materials.

City maintains the right to modify, delete, alter or
change the provisions of this gection 12 so long as such action
does not, without Developer’s prior written consent, increase the
requirements set forth imn this Bection 12 beyond that which is
reasonably customary at such time.

BECTION 13. IEDEMWIFICATION

Developer agrees to indemnify, defend and hold City harmless
from and against any losses, costs, damages, liabilities, elaims,
suits, actions, causes of action and expenses (including, without
limitation, reasonable attorneys? fees and court costs) suffered or
incurred by City arising from or in connection with (i) Developer's
failure to comply with any of the terms, covenants and conditions
contained within this Agreement, or (ii} Developer's or any
contractor!s failure to pay General Contractors, subcontractoers or
materialmen in connection with the TIF-Funded Costs or any other
Project improvement (except te the extent that City fails to
disburse the City Funds in accordance with this Agreement or the
Escrow Agreement), or (iii) the existence of any material
misrepresentation or omission in the Redevelopment Plan or any
other document related to this Agreement and executed by Developer
that is the result of information supplied or omitted by Developer
or its agents, employees, contractors or persons acting under the
control or at the request of Developer or (iv) Developer's failure
to cure its misrepresentation in this Agreement or any other
agreement relating hereto.

EBCTION 14. HAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. 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 1limited to
Developert®s loan statements, General Contractors® and contractors'
sworn statements, general contracts, subcontracts, purchase orders,
waivers of lien, paid receipts and invoices, shall be available
upon three business days' notice at Developer's offices for
inspection, copying, audit and examination by an authorized
representative of City, at Developer's expense. Developer shall
incorporate this right to inspect, copy, audit and examine =all
books and records into all contracts entered into by Developer with
respect to the Project.

14.02 Inspection Rights. Any authorized representative of
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city shall have aceess to all portions of the Pro;ect and the
Property during normal business hours, upon three business days®
notice, for the Term of the Agreement.

BRECTIOE 15. DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or more
of the following events, subject to the provisions of gection
15.03, shall constitute an %"Event of Default® by Developer

hereunder:

(a) the failure of Developer to perform, keep or observe any
of the covenants, conditions, promises, agreements or obligatlons
of Developer under this Agreement or under any materlal provision
of any relatad zorasment ; .

(b} the failure of Developer (subject to applicable periods
of notice and cura) to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of
Developer under any other agreement with any person or entity if
such failure would@ have a material adverse effect on Developer's
business, property, assets, operations or condition, financial or
otherwise, provided that said failure does not result from the
failure by said person or entity to perform pursuant to said
agreement, or otherwise constitutes an excused failure:;

.{c) the making or furnishing by Developer to City of any
representation, warranty, certificate, schedule, report or other
communication within or in connection with this Agreement or any
related agreement which is untrue or misleading in any material
respect;

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

(e) the commencement of any proceedings in bankruptcy by or
against Developer or for the liquidation or reorganization of
Developer, or alleging that such Developer is insclvent or unable
to pay its debts as they mature, or for the readjustment or
arrangement of 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-statutery proceedings inveolving
Developer:; rovided, 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
60 days after the commencement of such proceedings:

(f) the appointment of a receiver or trustee for Developer,
for any substantial part of Developer's assets or the institution
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of any proceedings for the dissolution, or the full or partial
liquidation, er the merger or consolidatiom, of Developer;

rovided, however, that if such appointment or commencement of
proceedings is involuntary, such action shall not constitute an
Event of Default unless such appointment is not revoked or such
proceedings are not dismissed within 60 days after the commencement

thereof:;

(g) the entry of any judgment or order against Developer
which remains unsatisfied or undischarged and in effect for 30 days
after such entry without & stay of enforcement or execution:;

{h} the dissclution of Devsloper or the death of any natural
person who owns a material interest in Developer, provided,
however, this default provision shall survive for a period of five
vears 2fter the dAate of issuance of the Certificate; or

(1) the institutior in any court of & criminal proceeding
against Developer involving a felony, which is not dismissed within

60 days.

15.02 Remedies. Upon the occurrence of an Event of
Default, City may terminate thls ZAgreement and all related
agreements, and may suspend disbursement of the City Punds. City
may, in any court of competent jurisdiction by any action or
proceeding at law or in equity, secure the specific performance of
the agreements contained herein, or may secure any other remedy
which will not cause the interest on the Bonds or TIF Bonds to become
subject to federal income taxation, for failure of performance, or

both.

15.03 cCurative Period. In the event Developer shall fail to
perform a monetary covenant which Developer is required to perform
under this Agreement, notwithstanding any other provision of this
Agreement to the contrary, an Event of Default shall not be deemed
to have occurred unless Developer shall have failed to perform such
monetary covenant within 10 days of its receipt of a written notice
from City specifying that it has failed to perform such monetary
covenant. In the event Developer shall fail to perform =z non-
monetary covenant which Developer is required to perform under this
Agreement, notwithstanding any other provision of this Agreement to
the contrary, an Event of Default shall not be deemed to have
occurred unless Developer shall have failed to cure such default
within 30 days of its receipt of a written notice from 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 30 day period, 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 30 day
period and thereafter diligently and continuously prosecutes the
cure of such default until the same has been cured.

15.04 Developer's Remedies. Developer shall be entitled to
all remedies available at law or in equity in the event City fails
to perform in accordance with this Agreement.
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SECTION 16. MORTGAGING OF THE PROJECT

All mortgages currently in place with respect to the Preoject
are listed on Exhibit H hereto, including mortgages made in
connection with Lender Financing. In the event that Developer
shall hereafter elect to execute and record or permit to be
recoerded against the Property or any portion thereof, a mortgage(s)
or deed(s) of trust (any such mortgage or deed of trust being
hereinafter referred to as the "Mortgage” and the holder of the
same being hereinafter referred to as the "“"Mortgagee"), then it is
hereby agreed by and between City and Developer as follows:

{a) Prior ¢to the issuance by City to Developer of a
Certificate pursuant to BSectiom 7, no suech Mortgage shall be
axacuted on the Propnerty, witbout the prior written consent of the
Cemmissiconer of£ DPPD, which consent shall not be unreasonably

Noor oot FHAEAS olle B BiT e T Bl e

withheld or delayed.

(b) In the event that the Mortgagee or any other party shall
succeed to the Developer's interest in the Property pursuant to the
exercise of remedies under & Mortgage, whether by foreclosure, deed
in lieu of foreclosure, or otherwise, and in conjunction therewith
accepts an assignment of Developer's interest hereunder in
accordance with Section 18.316 hereof, City hereby agrees to attorn
to and recognize such party as the successor in interest to
Developer for all purposes under this Agreement so long as such
party accepts all of the obligations and liabilities of "Developer®
hereunder; provided, however, that, notwithstanding any other
provision of this Agreement to the contrary, it is understood and
agreed that if such party accepts an assignment of Developer's
interest under this Agreement, such party shall have no liability
under this Agreement for any Event of Default of Developer which
accrued prior to the time such party succeeded to the interest of
Developer under this Agreement, in which case Developer shall be
solely responsible. However, if such Mortgagee or other party
succeeding to the Developer's interest in the Property does not
expressly accept an assignment of Developer's interest hereunder,
such party shall be bound only by those provisions of this
Agreement, if any, which are covenants expressly running with the
l1and.

8BCTION 17. MNOTICE

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) telecopy or facsimile; (¢} overnight courier, or {d) registered
or certified or facsimile mail, return receipt requested.

If to City: City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Attention: Commissioner
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With Copies To: City of Chicage
Department of Law
Finance and Economic Development
Division
121 North Lasalle Btrest, Room 511
Chicago, IL 608602

If to Developer: Tru Vue, Inc.
1315 N. North Branch S8treet
Chicago, Illinois 60622

with Copies To: Polsky & Riordan, Ltd.
205 North Michigan Avenue, Suite 3909
Chicago, Illinois 60601 :
Attention: Mary Riordan

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

S8ECTION 18. HIBCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached
hereto may not be amended without the prior written consent of City
and Developer.

18.02 Entire Agreement. This Agreement (ineluding 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
discussions between the parties relative to the subject matter
herect.

18.03 Limitation of Iiability. No member, official or
employee of City shall be personally liable to Developer or any

successeor in interest in the event of any default or breach by City
or for any amount which may become due to Developer from City or
any successor in interest or on any obligation under the terms of
this Agreement.

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

i8.05 Waiver. Waiver by City or Developer with respect to
any breach of this Agreement shall not be considered or treated as

31



2 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 City or Developer in writing.

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

18.07 Disclasimer. Nothing contained in this Agreement nor
any act of City shall be deemed or construed by any of the parties,
or by any third person, te c¢reate 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 relaticnship invelving City.

12.08 EHesdings. The paragraph and secticn headings contained
herein are for convenience only and are not intended to 1limit,
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 ome and the same agreement.

18.10 BSeverability. 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 Bond
ordinance, the Bond Ordinance 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 eonflicts of law principles.

18.13 Form of Documents. 2All documents required by this
Agreement to be submitted, delivered or furnished to City shall be
in form and content satisfactory to City.

18.14 Approval. Wherever this Agreement provides for the
approval or consent of City or DPD, or any matter is to be to
City's or DPD's satisfaction, unless specifically stated to the
contrary, such approval, consent or satisfaction shall be made,
given or determined by City or DPD in writing and shall not be
unreasonably withheld or delayed.

18.15 Agsignment. Prior to the issuance by City to Developer
of a Certificate pursuant to SBection 7 hereof, Developer may not
sell, assign or otherwise transfer its interest in this Agreement
in whole or in part without the written consent of city.
Notwithstanding the issuance of such Certificates, any successor in
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interest to Developer under this Agreement shall certify in writing
to Ccity its agreement to abide by all remaining executory terms of
this Agreement, for the Term of the Agreement. Developer consents
to city's sale, transfer, assignment or other disposal of this
Agreement at any time in whole or in part.

i8.16 Binding Effect. This Agreement shall be binding upon
beveloper and its successors and permitted assigns and shall inure
to the benefit of City, its successors and assigns.

18.17 Force Maijeure. For the purpeszes of any of the
provisions of this Agreement, neither the City nor Developer, as
the case may be, nor any successor in interest, shall be considered
in breach of or in default of its obligations under this Agreement
in the event of any delay caused by damage oxr 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 quantity for an abnormal duration, tornadoes or
cyclones, and other events or conditions beyond the reasonable
control of the party affected which in fact interferes with the
apility of such party to discharge its respective obligations

hereunder.
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IN WITNESS WHERECF, the parties heretc have caused this
Redevelopment Agreement tc be executed on or as of the day and year
first above written.

ATTEST: Tru Vue, Inc.
an Illinois corporation

By: By:
Its: Its:
ATTEST: CITY OF CHICAGO,

an Illln01s munlclpal corporatlon

By: é‘”‘”"/% %‘/L‘" sy (il efé[.-cf"ﬁ L

City Clerk Valerie B {Jarrett
Commissicner, Department
of Planning and Development

MSL\EASTMAN\REDVELZ . AGR\D22
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IN WITNESS WHEREOF, the parties hereto have caused this
Redevelopment Agreement to be executed on or as of the day and year
first above written.

ATTEST: Trua Vue, Inc.
an Illinois corporation

By:__ vc,é{:L A (Powett ”/Byzﬂz;mw i~ e tong,
Its:i{%{}@qﬂiﬁﬁnﬂ ?72@4%5,@1 Its: _Z{éaf gfﬁ.f/ (;;‘”4} fﬁ%f’-

ATTEST: CITY OF CHICAGO,
an Illincis municipal corporation
By: By:
City Clerk Valerie B. Jarrett,

Commissioner, Department
of Planning and Development

MSL\ BASTMAN\REDVEL2 . AGR\D22

1
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B'TATE OF ILLINOIS )
88

e

COUNTY OF COOK

1, PW\% L/E\@:&v , , & notary public in and for the said
county, ,in the . 8ta te af said, DO HEREBY CERTIFY that

Thomes C ix(a‘emfwand &;\ £ R @:\gcgrbf ’ personally known to me to be the

; and ie L 4 \ef Tru Vue, Inc., an
Illinois corporatlon (the HCorporatlon"), and perscnally known to
me to be the same persons whose names are subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that they signed, sealed, and delivered said
instrument, pursuant to the authority given to them by the Board of
Directors of the Corporation as their free and veluntary act and as
the free and voluntary &ct of the Corporation, for the uses and

purposes therein set forth.

5 "OFFICIAL SEAL”
§ MY L TapaLE oy ,»i é&@%j

Notary Public, Stats of Minois Notary Puk Jf < U]
My Commiesion Expires May 28, 1997

o A I 2P Tt ot ok PP

My Commission Expires 5/&%/(17 /

(SEAL)
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STATE OF ILLINOIS )
s8

St St

COUNTY OF COOK

I, Mory A7 Do o D) , a notary public in and for the said
County, in the State aforesaid, DO HEREBY CERTIFY that
Varerje 3 Jasn &7~ , pergonally known to me to be the
Commissgioner of the Department of Planning
and Development of the City of Chicago (the "City"), and personally
known to me to be the same person whoge name ig 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.

N‘otary/}ﬁublic ~F

My Commission Expires / /2-7J

Fovme e

(SEAL)
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EXHIBIT A
Iraal DESCRIPTION OF BOURDARY

That part of Eigton’s Addition to Chicags, being 2 Subdivision In the West Half of
the Nertheast Quarter of Section 5, Township 39 Nerth, Renge 14 Esst of the Thire

Princina! Meridian, described as follows:

Baginning at the Scuthwest corner of Lot 11 in Bleek 5D In said Eiston's Addition,
sald point being siso the paint of interaecticn of the North line of Blacknawk Street
and the Eastsrily line of the North Branch of the Chicage River; thencs East on an

assumad bearing of North 80 dsgress 00 minutss 00 esconds East along the
South line and the Easterly extension of said Lot 11 a distance of 804.00 fest to

a point in the Exst line of Cherry Avenue; thenee South 1 degres 20 minutas 21
seconds East along said East line of Cherry Avenuas, and the Scutherly exiansion
therec!, a distance of B3L.83 test (o & poim in the Northeasterly extension of the
Southeny {ine of Eastman Street; thance Scuth 58 dagrees S8 minutss 54 seconds
Wast aicng said Scutherly line g distance of 2ZB8.35 feet to & peint in the Easterly
line of Brarich Street; thence Narth 31 degrees 01 minutes 08 secends West alang
said Easterly {ine & distancs ¢f 132.10 feat to & bend point in sald Easrerly line of
Branch Street; thencs Nordt 1 degree 20 minuiss 21 seconds West along saic
Easterly line a distance ¢f 32820 fest to & point in a line, said line being the
Eazterly extension of the sauth line of Lot 9 in Blosk 51 in said Elston's Addition;
thence South S0 degreas 00 minutes 00 saconds West atong sald South line and
Esstgriy ertension thoreof & disnce of 354.00 feet to the Southwest carner of
sald Lot 9, sald psint being also on ths Easterly line of the North Branch of said
Chicago River; thenes Northeasterly along said Essterly line a distance af £13.7
feet, more or legs, o the Place of Beginning, all In Cask County, lilinois.

PIN v 17eud-20:-007
i7=33=201-008
Lr=yi=202-003
1T=35=202~004
s reg3=200-002
(7=053=202-008
L7ed3=200-007
17=23=-202-002
$7=03~202-00¢



EXHIBIT B

PARCEL 1:

THAT PART OF LOTS 1 AND 2 AND THE NORTH 100 FEET OF LOTS 3AND 4 IN
OWNERS SUBDIVISION OF BLOCK 52, ELSTON'S ADDITION TO CHICAGO IN
SECTION 5, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, WHICH LIES SOUTH OF THE FOLLOWING DESCRIBED LINE:
BEGINNING AT THE POINT OF INTERSECTION OF THE EAST LINE OF NORTH
NORTH BRANCH STREET WITH A LINE 6 1/2 INCHES SOUTH OF THE NORTH
FACE OF BRICK WALLS OF VARIOUS THICKNESSES, SAID POINT BEING 224.33
FEET SOUTH OF THE NORTH WEST CORNER OF SAID LOT 2; THENCE EAST ON
LAST MENTIONED LINE AND THE EXTENSION THEREOF TO A POINT IN THE
WEST LINE OF NORTH CHERRY AVENUE WHICH IS 224.60 FEET SOUTH OF THE
NORTH EAST CORNER OF SAID LOT 1, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE SOUTH 100 FEET OF THE NORTH 200 FEET OF LOTS 3 AND 4 IN OWNER'S
SUBDIVISION OF BLOCK 52 IN ELSTON'S ADDITION TO CHICAGO IN THE NORTH
EAST QUARTER OF SECTION 5, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS;

PARCEL 3: .

THE SOUTH TWENTY-FIVE FEET OF LOTS THREE AND FOUR AND ALL OF LOTS
FIVE, SIX, AND SEVEN IN OWNER'S SUBDIVISION OF BLOCK FIFTY-TWO IN
ELSTON ADDITION TO CHICAGO, IN SECTION FIVE, TOWNSHIP THIRTY-NINE
NORTH, RANGE FOURTEEN, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.



BEHEIBIT C

TIF-FUHDED COSTS

Line Ttem

Rehabbing of existing building
Excavation/site preparation
Ooff-site work

Engineering

Scil/water table contingency
Consultants

Title, survey, etc.

Job training

Traffic Light

city fee

Total TiF~-Funded Costs

Cost

$160,000
164,000
70,000
25,000
34,000
17,000
5,000
25,000
120,000

60,000

$680,000



EXHIBIT D

EASTMAN/NORTH BRANCH

Tax Increment Financing
Redevelopment Project and Plan

City of Chicago
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1
INTRODUCTION

The City of Chicago has recognized the imporiance of its industrial sector, and has taken a number
of steps which shouid help it mainzain its industrial base and provide potential sites for relocating or
expanding manufacturing and related firms. One such step was the passage of the enabling ordinance
for the Planned Manufacturing District (PMD) in April, 1988.

‘This ordinance states that its objectives are to:

Promote the City's industrial base and maintain the City's diversified economy for the benefit
of its citizens;

1.

2. Strengthen the existing manufacturing areas which are suitable in size, location. and character
* for these types of uses;

3. Encourage industrial investment, modernization, and expansion by providing for stable and
predictable industrial environments.

Presently, the City has designated three areas as PMDs~- Clybourn Corridor, Elston Corridor and
Goose Istand, the Jocation of the property which is the subject of this Redevelopment Project and
Plan. All are located on the north side of the City, proximate to the North Branch of the Chicago

River and the North Branch Canal.
The City has given Goose Island PMD designation for a number of reasons.

Location. Goose Island is at the southern edge of the North Branch Industrial Corridor. This
area benefits from accessibility to O’Hare Airport, Kennedy Expressway, raiiroads, and the
Chicago River as well as proximity to markets, suppliers, and a large skilled labor force.

2 Available Land. According to a City of Chicago, Planning Department Staff Report to the
Chicago Plan Commission. dated August 1990, of the approximately 50 acres of vacant
industrial land on the City's north side. excluding that which is adjacent to O’Hare, 27 acres
are found on Goose Island. Also, the oniv industrial site on the north side in excess of five
acres is on the Island. This land, however, is underutilized and, prior to the designation, was
threatened by residential and commerc¢ial development.

