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AGREEMENT FOR THE
SALE AND REDEVELOPMENT
OF LAND

{The Above Space for Recorder's Use Only)

This AGREEMENT FOR THE SALE AND REDEVELOPMENT OF LAND
(“Agreement”) is made on or as of the 15t day of September, 2015, by and between the CITY
OF CHICAGO, an lllinois municipal corporation ("City”), acting by and through its Department of
Planning and Development (“DPD”), having its principal offices at City Hall, 121 North LaSalle
Street, Chicago, lllinois 60602, ENGLEWOOD SQUARE, LP, an lllinois limited partnership
(“Englewood Square”), and ENGLEWOOD SQUARE DEVELOPMENT PARTNERS, LP, an
linois limited partnership ("ESDP” and, together with Englewood Square, the “Developer”),
whose offices are located at c/o DL3 Realty, L.P., 1050 East 95™ Street, Chicago, IL 60619.

RECITALS

WHEREAS, the City is the owner of approximately 5.4 acres of vacant land located at
the northwest corner of West 63" Street and South Halsted Street, as legally described on

Exhibit A attached hereto (the “Project Site”); and

WHEREAS, the Project Site is part of a larger 13-acre site owned by the City, which was
recently subdivided into eight lots, as depicted on the Plat of Subdivision attached hereto as

Exhibit B (the “Halsted Parkway Resubdivision”); and

WHEREAS, the Project Site consists of Lots 6, 7 and 8 in the Halsted Parkway
Resubdivision; and

WHEREAS, Lot 6 has been graded and improved with pads, utilities and various other
site improvements, as described in the letter attached hereto as Exhibit C-1 (the “Lot 6 Site

Improvements”), and, prior to the Second Closing (as defined below), Lot 8 will be graded and
improved as generally described in Exhibit C-2 attached hereto (the “Lot 8 Site improvements”

and, collectively with the Lot 6 Site Improvements, the “Site Improvements”); and

WHEREAS, the Project Site and the Site Improvements are collectively referred to
herein as the “Property”; and




————WHEREAS,  “Englewood—Squaredesires—to-purchasetheProperty -from -the City-in

order to construct (i) a grocery store (Whole Foods Market) containing approximatety 18,000
square feet on Lot 6 (the "Grocery Store”); (i} a muiti-tenant retail strip center containing
approximately 22,000 square feet on Lot 6 (the “Retail Building™ with multiple retail spaces
(each, a “Tenant Space”), (iii) a commaercial/retail building on Lot 7 with two Tenant Spaces and
associated site improvements (the “Lot 7 Outlot Building®), (iii) a commercial/retail building on
Lot 8 with two Tenant Spaces and associated site improvements (the “Lot 8 Outlot Building"},
and (iv) approximately 175 off-street parking spaces, of which eight will be accessible to the
disabled (collectively, the “Project); and

WHEREAS, the Project is further defined in Section 2 hereof; and

WHEREAS, in connection with the NMTC Financing (as defined in Section 2.1 below),
Englewood Square, as master landlord, and ESDP, as master tenant, are concurrently herewith
entering into that certain Lease Agreement, pursuant to which ESDP shall, among other
matters, lease Lots 6 and 7 and all improvements thereon from Englewood Square; and

WHEREAS, Englewood Square has entered into an agreement to lease the Grocery
Store to Whole Foods Market (as amended, the “Whole Foods Lease”) for a term of 15 years,
subject to such early termination rights and renewal rights as are set forth in such lease; and

WHEREAS, ESDP or Englewood Square have entered into three leases and one letter
of intent to lease space in the Retail Building, and one lease and two letters of intent to lease
space in the Outlot Buildings; and

WHEREAS, concurrently herewith, Englewood Square is assigning all of its rights and
obligations in, to and under the Whole Foods Lease and any other leases or letters of intent it
has executed with respect to space in the Project to ESDP, and ESDP is assuming all of
Englewood Square’s obligations thereunder; and

-WHEREAS, Englewood Square intends to build the Project in two (2) phases; and

WHEREAS, in the first phase ("Phase 1"}, Englewood Square will construct the
Grocery Store, the Retail Building, and associated off-street parking on Lot 6, as illustrated on