B Relocation Potential, Existing Chicago industries, desirous of expansion or relocation, are
increasingly moving to the suburbs where iand is available, acquisition costs are less, and land
use is relatively more stable far long term capital investments. Goose Island could help the

Eastman/North Branch TIF Redevelopment Project and Plan Page 1



City retain and attract a larger share of the metropolitan area’s industrial growth and
development.

Existing site and development constraints must be overcome before achievement of the City's
objectives for the Gooase Island PMD can be realized. Since 1983, the City has spent over $15 million
on industrial infrastructure improvements on Goose Island, and additional infrastructure
improvements are planned. Although City initiatives and expenditures have stimulated private
investment in rehabilitation and new construction within parts of the Goose Island PMD area, the
Eastman/North Branch Redevelopment Area (hereinafter designated and defined as the "Redevelop-
ment Project Area") has historically not been subject to growth and development through investment
by private enterprise, and is not reasonably expected to be developed without the efforts and
leadership of the City, including the adoption of this Tax Increment Financing Redevelopment

& Plaz —md oba suhetangial investmoent of public funds, Historically, private investment has

£IN etk GAkA & Akans wmbken masl meeer

not occurred to any major extent in the Goose Island area except in those areas in which the City has
made a substanzial investment of public funds.

Tax Increment Financing

In January, 1977, tax increment financing ("TIF") was made possible by the [llinois General Assembly
through passage of the T'ax Incremen: Allocarion Redevelopment Act (hereinafter referred to as the
*Act"} The Act Is found in Illinois Revised Statuzes, Chapter 24, Section 11-74.4-] er seq, as
amended. The Act provides a means for municipalities after the approval of a "redevelopment plan
and project” to redevelop "blighted,” "conservation” or "industrial park conservation" areas and to
finance public redevelopment costs with incremental reai estate tax revenues. Incremental real estate
1ax revenue ("tax increment revenue”) is derived from the increase in the equalized assessed valuation
{("EA V") of real property within the TIF redeveiopment area over and above the certified initial EAV
of the real property. Any increase in EAV is then multiplied by the current tax rate which results
in tax increment revenue. A decline in current EAV does not result in a negative real estate tax’

increment.

To finance redevelopment costs a municipality may issue obligations secured by the anticipated tax
increment revenue generated within the redevelopment project area. In addition, 2 municipality may
pledge towards payment of such obligations any part or any combination of the following: (a) net
revenues of all or part of any redeveiopment project; (b) taxes levied and collected on any or all
property in the municipality; {c) the full faith and credit of the municipality; (d) a mortgage on part
or all of the redevelopment project; or {e) anv other taxes or anticipated receipts that the municipality

may lawfully pledge.

Tax Increment financing does not generate revenues by increasing tax rates; it generates revenues by
allowing the municipality to capture, temporarily, new 1ax revenues resulting from redevelopment.
Further. under tax increment financing, all taxing districts continue to recejve the tax revenue they
received prior to redevelopment from property in the area. Moreover, taxing districts can receive
distributions of excess increment when more tax increment revenue is received than is necessary to
pay for expected redevelopment project costs and principal and interest obligations issued to pay such
costs. Taxing districis also benefit from the increased property tax base after redevelopment project

costs and obligations are paid.
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The Eastman/North Brasch Tax Increment Redevelopment Plan and Project

This Eastman/North Branch Tax Increment Redeveiopment Project and Plan (hereinafter referred
to as the "Redevelopment Plan”") has been formulated in accordance with the provisions of the Act.
It is a guide to all proposed public and private actions in the Redevelopment Project Area.

This Redevelopment Plan ziso specifically describes the Redevelopment Project Area and sets forth
the blighting factors which qualify the Redevelopment Project Area for designation as a blighted area

as defined in the Act.

In addition to describing the objectives of redevelopment, the Redevelopment Pian sets forth the
overall program to be undertaken to accomplish these objectives. The "Redevelopment Project” as
Useld neicin usens any development project which may, from time to time, be undertaken to

accomplish the objectives of the Redevelopment Plan.

The Redevelopment Project represents an important economic opportunity for the City of Chicago.
By creating an environment for private development, Chicago will strengthen its tax base and
establish an atmosphere that creates and retains jobs and a real alternative for companies that might

otherwise move to the suburbs or out of state.

The goal of the City of Chicago, however, is to ensure that the entire Redevelopment Project Area
be redeveioped on a comprehensive and planned development basis in order to ensure that new

development occurs:
1. On a coordinated rather than a piecemeal basis to ensure that the land-use, pedestrian

access, vehicular circulation. parking, service and urban design systems will
functionally come together, meeting modern-day principles and standards,

On a reasonable, comprehensive and integrated basis to ensure that blighting factors
are eliminated.

t2

Within a reasonabie and defined time period so that the area may contribute
productively to the economic virality of the City.

ta)

Redevelopment of the Redevelopment Project Area i1s a compilex undertaking, and it presents
challenges and opportunities commensurate with 1ts scale, The success of this effort will depend 1o
a large extent on the cooperation between the private sector and agencies of local government. The
adoption of this Redevelopment Plan will make possible the implementation of a comprehensive
program for the redevelopment of the Redevelopment Project Area. By means of pubiic investment,
the area will become a stable environment that will again attract private investment. Public
investment will set the stage for the rebuilding of the area with private capital.

Public and private investment is possible oniy if 1ax increment financing is used pursuant to the terms
of the Act. The revenue generated by the development will play a decisive role in encouraging
private deveiopment. Conditions of blight that have preciuded intensive private investment in the
past will be eliminated. Through this Redevelopment Plan, the City of Chicago will serve as the
central force for marshaling the assets and energies of the private sector for a unified cooperative
public-private redevelopment effort. implemenitation of this Redevelopment Plan will benefit the
City, its neighborhoods and all the taxing districts which encompass the Goose Island area in the form
of an expanded tax base, emplovment opportunities and a wide range of other benefits.
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REDEVELOPMENT PROJECT AREA DESCRIPTION

The boundaries of the Eastman/North Branch Redevelopment Project Area (hereinafter referred to
as the "Redevelopment Project Area”) have been carefully drawn to include only the real property and
improvements thereon substantially benefited by the proposed redevelopment project improvements
16 b unacrahen a5 part of this Redeveliopment Plan. The-boundaries are more specifically shown in

Figure 1, Boundary Map, and more particularly described as follows:

That part of Elston's Addition to Chicago, being a Subdivision in the West Half of the Northeast
Quarter of Section 5, Township 39 North, Range 14 East of the Third Principal Meridian, described

as follows:

Beginning at the Southwest corner of Lot 11 in Block 50 in said Elston’s Addition, said point being
also the point of Intersection of the North line of Blackhawk Street and the Easterly line of the North
Branch of the Chicago River; thence East on an assumed bearing of North 90 degrees 00 minutes 00
seconds East along the South Line and the Easterly extension of said Lot |1 a distance of 604.00 feet
to a point in the East iine of Cherry Avenue; thence South { degree 20 minutes 2} seconds East along
said East line of Cherry Avenue, and the Southeriy extension thereof, a distance of §33.83 feet to a
point in the Northeasterly extension of the Southerly line of Eastman Street: thence South 58 degrees
58 minutes 54 seconds West along said Southerly line a distance of 288.35 feet 10 a point in the
Easteriv line of Branch Street; thence North 31 degrees 01 minures 06 seconds West along said Easterly
line a distance of 132.10 feet to a bend point in said Easterly line of Branch Street: thence North |
degree 20 minutes 2] seconds West along said Easterly line a distance of 358.20 feet to 2 point in a
line, said line being the Easterly extension of the south line of Lot 9 in Block 5! in said Eiston's
Addition; thence South 90 degrees 00 minutes 00 seconds West along said South line and Easterty
extension thereof a distance of 354.00 feet to the Southwest corner of said Lot 9, said point being also
on the Easterly line of the North Branch of said Chicago River; thence Northeasterly along said
Easteriy line a distance of 513.7 feet, more or less, to the Place of Beginning, all in Cook County,

Illinois.
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3
REDEVELOPMENT PROJECT AREA GOALS AND POLICIES

Managed growth in the form of investment in new development and facilities is essenual in the
Redevelopment Project Area. Redeveiopment efforts in the Redevelopment Project Area will
strengthen the entire City through env:ronmenml :mprovements, increased tax base and additional

empivymeni uppuriuniiies.

The Act encourages the public and private sectors to work together to address and solve the problems
of urban growth and development. The joint effort between the City and the private sector to
redevelop parts of the Redeveiopment Project Area will receive significant support from the

financing methods made available by the Act.

This section of the Redevelopment Plan identifies the goals and policies of the City for the
Redevelopment Project Area. A later section of this Redevelopment Plan identifies the more specific
program which the City plans to undertake in achieving the redevelopment goals and policies which

have been identified.

General Goals

= Provide infrastructure improvements within the Redevelopment Project Area.

o Encourage industrial development by eliminating the infiuences and the manifes-
rations of physical and economic deterioration and obsolescence within the Redeve]-

opment Project Area.
& Provide sound economic deveiopment in the Redevelopment Project Area.

& Revitalize the Redevelopment Project Area to establish it as an important activity
center contributing to the regional and nationzi focus of the City.

-] Create an environment within the Redevelopment Project Area which will contribute
to the health, safety, and general welfare of the City, and preserve or enhance the
vaiue of properties adjacent o the Redevelopment Project Area.

] Provide an increased real estate and sales tax basis for the City of Chicago, the State
of 1llinois and other taxing districts extending into the Redeveiopment Project Area.
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Policies

It is the policy of the City of Chicago to:

Foster the City’s industrial base and to maintain the City’s diversified economy for the

]
general weifare of its citizens;

[ Strengthen existing manufacturing area which are suitable in size, location and
character and which the City Council deems may benefit from designation;

= Encourage industrial investment, modernization, and expansion by providing for

stable and predictable industrial environments.
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4
BLIGHTED AREA CONDITIONS EXISTING

IN THE REDEVELOPMENT PROJECT AREA

The findings presented in this section are based on surveys and analysis conducted for an area of
approximately 11 acres, consisting of nine parcels in a two-block area, including street rights-of -way.
The Rodoveicoment Project Arez includes the area generally bounded by West Blackhawk Street,

N N e L

North Cherry Street, West Eastman Street, North Branch Street and the North Branch of the Chicago
River.

As set forth in the "Act", "blighted area” means any improved or vacant area within the boundaries
of a redeveiopment project area located within the territorial limits of the municipality where,
if improved, industrial, commercial and residential buildings or improvements, because of a
combination of 5 or more of the following factors: age; dilapidation; obsclescence; deterioration;
illegai use of individual structures; presence of structures below minimum code standards; excessive
vacancies; overcrowding of structures and community facilities; lack of ventilation, light or sanitary
facilities; inadequate utilities; excessive land coverage; deleterious land use or iayout; depreciation of
physical maintenance; or lack of community planning, is detrimental to the public safety, health,
morals- or welfare, or if vacant, the sound growth of the taxing districts is impaired by, (1) a
combination of 2 or more of the following factors: obsoiete platting of the vacant land; diversity of
ownership of such land; tax and special assessment delinquencies on such land; deterioration of
structures or site improvements i neighboring areas adjacent to the vacant land. or (2) the area
immediately prior to becoming vacant qualified as a blighted improved area, or (3) the area consists
of an unused quarry or unused quarries, or (4) the area consists of unused railyards, rail tracks or
railroad rights-of -way, or (5) the area, prior to the area’s designation, is subject to chronic flooding
which adversely impacts on real property which is included in or (is) in proximity to any
improvement on real property which has been in existence for at least 5 vears and which substantiatly
contributes to such flooding or (6) the area consists of an unused disposal site, containing earth, stone,
building debris or similar material, which were removed from coastruction. demolition, excavation
or dredge sites, or (7) the area is not less than 50 nor more than 100 acres and 75% of which is vacant,
notwithstanding the fact that such area has been used for commercial agricultural purposes within 5
years prior to the designation of the redevelopment project area, and which area meers at least one
of the factors itemized in provision (1) of the subsection (a), and the area has been designated as a
town or village center by ordinance or comprehensive plan adopted prior to January L. 1982, and the
area has not been deveioped for that designated purpose.

While jt may be concluded that the mere presence of the minimum number of stated factors is
sufficient to make a finding of blight, the following evaluation was made on the basis that the
blighting factors must be present to an extent which would lead reasorable persons to conclude that
public intervention is appropriate or necessary. Secondly, the distribution of blighting factors
throughout the study area must be reasonable so that basically good areas are not arbitrarily found
to be blighted simply because of their proximity to areas which are blighted.
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On the basis of this approach, the Redevelopment Project Area gqualifies as an improved. "blighted
area" as defined by the Act.

B Of the fourteen factors set forth in the Act, nine are present in the area.

a The factors present are reasonably distributed throughout the area.

" All parcels within the area show the presence of blight factors.

] The arez includes only those contiguous parcels of real property and improvements

thereon substantially benefited by the proposed redevelopment project improvements.

area.

1. Age
Age as a factor is present to a major extent. All three buildings within the area are 35 years

of age or older.

2. Obsolescence
Obsolescence as a factor is present to 2 major extent. Characteristics include obsolete

buildings, obsolete streets and obsolete platting.

3. Deterioration
. Deterioration as a factor is present t0 a major extent throughout the area. Conditions

contributing 1o this factor include deteriorating structures and deteriorating streets.

4. Existence of Structures Below Minimum Code
Structures below minimum code as a factor is present to a major extent, affecting alf bujldings

with advanced defects which are below the City's code standards for existing buildings.

5. Excessive Vacancies
Excessive vacancies as a factor is presenr to a major extent and includes two of the three large

buildings and property within the area.

6. Excessive Land Coverage
Excessive land coverage as a factor is present to a major extent. Of the three properties,

buildings coverage includes 100 percent on one site and 75 percent on the remaining sites.
Excessive land coverage conditions results in limited provision for off-street parking, loading

and service.

7. Deleterious Land-Use or Layout
Deleterious land-use or layout is present o a major extent throughout the area. Conditions
coniributing to this factor include parcels of limited size and irregular shape and lack of

proper placement/setback of buildings.

8. Depreciation of Physical Maintenance
Depreciation of physical maintenance is present to a major extent. Conditions contributing
to this factor include deferred maintenance and lack of maiatenance of buildings, parking and

storage areas, and streels.
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Lack of Commupity Planning
Lack of community planning as z factor is present to 8 major extent throughout the area.

Conditions contributing to this factor inciude parceis of inadequate size or irregular shape for
contemporary development in accordance with current day needs and standards, the existence
of a poorly arranged system of streets and lack of reasonable development controls for
building setbacks, and off-street parking. Additionally, the area was developed without the
benefit of community planning guidelines and standards.

The analysis above is based upon surveys and analyses conducted by Trkla, Pettigrew, Alien & Payne,
Inc. The surveys and analyses conducted inciude:

I

2.

(%)
.

Exterior survey of the condition and use of each building, and interior survey of one
building; ' ’

Field survey of environmental conditions covering streets, sidewalks, curbs and
gutters, lighting, traffic, parking facilities, landscaping, fences and walls, and generai
property maintenance; :

Analysis of existing uses and their relationships;

Comparison of current land use 1o current zoning ordinance and the current zoning
map;

Comparison of surveved buildings t0 property maintenance and other codes of the
City,

Analysis of original and current platting and building size and layout;

Analysis of buiiding floor area and site coverage; and

Review of previously prepared plans, studies and data.
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5
EASTMAN/NORTH BRANCH TAX INCREMENT FINANCING REDEVELGPMENT PROJECT

This section presents the overall program to be undertaken by the City of Chicago or by privaie
developers acting under redevelopment agreements with the City. It includes a description of
redevelopment plan and project objectives, a description of redevelopment activities, a general land-

esiimaied redavelopment project costs, a description of sources of funds to pay
redevelopment project costs, a description of obligations that may be issued, identification of the most
recent equalized assessed valuation of properties in the Redevelopment Project Area, and an estimate

of anticipated equalized assessed valuation.

In the event the City determines that implementation of certain activities or improvements is not
feasible, the City may reduce the scope of the overall program and Redeveiopment Project.

Redevelopment Objectives

Reduce or eliminate those conditions which qualify the Redevelopment Project Area.

B
as a blighted area. Section 4 of this Redevelopment Plan Blighted Area Conditions
Existing in the Redevelopment Project Area. describes existing blighting conditions.

8 Strengthen the economic well-being of the Redevelopment Project Area and the City
by increasing busmess activity, taxable values, and job opportunities. '

B Assembie land into parcels functionally adaptable with respect to shape and size for
disposition and redeveiopment in accordance with contemporary development needs
and standards.

] Create an environment which stimulates private investment in new construction.
expansion, and rehabilitation.

B Achieve development which is integrated both functionally and aesthetically with
nearby existing devejopment, and which contains a complementary mix of uses.

] Encourage a high-quality appearance of buildings, rights-of-way, and open spaces,
and encourage high standards of design.

] Provide sites for needed public improvements or facilities in proper relationship to the
projected demand for such facilities and in accordance with accepted design criteria
for such facilities.

B Provide needed incentives to encourage a broad range of improvements in both

rehabilitation and new development efforts.
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Encourage the participation of minorities and women in professional and investment
opportunities invoived in the development of the Redeveiopment Project Area.

Implement and achieve the Redevelopment Project Area Goals and Policies as set
forth in Section 3 of this Redevelopment Plan.

Redevelopment Plan and Project Activities

The City proposes to achieve its redevelopment goals, policies and objectives for the Redevelopment
Project through public financing techniques including tax increment financing and by undertaking

some or all of the following actions:

L.

2

Property Acquisition, Site Preparation, Demolition and Relocation

Property acquisition and land assembly by the private sector for redevelopment in
accordance with this Redevelopment Plan will be encouraged. To achieve the renewal
of the Redevelopment Project Area, property identified in Development Program,
Figure 3, attached hereto and made a part hereof, may be acquired by purchase,
exchange or long-term lease by the City of Chicago and cleared of all improvements
and either (a) sold or leased for private redevelopment, or {b) sold, leased or dedicated
for construction of public improvements or recreational facilities. The City may
determine that to meer the goals, policies or objectives of this Redevelopment Plan
property may be acquired where: a) the current use of the property 1s not permitted
under this Redevelopment Plan; b) the exciusion of the property from acquisition
would have a detrimenzal effect on the disposition and development of adjacent and
nearby property; or ¢) the owner or owners are unwiiling or unabie to conform the
property to the land-use and development objectives of this Redevelopment Plan.
Further, the City may reguire written redevelopment agreements with developers

before acquiring any properties.

Clearance and demolition activities will, to the greatest extent possibie, be timed to
coincide with redevelopment activities so that tracts of land do not remain vacant for
extended periods and so that the adverse effects of clearance activities mav be
minimized. Clearance and demolition activities will include demolition of buildings,
breaking-up and removal of old foundations, excavation and removal of soil and other
materials 1o create suitable sites for new developmeni and to provide for storm

drainage.

As an incidental but necessary part of the redeveiopment process, the City may devote
property which it has acquired to temporary uses until such property is scheduled for
disposition and redevelopment.

Provision of Public improvemenis

Adeguate 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 the following:

Eastman/North Branch TIF Redevelopment Project and Plan
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A. Seawall Reconstruction

The existing seawall along the west line of the redevelopment site is in a
seriously deteriorated condition and will require complete reconstruction.