" the site plan attached hereto as Exhibit D (the “Site Plan"); and

WHEREAS, in the second phase of the Project ("Phase II"), Englewood Square will
construct the Lot 7 Outlot Building and the Lot 8 Outlot Building and associated off-street
parking; and

WHEREAS, Englewood Square has entered into a construction contract with Ujamaa
Construction, Inc. (the “Genera! Contractor”) to construct Phase | of the Project (the “General

Contract™); and

WHEREAS, portions of the Property are contaminated from past uses, as described in
the Remediation Documents (as defined in Section 2 below); and




“~——WHEREAS, “the City enrolled the-Property-in—the—lllinois “Environmental -Protection -

Agency's Site Remediation Program and completed a variety of investigative and remedial
activities; and

WHEREAS, Englewood Square has agreed to complete the additional remediation
necessary to obtain a Final NFR Letter (as defined in Section 2 below) for the Project; and

WHEREAS, the Property is located in the Englewood Mall Redevelopment Project Area
(the “Redevelopment Area”), as created by ordinances first adopted on November 29, 1989,
and amended by ordinances adopted on December 17, 2008 and November 13, 2013; and

WHEREAS, the Project is consistent with that certain redevelopment plan and project for
the Redevelopment Area (the “Redevelopment Plan”); and

WHEREAS, the City has agreed to sell the Property to Englewood Square for $1.00 in
consideration of the Developer's obligations to construct the Project in accordance with the
terms and conditions of this Agreement, to comply with certain leasing and occupancy
requirements and to obtain a Final NFR Letter (as defined in Section 23 below), among other
requirements; and

WHEREAS, the Project (excluding the Lot 8 Outiot Addition, the budget for which will be
provided prior to the Second Closing) is expected to cost approximately $13,985,011 to design
and construct; and

WHEREAS, as security for the Developer's completion of construction as provided
herein and compliance with the leasing and occupancy covenants set forth in Section 15.2,
Englewood Square has agreed to execute a reconveyance deed in the form attached hereto as
Exhibit E (“Reconveyance Deed”) for Lots 6 and 7 on the First Closing Date and Lot 8 on the
Second Closing Date; and '

WHEREAS, the City Council, pursuant to an ordinance adopted on March 18, 2015, and
published at pages 103873 through 103942 in the Journal of such date, authorized the sale of
the Property to the Developer, subject to the execution, delivery and recording of this
Agreement.

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

SECTION 1. INCORPORATION OF RECITALS.

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

the parties.
SECTION 2. DEFINITIONS AND RULES OF CONSTRUCTION.

2.1 Defined Terms. For purposes of this Agreement, in addition to the terms defined
in the foregoing Recitals, the following terms shall have the meanings set forth below:
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“2FM” means the City's Department of Fleet and Facilities Management.

“Actual Residents of the City” means persons domiciled within the City, as set forth in
more detail in Section 24.2(c) hereof.

“Additional Capital Expenditure(s)’ has the meaning defined in Section 26.5.

“Affiliate(s)” when used to indicate a relationship with a specified person or entity, means
a person or entity that, directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with such specified person or entity, and a person or
entity shall be deemed to be controlled by another person or entity, if controlled in any manner
whatsoever that results in control in fact by that other perscn or entity {(or that other person or
entity and any person or entities with whom that other person or entity is acting jointly or in
concert), whether directly or indirectly and whether through share ownership, a trust, a contract
or otherwise. :

“Agent” means any agents, employees, contractors, subcontractors, or other persons
acting under the control or at the request of the Developer or the Developer's contractors or

Affiliates.

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

“Amortization” has the meaning defined in Section 26.5.

“Annual Payment” has the meaning defined in Section 26.1.

“Architect” means The Ethos Workshop Ltd.
“‘Bundle” has the meaning defined in Section 30.

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

“Certificate of Completion” has the meaning defined in Section 14.

“Change Order’ means any amendment or modification to the Scope Drawings, Plans
and Specifications, Lot 6 Budget, Lot 7 Budget or Lot 8 Budget, as described in Section 9,
Section 11.1 and Section 11.2.

“City” has the meaning defined in the Preamble to the Recitals.
“City Contract” has the meaning defined in Section 25.1(1).
“City Council’ means the City Council of the City of Chicago as defined in the Recitals.