B. Utility Relocation

Existing on site utilities, including sewer and water lines, are improperly
located and of inadequate size and capacity to serve new industrial develop-
ment. Relocation or replacement of utilities will be required.

3. Job Training and Related Educational Programs

Separate or combined programs designed to increase the skills of the labor force to
take advantage of the employment opportunities within the Redevelopment Project
Area will be implemented. This will be particularly important in conjunction with
deveiopment of international trade operations and related services.

4, Analysis, Adminislratiah, Studies, Surveys, Legal, et al.

Activities include the long~-term management of the TIF Program as weil as the costs
of establishing the Program and designing its componentis.

‘5. Redevelopment Agreements

Land assemblage which may be by purchase, exchange, donation, lease, or eminent
domain shall be conducted for (a} sale, lease or conveyance to private developers, or
{b) sale, lease, convevance 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 this

Redeveiopment Plan.

General Land-Use Plan

The Land-Use Plan, Figure 4, attached hereto and made a part hereof, identifies land-uses and public
rights-of -way to be in effect upon adoption of this Redevelopment Plan. The major land-use
category included within the Redevelopment Project Area is Planned Manufacturing.

The Redevelopment Plan and the Redevelopment Project conform to the 1966 comprehensive plan
for development of the City of Chicago as a whole. Further, the Redevelopment Plan and
Redevelopment Project are consistent with, and are established pursuant to impiementation of,
general municipal deveiopment objectives and policies contained in development plans previousty

adopted by the City of Chicago.

All major thoroughfares and street rights-of-way are shown on the Land-Use Plan map. Their
locations are subject to modification.
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The Land-Use Plan as designated in Figure 4 provides a guide for future land~use improvements and
developments within the Redevelopment Project Area.

The following uses are permitted in the Goose Island Planned Manufacturing District, inclusive,
provided that within 300 feet of a Residential District all business, servicing or processing shall take
place within completely enciosed buildings. Within 300 feet of a Residential District, all storage,
except of motor vehicles, shall be within completely enclosed buildings or may be located out-of-
doors if it is effectively screened by 3 solid wall or fence (including solid entrance and exit gates).

1.

0.
11

12.

13.
14.

is.

Any production, processing, cleaning, servicing, testing, repair, or storage of
materials, goods, products or information

Cartage and express facilities

Contracior, construction or demolition offices, shops or yards

Dwelling units for watchmen

Earth station antennas not to exceed 8 feet

Fuel and ice sales, if located in completely enclosed buildings

Garage and parking lots for motor vehicles

Occupational health and safety medical clinics

Offices, business and professional. not below the second floor

Public utility and public services uses

Recycling facilities, Class I, 11, 1]

Retail saies rooms or areas, provided that the sales conducted therein (i) are limited
to materials, goods, products. or information which, in whole or in part, are
manufactured or processed (including production, fabrication, conversion, alteration
or recycling) upon the same zoning lot as such sales rooms or areas are located and (ii)

do not exceed 20 percent of the floor area upon the zoning lot devoted to such
manufacture or processing.

Signs, as regulated
Storage, warehousing and wholesale estabiishments
Storage of flammable liquids, above ground in tanks in excess of capacity iimits set

forth in Section 10.10-3(1)a. only as provided for in Chapter 60-52 of the Municipal
Code of Chicago, as amended. as a planned development.
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16. Temporary buildings for construction purposes, for a period not to exceed the
duration of such construction.

17. ACCEs50TY UsSes

Special uses, performance standards, and use and bulk regulations as set forth in the Chicago Zoning
Ordinance are applicable to development within the Redevelopment Project Area.

Estimated Redevelopment Project Costs

Redeveiopment pi0)ect costs mean and include the sum total of all reasonable or necessary costs
incurred or estimated to be incurred, and any such costs incidental to this Redevelopment Plan
pursuant to the Act. Such costs may include, without limitation, the following:

1.

!\J

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 architecrural, 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;

Property assembly costs, including but not limited to acquisition of land and other property,
real or personal, or rights or interests therein, demolition of buildings, and the clearing and

- grading of land;

Costs of rehabilitation, reconstruction or repair or remodeling of existing buildings and
fixtures; )

Costs of the construction of public works or improvements:

Costs of job training and retraining projecis;

Financing costs, inciuding but not limited to all necessary and incidentai 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 1ssued and for not exceeding 36 months thereafter and
including reasonable reserves reiated 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 redeveiopment
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 rejocation costs shali be paid
or is required to make payment of relocation costs by federal or State law;

Payment in ileu of taxes as defined in the Act.
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10.

11.

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 maintenznce of additional job training, advanced vocational
educarion or career education programs for persons employed or to be empioved 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 program
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
availabie 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
communicy college districts of costs pursuant to Section 3-37, 3-38, 3-40 and 3-40.1 of the
Pubiic Community College Act and by school districts of costs pursuant to Sections 10-22.20a

and 10-23.3a of the School Code;

Interest cost incurred by a redeveloper related to the construction, renovation or rehabilitation
of a redeveiopment project provided that

such costs are to be paid directly from the special tax allocation fund established
pursuant to the Act;

a.

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 redeveiopment project during that

year,

if there are not sufficient funds available in the special 1ax allocation fund to make
the payment pursuani to this paragraph (! 1) 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 pavments incurred pursuant to this Act may not exceed 30
percent of the totai redeveiopment project costs excliuding any property assembly costs
and any relocanon costs incurred pursuant to this Act or such greater amount as may
be hereinafter authorized by law, including by P.A. 86-1398.

A range of activities and improvements will be required to impiement the tax increment redeveiop-

ment project.

The necessary improvements and their costs are shown in Table |, Estimated

Redevelopment Project Costs. To the extent that the City has incurred costs or municipal obligations
have been issued to pay for such Redevelopment Project costs in anticipation of the adoption of tax
increment financing, the City shall be reimbursed from real estate tax increment revenues for such
redevelopment costs. The total redeveiopment project costs are intended to provide an upper limit
on expenditures. Within this limit, adjustments may be made in line items without amendment of this

Redevelopment Plan.

Additional funding in the form of Sigte and Federal granis, and private

developer contributions will be pursued by the City as means of financing improvements and facilities
which are of a general community benefit.

Eastman/North Branch TIF Redeveiopment Project and Plan
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Table 1
DIVISION/ NORTH BRANCH REDEVELOPMENT PROGRAM

ESTIMATED REDEVELOPMENT PROJECT COSTS

PROGRAM ACTION/IMPROVEMENT

Demolition and Site Preparation $200,000
Street and Utility Improvements $1,400,000
Seawali Improvements ' - £500,000
Relocation $500,000
Job Training and Related Educational Programs $160,000
Analysis, Studies, Surveys, Legal, et al. $75,000
GROSS PROJECT COST $2,835,000 *
» Exciusive of capitalized interest, issuance cost, administrative cost, interest and other

* financing cost.

Sources of Funds to Pay Redevelopment Project Costs

Funds necessary to pay for redeveiopment project costs and municipal obligations which have been
issued 10 pay for such costs are to be derived principally from tax increment revenues and 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 redevelopment
project costs shall be the incremental real property tax revenue. Incremental real property tax
revenue is attributabie to the increase in the current EAV of each taxable lot, block, tract or parcel
of real property in the Redevelopment Project Area over and above the initial EAV of each such
property in the Redevelopment Project Area. Other sources of funds which may be used to pay for
redevelopment costs and obligations issued, the proceeds of which are used to pay for such costs, are
land disposition proceeds, state and federal grants, investment income, and such other sources of
funds and revenues as the municipality may from time 10 time deem appropriate. :

Issuance of Obligations

The City may issue obligations secured by the tax increment special tax allocation fund pursuant to
Section [1-74.4-7 of the Act.

*
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All obligations issued by the City pursuant to this Redevelopment Plan and the Act shall be rettred
within twenty-three (23) years from the adoption of the ordinance approving the Redeveiopment
Project Area, such ultimate retirement date occurring in the year 2016. 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
impiement this Redevelopment Plan. The amounts payable in any year as principal of 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 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 redemptions.

Ruvenuss anaii wo wawd 2oF the schedaled and/or early retirement of obligations, and for reserves,
bond sinking funds and redeveiopment project costs, and, to the extent that real property tax
increment is not used for such purposes, may be declared surplus and shall then become availabie for
distribution annuwally to taxing districts in the Redevelopment Project Arez in the manner provided

by the Act.

Most Recent Equalized Assessed Velunation of Properties iz the Redevelopment Project Area

Table 2 lists the most recent proposed 1992 equalized assessed valuation of property in the
Redevelopment Project Area. The total estimated equalized assessed valuation for the Redeveiopment

Project Area is $2,096,729,

Anticipated Equalized Assessed Valuztien

By the year 1996, when the initial phase of redevelopment is expected to be completed. the estimated
equalized assessed valuation of real property within the Redevelopment Project Area is estimated at
approximately $3,000,000. This estimate is based on several key assumptions, including: 1)
Redevelopment for the uses specified in this Redevelopment Plan will cccur in a timely maaner: 2)
the market value of the recommended industrial development will increase following completion of
the redevelopment activities described in the Redevelopment Pian; and 3) the four-year average for
the State Multiplier of 1.9717 as applied to 1992 assessed values will remain unchanged.

gl?ﬁ%iEAiY OF PROPOSED 1992 EQUALIZED ASSESSED VALUATIONS
I Nu ized A Va
17-05-201 $ 451,837
17-05-202 1.644.893
Total 52,096,729

This figure is subject to final verification. Initial EAV is estimated to be $2.096.729. After
verification, the correct figures shall be certified to by the County Clerk of Cook County, Hlinois.
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é
PHASING AND SCHEDULING OF REDEVELOPMENT PROJECT

A phased impiementation strategy will be utilized to achieve a timely and orderly redevelopment of
the project area.

It is anticipated that City expenditures for redeveiopment project cost will be carefully staged on a
reasonable and proportional basis to coincide with expenditures in redevelopment by private
developers.
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-
PROVISIONS FOR AMENDING THIS REDEVELOPMENT

This Eastman/North Branch Tax Increment Redevelopment Project and Plan may be amended
pursuant to the provisions of the Act.
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8
AFFIRMATIVE ACTION PLAN

The City is committed to and will affirmatively impilement the following principles with respect to
the Eastman/North Branch Tax Increment Redevelopment Plan and Project:

A, The assurance of equal opportunity in all personneil and empliovment actions with respect to
the Plan and Project, inciuding, but not limited to: hiring, training, transfer, promotion,
discipline, fringe benefits, salary, employment working conditions, termination, etc., without
regard to race, color, religion, sex, age, handicapped status, national origin, creed or ancestry.

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 agree io the

principles set forth in this section.
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AlA Document A197

Standard Form of Agreement Between

Owner and Design/Builder
1985 EDITION

THIS DOCUMENT HAS IMPORTANT LECAL CONSEQUENCES:
CONSULTATION WITH AN ATTORNEY 15 ENCOURAGED.

e
i

This Document comprises two separate Agreements: Pan 1 Agreement-—Preliminary Design and Budgeting anc .
agreement—Final Design and Construction. Heremaiter, the Pant 7 Agreement is referred 1o as Part 1 and the 1a-

Agreement is referred o as Part 2.

-

PART 2 AGREEMENT-—FINAL DESIGN AND CONSTRUCT!ON

AGREEMENT

made as of the 23rd day of August in the year of Nineteer
Hundred and Ninety-Three

BETWEEN the Owner: Tru Vue, Inc.
1315 N. North Branch Street

Chicago, Illinois 60622

and the Design/Builder: CHAPPLE CORPORATION
663 Walnut Street
Elmhurst, Illinois 60126

tName and address)

{Name and address)

For the following Project:

rinclude Project name, location and dewiked descriptron of scope.)} .

Construct 44,000 sq. ft. building addition as specified in Chapple
Corporation, Proposal #10380-R4, dated August 16, 1993

The architectural services described in Article 2 will be provided by the following perscn .
entity who is lawfully licensed to practice architecture:

(Name and address) Pence-Schwartz & Associates
386 N. York Road

The Owner and tﬁ&%ﬁf&’ﬁﬂu&&&#%@ asPQ}%Brth below.

Cogyright © 1985 by The Amencan institule of Architects, 1735 New York Avenue, N.W,, Washingion, D.C. 2000u.
Reproduction of the matenat herein or substanuai quotation of its provisions without wrilten permission of the AlA

viglates the copyright laws of the Umited States and will be subject to legal prosecution,

AdA DOCUMENT 2181, Part 7 o OWNER-DESICGNBIUHDER ACREEMENT o  FIRST EDITION A191-1945
e AlA* = D195 ® THEAMERICAN INSTITUTE OF ARCHITECTS, 1735 MEW YORK AVENUE,
NW. WASHINGTON, D.C. 20006 : PART 2-PAGE 1
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e Terms and Conditions—Part 2 Agreement

ARTICLE 1
GEMNERAL PROVISIONS

1.1 BASIC DEFINITIONS

1.1.1  The Contract Documents consist of the Design/
Suiders Proposal idenufied in Articte 14, this Part 2, the
<onstruction Documents approved by the Owner in accor-
zance witn Subparagraph 2.2.2 below and Modifications
ssued arter execution of Part 2. A Modificauon 1s a Change
Cirder or 3 written amendment 1o Part 2 signed by both
sarmes These torm the Contract, and are as fully a part of
e Contradl asf antached to this Part 2 or repeated heren.

1.1.2 The Project is the total design and construcuon for
which the Design/Builder 15 responsible under Part 2, in-
ciuding alf professional design services and all labor, mate-
rials and equipment used or incorporated in such design
and construction.

1.1.3 The Work compnses the compieted construction
gesigned under the Project and includes iabor necessary to
asroduce such construcnion, and matenais and equipment
ncorporated or to be incorporated in such construchion,

1.1 EXECUTION, CORRELATION AND INTEMT

1.2.1  Thus Part 2 shall be signed 1n not less than duplicate
5y the Owner and DesigrvBuilder.

1.2.2 Itis the intent of the Owner and Design/Builder that
‘ne Contract Documents include all items necessary for
sroper execution and completion of the Work, The Con-
rract Documents are complementary, and what s required
ov any one shall be as brnding as if reguired by all. Work not
_overed in the Contract Documents will not be required
_nlessitis consistent with and is reasonabivinferable from
'~ Cantract Documents as being necessary 1o produce the
~tended results. Words and abbreviations which have
weli-known techmcal or trade meanings are used in the
Contract Documents 1n accordance with such recognized
meanings.

1.3 OWNERSHIP AND USE OF DOCUMENTS

1.3.1 The drawings, specifications and other gocuments
turnished by the Desigrn/Builder are instruments ot service
and shall not become the property of the Owner whether
a1 not the Project for which they are made s commenced.
Crawings, specifications and other documents furrushed
ov the Design/Buiider shall not be used by the Owner on
Jther projects, for additions to this Project or, uniless the
DesigrvBuilder is in default under Part 2, for compieton of
tais Praject by others, except by written agreement relaung
1o use, haplity and compensation.

1.3.2 Submussion or distribution of documents 1o meet
ufticial regutatory requiremnents or for other purposes in
.onnecuon with the Project s not to be construed as pub-
suation in derogation of the DesignvBuiiders or the Archi-
"eCT's common law copynghts or other reserved rights. The
Owner shall own neither the documenis nor the
copyrights.

ARTICLE 2
DESIGN/BUILDER

1.1 SERVICES AND RESPONSIBILITIES

2.1.1 Design services shail be performed by quatinea i
chitects, engineers and other professionals et are
paid by the Desigrn/Buiider, The professional obhigat.uns

such persons shall be undertaken and perigrmea . - o
interest of the Designv/8uilder. Construction senices o
be performed by qualified construction contracior 4 -
suppliers, selected and paid by the Design/Buace: o

“acting in the interest of the Design/Builder. Notruny (.

tained in Part 2 shail create any professional oobgatiun .-
contractual relationship between such persons ana e
Owner.

13 BASKC SERVICES

229 The Design/Builders Basic Services are described
below and in Article 14.

213 Based on the DesigrnvBullders Proposal, the Desrgn
Builder shall submit Construction Documents for review
and approval by the Owner. Construction Documents snail
inciude technical drawings, schedules. diagrams and spec-
fications, setting forth in detail the requirements for con-
struction of the Work, and shail:

.1 deveiop tha intent of the Design/Builders Pro-
posal in greater detail;

.2 provide information customarily necessary 1or the
use of thase in the building trades; and

.3 include documents customarily requireg ror ce-
ulatory agency approvais.

2.2.3 The Design/Builder shall assist the Owner 0 iy
documents required to obtain necessary approvals o' Lo
ernmental authorities having jurisgiction over the #romwe’

1.2.4 Uniess otherwise provided in the Contract Dods

ments, the DesigrvBuilder shall provide or cause o =
provided and shail pay for design services, labor. materiarns.
equipment, tools, construction equipment and machinery
water, heat, utilities, transportation and other facilites ang
services necessary for proper execution and completion o1
the Work, whether temporary or permanent and whelnes
or not incorporated or (0 be incorporated in the Work

1.2.3 The Design/Buiider shall be responsible "0t unu
shall coordinate all construction means, methods ieun-
niques, sequences-and procedures.,

2.2.6 The Desigrn/Builder shall keep the Owner miormed
of the progress and quality of the Work.

2.2.7 |If requested in writing by the Owner, the Desigr
Hullder, with rezsonabie promptness and in accurdance
with time limits agreed upon, shall interpret the require-
ments of the Contract Documents and initiaily shall decige
subject to demand for arbitration, claims, disputes ang
other matters in question relating to performance tnere-
under by both Owner and Design/Builder. Such interpreta-
tions and decisions shall be in writing, shall not oe o
sumed to be correct and shall be given such werght as ine
arbitrator(s) or the cournt shall datermine.
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228 The DesigrnyBuilder shall correct Work which does
npt conform to the Construcuon Documents.

2.2.% The DesigrvBuiider warrants to the Owner thar ma-
tertais and equipment incorporated in the Work will be new
unless otherwise specified, and that the Work will be of
good quality, free from faults and defects. and in confor-
mance with the Contract Documents. Work not conform-
ing to these requirements shall be corrected in accordance
with Article 9.

2.2.10 The Design/Builder shall pay all saies, consumer,
use and similar taxes which were in eHect at the time the
Design/Builders Proposal was first submitted to the Owner,
and shali secure ard-paywisr building and other permits and
governmental fees, licenses and inspections necessary for
the proper execution and compietion of the Work which
are either customarity secured after execution of Part 2 or
are legally required at the time the DesigrvBuiider’s Pro-
posal was first submitted to the Owner.

2211 The Desigrnv/Builder shall give notices and comply
with laws, ordinances, rules, regulations and lawfut orders
of pubiic authorities relating to the Project.

2.2.12 The Design/Builder shall pay royalties and license
fees. The Design/Builder shall defend surts or ciaims for
infringement of patent nghts and shall save the Owner
harmiess from loss on account thereof, except that the
Owner shall be responsible for such loss when a particular

SIgN, Process or proguct of a parmicular manufacturer s
raquired by the Owner. However, if the Design/Builder has
reason 1o believe the yse of a requirea design, process of
product is an infringement of a patent, the Design/Buiider
shall be responsibie for such loss uniess such informaton
15 promptly given to the Owner,

2.2.13 The Design/Builder shafl be responsible 1o the
Owmner for acts and omessions of the Desigrny/Buiider's em-
piovees and parnes in privity of contract with the Desigrv
Builder 1o perform a portion of the Work, including therr
agents and employees.

2.2.14 The Design/Builder shall keep the premises free
from accumulation of waste materials or rubbish caused by
the DesigriBuilder’s operations. Al the completion of the
work, the DesigrvBuilder shall remove from and about the
Project the Design/Builders tools, construction equip-
ment, machinery, surpius matenals, waste matenails and
rubbish.

2.2.15 The DesigrnvBuilder shall prepare Change Orders
for the Owner's approval and execution in accordance with
Part 2 and shall have authority to maike minor changes in the
design and construction consistent with the intent of Part 2
not involving an adjustment in the contract sum or an
extension of the contract time. The DesignvBuilder shali
promptly inform the Ovmer, in writing, of minor changesin
‘he design and construction,

2216 The Dwsign/Builder shall notity the Owner when
the Work or an agreed upon portion thereof 1s substantiaily
compieted by issuing 2 Certiflcate of Substanual Compie.
tion which shall establish the Date of Substannal Comple-
tion, shall state the responsibility of each party for secunty,
maintenance, heat, utilities, damage to the Work and in-
surance, shall include a list of items to be completed or
corrected and shail fix the time within which the De-
sigrvBuilder shail complete items listed theremn. Disputes
between the Owner and Design/Bullder regarding the Cer-
titicate of Substantial Compietion shall resoived by
arbitration.

2.2.17 The Design/Builder shall maintain in gooc a0
the site one record copy of the drawings, specitivy’
product data, samples, shop drawings, Change Orcer
other Modifications, marked currently to recorg ..
made during construction. These shalt be delivere~ -
Owner upon compietion of the design and cons: .
and pnior to finat payment,

ARTICLE 3
OWNER

3.1 The Owner shali designate a representatve ..
rized to act on the Owner's behall with respe
Project. The Owner or such authorized repreventatie
examine documents submitted by the DesignBu: -
shall promptly render decisions peraining theretg ..
delay in the orderiy progress of the Work.

32 The Qwner may appoint an on-site project rec v
tative t0 observe the Work and to have such other ro
bilities as the Owner and Desigr/Builder agree n v
prior 10 execution of Part 2.

3.2 The Owner shall cooperate with the DesigriBu. o
securing building and other permits, licenses ana -+,
tions, and shall pay the fees for such permits, licence.
inspections jithecost.of such fees is notidentifred av 1
included in-the-Desigrn/Builders Proposal.

3.4 The Cramer shall lumish services by land sunes
geotechnical engineers and other consultants for st
air and water conditions. in addition to those pros.. -
under Part 1 when such services are deemed Necesiar.
the Design/Builder to carry out properiy the design se™ -
under this Part 2.

3.3 The Owner shali fumish structural, mechan
chemical, geotechnical and other laboratorv or -
tests, inspections and reports as required by law
Contract Documents.

3.6 The services, information, surveys and reporls -
quired by Paragraphs 3.4 and 3.5 shali be furnisnea 2
Owners expense, and the Design/Builder shall be ' -
to refy upon their accuracy and completeness.

3.7 Ifthe Owner observes or otherwise becomes avu -
a fauit or defect in the Work or nonconformity war
Design or Construction Documents, the Owner snail v .
prompt wntten notice thereoi to the Design/Buiider
3.8 The Owner shall turnish required informatio»
services and shall prompty render decisions perae
thereto to avoid delay in the orderly progress of the e«
and construction.

3.2 The Owner shall, at the request of the Design Bl
and upon execution of Part 2, provide a certifieg v net.
rized statement of funds available for the Project and e
source.

3.1¢ The Owner shall communicate with contractor
through the Design/Builder.

ARTICLE 4
TIME

4.1 The Design/Builder shall provide servicus as o
tiously as is consistent with reasonable skill ang care
the orderly progress of design and construcuon.

4.2 Time limits stated in the Contract Documents ar-
the essence of Part 2. The Work to be performed under Par
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Z shall commence upon execution of a notice 10 proceed
Jntess gtherwise agreed and, subject 1o authonzed Modifi-
cationis; Substanuati Compietion snhait De achieved as indi-
cated in Articie 14,

4.3 The Date of Substantial Compietion of the Work or an
agreed upon portion thereol is the date when Construction
ot an agreed upon partion thereof is sufficiently compiete
0 the Onwner can occupy and utilize the Work or agreed
spon porton thereof for its intended use.

4.4 The scheduie provided in the Design/Builder’s Pro-
2osal shafl include a construction schedule consistent with
Paragraph 4.2 above.

4.5 ifthe Design/Buiider is delaved in the progress of the
2roject by acts or negiect of the Owner. Owner's employ-
=es. separale contractors empioyed by the Owner, changes

.rgered in the Work not caused by the tault of the Design/

30T ansi Gispules, hre, unusual deiay (0 transporia-
Con acverse wegther conditions not reasonably anticipata-
cte. unavoidablie casuailtes, or other causes bevond the
Sesign/Builder's controi. or by delav authorized Dy the
—wners pending arbrtration or another cause which the
Crwner and Design/Budder agree s justifiable, the contract
time shal be reasonably extended by Change Order.

ARTICLE §
PAYMENTS

5.1° PROGRESS PAYMENTS

5.1.1 The Design/Buiider shall deliver to the Owner
Hemized Applications for Paymentin such detail as indicat-
ed in Articie 14.

5.1.2 Within ten days of the Owner’s receipt of 2 property
sebmitted and correct Application tor Payment, the Owner
shall maxe pavment to the DesigrivBuiider.

5.1.3 Theapplication tor Payment shall constitute a repre-
sentation by the Design/Builder to the Owner that. 1o the
pest of the Design/Butiders knowledge. intormation and
oehet, the design and construction have progressed to the
soint indicated; the quality of the Work covered by the
«ppiicationisin accorgance with the Contract Documents:

and the Design/Builder 15 entitled to payment in the .

amount requested,

5.1.4 The Design/Buiider shall pay each contractor. upon
receipt of payment from the Owner, cul ot the amount pard
to the DesigrvBuilder on account of such contractor's work,
the amount to which said contracior is enttied In acooe
dance with the terms of the Design/Buiider's contract with
suCh contractor. The Desagn/BuiEkr shall, by appropnate
agreement with each contractor, require each contractor 1o
make payments to subcontractors in similar manner.

5.1.5 The Owner shall have no obligation to pay or to be
responsible in any way for payment o a4 contractar of the
DesigrvBuiider except as may otherwise be required by law.
5.1.6 Na progress pavment or partial or entre use or
wicupancy of the Project by the Owner shall constitute an
scceptance of Work not in accordance with the Contract
Documents.

5.1.7 The Design/Builder warrants thar: {1) title to Work,
matenals and equipmen! covered by an Application for
Pavment wiil pass to the Owmner either by incorporanon in
Jonstruction of upon receipt ot payment by the Design
Builder, whichever occurs first; (2) Work, matenals and

equipment covered by previous Applications 1¢r Pavroe o
are tree and clear of lhens, claims, secunty tnieresy:s
encumbrances, hereinafter referred to as “iens” ana
no Work, materials or equipment covered by an App: : .
tion for Payment will have been acquired by the Des.yu-
Builder, or any other person performing work a1 1he ».:+
furnishing materials or equipment for the Projec. >t «
to an agreement under which an interest therein o .
encumbrance thereon is retained by the seller or others s
impased by the Design/Builder or such other person

5.1.8 If the Contract provides for retasnage, then i~
date of Substantial Completion or occupancy of the Wors
or any agreed upon portion thereof by the Owner wn.
ever oCcurs first, the Design/Builder may apply tor une v
Owner, if the Design/Builder has satisfied the recuireme .
of Paragraph 5.2.1 and any other requirements ot tre ..

. tract relating to retainage, shall pay the Design:Buiiger -
amount retained, if any, tor the Work or for the por
compieted or occupied, less the reasonable vaiue 30
rect or incompiete Work. Final payment of such w.or o
sum shall be made upon correction or completion or .-
Work.

5.2 HNAL PAYMENT

5.2.1 Neither final payment nor amounts retained, «f anv.
shall become due until the Design/Builder submits 1o the
COwmer (1) an affidavit that payrolls, bills for matenals anc
equipment, and other indebtedness connected with tne
Project for which the Owner or Owner's property might be
liable have been paid or otherwise satisfied, {2) consent ¢t
surety, if any, to final payment, (3} 2 certificate that insur-
ance required by the Contract Documents is in {force (o
towing completion of the Work, and (4) if required by the
Owner, other data establishing payment or salistacuon - -
obiigatons, such as receipts, rekeases and waivers of jer-
ansing out of Part 2, to the extent and in such torm 4> ma
be designated by the Owner. If a contractor retuses 1o
furmish a release or waiver required by the Owner 'ne
Design/Builder may turnish a bond satisfactory 10 e
Owner to indemnify the Owner against such hen 5o
lien remains unsatisfied after payments are made 'ne Lo
sign/Builder shall reimburse the Owner for monuey, e
iatter may be compelled to pay in discharging suun e
including all costs and reasonable attorneys’ fees.

5.2.2 Final payment constituting the entire unpaig tal
ance due shall be paid by the Owner to the DesignrBuidue
upon the Owner's receipt of the Design/Builders nnat ap-
plication {or Payment when the Work has been cumplered
and the Contract fully performed except for those respur
sibilities of the Design/Builder which survive final payme-y

5.2.3 The making of final payment shall constiure .
waiver of ail claims by the Ownerexceptthose arising troe,

.1 unsettied liens;

2 faulty or defective Work appeanng afrter >ubstar
tial Completion:

3 failure of the Work to comply with requi e -
of the Contract Documents; or

4 terms of special warranties required by the o
tract Documents.

5.2.4 Acceptance of final payment shall constiure .
waivar of all claims by the DesigrvBuilder except (nu.
previously made in wniting and identified by the Ui
Builder as unsettied at the time of final Applicaton 1.
Payment.
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" 5.3 INTEREST PAYMENTS

5.2.t Paymentsduethe Design/Builder unaer Part 2 which
are not paid when due shall bear interest rom the date due
at the rate specified tn Anticie 13, or in the absence of a
specified rate. at the iegal rate prevailing where the pnn-
ctpal simprovements are (o be located.

ARTICIE 6
PROTECTION OF PERSONS AND PROPERTY

6.1 The Design/Buiider shall be responsibie for initiating,
maintaining and providing supervision af safety precau-
nons and programs In connecticn with the Work,

6.2 The Design/Builder shall take reasonable precautions
*or saiety of. and shall provide reasonable protection to
prevent damage, injury or i0ss 1o: (1) empioyees on the

Wwork and ather persons who mav be affected thereby: {2}.

the Work and mater:als and equipment {0 be incorporated
therewn: and {3) other property at or adjacent to the site,

6.3 The Design/Builder shall give notices and comply with
applicable laws, ordinances, ruies. regulations and orders
ot public authorities bearing on the saiety of persons and
property and thewr protection from damage, injury or foss,

6.4 The Design/Builder shail be liable for damage or loss
iother than damage or loss 10 property insured under the
property insurance provided or required by the Contract
Decuments to be provided by the Owner! to property at
the site caused in whole or in part by the Design/Burlder, a
contracior of the Design/Builder or anyone directly or indi-
cectly emploved by either of them, or by anyone or whose
_ac1s they may be lhable, except damage or loss antribulable
10 the acts or omissions of the Owner, the Owner's separate
contractors of anyone direclly or indirectly employed by
them or by anvone for whose acts they may be liable and
not attnbutable to the fault or negiigence of the Design/

Builder.

ARTICLE 7
INSURANCE AND BONDS

7.1 DESIGNBUILDER'S LIABILITY INSURANCE

7.1.1 The Design/Buiider shall purchase and maintain in a
company of companies authonzed to do business 0 the
state 1n which the Work i5 located such insurance as will
protect the DesigrvBuiider trom claims set forth below
which may arise out of or resull from operations under the
Contract by the Design/Builder or by a contractor of the
Design/Builder, or by anyone directly or indirectly em-
ploved by any of them, or by anyone for whose acts they
may be liable:

.1 claims under workers’ or workmen’s compensa-
tion, disability benefit and other similar employee
benefit iaws which are applicable to the Work to
be performed:

.2 claims for damages because of bodily injury. oc-
cupational sickness or disease, or death of the
Design/Builder's employees under any appiicabie
emplayer's liability law;

.3 claims for damages because of bodily injury, sick-
ness or disease, or death of persons other than the
Design/Builders employees;

.4 claims for damages covered by usual personal in-
jury liability coverage which are sustained (1) by a

person as a result of an offense direCtly or indi+’

rectly related to employment ot seen oo
the Desigrn/Builder or (2) by another pers -

5 claims for damages, other than 10 the \wera
site, because ofinjury to or destructgn ot *a
property, including loss of use; ang

-6 claims for damages for bodily injury or ge. =
person or propenty damage arising out of owe e
ship, maintenance or use of 3 motor vehicle

7.1.2 The insurance required by the above Subparau- ..
7.1.1 shail be written for not less than limits or  an
specified in the Contract Documents or requirec -
whichever are greater.

7.1.3 The Design/Builder’s liability insurance shat: -,
contractual liability insurance applicable 1o the [ .-
Builder's obligatons under Paragraph 11.7.

7.1.4 Cenificates of Insurance, and copies o po~
requested, acceptable 10 the Owner shall be cern v
the QOwner prior to commencement of gesign o
struction. These Certificates as well as insurance ;-
required by this Paragraph shail contain 2 prov.s.~- -
coverage wili not be cancelled or allowed to exp.re
least thirty days’ prior written notice has been gve -
Owner. If any of the foregoing insurance coverages
required to remain in force after final paymen:. a-
tional certificate evidencing continuation of such cover .,
shall be submitted along with the applicauon 1o
payment,

7.2 OWNER'S LLABILITY INSURANCE

7.2.1 The Owner shall be responsible for purchas.ny
maintaining, in a COMpany of companies authornze: v
business in the state in which the principal improyveoe
are to be located, Owner's liability insurance 10 prored:
Owner against claims which may arise irom apera
under this Project.

7.3 PROPERTY INSURANCE

7.3.1 Uniess otherwise provided under this Part 2
Ovmer shall purchase and maintain, in a company or ¢~
panies authorized to do business in the state th whicn =
principal improvements are to be located, propermy .~
ance upon the Work at the site to the full insurapie .
thereof. Property insurance shail inciude interests .:
Owner, the Design/Builder, and their respectiv.
tractors and subcontractors in the Work, it snail o~
against perils of fire and extended coverage and sr.

ude all risk insurance for physicai loss or damage .
ing, without duplication of coverage, theit, vandais:
malicious mischief. If the Owner does not intend 'o :
chase such Insurance for the full insurable valye 1 -
entire Work, the Owner shall inform the Design/Busiae:
writing prior to commencement of the Work. The Desiu
Builder may then effect insurance for the Work at ine
which wiil protect the interests of the Desigrv/Buiicte 2
the Design/Builders contractors and subcontractor. .
by appropriate Change Order the cost thereot shall -
charged to the Owner. If the Design/Builder is damaue:
failure of the Owner to purchase or maintain sucr ns
ance without notice to the Design/Builder. then the t 2 -
shall bear all reasonable costs properly attributabie 1=
to. If not covered under the all risk insurance o not .
wise prowided in the Contract Documents, the (5vs .
Builder shall effect and maintain similar property s -
on portions of the Work stored off-site or in 1rans ..
such portions of the Work are to be included in an A
tion for Payment.
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7.3.2 Unless otherwise provided under this Part 2, the
Owner shall purchase and maintain such bouer and ma-
chinery insurance as may be required by the Contract Doc-
uments or by law and which shall specifically cover such
insured objects during installation and unil final accep-
:ance by the Crwner. This insurance shail cover interests ot
the Owner, the Design/Builder, aad the Design:Buriderss
contractors and subcontractors in the Work.

7.3.3 Alossinsured under Owner’s property insurance s
10 be adjusted with the Owner and made payabie to the
Jwner as lrustee for the insureds. as thew interests may
seDear subject (o requirements of any applicable mort.
agee clause and of Subparagraph 7.3.8. The Design/
Surider shall pay contractors their shares of insurance pro-
ceegs received by the Design/Builder, and by appropriate
agreement, wrirten where legally required for vaiidity, shall
reguive CONITaliors (O make payments to their subcontrac-
tors 11 similar manner.

7.3.4 Before an exposure to {oss may occur, the Owner
snall file wrth the Design/Builder 2 copy of each policy
required by this Paragraph 7.3. Each policy shall contain
anty those endorsements specifically related to this Proy-
ect. Each palicy shall contain a provision that the poticy will
~ot be cancelled or allowed 1o expire until at least thurty
Zavs’ prior written notice has been given the Design/
Builger.

T35 ! the Design/Builder requests in writing that insur-
ance 'or risks other than those described herein or for
yiher special harards beincluded in the property Insurance
solicy, the Orwner shall, if possible, obtamn such insurance,
and the cost thereot shall be charged to the Design/Builder
by appropnate Change Order.

7.3.6 The Owner and Design/Builder waive all rights
agarnst each other and the contractors, subcontractors,
agents and empioyees, each of the other. for damages
causeq by fire or other pernis to the extent covered by
property mnsurance obtained pursuant to thys Paragraph 7.3
or other property insurance applicable to the Work, except
suCh Nghts as they May have 10 proceeds Of such iNsurance
neid by the Owner as trustee. The Owner ar Design/
Builaer, as appropriate, shall require from contractors and
suDContractors by appropnate agreements, wntten where
ieRallv required for validity, similar waivers each in tavor of
<iner parties enumerated in this Paragraph 7.3. The poiicies
inall be endorsed to inciude such warivers of subroganon.

?.3.7 if required in writing by 3 party in interest, the
Trwner as trustee shall provide, upon occurrence of an
niured loss, a bond for proper performance of the
Owners duties. The cost of required bonds shall be
charged against proceeds recetved as trustee. The Owner
snail deposit proceeds o received in a separate account
and shall distnbute them in accordance with such agree-
ent as the parties in interest may reach, orIn accordance
~1th an arbitration award in which case the procedure shal
oe as provided in Aricle 10, If after such loss no other
special agreement is made, replacement of damagea Work
shall be covered by appropnate Change Order.

7.3.8 The Owner, as trustee, shall have power 10 adjust
and settle a loss with insurers unless one of the parties in
nierest shall object, in wrting, within ten davs after occur-
rence ot loss, to the Owner's exercise of this power. if such
sbreciian be made, the Owner as trustee shall make settle-
ment with the insurers in accordance with the decision of

arbitration as provided i Article 10. If distributicn ¢! insy
ance proceeds by érbitration is required, the arbitraio s -
direct such distribution,

7.3.9 If the Owner finds it necessary to occupy o osr .
portion or portions of the Work before Substanta: .
ptetion, such occupancy or use shall not commencs o1 .
to a ime agreed (o by the Owner and Design/Buliger anc '
which the insurance company or companies provic:ng
property insurance have consented by endorsement (G tne
policy or policies. The property insurance shall not apse - -
be canceiled on account of such partial cccupancy or wse
Consant of the Design/Builder and of the insurance o
pany or companies o such occupancy OF use sNall not Sy
unreasonably withheid.