“City Hiring Plan” has the meaning defined in Section 33.1.
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———————— City TaxEvent Note" has th“e"‘me'aning‘set’forth*in'Section—ZG'.ST‘ ST T e r e

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

“Closing” means the First Closing or the Second Closing, as the context requires.

“Closing Date” means the First Closing Date or the Second Closing Date, as the context
requires.

“Commissioner” or “Commissioner of DPD” means that individual holding the office and
exercising the responsibilities of the Commissioner or Acting Commissioner of the City's
Department of Planning and Development and any successor City Department, and any
authorized designee.

“Construction Program” has the meaning defined in Section 24.3(a).

“Continuous Operation” has the meaning defined in Section 15.4(a).

“Contractors” has the meaning defined in Section 30.
“Contribution” has the meaning defined in Section 30.

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

“Deed” has the meaning defined in Section 6.1.

‘Default Title Exceptions” has the meaning defined in Section 20.4.

“Depreciation” has the meaning defined in Section 26.5.
“Developer” has the meaning defined in the Preamble to the Recitals.

“Developer Parties” means the Developer, the Developer's Affiliates, and the respective
officers, directors, employees, agents, successors and assigns of the Developer and its
Affiliates.

“Distributable Cash Flow” has the meaning defined in Section 26.5.

“Domestic parthers” has the meaning defined in Section 30.

“DPD" has the meaning defined in the Preamble to the Recitals hereof.

“‘Draft NFR Letter” means that certain draft comprehensive “No Further Remediation”
letter issued by the IEPA pursuant to the SRP for the Property dated May 29, 2014, and
attached hereto as Exhibit F, as amended or supplemented from time to time.
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“EDS" means the City's Economic Disclosure Statement and Affidavit, on the City’s then-
current form, whether submitted on paper or via the City's on-line submission process.

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

‘Employer(s)” has the meaning defined in Section 24.1.

‘Environmental Documents” means all reports, surveys, field data, correspondence and
analytical results prepared by or for the Developer (or otherwise abtained by the Developer) 1
regarding the condition of the Property or any portion thereof, including, without limitation, the ‘
SRP Documents. |

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

“Equity” means funds of the Developer (other than funds derived from Lender Financing,
including, without limitation, any NMTC Financing) irrevocably available for the Project, and
unencumbered by any other obligation.

“Equity Investment” has the meaning defined in Section 26.5.

“Event of Default” means any event or occurrence as defined in Section 20.2.

“Excess Profits” has the meaning defined in Section 26.5.

“Extended Compliance Period” means a period of ten (10) years following issuance of
the Phase Il Completion Certificate, excluding any period of time that an Event of Default exists
under this Agreement.

“Extraordinary Tax” has the meaning defined in Section 26.5.

“Extraordinary Tax Event” has the meaning defined in Section 26.5.

“Final NFR Letter” means one or more final comprehensive “No Further Remediation”
letters issued by the IEPA approving the use of the Property for the construction, development
and operation of the Project in accordance with the Site Plan and the terms and conditions of
the Remediation Documents, as amended or supplemented from time to time. The Final NFR
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“Letter(s) shall state that the Property meets TACO Tier 1 temediation objectives for commercial~ -~ —-——

properties and the construction worker exposure route as set forth in 35 IAC Part 742, but may
be reasonably conditioned upon use and maintenance of engineered barriers and other
institutional or engineering controls acceptable to the IEPA.

“Final Project Cost" has the meaning defined in Section 14.1.

“Financial Statements” shali mean complete audited financial statements for the finances
of the Project, which shall include a detailed accounting of all Operating Expenses as well as an
accounting of any and all disbursements to entities related to the Developer, prepared by a
certified public accountant in accordance with generally accepted accounting principles and
practices consistently applied throughout the appropriate periods.

“First Closing” means the closing on the conveyance of lots 6 and 7 and all
improvements located thereon in accordance with this Agreement.

“First Closing Date" has the meaning defined in Section 5.

“‘General Contract’ has the meaning defined in the Recitals for Phase | of the Project,
and, with respect to Phase Il of the Project, means the general contract to be entered into
between the Developer and the General Contractor for the construction of Phase |I.

“General Contractor” has the meaning defined in the Recitals for Phase | of the Project,
and, with respect to Phase II of the Project, means the general contractor to be selected by the
Developer for the construction of Phase Il

“Governmental Approvals” has the meaning defined in Section 8.