7.4 LOSS OF USE INSUBANCE

7.4.1 The Owner, at the Owner's option, may purcius-
and maintzin such insurance as will insure the Swne-
against loss of use of the Owmers property due to "ire
other hazards, however caused. The Owner waie,s
nghts of action against the Design/Buiider, ana v
tractors and their agents and employees, far ioss o ..
the Owners property, including consequensal josses Jue
to fire or other hazards, howesver caused, 1o the exjen:
covered by insurance under this Paragraph 7.4

7.3 PFERFORMANCE BOND AND PAYMENT BOND

7.3.1 The Owner shall have the right to require the De-
sign/Builder to furnish bonds covering the falthiul pertor-
mance of the Contract and the payment of all obligations
arising thereunder If and as required in the Contract Docu-
ments or in Articie 14,

ARTICIE 8
CHANGES IN THE WORK

8.1 CHANCE ORDERS

£8.1.1 A Change Order is a written order signec v "¢
Owner and DesignvBuilder, and issued after execution
Part 2, authorzing a change in the Work or adjustment i»
the contract sum or contract tine. The contract sum snc
contract tme may be changed only by Change Oraer

8.1.2 The Owmer, without invelidating Part 2, may order
changes in the Work within the general scope or Part
consisting of additions, deletions or other revisions. ana
the contract sum and contrect time shail be adjusiea ac-
cordingty. Such changes in the Work shatl be authorizeo b
Change Order, and shall be perfermed under applicabiu
conditions of the Contract Documents.

8.1.3 If the Owner requests the Desigrn/Builder to supm
a proposal for a change in the Work and then elecis ot ¢
proceed with the change, a Change Order shall e hsuey
to rermburse the Design/Builder for any costs incutrea 1o
Design Services or proposed revisions to the Canird:
Documents.

8.1.4 Costor credit to the Owner resulting from a chanye
in the Work shall be determined in one or more ot tne
{oliowing ways: . .

i by mutual acceptance of 2 lump sum propernh
itemized and supponed by sufficient substaniat-
ing data to permit evaluation;

2 by unit prices stated in the Contract Documenis o

subsequently agreed upon;
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.J bycostto be determinedin a manner agreed upon
: by the parties and a mutually acceptable fixed or
percentage fee; or
.4 by the method proviged below.

8.1.5 !f none of the methods set forth in Clauses 8.1.4.1,
B.1.4.2 or §.1.4.3 is agreed upon, the Design/Builder. pro-
vided a written order signed by the Owner s recerved, shall
oromptly proceed with the Work invoived. The cost of such
Work snall then be determined on the basis of reasonable
expenaditures and savings of those performing the Work
atiributable to the change, including the expenditures for
cesign services and revisions to the Contract Documents.
in case of an tncrease In the contract sum, the cost shall
nciuge a reasonable ailowance for gverhead and profit. In
tase of the methods set forthin Clauses 8.1.4.3and 8.1.4.4,
:ne Design/Builder snall keep and present an itemized ac-

cournng tagether with appropriate supporung data for -

nclusion ina Change Order. Unless otherwise provided in
the Corntract Documents, cost shall be limited 1o the fol-
towing: cost of materials, including sales tax and cost of
delivery: costoflabor including social security, old age and
unemployment insurance, and iringe benefits required by
agreement or custom; workers’ or workmen's compensa-
tion insurance: bond premiums; rental value of equipment
and machinery; additional costs of supervision and field
nftfice personnet directly attributable to the change: and
fees paid to architects, engineers and other protessionals.
Pending final determination of cost to the (remer. pay-
ments on account shall be made on the Application for
Pavment. The amount of credit to be aliowed by the Design/
Builder to the Owner for deletion or change which results
:n a net decrease in the contract sum will be actuat net cost.
When both additions and credits covering related Work or
substitutions are involved in a change, the allowance for
overhead and profit shall be figured on the basis of the net
increase. if any, with respect to that change.

8.1.6 If urut prices are stated in the Contract Documents
or subsequently agreed upon. and f quanttues ortginally
contemplated are so changed in a proposed Change Order
that applicaton of asgreed unit prices to quantties pro-
posed will cause substantial inequiry to the Owner or De-
sign/Butlder, applicable unit prices shall be equitably
adjusted.

8.2 CONCEALED CONDITIONS

8.2.1 If concealed or unknown conditions of an unusuyal
~ature that affect the performance of the Work and vary
‘rom those indicated by the Contract Documents are en-
countered below ground or in an existing structure other
rhan the Work, which conditions are not ordinanty toyund
‘o exist or which differ matenally from those generally
recognized as inherent in work of the character provided
tar in this Part 2, notice by the observing party shall be given
promptly 10 the other party and, if possibie, betore condi-
uons are distusbed and in no event later than twenty-one
days after first observance of the conditions. The contract
sum shall be equitably adjusted for such concealed or un-
kmown conditions by Change Order upon claim by either
party made within twenty-one days after the claimant be-
cormnes aware of the conditions.

8.3 REGULATORY CHANGES

8.3.1 The Design/Builder shall be compensated for
changes :n the Work necessitated by the enactment or revi-
s:on of codes, laws or regulations subsequent 1o the sub-

mission of the Desi'gniBuilder‘s Proposal unger Pa:

ARTICLE &
CORRECTION OF WORK

9.1 The Design/Builder shall promptly correct - .
jected by the Owner or known by the Design/Buiiae- -
defective or faiing to conform to the Construction
ments, whether observed before or after Substanta .
pletion and whether or not fabricated. instaliec o
pleted, and shall correct Work under this Part Z1oura
defective or nonconforming within a periog or one
from the date of Subsiantial Completion of the .-\
designated portion thereof, or within such fonger L.
provided by any applicable special warranty inthe (.~
Documents, '

9.2 Nothing contained in this Article 9 shail be con~:
to establish a period of limitation with respect (o
obligations of the DesigrvBuilder under this Part .
graph 9.1 relates only to the specific obligation or 1w
sign/Builder to correct the Work, and has no relation~
the time within which the obligation 10 compiy wnr
Contract Documents may be sought to be enforced.
the time within which proceedings may be commencs
establish the DesigrvBuilders liability with respec: 1o -
Design/Builder's obligations other than correction ! -
Work.

9.3 |f the Design/Builder fails to correct defective Vo
required ot persistently fails to carry out Waork i ac.
cance with the Contract Documents. the Owner by weos
order signed personailly or by an agent specifically <o .
powered by the Owner in writing, may order the [hos
Builder to stop the Work, or any portion thereol, urrs =
cause for such order has been eliminated: howeve:
Owner's right to stop the Work shall not give rise tu +
on the part of the Owner to exercise the nghi tar e
the Design/Builder or other persons or entities

9.4 If the Desigr/Builder defaults or neglects (o ¢4 -
the Work in accordance with the Contract Documur

fails within seven days after receipl of wniiten notice

the Owner to commence and continue ¢orrection ! s..
default or negiect with diligence and prompiness. 1.
Owner may give a second written notice to the Desiyr
Butlder and, seven days following receipt by the Qe
Builder of that second written notice and without prea..:
to other remedies the Owner may have, correct suv: v
ciencies. In such case an appropriate Change Orde- -
be 1ssued deducting from payments then or thereatti:
the DesigrvBuilder costs of correcting such dehcien: v
the payments then or thereafter due the Design/Builcr -
not sufficient to cover the amount of the deauctus
Design/Builder shall pay the difference to the Uwae:
action by the Qwner shall be subject to arbitration

ARTICLE 10
ARBITRATION

18.1  Claims, disputes and other matiers in question oy
tween the parties to this Part 2 arising out of or relating '
Part 2 shall be decided by arbitration in accordance .-
the Construction Industry Arbitration Rules gf the A
can Arbitration Association then in effect uniess the -
lies agree otherwise. No arbitration arising out of or reat
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ing to this Pan 2shall include. by consolidation or joinder
srinany other manner an agditional person notaparty to
2ar1 2 except by writlen consent conta:ning specific refer-
=nce (o Part 2 and signed by the Owner, Design:Builder
4nd any other person sought to be joined. Consent to
aroitration involving an additional person Or peérsons
shall nat constitute consent 1o arbitration of a dispute not
descripea or with a person not named therewn. This provi-
sion shail be specifically enforceable in any court of com-
petent junsdiction.

10.2 Notice of demand for arbitration shali be filed in
~ntng with the other party 1o thrs Part 2 and with the
american Arbitration Assoc:ation. The demand shail be
made within 2 reasgnabie time after the ciaim, dispute or
gther matterin guestron has arnisen. |n no event shall the
cemand for arbitration be made after the date when the
appiicabte starute of limitations would bar institution of 2
iegal or equitable proceeding based on such claim, dis-
pule of other matter in guestion.

1.3 The award rendered by arbitrators shall be final,
«nd juggment may be entered upon it tn accordance with
apphicable law in any court having junsdiction,

16.4 L_nless otherwise agreed In wriing, the Desigry
Zuilder shall carry on the Work and maintain Its progress
;uning anv arbitration proceedings, and the Owner shall
_antinue to make pavments to the Design/Buiider in ac-
.organce with the Cantract Documents.

10.5. This Article 10 shalf survive completion or termina-
non of Part 2.

ARTICLE 11
MISCELLANEQUS PROVISIONS

11.1  This Pant 2 shall be governed by the law of the place
where the Work is located.

11.2 The table of contents and the headings of artictes and
naragraphs are for convenience only and shail not modify
nghts and obhgations created by this Part 2.

11.3 in case a provision of Part 2 13 held to be invaid.
iiegal or unenrorceabte. the validity, legality and enforce-
abifity Of the remaining provisions shali not be anected.

11.4 SUBCONTRALTS

11.4.1 The Design/Buiider, as soon as pracucable arter
executian of Part 2, shall furmish to the Ownerin wrining the
names 0! the persons of entities the Design/Bulder wiil
engage as cantractors tor the Project.

11.4.2 Nothing contained in the Design/Builder Contract
Documents shall create a professional obhigation or con-
rractual relavonship between the Owner and any third
party.

11.5 WORK BY OWNER OR OWNER'S CONTRACTORS

11.5.1 The Owner reserves the right to perform work re-
Jled 10, but nol part of. the Project and to award separate
-GNIragts 10 connection with other work at the site, If the
Zesign/Builder claims that delay or addional cost 1s in-
volved Decause of such acuon by the Owner, the Desigrv
Builder shali make such claims as provided in Sub-
paragraph 11.6.

11.5.2 The Design/Builder shall atford the Owner's sepa-
rate Contractors reasonable oppornunity tofr introgquciion
and storage of their materials and equipment for execution

of their work, The Design/Builder shall incorporaie
coordinate the Design/Butlders Work witn wois
Owner's separate Contractors as required by the O
Documents,

11.5.3 Costs caused by defective or ili-timed work sra. Su
borne by the party responsibie,

1.8 CLAMMS FOR DAMACES

11.6.1 Should either party to Part 2 suffer injury or damaye
to person or property because of an act or omission of 1ne
other party, the other panty's employees or agents. ar 1+
other for whose acis the other party is legallv liable ciam
shail be made in writing to the other party within a reason.
able tme after such injury or damage 15 or shouto nave
been first observed.

N IT.Z INDEMMIFICATION

11.7.1  To the fullest extent permitted by law, the Design
Builder shali indemnify and hold harmiess the Owner 3ng
the Owner’s consuitants and separate Contraciors, any o
their subcontractors, sub-subcontractors, agents ang ¢
ployees from and against claims, damages, losses and ex-
penses, including but not limited to attorneys’ lees. ansing
out of or resulting from performance of the Work. These
indemnification obligations shall be iimited to ctaims dam-
ages, losses or expenses (1) that are anributabie 10 boaily
injury, sickness, disease or death, or to injry to or destruc-
tion of tangible property {(other than the Work itseif} includ-
ing loss of use resuiting therefrom, and (2) to the extent
such claims, damages, losses of expenses are caused in
whole or in part by negligent acis or omissions of the
Design/Builder, the Design/Builders contractors. anyone
direcily or indirectly empioyed by either or anyone 1o
whose 2cts either may be jiable, regardiess of whether o
not they are caused in part by a party indemnilred here-
under. Such obligation shali not be construed (o negate
abridge or otherwise reduce other rights or obligations
indemnity which would otherwise exist as to a party -«
person described in this Paragraph 11.7.

11.7.2  in claims against the Owner or its Consultanty an
its contractors, any of their subcontraciors, sut-sut-
contractors, agents or empioyees by an employee of the
Design/Builder, its contractors, anyone directly or inai-
rectly employed by them or anyone for whose acts they
may be liable, the indemnification obligation under tms
Paragraph 11.7 shail not be limited by a limitation on
amount or type of damages, com tion or benefits pay-
able by or for the Design/Builder, or a Design/Buiiders
contractor, under workers' of workmen’s compaensation
acts, disability benefit acts or other empioyee benefil act»

1.8 SUCCESTORS AND ASSICNS

11.8.1 This Part 2 shail be binding on successors, assigns.
and legal representatives of and persons in prvity ot con.
tract with the Owner or Design/Bullder. Nefther party shali
assign, sublet or transfer an interest in Part 2 wathout the
wntten consent af the other,

11.8.2 This Paragraph 11.8 shall survive completion or ter-
mination of Part 2.

11.9 In case of termination of the Architect, the Design:
Builder shall provide the services of another lfawiuily -
censed person of entity against whom the Owner makes no
reasonable objection.
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11.18 EXTENT OF AGREEMENT

11.18.1 Part-2 represents the entire agreement between
the Owner and Design/Builder and supersedes Part 1 and
pror negotiations, representations or agreements, Part 2
mav be amended only by written instrument signed by both
Owner and DesignvBuilder.

ARTICLE 12
TERMINATION OF THE AGREEMENT

12.1 TERMINATION BY THE OWNER

12.1.1  This Part 2 may be terminated by the Owner upon
rourteen days’ wriften notice to the Design/Burlder in the
event that the Projact is abandoned. If such termination
occurs, the Owner shall pay the Design/Builder for Work
compieted and for proven loss sustarned upon materials,
egquipment, tools, and construction equipment and ma-
cninery, including reasonable profit and applicable
camages.

12.1.2  !fthe Design/Builder defaults orpersistentlyfails or
neglects to carry aut the Work in accardance with the
Contract Documents or fails to pertorm the provisions of
Part 2, the Owner may give writien notice that the Owner
intends 1o terminate Part 2. If the Design/Builder fails to
correct the defauits. failure or neglect within seven days
arter being given notice, the Owner may then give a second

"l

-

written

notice ang, after an aaditional seven 2av -

Owner may without prejudice to any other remea.
good such deficiencies and may deduct the cost " -
from the payment due the Design/Builder or. at ine G -

option,

may terminate the empioyment of the Cu- .

Buiider and take possession of the site and of all mate- .
equipment, toois and construction equipment anc -
chinery thereon owned by the Design/Builder ang -
the Work by whatever method the Owner may deerm .
dient. If the unpaid balance of the contract sum ex. oo
the expense of finishing the Work, the excess shali e ;.
to the Design/Builder. but if the expense exceeas thoe
paid balance, the Design/Builder shali pay the aitrgren, -
the Owner.

12.2 TERMINATION BY THE DESIGN/BUILDER

12.2.1

tf the Owner fails 10 make payment when ..o

Design/Builder may give written notice of the Des g
er's intention to terminate Part 2. If the Design/Buinie
to receive payment within seven days after recoipt o«
notice by the Owner, the Design/Builder may give 3 se.
written notice and, seven gays after receipt of such v

written

notice by the Owner, may terminate Pait

recover from the Owner payment for Work execuire -
for proven losses sustained upon materizls. equ.po--
tools. and construction equipment and machinery. 1. .
ing reasonable profit and applicable damages.
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. ARTICLE 13
e BASIS OF COMPENSATION

The Owner shail compensate the Design/Builder in accordance with Articie 5, Payments, and the other provisions of thus #a-

2 as descnbed below.

131 COMPENSATION

13.1.1 FORBASIC SERVICES, as described in Paragraphs 2.2.2 through 2.2.17, and for any other services inciyded In Amicie 14
as part of Basic Services, Basic Compensation shall be as foliows:

LUMP SUM PRICE -~ §954,237.00

ternate #1 (Paving at Cherry St.) - $25,520.00

ternate #2 (Concrete drive at N. Branch St.) - $13,585.00
Alternate #3 (Unit Price for skylites) - $300.00/each
Alternate #4 (Unit Price for additional excavation) =~ $32.00/cubic

Prices as described in Chapple Cdrporation proposal #10380-R4,
dated August 16, 1993. Alternates must be authorized in writing

by Owner in the form of a Change Order.

13.2 REMBURSABLE EXPENSES
13.2.1 Reimbursable Expenses are in addition 1o the compensation for Basic and Additional Services and include actual
expenditures made by the Design/Buiider in the interest of the Project for the expenses listed as follows:

13.2.2 FOR REIMBURSABLE EXPENSES, compensation shali be a multiple of { ) times the amounts

expended.
13.3  INTEREST PAYMENTS

13.3.1 The rate of interest for past due payments shail be as foilows:

{USUry laews and mrQuiremients under the Federsi Truth in Lending ACt stmilar State and 1OCai COnsumer credrt laws ard ather reguiations i ithe Dwoer s
ang DrrsigriBukigers prncipal piwces of business. o the (000N 0f the ProjecT and clsewhere may aHect the walidity Of this Provinon Sueciin eqq.
+dvice Mouid e 0bGUNEd WIth resped (0 deiction, MOAICALION O Other REQUIrements, such 43 wrTten dIsCiOsunas Of warvers.}

Prime Rate plus two percent (2%) as established by
First National Bank of Chicago.
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ARTICLE 14 -
OTHER PROVISIONS

16.1  The Basic Services to be performed shail be commenced on ARt 23, 1993 and, subject 10 a
agjustments and to delays not caused by the Design/Builder, Substantial Completion shall ne

n ONE HINORED 1 180 ) calendar days.
EICHLY

14.2  The Basic Services beyond those described in Article 2 are:

14.3  The Desigrv/Builder shall submit an Application for Payment on the 30TH of each month,
14.4  The Design/Builders Proposai includes: )

uthor o
achie .o

1hist beiow: this Fart 2. Suppiementary and other Canditions, the drvngs, the specifications, and Modifications, showing page or sheel numpeey =

cases and dates where appiicable to gefine the scope of Work.)

Chapple Corporation proposal #10380-R4, dated August 16, 1

This Part 2 entered into as of the day and year first written above,

993.

OWNER 1Ry vUE, ING. DN B LE corPORATTON
1315 N. North Branch St. 665 Walnut Streef
Chicago, IL 60622 Elmhurst, TI. 60126

BY ' BY William M. loftus, President

ALA DOCUBENT AT, Part 2 & OWNER-DESIGMBUILDER ACREEMENT ©  FRST EDITION
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Rider to Standard Form of Agreement Between Owner and Design/Builder
dated as of August 23, 1993 between Chapple Corporation, Design/Buiider and
Tru Vue, Inc., Owner (the "Agreement").

1. Owner and Desigr/Builder intend that this Rider be attached to,
and is hereby made a part of, the Agreement. In the event of any inconsistency
between the terms of the printed portion of the Agreement and the terms of this
Rider, the terms of this Rider shall govern and control. Any capitalized terms
used but not defined herem shall have the meaning given them in the

Agreement.

2. Design/Builder acknowledges that it has received an unexecuted
copy of that certain redevelopment agreement by and between Owner and the
City of Chicago (the "City") to be dated October, 1992, (the final executed
regevelopment agreement shall hereinafter be referred to as the
"Redevelopment Agreement”) and the terms and conditions of the
Redevelopment Agreement as they relate to the Project are hereby incorporated
herein. In the event of any inconsistency between the terms of the
Redevelopment Agreement and the terms of this Agreement, the terms of the
Redevelopment Agreement shall govern and control. Design/Builder further
acknowiedges that the Agreement and the rights and obligations of Owner
thereunder are contingent upon the execution by the City and Owner g
o Elm: of the Redevelopment Agreement in form and substance
satisfactory to Owner, in Owner's sole discretion. In the event a Redevelopment
Agreement is not executed by the Owner and the City, at Owner's election, the
Agreement shall terminate and neither party shail have any rights or obligations
arising therefrom.

3. Pursuant to the Redevelopment Agreement and/or the Escrow
Agreement {as defined in the Redevelopment Agreement), the City, acting
through its employees or through its Inspecting Agent {as defined in the
Redevelopment Agreement), has the right to approve all payment requests for
work completed on the Project. Notwithstanding anything contained in the
Agreement to the contrary, Owner shall have no obligation to pay for said work
until and unless the City approves the payment request. Owner shall have 20
days from the date it receives the City approval to make said payment to
Design/Builder, without interest or additional charge. Design/Builder agrees to
cooperate with Owner and the City in connection with the establishment and
administration of the Escrow (as defined in the Redevelopment Agreement).

4, Notwithstanding anything contained in the Agreement to the
contrary, prior to the Final Payment, Owner shall retain 10% of each Progress
Payment due to Design/Builder (the "Retainage"”). The Retainage shall be
remitted to Design/Builder, less 125% of the amount of any incomplete or



unaccepted work, at the time of the Final Payment, with the balance remitted pro
rata as such work is completed to Owner's satisfaction.

5. Design/Builder acknowledges that Owner shali suffer monetary
damages which are substantial, but difficult to calculate, if the Project is not
compieted on a timely basis. Therefore, Design/Builder agrees that in order to
compensate Owner for the losses it will suffer if the Project is not Substantially
Complete as set forth in Section 14.1 or the Agreements, Owner shall deduct
from the Final Payment the amount equal to $750.00 per day for each full or
partial calendar day elapsed after the date required for Substantial Completion
until Substantial Completion is achieved.

6. Owner and Design/Builder acknowledge that the Redevelopment
Agreement contains a condition precedent relating to various no parking zones,
one way sireet designations and parking zone designations. In the event said
condition precedent is not satisfied and Owner exercises its right to terminate
the Redeveiopment Agreement, at Owner's election the Agreement shall
terminate and neither party shall have any rights or obligations thereunder.

OWNER: DESIGN/BUILDER:
Tru Vue, Inc. ) Chapple Corporation
By: By:

Name: Name:

its: Its:

M:winword\truvue\921RIDER.DOC



Chapple Corporation

POST OFFICE BOX 69/ 665 WALNUT STREET /ELMHURST, ILLINGIS 60126

TELERPHONE: (708)530-2400 / FAX: (708) 530-8408

August 16, 1993
#10380-R4

Viratec Tru Vue, Inc.
1315 N. North Branch Street
Chicago, Illinols 60622

Attn: Mr. Douglas J. Kelly

Subject: Building Addition
Chicago, Illinois

Gentlemen:

In accordance with our discussions and site visit, we are pleased
to submit our revised proposal for the design and construction of
the proposed building addition as specified herein.

We propose to furnish all architectural and engineering desigh,
materials, labor, equipment and supervision requlired to construct
your proposed facllity in acccrdance with the detailed description

enclicsed herein,

The construction methods and products will feature the modern
concept of pre-engineered building systems by Butler Manufacturiny
Company, Galesburg, Illinois.

This facility will utilize the Butler Widespan building system.

The Widespan system provides the kind of flexibility that allows a
practical means of achleving just about any appearance you mnay want
or need In a low rise lndustrial or commercial buillding.

The guality level of the Butler products proposed 1s the highest

available in the construction market today.

BUILDING SPECIFICATIONS

GENERAL

This proposal is based on approximately 40,000 SF of building with
2/3 of the area designed ror storage of rolled paper in closed
array to a helight of 20’ arnd 1/3 of the area designed for light

manufacturing.

BUILDERS

DESIGNERS
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A full height metal partition wall (222’ long) will separate the
warehouse from the manufacturing area.

This proposal also includes a 4,500 SF lean-to structrue with open
sidewalls designed for outside storage of wooden pallets.

STRUCTURAL
The main building will be 180’ wide x 222’ long with a nominal eave
height of 24’. The roof slope will be 1/4" per foot.

The lean-to building will be 35’ wide x 130/ long with a nominal
eave height of 24’ at the high side. The roof slope will be 1/4"

per foot. :

DESIGN LOADS

Primary frames and secondary roof structures will be designed for

25 p.s.rI. snowload uniformly distributed over the horizontal
projection of the roof. Bullding components will be designed for
wind of 20 p.s.I.. Roof panels and attachments 1in completed

assembly will be eligible for a U.L. Class 90 Superior Wind Uplift
Rating. These design loads will be applied to the structure as
specified in the UBC code, 1979 edition, as modified by the City

of Chicago Bullding Code.

The building will be designed to include snowdrift loads from the
adjacent building to the north.

PRIMARY FRAMING

The =structural system for the main building will be the Butler MRF
beam and column type. The design of the structural system will be a
rigid frame with tapered exterior columns, clearspan within
meodules and a gable roof. Interior c¢olumns will be spaced at 60~
increments across the width of the building. Both endwalls will be
the Butler rigid frame type.

The structural system for the lean~to will be the Butler WX system.
The structural system will have tapered exterior columns and
tapered roof beams and a sloped roof. Both endwalls will be the

Butler rigid frame type.

Bay spacing for the main building will consist of one (1) bay at
207, one (1) bay at 22/, six (6) bays at 25’ and one (1) bay at 30’
lncrements. '
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Bay spacing for the lean-to will consist >f four (4) bays at 25’
and one (1) bay at 30’ increments.

Purlins and girts will be manufacturer‘’s standard and will be
furnished to meet the minimum design reguirements as specified.

All holes for attachment of secondary structurals to primary
framing members and for beam to column connections will be factory
punched. Attachment holes for roof and wall covering will also be

factory punched.

BUTLER MR-24 RQQOF SYSTEM

The roofs will be covered with precision roll formed MR-24 panels.
Details and  Installation will be in accordance with the

manufacturer’s detailed drawings.

Panels will be roll formed, 2’ wide with two major corrugations, 2"
(2-3/4" including seam) high, 24" on center and minor corrugations
€" on center between and perpendicular to the major corrugations

the entire length of the panel.

Panel material will be 24 gauge aluminum-zinc alloy coated steel,
coated both sides .with a layer of aluminum-zinc alloy
(approximately 55% aluminum, 45% zinc) applied by the continucus

hot dip method.

All connections of MR-24 panel-to-structural members will be made
with clips with movable tabs that are seamed into the standing
lockseam sidelap. MR-24 panel-to-panel connections will be made
with positive field formed standing double-lock seams. Standing
seams will be formed by a special lock seaming device.

Roof panels are permanently seamed together with a full 360 degree
double-lock seam to ensure weathertightness. Roof clips securely
hold the roof panel to supporting members with no fasteners to
penetrate the panel. The tab is roll formed into the panel sean
and remains centered to allow 1-1/4" movement In either direction.

Panel endlaps are prepunched to keep proper alignment. Endlaps are
staggered for strength and water-tightness. Corrosion resistant
aluminum panel endlap straps and stainless steel rasteners are used
to join the panels. Endlaps are not [fastened to the supportihg
structurals, thus allowing free movement of the roof systen.

The MR-24 roof system will carry a U.L. Class 90 Superior WwWind
Uplift Rating to insure structural integrity and possible reduction
of insurance rates. ,



CHAPPLE CORPORATION August 16, 1993

Viratec Tru Vue, Inc.
#103806-R4

The underside of the main building roof will be insulated with ¢&"
thick, WMP-10 fiberglass insulation installed between the secondary
sStructural members and the metal paneling.

The underside of the lean-to roof will be insulated with 2" thick,
WMP-10 filberglass l1nsulation installed between the secondary
structural members and the metal paneling.

Insulation will have an Underwriter’s Label regquiring a Iflame
spread rating of 25 or less.- o

BUTLERIB II W STEM

The exterior metal walls of the building will be covered with
precision roll formed Butlerib II panels. Detalls and installation
will be in accordance with the manufacturer’s drawings.

Panels will be precision roll formed to provide a width coverage of
3707, Panels will have four (4) major corrugations, 1-1/2" high,
spaced 12" on center. There will be two additional minor
corrugations, 1" wide, spaced 3" on center between the major

corrugations.

The wall panels will be fabricated from 26 gauge galvanized steel
painted iIn one of the Butler standard exterior colors with
Butler-Cote 500FP, a 70% Kynar fluoropolymer coating.

The wall panels will be fastened to the Butler structural systenm
with the oversized Scrubolt Butler uses 1n llieu of the commonly
used #14 self-tapping screw. The heads of the Scrubolts will match

the wall panel color.

The exterior walls of the bullding will be insulated with 4" thick,
WMP-10 filberglass Insulation 1installed  between the secondary
structural members and the metal paneling. Insulation will have an
Underwriter’s Label requiring a flame spread rating of 25 or less.

The wall panels on the east elevation will sit on top of a 4’ high
concrete walnscot.

The wall panels on the west elevation will extend from finish floor
to the roof with no wainscot.

on the lean-to, the wall panels will extend down four (4) feet from
the eave. The balance of the walls (20’ high) will be open.
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PARTITION

The interior partition wall will span the length of the bulilding at
one interior frame line and will consist of Butler coclumns and
girts, covered on both sides with Butlerib panels. Panels will not

be Insulated.

The partition wall will have three (3} 127 x 14 framed openings.
No doors are included.

ACCESSORIES
Butler building accessorlies will include the following:

Six (6) framed and trimmed overhead door openings (five (5) at
g'x 9’ and one (1) at 12°'x 147).

Four (4) exterior 3’ wide x 7’ high insulated flush panel
hollow metal doors with heavy duty mortise locksets,
weatherstripping, thresholds and closers.

Butler contour gutter at the sidewalls. Color to be black to
match the gable trim.

Exterior downspoﬁts at the sidewalls. Color to be black.

Butler transition flashing between the new MR-24 roof and the
masonry parapet walls on the north and south of the main

building.

Butlerib liner panel, 87 high, on the west wall of the main
building.

EXCAVATION

We have used the soil report prepared by Terra Testing, Inc., File
No. A795, dated June 25, 1993 as a guldeline for this proposal.

The area of the site to be occupied by the building, docks and
paved area will be stripped of 12" (average) of existing asphalt
material.

We assume that the finished floor elevation for the main building
will match the existing building finished floor elevation.

Excavation for foundations and footings will be done by a machine
to a depth of 42" below finish grade.



CHAPPILE CORPORATION August 16, 1993
Viratec Tru Vue, Inc. ’
#10380-R4

Excavate Ifor two (2) exterlior recessed docks (one (1) 25’'x 607
and one (1} 38’x 607). Truck docks will accommodate 102" wide
trailers.

If suitable soil bearing capacity 1s not found at the depths
required for frost protection, the area of unsultable soil will be

removed and replaced with CA-1 fill material. The amount of
overdigging required will be as directed in the field by the
owner’s testing agent. The additional «cost will be paid by the

owner 1in accordance with the unit prices provided in this proposal.

The 1nterior and exterior of all foundation walls will be
backrfilled with granular materials.

Suitable excess excavated material will be used as a fill under the
building slab. The soil borings indicate the presence of cinders

under the existing asphalt.

A layer of compacted imported granular fill will be installed under
the «concrete slabs and paving to bring the site to proper subgrade
and to provide a firm base for this construction.

Backfill exlisting depressed docks and three (3) existing dock
leveler frames with granular material. Levelers will be removed by

the owhner.

Fill existing inlets and abandon them in place.

All excess asphalt materials will be hauled from the site.

CONCRETE

The exterior foundation wall at the northeast corner of the main
building will be 8" x 4' deep with a continucus footing.

The exterior foundation wall at the east sidewall will be 8" thick
x 776" deep (4’ above grade) grade beam wall.

The exterior foundation wall at the west sidewall will be 8" thick
x 4’ deep grade beam wall.

The foundation wall at the recessed truck docks will be 8" thick x
7’6" deep (376" below grade} with a continuous footing. Concrete
retention walls at the sides of the truck docks will be 8" thick x
576" average (3°6" below grade).

Reinforced concrete plers and footings will be installed under all
main building columns with the size of footing and amount of
reinforcing based on soll having a bearing capacity of no less than
3,000 lbs. per square foot.
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The concrete slab for the main building and lean-to will be 6"
thick, reinforced with 6x6x#6 welded wire mesh.

The concrete slabs for the truck docks, driveway approaches and
dumpster pad will be 8" thick, reinforced with 6x6x#é welded wire
mesh. The exterior concrete slab at the truck docks will be
extended to the driveway approaches.

Set five (5} dock leveler frames and dock edge angle.

One coat of concrete sealer, Kure-n-Seal or egqual, will be
applied to the building floor slab,

Provide depressed curb and 8" thick concrete approach for two (2)
driveways at North Branch Street.

All concrete will have 3,000 p.s.i. compressive strength at 28
days.

ASONRY
The exterior wall at the northeast corner of the building will
consist of 4" face brick with 4" concrete block back-up. The

allowance for face brick will be $350.00 per thousand brick.

In the masonry wall of the existing building, we will prepare an
opening for one (1) new 12'x 10’ rolling steel door. (Door will be

furnished and installed by the owner.)

In the masonry wall in the existing building, we will fill-in the
following openings:

Six (6) 5’x 7’ windows.
Two (2) 8’x 10/ overhead doors.
One (1) 14’x 16 rolling steel door.

An iInterlor concrete block partition, 8" thick x 10’ high, will be
provided at the perimeter of the offlice area.

12" concrete block will be installed at the gable of the south
endwall to provide the required fire separation.

Install lintels for openings in masonry walls.

Install hollow metal frames in masonry walls.
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CARPENTRY

Within the building we will provide one (1) 12’x 12’ shipping
manager’s office, two (2) 12'x 9’ tolilet rooms, one (1) 12’x 18°
lunch room, one (1) 12'x 12’ production manager‘s office and one
(1) 8’x 10’ sprinkler pump room.

we will provide a wood deck above the office area. This deck will
consist of 2x12’s at 12" on center with a 3/4" plywood deck above.

Note: No railings or stailirs to the storage deck are included 1n
this proposal.

Interior partitions In the above rooms will consist of steel stud
and 5/8" sheetrock, taped and sanded, ready for painting.

Ceilings 1in all rooms will be drywall.

Install tollet room accessories.

Install hollow metal doors and hardware 1In the concrete block
walls.

Install one (1) hollow metal borrowed lite frame in the shipping
manager‘’s office. ’

Furnish and install vanities in the men‘s and women’s toilet rooms.

OVERHEAD DOORS

Two (2) 12'x 12’ rolling steel doors will be located in the wall of
the existing building. These doors will be 24 gauge, prime painted
and electrically operated.

Note: One (1) existing 12’ x 10’ rolling steel door will be
relocated by the owner and installed in the wall of the existing

building.

Five (5) 9’/ x 9’ 24 gauge steel] sectional overhead doors will be
located at the docks. These doors will be solid with a white
factory applied finish, insulated with steel back covers, equipped
with vertical lift hardware and will be electrically operated.

One (1) 12’x 14’, 24 gauge steel sectional overhead door will be
located between the main building and the lean-to. This door will
be solid with a white factory applied finish, insulated with steel
back covers, equipped with hi-1ift hardware and will be
electrically operated.
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DOCK EQUIPMENT

Dock levelers, seals and bumpers will be furnished and installed by
the owner.

TOQILET ROOM ACCESSORIES

Furnish the following:
™o (2) toilet paper holders
Two (2) paper towel dispensers
Two (2) soap dispensers
Two (2) waste cans
Two (2) mirrors
Four (4) 36" grab bars

PAINTING

All sheetrock walls and ceilings will receive one (1) coat of
primer and one (1) coat of latex paint.

Hollow metal doors and frames will receive one (1) coat of [field
paint over the factory prime paint.

Painting of structural steel or overhead doors is not included.

Concrete block walls will receive one (1) coat of filler and one
(1) coat of latex paint.

One coat of sealer will be applied to exterior concrete block walls
for protection against moisture.
FLQORING

Resilient flooring will be provided 1in the shipping manager’s
office, production manager’s office, toilet rooms and lunch rooms.
The resilient flooring will be 12" x 12" x 1/8" thick commercial
smooth grade vinyl floor tile. Vinyl base will be 4" high.

PAVING

Asphalt paving on the west side of the building will be 1-1/2"
surface asphalt, 1-1/2" binder coarse and 8" granular sub base.

No pavement striping is included Iin this proposal.
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MISCELLANEQUS STEEL & ORNAMENTAL TRON
Include the following:
Five (5) dock leveler frames and dock edge angle.

i~1/2" O0.D. pipe rail at exterior truck docks (200 1.f.}

HOLLOW METAL DOORS, FRAMES & HARDWARE

Six (6) interior 3’ x 7' hollow metal doors and frames.

We have included an allowance of $§750.00 for hardware for the above
doors.

One (1) 4’x 4’ hollow metal borrowed lite frame Iin the shipping
manager’s office.

PLUMBING

The plumbing included in this proposal will consist of:
Three (3) water closets for the handicapped
Oone (1) urinal
Four (4) drop-in lavatories with Moen faucets
One (1) 30-~gallon water heater
Two (2) floor drains
Eight (8) floor cleanouts
One (1) 24" catch basin in each dock
Nine (9) downspout connections to sewer piping

8" sewer extending to the property line
(Note: We assume the sewer 1s 8-9’ deep in North Branch St.)

8" water service with an 8" capped opening for sprinkler
connection, extending from City main to 1’0" above floor line

Cast iron underground sewers
Cast iron and copper waste and vent piping

Copper water pipe with insulation
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Final design of exterior plumbing will depend on the City of
Chicago regquirements, utility survey, soil borings and <final
grades.

No water meters, valve vaults or tap-in fees are included in this
proposal.

HEATING, VENTILATING AND ATR CONDITIONING

We will furnish and install an HVAC "system to meet local codes and
provide the following environment: 65 degrees F at -10 degrees F.

The system will include:

One (1} 1.1 million BTU/hr roof top indirect fired make-up air
unit with stainless steel heat exchangers, two-stage burners,
filters, internally insulated ductwork, mounted on vibration

isolators atop egquipment raills.
T™wo (2) 165,000 BTU/hr unit heaters

Two (2) 100,000 BTU/hr unit heaters

™o (2} 13,500 c¢fm sidewall exhaust fans with backdrarft
dampers and gquards

One (1) galvanized fresh air intake louver with fabric damper

Four (4) ceiling exhaust fans for toilet rooms, lunch room
and office

one (1) through-wall combination heating/cooling unit 1In
shipping office

Six (6) 46,000 cfm destratification fans
Note: We have not included temporary heat for this project.

Note: All gas piping will be stubbed out five (5) feet from the
building at the west wall.