“Grocery Store” has the meaning defined in the Recitals.

“Halsted Parkway Resubdivision” has the meaning defined in the Recitals.

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

“Human_Rights Ordinance” has the meaning set forth in Section 24.1(a).

“Identified Parties” has the meaning defined in Section 30.

‘IEPA” means the lllinois Environmental Protection Agency.

“|GO Hiring Oversight” has the meaning defined in Section 33.4.

“Income Taxes" has the meaning defined in Section 26.5.
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T T "Indemniteg” and“Indemnitees™ have the respective-meanings defined-in-Section 22—

“Initial Compliance Period” means a period of ten {10) years following issuance of the
Phase | Completion Certificate, excluding any period of time that an Event of Default exists
under this Agreement.

“Land Write-Down" has the meaning defined in Section 3.

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

“‘Lender(s)” means PNC CDE 57, LP, a Delaware limited partnership, CDF
SUBALLOCATEE XXV, LLC, an Illinois limited liability company, or any other provider of Lender
Financing approved pursuant to Section 9 hereof, which shall be limited to funds necessary to
construct the Project.

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

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

“Lot 8" means Lots 6 in the Halsted Parkway Resubdivision.

“Lot 6 Budget” means the budget for construction of the Lot 6 Shopping Center, which is
combined with Lot 7 Budget and attached hereto as Exhibit G, as such budget may be modified
from time to time with the prior written approvat of the City.

‘Lot 6 Shopping Center’ means the Grocery Store, the Retail Building and all other
improvements located on Lot 6 to be constructed by Developer in accordance with the Plans
and Specifications for Lot 6.

‘Lot 6 Site Improvements” has the meaning defined in the Recitals.

“Lot 7" means Lot 7 in the Halsted Parkway Resubdivision.

“Lot 7 Budget” means the budget for construction of the Lot 7 Outlot Addition, which is
combined with the Lot 6 Budget and attached hereto as Exhibit G, as such budget may be
modified from time to time with the prior written approval of the City.

“Lot 7 Outlot Addition” means the Lot 7 OQutlot Building and all other improvements
located on Lot 7 to be constructed by Developer in accordance with the Plans and
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~ Specifications for Lot 7.

“Lot 7 Qutlot Building” has the meaning defined in the Recitals.

“Lot 8" means Lots 8 in the Halsted Parkway Resubdivision.

“Lot 8 Budget” means the budget for construction of the Lot 8 Outlot Addition, as such
budget may be modified from time to time with the prior written approval of the City.

‘Lot 8 Qutlot Addition” means the Lot 8 Outlot Building and all other improvements
located on Lot 8 to be constructed by Developer in accordance with the Plans and
Specifications for Lot 8. '

“Lot 8 Outlot Building” has the meaning defined in the Recitals.

‘Lot 8 Site Improvements” has the meaning defined in the Recitals.

“‘MBE(s)" means a business identified in the Directory of Certified Minority Business

Enterprises published by the City's Department of Procurement Services, or otherwise certified .

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

“MBE/WBE Program” has the meaning defined in Section 24.3(a).

“Minimum Assessed Value” has the meaning defined in Section 18.1.

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

“Net Operating Income” has the meaning defined in Section 26.5.

“NMTC Financing” means financing provided pursuant to the federal New Markets Tax
Credit Program established by the Community Renewal Tax Relief Act of 2000, as amended.

“Opening Date” means the first day that Whole Foods Market is open for business for a
period of one day in the Grocery Store on Lot 6.

“Operating Expenses” has the meaning defined in Section 26.5.

“Other Contract” has the meaning defined in Section 30.

“Quitlot Buildings” means the Lot 8 Outlot Building and the Lot 7 Outlot Building.

“Outside Closing Date” has the meaning defined in Section 5.

“Owners” has the meaning defined in Section 30.

“Party” means either the City or the Developer, and “Parties” means the City and the
Developer, collectively.
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“PD" means Planned Development #1227. .

“Performance Deposit” has the meaning defined in Section 4.

“Permitted Liens” means those liens and encumbrances against the Property set forth on
Exhibit H hereto.

“‘Phase | Completion Certificate” means the Certificate of Completion for Phase | of the
Project referenced in Section 14.2,

‘Phase || Budget” means the Lot 7 Budget and the Lot 8 Budget, collectively.