ELECTRICAL
The following electrical work is included in this proposal:

One (1) 200 amp overhead meter fitting, 277/480 volt, 3
phase, 4 wire

Cne (1) 200 amp panel, 277/480 volt, 3 phase, 4 wire, 42
circuits with: (1) 3 pole, 60 amp and (5) single pole, 20 amp
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One (1) 45 KVA transformer, 480-120/208 volt

Power supplied by new service. Service to be provided by
owner.

Lighting will consist of the following:
Fifty-four (54) 400 watt metal halide high bay fixtures
Six (6) 8/, 2-lamp fluorescent fixtures (night lights)
Six (6} exit signs with battery backup
Six (6) emergency units
Six (1) 150 watt wall pack fixtures with photo cell
T™wo (2) fan/light combination fixtures in tolilet rooms

Six (6) surface mounted fixtures

Wiring devices will consist of the following:
Twenty-four (24) 110 volt duplex receptacles

Two (2) 110 duplex receptacles with ground fault interruption
Two (2} 110 duplex receptacles, separate circuit

Two- (2) 110 duplex receptacles with ground fault interruption,
weatherproofl

Four (4) single pole switches

We 1include connection of sprinkler alarms, water heaters and HVAC
equipment.

SPRINKLER SYSTEM

The sprinkler system will be a wet piping system of automatic
sprinklers based on using the existing city water pressure with a
new lincoming water service to supply the system,

The new system is based on: (1) medium weight rolled paper storage
20 high, stored in close array and (2) covered storage of wood
pallets 12‘ high. No in-rack sprinklers are lincluded 1in this

proposal.
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This system requires the installation of a fire pump. Fire pump is
Included in this proposal.

RCHITECTUR DESTGN
Included 1in this proposal is the preparation of architectural
drawings by an architect Iicensed in the State of Illinois
describing the scope of work as outlined above. - Drawings will be
stamped in a suitable form for building permit application. The
actual cost of permits and fees is pot included In this proposal.

Included in this proposal is the preparation of site engineering
drawings as requlred for this project, designed in accordance wlth

City of Chicago reguirements.

Owner is to furnish the following:
Plat of survey for building permit application.
Topographical survey and utility survey.

- Soil borings for building foundation and slab design.

PERMITS & FEES

Chapple Corporation will apply for the building permits and other
related permits for this project. The actual cost of permits and
fees will be palid by the owner.

UTTLITIES

All utilities within the building will be stubbed at the building
line. All utilities will be brought to the building by the owner.

Temporary utilities regquired for construction will be paid by the
owner.

PRICE

Our lump sum price for the work as described in this proposal 1is
$ 954,237.00

-------------------------------------------------------
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ALTERNATE #1

Provide paving at Cherry Street. Paving will be approximately 32~
wide x 506’ long and will consist of 1-1/2" surface course, 1-1/2"
binder and 8" base. Paving will be placed over the existing

surface of Cherry Street. We will regrade the existing material con
Cherry Street, but we have included no import or export of material
under the pavement sub-base.

Add to the base Price.........c.venvoaseonsae e .8 25,520.00

ALTERNATE #2

Extend the sidewalk at North Branch Street to create a concrete
drive. Sawcut the existing asphalt at North Branch Street. Provide
400 lineal feet of depressed concrete curb and 6" thick concrete,
reinforced with 6x6x#é6 welded wire mesh. This concrete will
measure approximately 336’ long x 10‘ average width.

Add to the basSe DPriCe........' et osnnennnsconcsnnssssnns S 13,585.00
ALTERNATE #3

Provide 2’x 10’ insulated Lite~-panls in the MR-24 roof system, add
to the base Price....... ..t iiinensssenvsnsnessons $300.00 each.

ALTERNATE #4

To overdig and remove unsuitable solls, fill with CA-1 rock and
haul out excess excavated material, add to the base
3o I o = TS vere....832.00 per cublic yd.

The above prices include all state and local taxes. All-risk
builder’s risk Insurance, naming Chapple Corporation as co-insured,
is tc be provided by the owner. Deductibles are the responsibility

of the owner.

Chapple Corporation does not assume any responsibility for costs
which may be Incurred because of rulings or requirements of the
Environmental Protection Agency nor for OSHA reguirements as they
relate to the use and occupancy of the bullding.

Chapple Corporation does not assume any responsibility for the
removal of ashbestos, ltoxlc materials or hazardous materials.
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If this proposal and the General Conditions of Sale as specified on
the reverse side of page one meet with your approval, please
indicate your acceptance by signing in the space provided and
return two copies to this coffice.

Very truly yours,

E}J\XLUMWA}AA_

william M. Loftus

President
WML ; dpw
ACCEPTED: ACCEPTED:
Viratec Tru Vue, Inc. Chapple Corporation
By By
Date Date

Amount Amount




EXHIBIT F
TRU VUE, INC. & CITY OF CHICAGO
ESCROW AGREEMENT
NovemberOstober |, 1993

ESCROW NO.

TITLE COMMITMENT NO.. N831482

TAKEN BY:

Purpose of the Escrow: to provide for periodic payments towards the
development and construction of a manufacturing and distribution facility, as
more particularly described on Exhibit A attached hereto(the "Project”) to be
located on the property (the "Property”) described in Near North National Title
Corporation Commitment No. N831482,

L. Parties to this Escrow.

A Near North National Title Corporation ("Escrowee").

B. City of Chicago, an lllinois Municipal Corporation ("City"} in
connection with

~{1) payment by the City for certain tax increment
eligible improvements (the "TIF Payments") totaling
Three Hundred Fifty Thousand and 00/100 Dollars
($350,000.00) as more particularly described in
Exhibit B attached hereto, or such greater or lesser
amount as may result from reallocation, and

(2) payment by the City for certain tax increment
eligible non-lienable expenses (the "TIF Expense
Payments") totaling One Hundred Fifty Thousand and
00/100 Dollars ($150,000.00) as more particularly
described in Exhibit C attached hereto or such
greater or lesser amount as may result from
realjocation.

Whenever the approval of the City is required hereunder,
said approval shall be evidenced by the signature of one of
the following: the Commissioner of the Chicago Department
of Planning & Development, any Deputy Commissioner of
the Chicago Department of Planning & Development, or any
Assistant Commissioner of the Chicago Department of
Planning & Development.
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C. Tru Vue, Inc. as the owner of the proposed Project (the
"Owner").

11, Other Firms involved with, but not party to, this Escrow:

A. Chapple Corporation (the "General Contractor"), and
B. Bob Rube! (the "Inspecting Agent™)

M. Sources of Funds:

A. TIF Funds: The City shall deposit with the Escrowee from
time to time, in accordance with this Escrow Agreement, TIF
funds totalling Five Hundred Thousand and 00/100 Dollars
($500,000.00) to pay for TIF Payments and TIF Expense
Payments,and shall authorize the disbursement of said
funds from time to time in writing in strict accordance: with
this Escrow Agreement.

B. Private Payments: Owner shall deposit from time to time
Private Payments of Six Hundred Thirty Thousand Dollars
{$630,000) (or such greater or lesser amount as may result -
from reallocation) for lienable expenses described on Exhibit
D attached hereto and for disbursement in strict accordance
with this Escrow Agreement.

TIF PAYMENTS SHALL BE MADE ONLY TO PAY FOR THOSE ITEMS LISTED
IN EXHIBIT B HERETO, AND TIF EXPENSE PAYMENTS SHALL BE MADE
ONLY TO PAY FOR THOSE ITEMS LISTED IN EXHIBIT C ATTACHED
HERETO; PROVIDED, HOWEVER, OWNER MAY REALLOCATE COSTS
AMONG AND BETWEEN TIF PAYMENT ITEMS AND TIF EXPENSE PAYMENT
ITEMS, SO LONG AS OWNER HAS PROVIDED CITY AND ESCROWEE WITH
REVISED EXHIBITS A, B AND C. OWNER MAY ALSO REALLOCATE COSTS
AMONG AND BETWEEN LIENABLE PRIVATE PAYMENT EXPENSE ITEMS
LISTED ON EXHIBIT D AND NON-LIENABLE PRIVATE PAYMENT EXPENSE
ITEMS LISTED ON EXHIBIT E, SO LONG AS OWNER HAS PROVIDED CIiTY
AND ESCROWEE WITH REVISED EXHIBITS A, D AND E.

V. Disbursements: Escrowee is authorized and directed to disburse the
funds deposited hereunder in accordance with the terms and
conditions of this escrow as hereinafter set forth, and pursuant to
statements of amounts due, approved by the Owner and the City,
where applicable, only after obtaining such releases and satisfactions
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of mechanic's liens or waivers of mechanic's liens and sworn
statements of the General Contractor, subcontractors, sub-
subcontractors and material suppliers required by Escrowee to enabie
Escrowee to issue the insurance coverage or comply with the
disbursement requirements herein specified. However, TIF Expense
Payments shall be disbursed in accordance with the provisions of
Paragraph V.B. of this escrow.

V. Deposits required for Disbursement.

A TIF _Payments and Private Payments: Prior fo each
disbursement of TIF Payments or Private Payments for
lienable expenses hereunder, it is a requirement of this
escrow that the Escrowee be furnished:

1. A current dated Sworn Owner's Statement disclosing
the various contracts entered into by the Owner and
setting forth the names of the contractors, their
addresses, work or materials to be furnished,
amounts of the contracts, amounts paid to date,
amounts of current payments, and balances due, and
otherwise in the form attached hereto as Exhibit |,

2. . A current dated Sworn General Contractor's
Statement setting forth all contractors and material
men with whom he has contracted, amounts of
contracts, amounts paid to date, amounts of current
payments, and balances due, and otherwise in the
form attached hereto as Exhibit J;

3 Sufficient funds to cover the requested
disbursements;

4. Statements, waivers, affidavits, supporting waivers,
and releases of lien from such persons and in such
form as may be required by Escrowee for the purpose
of providing the title insurance coverage specified
herein;

5. A certificate in the form attached hereto as Exhibit
Kfrom the Inspecting Agent certifying that the work
covered by the requested disbursement has been
completed in accordance with the plans and
specifications as approved by the City of Chicago in
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issuing its building permit ("inspecting Agent
Certificate");

6. In the case of TIF Payments, a completed Reguest
for TIF Payment, in the form attached hereto as
Exhibit F, executed by Owner and approved by City;-

7. In the case of Private Payments, a completed
Request for Private Payment, in the form attached
hereto as Exhibit H, executed by Owner and
approved by City; and -

8. Evidence that the Owner and City have satisfied
themselves as to the completion of construction for
which such funds are deposited in the form of:

a. PRIVATE PAYMENTS: Authorization of the
inspecting Agent as evidenced by a completed
inspecting Agent Certificate ; and ,

b. TIF PAYMENTS: Written approval by the City
of the Request for TiIF Payment for each
monthly draw,

B. TIE Expense Pavments: Prior to each disbursement of TIF
Expense Payments, it is a requirement of this escrow that
the Escrowee be furnished:

1. Sufficient funds to cover the requested disbursement;
and

2. A "Request for TIF Expense Payment", completed by
Owner and approved by the City in the form attached hereto
as Exhibit G. ONCE THE FUNDS REQUIRED PURSUANT
TO B(1) ABOVE HAVE BEEN DEPOSITED, A REQUEST
FOR TIF EXPENSE PAYMENT, APPROVED BY THE CITY
AND OWNER, SHALL BE THE SOLE REQUIREMENT,
DEPOSIT, AND PRECONDITION FOR THE ESCROWEE
TO DISBURSE TIF EXPENSE PAYMENTS.

Vi Conditions to Disbursements of TIF Funds andPrivate Payments:

A TIF_Payments: With respect to each request for TIF
Payments, the Inspecting Agent will, simultaneous to its
deposits to this Escrow, submit to the City Department of
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Planning & Development ("DPD") a copy of the Request for
TIF Payment, the Inspecting Agent's Certificate and the
Request for Private Payment for the work covered in the
requested disbursement, and Owner will submit to DPD a
copy of the Evidence of Non Lienable Private Payments in
the form attached hereto as Exhibit L. The City will, within
20 calendar days, either deposit intc the Escrow and
authorize the Escrowee to disburse the amount requested in
the Request for TIF Payment by signing the Request for TIF
Payment and returning same to Escrowee by hand delivery
or by telecopier, or will notify in writing the Escrowee,
Owner, Inspecting Agent, and General Contractor that the
Reguest for TIF Payment has not been approved giving
specific reasons as to how the Reqguest is in violation of the
Redevelopment Agreement between the Owner and the City
dated NovemberQciober __, 1993, or in violation of this
Escrow Agreement,

B. TIF_Expense Payments: With respect to each request for
TIF Expense Payments, Owner will submit to DPD a copy of
the Evidence of Non Lienable Private Payments. The City
will, within 20 calendar days, either deposit into the
Escrow and authorize the Escrowee to disburse the amount
requested in the Request for TiIF Expense Payment by -
signing the Request for TiF Expense Payment and returning
same to Escrowee by hand delivery or by telecopier, or will
notify in writing the Escrowee and Owner, that the Request
for TIF Expense Payment has not been approved giving
specific reasons as to how the Request is in violation of the
Redevelopment Agreement between the Owner and the City
dated NovemberQectober __, 1993, or in violation of this
Escrow Agreement.

C. Private Payments: With respect to each request for Private
Payments, the Inspecting Agent will, simultaneous to its
deposits to this Escrow, submit to the Owner a copy of the
Inspecting Agent Certificate. The Owner will within 20
calendar days deposit the funds necessary to make said
Private Payment.

D. Every Disbursement: With respect to each disbursement of
TIF Payments and Private Payments, Escrowee shall retain
10% of the amount of the TIF Payment and Private Payment
to be paid to the General Contractor until the final
disbursement, and Escrowee shall be prepared to furnish to
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Owner an ALTA Endorsement over mechanic's lien claims to
the amount that has been disbursed.

Conditions to First Disbursement of TIF Payments and Private
Payments. It is a condition to this escrow that prior to the first
disbursement of TIF Payments or Private Payments hereunder, the
Escrowee shall be furnished an approval in writing by the City of the
Sworn Owner's statement and by the Owner of the Sworn General
Contractor's statement, which are provided as Exhibit | and Exhibit J
attached hereto.

Payees of Disbursements. All disbursements will be made by the
Escrowee to the payee shown in the Request form. In the event that
the General Contractor and any subcontractor jointly authorize the
Escrowee to pay any funds due one to the other, the Escrowee may
comply with such authorization. However, it is the intention of the
parties named herein and signatory hereto that no person not a party
signatory to this escrow shall have the right to look to the Escrowee for
any disbursement hereunder under a third party beneficiary theory or
otherwise, and that the Escrowee owes no duty to any such third party
to make any disbursement.

Condition to Final Disbursement. The following shall be required prior

to the final disbursement of TIF Payments or Private Payments:

A Escrowee must be prepared to furnish an ALTA Owner
Policy with a special Mechanic's Lien Endorsement and
endorsements as provided in Section IV hereof,

B. The Inspecting Agent shall deliver a final statement
addressed to Owner and City stating that the project has
been completed in accordance with the Plans and
Specifications; and

C. A Certificate of Completion from the City pursuant to the
Redevelopment Agreement.

Extent of Escrowee's Undertaking At any time prior to its
commencement of disbursements of funds hereunder, the Escrowee
reserves the right to decline commencement of disbursements of
funds if Escrowee declines any risk offered for insurance hereunder.
Commencement of disbursement makes this agreement effective as to
all funds received and disbursed on the construction in question. The
functions and duties assumed by Escrowee include only those
described in this agreement, and the Escrowee is not obligated to act,
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except in accordance with the terms and conditions of this escrow
agreement. Escrowee does not insure that the building will be
completed; nor does it insure that the buiiding, when completed, will
be in accordance with plans and specifications; nor does it insure that
sufficient funds will be available for completion; nor does it assume the
certifications of the Inspecting Agent as its own; nor does it assume
any liability for same other than procurement as one of the conditions
precedent to each disbursement. Escrowee has no liability for ioss
caused by an error in the certification furnished it hereunder as to
work in place. Escrowee shall not be responsible for any loss of
documents or funds while such documents or funds are not in its
custody. Documents or funds deposited in the United States mail shall
not be construed as being in custody of Escrowee.

Billing. Bill all titte and escrow charges to Owner. Escrow fees are
payable when billed. [If escrow fees are not paid within 30 days of
billing, Escrowee may cease making any further disbursements until
escrow fees have been paid.

General Conditions.

A. Where, after the first disbursement, a further title search
reveals a subsequently arising exception over which
Escrowee is unwilling to insure, Escrowee will notify the
Owner and City and may discontinue disbursement until the
exception has been disposed of to the satisfaction of the
Owner and City. A mechanic's lien claim over which
Escrowee is required to insure hereunder does not warrant
a discontinuance of disbursement.

B. In the event a default is declared by the City under the
certain Redevelopment Agreement with respect to the TIF
Payment and TiF Expense Payment, Escrowee shall have
the right to discontinue further disbursements under this
agreement respecting the party declaring such default and
shall continue as to such other party.

C. Except as to deposits of TIF Funds for which the Escrowee
has received express written or oral direction from the City
of Chicago Treasurer concerning investments or other
handiing and Private Payment funds for which the Escrowee
has received express written or oral direction from Owner
concerning investments or other handling, the parties hereto
agree that the Escrowee shall be under no duty to invest or
reinvest any deposits at any time held pursuant to this
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Escrow Agreement, and that the Escrowee may commingle
such deposits with other deposits or with Escrowee's own
funds in the manner provided for the administration of funds
under Section 3 of the illinois Trust Companies Act (lil. Rev.
Stat., .17, §.1555) and may use any part or all such funds
for Escrowee's own benefit without obligation to any party
for interest or earnings derived thereby, if any, provided,
however, that nothing herein shall diminish Escrowee's
obligation to apply the full amount of the deposits in
accordance with the terms of this agreement. With respect
to deposits Escrowee is instructed to invest hereunder,
Fscrowee is not to be held responsible for any loss of
principal or interest which may be incurred as a resuit of
making the investments or redeeming said investment for
the purposes of this escrow.

D. Upon direction of the City, Escrowee shall deliver any TIF
Funds remaining in the escrow after completion of the
approved TiF Payments and TIF Expense Payments to the
City.

E. The undersigned agree that this Escrow Agreement is not
intended by any of the undersigned to give any benefits,
rights, privileges, actions, or remedies to any person,
partnership, firm, or corporation other than Escrowee, City
and Owner, as a third party beneficiary or otherwise under
any theory of law.

F. If Escrowee discovers a misstatement in an affidavit
furnished by General Contractor or Owner, or any
inconsistency or contradiction between or among any figure
in the Owner Statement, or the General Contractor's
statement or any subcontractor's statement, Escrowee wili
stop disbursement until the misstatement has been
corrected. Escrowee may, at its option, verify information
submitted by the Owner and the contractors or may require
the Owner to furnish or cause to be furnished verification of
contract amounts by subcontractors or material suppliers.

G. All required documentation must be submitted to Escrowee
and be approved by Escrowee prior to the final
disbursement of deposits by Escrowee.

H. The functions and duties assumed by Escrowee include only
those described in this Agreement and Escrowee is not
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AGREED TO:

FOR CITY

By:

obligated to act except in accordance with the terms and
conditions of this Agreement. Escrowee does not insure
that the building will be completed, nor does it insure that
the building, when completed, will be in accordance with
plans and specifications, nor that sufficient funds will be
available for completion, nor does it make the certifications
of the Inspector/Architect its own, nor does it assume any
liability for same other than procurement as one of the
conditions precedent to each disbursement. Escrowee has
no liability for loss caused by an error in the certification
furnished it hereunder as to work in place.