“Phase Il Completion Certificate” means the Cerificate of Completion for Phase I of the
Project referenced in Section 14.3.

“Plans and Specifications” means (i) with respect to Lot 6, the final construction plans
and specifications prepared by the Architect, as submitted to the City as the basis for obtaining
Governmental Approvals for the Lot 6 Shopping Center, (ii) with respect to Lot 7, the final
construction plans and specifications prepared by the Architect, as submitted to the City as the
basis for obtaining Governmentat Approvals for the Lot 7 Outlot Addition, and (i) with respect to
Lot 8, the final construction plans and specifications prepared by the Architect, as submitted to
the City as the basis for obtaining Governmental Approvals for the Lot 8 Outlot Addition, in each
case as such Lot 6, 7 or 8 plans and specifications may be amended, revised and/for
supplemented from time to time with the prior written approval of the City in accordance with
Section 11.2 (Change Orders) hereof.

“Political fundraising committee” has the meaning defined in Section 30.

‘Procurement Program” has the meaning defined in Section 24.3(a).

“Project” has the meaning defined in the Recitals.

“Project Expenditures” has the meaning defined in Section 26.5.

“Project Revenues” has the meaning defined in Section 26.5.

“Project Site” has the meaning defined in the Recitals.

“Proof of Financing” means proof reasonably acceptable to the City that the Developer
has Equity and/or Lender Financing, including, without limitation, any NMTC Financing, in
amounts sufficient to complete the Lot 6 Shopping Center and the Lot 7 Outlot Addition (in the
case of the First Closing), and the Lot 8 Outlot Addition (in the case of the Second Closing) and
to otherwise satisfy its obligations under this Agreement. The Proof of Financing shall include
binding commitment letters from the Developer's Lenders, and evidence of the Developer's
ability to make an equity contribution in the amount of any gap in financing.

“Property” has the meaning defined in the Recitals.
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© T " “Purchase Price" has the meaning definedin Section 3.7

“Reconveyance Deed(s)" has the meaning defined in the Recitals.

"Redevelopment Area” has the meaning defined in the Recitals.

“Redevelopment Plan” has the meaning defined in the Recitals.

“Refinancing” has the meaning defined in Section 26.5.

“Released Claims” has the meaning defined in Section 23.3.

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

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

“Retail Building” has the meaning defined in the Recitals.

“Return on Equity” has the meaning defined in Section 26.5.

“Sale” has the meaning defined in Section 26.5.

“Scope Drawings” means (i) with respect to Lot 6, the preliminary construction
documents containing a site plan and preliminary drawings and specifications for the Lot 6
Shopping Center, (ii) with respect to Lot 7, the preliminary construction documents containing a
site plan and preliminary drawings and specifications for the Lot 7 Qutlot Addition, and (jii) with
respect to Lot 8, the preliminary construction documents containing a site plan and preliminary
drawings and specifications for the Lot 8 Outlot Addition, in each case as such Lot 6, 7 or 8 site
plan and preliminary drawings and specifications may be amended, revised and/or
supplemented from time to time with the prior written approval of the City in accordance with
Section 11.2 (Change Orders) hereof.

“Shakman Accord” has the meaning defined in Section 33.1.

“Second Closing” means the closing on the conveyance of Lot 8 and all improvements
located thereon in accordance with this Agreement.

“Second Closing Date” has the meaning defined in Section 5.

“Site Improvements” has the meaning defined in the Recitals.
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- T“Gite Plan™ has the meaning defined inthe Recitals™ ™ -

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

“SRP Documents” means all documents submitted to the IEPA under the SRP program,
as amended or supplemented from time to time, including, without limitation, that certain
Comprehensive Site Investigation Report/Remediation Objectives Report/Remedial Action Plan
dated April 29, 2014, that certain Response to IEPA Comment Letter/RAP Addendum dated
April 21, 2015, that certain Response to IEPA Comment Letter/RAP Addendum dated April 30,
2015, that certain RAP Addendum Approval Letter dated May 8, 2015 and the Remedial Action
Completion Report.

“Sub-owners” has the meaning defined in Section 30.

“‘Survey” shall mean a Class A plat of survey in the most recently revised form of
ALTA/ACSM urban survey of the Property dated within 45 days prior to the First Closing Date,
acceptable in form and content to the City and the Title Company, prepared by a surveyor
registered in the State of lllinois, certified to the City and the Title Company, and indicating
whether the Property is in a flood hazard area as identified by the United States Federal
Emergency Management Agency (and updates thereof to reflect improvements to the Property
in connection with the construction of the Project as required by the City or Lender(s) providing
Lender Financing, including, without limitation, any NMTC Financing).

“Tenant Space” has the meaning defined in the Recitals.
“Title Company” means Stewart Title Guaranty Company.

“Title Commitment” has the meaning defined in Section 7.1.

“Title Policy” means a title insurance policy issued by the Title Company in the most
recently revised ALTA or equivalent form, showing Englewood Square as the named insured
with respect to the Property, noting the recording of this Agreement and a subordination
agreement with respect to any Lender Financing, including, without limitation, any NMTC
Financing, for the Project (as described in Section 10.14 below) as encumbrances against the
Property.

“Underassessment Complaint” has the meaning defined in Section 18.4.

“U8T(s)" means underground storage tank(s) whether or not subject to Title 16 of the
llinois Environmental Protection Act, including without limitation (i) any underground storage
tank as defined in 415 ILCS 5/57.2, (ii) any farm or residential tank of 1,100 gallons or less
capacity used for storing motor fuel for noncommercial purposes, (jii) any tank used for storing
heating oil for consumption on the premises where stored, (iv) any septic tank, (v) any tank that
is excluded from the definition in 415 ILCS 5/57.2 based upon the existence of any Hazardous
Substance therein, and (vi) any pipes connected to items (i) through (v) above.

“Waste Sections” has the meaning defined in Section 31.
12




“Whole Foods Lease” has the meaning defined in the Recitals.

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

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

(b) All accounting terms not otherwise defined herein shall have the meanings
assigned to them, and all computations herein provided for shall be made, in accordance with
generally accepted accounting principles.

(c) All references herein to "generally accepted accounting principles” refer to such
principles in effect on the date of the determination, certification, computation or other action to
be taken hereunder using or involving such terms.

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

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

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

SECTION 3. PURCHASE PRICE.

The City hereby agrees to sell, and the Developer hereby agrees to purchase, upon and
subject to the terms and conditions of this Agreement, the Property, for the sum of $1.00
(“Purchase Price"). Except as specifically provided herein to the contrary, the Developer shall
pay all escrow fees and other title insurance fees and closing costs. The Developer
acknowledges and agrees that the Purchase Price is at least $3,100,000 less than the fair
market value of the Property (“Land Write-Down"). The purpose of the Land Write-Down is to
facilitate the construction of the Project. The Developer acknowledges and agrees that the City
has only agreed to provide the Land Write-Down because the Developer has agreed to execute
this Agreement and comply with its terms and conditions, including, without limitation, the
occupancy requirements set forth in Section 15.2.

SECTION 4. PERFORMANCE DEPOSIT.

- The City acknowledges that the Developer has deposited with DPD the amount of
$155,000, as security for the performance of its obligations under this Agreement (“Performance
Deposit”). The City will return $100,000 of the Performance Deposit upon issuance of the
Phase | Completion Certificate, and the remaining $55,000 upon issuance of the Phase Il
Completion Certificate. The City will pay no interest to the Developer on the Performance
Deposit.
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SECTION_5 ,,,,, CLOSING. T T e e s e s e e

The City shall convey the Property to Englewood Square in two closings. In the First
Closing, the City shall convey Lots 6 and 7, and in the Second Closing, the City shall convey Lot
8. The First Closing is taking place on the date hereof (the “First Closing Date”), and the
Second Closing shall take place within thirty (30) days after the Developer has satisfied all
conditions precedent set forth in Section 10.2 hereof, unless DPD, in its sole discretion, waives
such conditions (the “Second Closing Date”); provided, however, in nc event shall the Second
Closing occur any later than January 15, 2016 (the "QOutside Closing Date"), unless the
Commissioner of DPD, in his sole discretion, extends such Outside Closing Date. On or before
the First Closing Date and the Second Closing Date, the City shall deliver to the Title Company
the Deed for the applicable portion of the Property, all necessary state, county and municipal
real estate transfer tax declarations, and an ALTA statement. The First Closing and the Second
Closing shall take place at the downtown offices of the Title Company.