FOR OWNER

By:

ACCEPTED FOR ESCROWEE

By:
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The undersigned General Contractor acknowledges that it is neither a party to
the foregoing Escrow Agreement, nor does that agreement confer any benefits,
rights, privileges, actions or remedies to any person, partnership, firm or
corporation other than Escrowee, Owner and City under a third party beneficiary
theory or otherwise under any theory of law.

The undersigned agrees that the improvements referred to in the Escrow
Agreement will be constructed and completed in accordance with the plans and
specifications and the construction contract. The undersigned also concurs in.
the above escrow instructions signed by the Owner and City or their
representatives.

FOR THE GENERAL CONTRACTOR

By:

Dated:
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The undersigned Inspecting Agent acknowledges that it is neither a party to the
foregoing Escrow Agreement, nor does that agreement confer any benefits,
rights, privileges, actions or remedies to any person, partnership, firm or
corporation other than Escrowee, Owner and City under a third party beneficiary
theory or otherwise under any theory of law. The undersigned aisc concurs in
the above escrow instructions signed by the Owner and City or their
representatives.

FOR THE INSPECTING AGENT

By:

Dated:
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EXHIBITS TO ESCROW AGREEMENT

Schedule of the Project

Schedule of TIF Payments

Schedule of TIF Expense Payments
Schedule of Lienable Private Payments
Schedule of Non-Lienable Private Payments
Request for TIF Payment -
Regquest for TIF Expense Payment

Request for Private Payments

Owners Sworn Statement

General Contractors Sworn Statement
Inspecting Agent Certificate

Evidence of Non Lienable Private Payments
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Exhibit B

TIF Payments
1. Rehabilitation of existing building $160,000
2. Excavation/Site Work 164,000
3. Survey | 1,000
4. Engineering ' - | 25,000
TOTAL TIF PAYMENTS $350,000

*Pursuant to the Redevelopment Agreement, dollars can be reallocated among
TIF Payment and TIF Expense Payment line items set forth on Exhibit B and
Exhibit C. '
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Exhibit C

TIF EXPENSE PAYMENTS
1. Off-Site Work $70,000
2. Soils/Water Table Contingency 34,000
3. Title 4,000
5. Consultants ) . 17,000
6. Job Training 25.000
TOTAL TIF EXPENSE PAYMENTS $150,000

*Pursuant to the Redevelopment Agreement, doliars can be realiocated among
TIF Payment and TIF Expense Payment line items set forth on Exhibit B'and

Exhibit C.
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Exhibit D
LIENABLE PRIVATE PAYMENTS

1. New Building $600,000
2. Excavation/Site Preparation 30.000
TOTAL PRIVATE PAYMENTS $630,000

*Pursuant to the Redevelopment Agreement, dollars can be reallocated among
Lienable Private Payment and Non-Lienable Private Payment line items set forth

on Exhibit D and Exhibit E.
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Exhibit E
NON-LIENABLE PRIVATE PAYMENTS

Land Value $600,000
Asset Purchase 924,000
Relocation Costs 500,000
Consultants | T 25000
Job Training 135,000
inventory 600,000
Equipment 820,000
Total Non Lienable Private Payments $3,604,000

*Pursuant to the Redevelopment Agreement, dollars can be realiocated among
Lienable Private Payment and Non-Lienable Private Payment line items set forth -
on Exhibit D and Exhibit E.
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Exhibit F .
REQUEST FOR TiIF PAYMENT

The undersigned, being an authorized agent for Tru Vue, Inc, ("TV") does
hereby approve the following TIF Payments, and does hereby request TiF
Payments be made in accordance with the Redevelopment Agreement dated
October ___, 1993, by and between the City of Chicago ("City") and TV and the
Escrow Agreement (the "Escrow”) dated October __, 1993 made by and among
TV, the City and Near North National Title Corporation.

TIF Payment, as that term is defined in the Escrow, is requested in the amount
of for the following line

items as specified in the Schedule of TiIF Payments which is attached to the
Escrow as Exhibit B:

LINE ITEM AMOUNT BALANCE AFTER PAYEE  VOUCHER
REQUESTED REQUESTED PAYMENT DATE

Tru Vue, inc.
By:

Approved by the Department of Planning & Development

Title: Commissioner of Planning & Development
or Deputy Commissioner of Planning & Development
or Assistant Commissioner of Planning & Development
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Exhibit G
REQUEST FOR TiF EXPENSE PAYMENT

The undersigned, being an authorized agent for Tru Vue, inc., ("TV") does hereby approve
the following TIF Expense Payments, and does hereby request TIF Expense Payments be
made in accordance with the Redevelopment Agreement dated October | 1993, by
and between the City of Chicago ("City"} and TV and the Escrow Agreement (the
"Escrow") dated October __, 1993 made by and among TV, the City and Near North
National Title Corporation.

TIF Expense Payment, as that term is defined in the Escrow, is requested in the amount of
_ for the following line items
as specified in the Schedule of TIF Expense Payments which is attached to the Escrow as
Exhibit C:

LINE ITEM AMOUNT BALANCE AFTER PAYEE  VOUCHER
REQUESTED REQUESTED PAYMENT DATE

i

Tru Vue, Inc.

By:

Approved by the Department of Planning & Development

Title: Commissioner of Planning & Development
or Deputy Commissioner of Planning & Development
or Assistant Commissioner of Planning & Development
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Exhibit H
REQUEST FOR PRIVATE PAYMENT

Chapple Corporation, as the General Contractor for the construction of the Tru
Vue, Inc. ("TV") manufacturing and distribution facility TIF Improvements, does
hereby request Private Payments be made in accordance with the
Redevelopment Agreement dated by and between the City of
Chicago (the "City") and the Escrow Agreement (the "Escrow") dated October
., 1993 made by and among TV, the City and Near North National Title

Corporation.

Private Payment is requested in the amount of
for the following line items

as specified in the Schedule of Lienable Private Payments which is attached to
the Escrow as Exhibit D:

LINE ITEM AMOUNT BALANCE AFTER PAYEE  VOUCHER
REQUESTED REQUESTED PAYMENT + DATE
1.
2.
3.
4.
6.

Chapple Corporation

By:

Approved by Tru Vue, Inc.

Title:
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Exhibit L
EVIDENCE OF NON-LIENABLE
PRIVATE PAYMENT

The undersigned, being an authorized agent for Tru Vue, Inc. ("TV") does
hereby certify that the following non-lienable Private Payment expense line items
as specified in the Schedule of Non-Lienable Private Payments which is
attached to the Escrow as Exhbit E, have been incurred.

LINE ITEM AMOUNT BALANCE AFTER PAYEE  VOUCHER
REQUESTED REQUESTED PAYMENT DATE

Tru Vue, Inc.

By:

ts:
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EXHIBIT H

Permitted Liens

1. Mortgage securing Lender Financing



EIRIBIT I

PROJECT BUDGET

Line Item Private Costs TIF-Funded Costs
Land Value $ 600,000

Asset Purchase , 899,000

Relocation Costs 500,000

New Building 625,000

Rehabbing of Existing Building $160,000
Excavation/site preparation 30,000 164,000
Off-gite Work 708,000
Engineering 25,000
S8oil/Water Table Contingency 34,000
Consultants 25,0600 17,000
Title, Burvey, etc. 5,000
Job Training 135,000 25,000
Inventory 600,000

Equipment 820,000

Traffic Light 120,000
City Fee 60,000
Total Costs $4,234,000 $680,000

Total Project Costs $4,914,000
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EXHIBIT J
PRIOR EXPENDITURES
State of Winois )
) §8
County of Cook )

The affiant, Thomas Graham, Vice President of Tru Vue, Inc., being duly sworn on oath
deposes end says that Tru Vue, inc. is the owner of the premises described in Exhibit

A That he is thoroughiy familiar with all the facts and circumstances
concerning the redevelopment project between the City of Chicago and
Tru Vue, Inc.

B. That with respect to said redevelopment project, expenses paid to date
are listed below.

C. That this staternent is a true and complete statement of all such prior
expenditures.

1. Land $600000

2. Purchase of Miller Art Board 898,795.63

3 Rehabbing of Existing Buiiding 22,213

4. Excavation/Site Prep. 1,015

& Consuitants 17,000

8. Survey 1,200

7. Job Training 4265.04

8. inventory 1,680

1° Equipment 38,893.78

Total Prior Expenditures $1,585,062.45

By:

Subacribed and swormn to before me this

Thomas Graham

day of

, 1963,



POLSKY & RIORDAN 11D.
ATTORNEYS AT LAW

November 10, 1983

City of Chicago
121 North LaSalle
Chicago, Illinois 60602

Re: (City of Chicago, Illinois, Tax Increment Allocation
Project, Tru Vue, Inc,

Ladies and Gentlemen:

We have acted as counsel to Tru Vue, Inc., an
Illinois corporation (the "Develcoper"). In connection with
the negotiation and execution of a Redevelopment Agreement
(the "Redevelopment Agreement") dated as of November 10,
1993, between the City of Chicago, Illinois (the "City") and
the Developer, yvou have asked that we render this opinion in
our capacity as counsel to the Developer. Accordingly, we
have examined such records and procegedings of the Developer
as we have deemed pertinent to this opinion, including:

Al the Redevelopment Agreement;

B) the Articles of Incorporation, bv-laws, Certified
copy of the Corporate Resclutlon authorizing the
execution of the Redevelopment Agreement, Secretary's
Certificate and Certificate of Incumbency, and Illinols
Secretary of State Certificate of Good Standing dated
August 31, 1993, for Tru Vue, Inc; and

C) An affidavit of Thomas Graham, Vice President of
the Developer, dated November 10, 1983 (the
saffidavit™).

Based solely on the foregoing without undertaking any
independent inquiry, we are of the opinion that:;

1. the Develcoper 1is a duly organized and existing
corporation under the laws ¢f the State of Illinois,
with full power and authority to perform under the
Redevelopment Agreement;

205 North Michigan Avenue » Suite 3909 » Chicago, lilinois 60601 « 312 540-0200 « Fax 312 . 540-0207
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2. the Developer has all reguisite power and authority
to enter into and perform 1its obligations under the
Redevelopment Agreement;

3. the Redevelopment Agreement has been duly
authorized, executed, and delivered by the Developer and
constitutes a legal, wvalid, and binding instrument
enforceable against the Developer in accordance with its
termgs, except to the extent limited by bankruptcy,
reorganization, debt arrangement, insolvency, or other
laws and equitable principles o©f general application
relating to or affecting the enforcement of creditors'
rights, and except that we express no opinion on the
enforceability of the covenant set forth in Section 8.01
(3) {1) relating to Developer not becoming a party to any
merger, liquidation or consolidation, since Developer is
a wholly owned subsidiary of a publicly traded company;

4., based solely on the Affidavit, no litigation or
proceeding is pending or, to the best of our knowledge,
threatened, seeking to restrailn or en’joln the

performance by the Developer o¢f the Redevelopment
Agreement, or guestioning the wvalidity therecf, or in
any way contesting the existence or powers of the
Developer;

5. based gsolely on the Affidavit, nothing has come to
the attention of such counsel which would lead such
coungel to believe that the execution and delivery of
the Redevelopment Agreement and compllance with the
provisions thereof, conflicts with or constitutes on the
part of the Developer, a breach of or viclation or a
default under any agreement or instrument to which the
Developer 1is a party, or by which it is bound, or
violates any law, regulaticn, court order, or consent
decree to which the Developer or 1its property 1s
subject; and

6. except for building, utility, and environmental
permits, and similar developmental and construction
authorizations and any approval of the City reguired
pursuant to the Redevelopment Agreement, no approval,
consent or authorization of any governmental or public
agency or authority, including the City, not vet
received, 1is reguired in connection with the execution,
delivery, and performance by the Developer of the
Redevelopment Agreement;

This opinion is limited t¢ the matters set forth in this

letter as of the date hereof, and no opinion may be inferred
or implied beyond that expressly stated in this letter, and

POLSKY & RIOCRDAN 11D.

ATTORNEYS AT LAW
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we undertake no cobligation to inform you of any changes which
in anyway alter the opinion expressed herein.

Polsky & Riordan, Ltd,.

BY:K;F27;%ﬁ4?j %Z;Z¢1£2“mx

POLSKY & RIORDAN 11D,

ATTORNEYS AT LAW



EIHIBIT ¥

SECTION 8.19. CONDITIOHAL PROVISIOHS

(a) Governmental Chayrges. Developer agrees to pay or cause
to be paid when due all Governmental Charges (as defined below)
which are assessed or imposed upon Developer, the Property or the
Project, or become due and payable, and which c¢reate, may create,
or appear to create a lien upon Developer or all or any portion of
the Pronartv or the Project. "Governmental Charge' shall mean all
federal, S8tate, county, City, or other governmental (or any
instrumentality, division, agency, body, or department thereof)
taxes, levies, assessments, charges, liens, claims or encumbrances
relating to Developer, the Property or the Project including but
not limited to real estate taxes. Developer shall have the right
before any delinguency occurs to contest or object in good faith to
the amount or validity of any Governmental Charge by appropriate
legal proceedings properly and diligently instituted and prosecuted
in such manner as shall stay the collection of the contested
Governmental Charge and prevent the imposition of a lien (except in
the case of real estate taxes) or the sale or forfeiture of the
Property. Developer's right to challenge real estate taxes
applicable to the Property is limited as provided for in Section
8.19(b) below; provided, that such real estate taxes must be paid
in full when due and may ke disputed only after such payment is
made. No such contest or objection shall be deemed or construed in
any way as relieving, modifying or extending Developerts covenants
to pay any such Governmental Charge at the time and in the manner
provided in this Agreement unless Developer has given prior written
notice to DPD of Developer's intent to contest or object to a
Governmental Charge and, unless, at DPD's scle option, (i)
Developer shall demonstrate to DPD's reasonable satisfaction that
legal proceedings instituted by Developer contesting or objecting
to a Governmental Charge shall conclusively operate to prevent a
lien against (except in the case of real estate taxes) 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 and/or (ii) Developer shall furnish a good and
sufficient bond or other security satisfactory to DPD in such form
and amounts as DPD shall reasonably 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. If Developer fails to
pay any Governmental Charge or to obtain discharge of the same,
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 1liability of Developer under this
Agreement, in DPD's sole discretion, make such payment, or any part
thereof, or obtain such discharge and take any other action with
respect thereto which DPD deems advisable. All sums so paid by



pPD, 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 Developer.
Notwithstanding anything contained herein to the contrary, this
paragraph shall not be construed to obligate City to pay any such
Governmental Charge. Additionally, if Developer fails to pay any
Governmental Charge, City, in its sole discretion, may require
Developer te submit to City Pinancial Statements at Developer's own

expense.

(k) Real Estate Taxes.

(i) Acknowledgement of Real Estate Taxes. Developer
agrees that (A) for the purpose of this Agreement, the total

projected minimum assessed value of the Property which is necessary
tn sunnart the debt service indicated ("Minimum Assessed Value®) is
shown on Exhibit N attached hereto and incorporated herein by
reference for the years noted on Exhibit N; (B) Part II of Exhibit
N sets forth the specific improvements which will generate the fair
market values, &assessments, equalized assessed values and taxes
shown thereon; and (C) the real estate taxes anticipated to be
generated and derived from the respective portioms of the Property
and the Project for the years shown are fairly and accurately
indicated in Exhibit N.

(ii) Real Estate Tax Exemption. Wwith respect to the
Property or the Project, neither Developer nor any agent,

representative, lessee, tenant, assignee, transferee or successor
in interest to Develcoper shall, during the Term of this Agreement,
seek, or authorize any exemption {(as such term is used and defined
in the Illinois constitution, Article IX, Section 6 (1970)) for any
year that the Redevelopment Plan is in effect.

(iii) No Reduction in Real Estate Taxes. Neither
Developer nor any agent, representative, lessee, tenant, assignee,
transferee or successor in interest to Developer shall, during the
Term of this Agreement, directly or indirectly, initiate, seek or
apply for proceedings in order to lower the assessed value of all
or any portion of the Property or the Project below the amount of
the Minimum Assessed Value as shown in Exhibit N.

(iv) No Objections. Neither Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor
in interest to Developer, shall object to or in any way seek to
interfere with, on procedural or any other grounds, the filing of
any Underassessment Complaint or subsequent proceedings related
thereto with the Cock County Assessor or with the Cook County Board
of Appeals, by either City or by any taxpayer. The term
"Underassessment Complaint® as used in this Agreement shall mean a
complaint seeking to increase the assessed value of the Project.

(v) Covenants Running with the Land. The parties agree

that the restrictions contained in this Bection 8,19 are covenants
running with the land and this Agreement shall be recorded by
Developer as a memorandum thereof, at Developer's expense, with the
Cook County Recorder of Deeds at such time as the City shall
determine and after the City has exercised its option under this
Section 8.19. These restrictions shall be binding upon Develcper



and its agents, representatives, lessees, successors, assigns and
transferees from and after the date hereof, provided however, that
the covenants shall be released upon expiration o¢f the Term of the
Agreement. Developer agrees that any sale, conveyance, or transfer
of title to all or any portion of the Property from and after the
date hereof shall be made subject to such covenants and

restrictions.

{c¢) Insurance. In addition to the insurance required
pursuant to BSection 12 hereof, Develcoper shall at all times
provide, maintain and keep in force the following insurance:

(i) All Risk Property Insurance

(A) Developer shall obtain All Risk Property
insurance 1in the amount of the full
replacement wvalue of Developer®s property
located in the Redevelopment Area, including
but not limited te the Property.

{B) Post-construction, Developer shall obtain an
All Risk Property policy, including
improvements and betterments in the amount of
full replacement value of Develcper’s property
located in the Redevelopment Area, including
but not 1limited to the Property. Coverage
extensions shall incliude business
interruption/loss of rents, flood and boiler
and machinery, if applicable,. -
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EXHIBIT N
Minimum Estimataed Estimated Property

Year Asgseszsed Valua Multiplier (10-yr. ave.) Tax Rate Tax Revenus
1994 $201,600 1.9121 9.3% 30
1995 3403,200 1.912% 9.5% $35,892
1996 $403,200 1.812% 9.5% $73.241
1997 542,268 1.9121 9.3% 473,241
1998 $542,268 1.8121 9.5% 896,543
1999 $542,268 1.2121 3.5% $98.503
2000 $653,377 1.912% 9.3% $28,503
2001 $694,232 1.9121 9.5% $116,324
2002 694,232 1.8121 9.5% $126,107
2003 $860,286 1.9121 8.3% $128,107
2004 $909,068 1.912% 9.5% §153,162
2005 $509,068 1.9121 9.5% $165,132
2008 $1,041,738 19121 9.3% $1685,132
2007 $1,095,044 1.9121 9.5% $185,467
2008 $1,095,044 1.932% 9.5% $198,914
2009 $1,240,016 1.9121 8.3% $158,914
2010 $1,298,265 1.9121% 9.5% $220,767
2011 $1,298,265 7.9121 8.5% $235,829
2012 $1,456,680 1.9121 . 9.3% $235,82%

2013 $1,520,330 1.9121 ' 9.5% $259,341