SECTION 6. CONVEYANCE OF TITLE.

6.1 Form of City Deed. The City shall convey the Property to Englewood Square by
quitclaim deeds ("Deed(s)"), subject to the terms of this Agreement and, without limiting the
quitclaim nature of the deed, the following:

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

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

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

6.2 Recording. At each Closing, the Developer shall pay to record the Deed, this
Agreement, and any other documents incident to the conveyance of the Property to the
Developer. This Agreement shall be recorded prior to any mortgage made in connection with
Lender Financing, including, without limitation, any NMTC Financing. Upon recording, the
Developer shall immediately transmit to the City an executed original of this Agreement showing
the date and recording number.

SECTION 7. TITLE AND SURVEY.

71 Title Commitment and Insurance. Not less than seven (7) days before the First
Closing Date and the Second Closing Date, the Developer shall obtain a commitment for an
owner's policy of title insurance for the portion of the Property to be conveyed, issued by the
Title Company (each, a “Title Commitment”). The Developer shall be solely responsible for and
shall pay all costs associated with updating the Title Commitment (including all search,
continuation and later-date fees), and obtaining the Title Policy and any endorsements.
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7.2 Survey. The Developer shall obtain a Survey of the Property at the Developer's
sole cost and expense.

SECTION 8. BUILDING PERMITS AND OTHER GOVERNMENTAL APPROVALS.

The Developer represents that it has obtained all necessary building permits and other
required permits and approvals (collectively, “Governmental Approvals”) for the Lot 6 Shopping

Center, and covenants and agrees to pursue Governmental Approvals for the Lot 7 Qutlot -

Addition and the Lot 8 Qutlot Addition in good faith and with all due diligence.
SECTION 9. PROJECT BUDGET AND PROOF OF FINANCING.

9.1 First Closing (Lot 6). The Developer has furnished to DPD, and DPD has
approved, the combined Lot 6 Budget and Lot 7 Budget. The Developer hereby certifies to the
City that (a) it has Lender Financing in amounts sufficient to pay for all costs of completing the
Lot 6 Shopping Center and the Lot 7 Qutlot Addition; and (b) the combined Lot 6 Budget and Lot
7 Budget is true, correct and complete in all material respects. The Developer shall promptly
deliver to DPD certified copies of any Change Orders with respect to the combined Lot 6 Budget
and Lot 7 Budget for approval pursuant to Section 11.2 hereof.

9.2 Second Closing (Lot 8). Not less than fourteen (14) days prior to the Second
Closing Date, the Developer shall submit to DPD (a) the Lot 8 Budget, and (b) Proof of
Financing for the Lot 8 Qutlot Addition. The Developer shall promptly deliver to DPD certified
copies of any Change Orders with respect to the Lot 8 Budget for approval pursuant to Section
11.2 hereof.

SECTION 10. CONDITIONS PRECEDENT TO EACH CLOSING.

The obligations of the City under this Agreement to convey the Property to the
Developer are contingent upon the delivery or satisfaction of each of the following items (unless
waived by DPD in its sole discretion) at least fourteen (14) days prior to the First Closing Date
and the Second Closing Date, unless another time period is specified below:

10.1 Final Acceptance of Site Improvements. The Developer has submitted final
written approval of all Site Improvements and any other work performed by Chicago
Neighborhood Initiatives on Lot 6 (in the case of the First Closing) and Lot 8 (in the case of the
Second Closing) in accordance with Exhibit C-1 and Exhibit C-2, respectively.

10.2 Whole Foods Lease (First Closing Only). The Developer has provided copies of

the Whole Foods Lease and any amendments thereto, and such lease shall be in full force and
effect. |

10.3 Other Leases and Letters of Intent. The Developer has provided copies of all
tenant term sheets, letters of intent or draft or final leases, whether executed or not, for
leaseholds in the Project, if any.
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104 —Budget  The Developer has submitted to” DPD; "and DPD has approved, the~

combined Lot 6 Budget and Lot 7 Budget (in the case of the First Closing) and the Lot 8 Budget
(in the case of the Second Closing) in accordance with the provisions of Section 9 hereof.

10.5 Financing. The Developer has furnished Proof of Financing for the Lot 6
Shopping Center and the Lot 7 Outlot Addition (in the case of the First Closing) and the Lot 8
Outlot Addition (in the case of the Second Closing). The Developer has delivered to DPD copies
of any construction escrow agreements entered into by the Developer with respect to any
Lender Financing, including, without limitation, any NMTC Financing, for any portion of the
Project. Any such construction escrow agreement must provide that the City will receive copies
of all construction draw request materials submitted by the Developer after the date of this
Agreement. Any financing liens against the Property in existence at the First Closing Date and
the Second Closing Date have been subordinated to certain encumbrances of the City stated in
this Agreement pursuant to a Subordination Agreement, in a form acceptable to the City,
executed on or prior to the First Closing Date or the Second Closing Date (as applicable), which
is to be recorded, at the expense of the Developer, in the Office of the Recorder of Deeds of

Cook County.

10.6  Financial Statements. The Developer has provided Financial Statements to
DPD for its 2013 and 2014 fiscal years, if available, and its most recently available unaudited
interim Financial Statements.

10.7 Scope Drawings and Plans and Specifications. The Developer has submitted to
DPD, and DPD has approved, the Scope Drawings and Plans and Specifications for the Lot 6
Shopping Center (in the case of the First Closing} and the Lot 8 Qutlot Addition (in the case of
the Second Closing) in accordance with the provisions of Section 11.1 hereof.

10.8 Governmental Approvals. The Developer has secured all necessary
Governmental Approvals for the Lot 6 Shopping Center (in the case of the First Closing) and the
Lot 8 Outlot Addition (in the case of the Second Closing) and has submitted evidence thereof to
DPD.

10.9 Title. On the First Closing Date and the Second Closing Date (as applicable), the
Developer has furnished the City with a copy of the Title Policy for Lots 6 and 7 (in the case of
the First Closing) and Lot 8 (in the case of the Second Closing), certified by the Title Company,
showing Englewood Square as the named insured. The Title Policy for Lots 6 and 7 (in the
case of the First Closing) and Lot 8 (in the case of the Second Closing) is dated as of the
" applicable Closing Date and contains only those title exceptions listed as Permitted Liens on
Exhibit H hereto and evidences the recording of this Agreement. The Title Policy also contains
such endorsements as shall be required by Corporation Counsel, including, but not limited to,
an owner's comprehensive endorsement and satisfactory endorsements regarding zoning (3.1
with parking), contiguity, location, access and survey.

10.10 Survey (First Closing Only). The Developer has furnished the City with a copy of
the Survey.

10.11 Insurance. The Developer has submitted to the City, and the City has approved,
evidence of insurance reasonably acceptable to the City for Lots 6 and 7 (in the case of the First
Closing) and Lot 8 (in the case of the Second Closing). The City shall be named as an
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additional insured on all liability insurance policies and asa loss payee (subject tothe prior

rights of any first mortgagee) on all property insurance policies from the Closing Date through
the date the City issues a Phase | Certificate of Completion (for Lot 6) and Phase Il Certificate of
Completion (for Lots 7 and 8).

10.12 Legal Opinion (First Closing Only). The Developer has submitted to the
Corporation Counsel, and the Corporation Counsel has approved, an opinion of counsel
substantially in the form of Exhibit I, with such changes as may be required by or acceptable to
Corporation Counsel, of due authorization, execution and enforceability (subject to bankruptcy
and creditor's rights) of this Agreement and all other documentation signed by the Developer
provided for herein.

10.13 Due Diligence (First Closing Only, Provided Second Closing Occurs within 6
Months of First Closing). Englewood Square and ESDP have submitted to the Corporation
Counsel the following due diligence searches in their names, showing no unacceptable liens,
litigation, judgments or filings, as reasonably determined by the Corporation Counsel, against
either of them, the Property or any fixtures now or hereafter affixed thereto,” except for the
Permitted Liens:

Secretary of State UCC search

Secretary of State . Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

Cook County Recorder Memoranda of judgments search

U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Pending suits and judgments
Cook County

U. 8. Bankruptcy Court Bankruptcy Search

In addition, the Developer has provided to the Corporation Counsel a written description of all
pending or threatened litigation or administrative proceedings involving the Developer or any
person holding an ownership interest in the Developer, specifying, in each case, the amount of
each claim, an estimate of probable liability, the amount of any reserves taken in connection
therewith and whether {and to what extent) such potential liability is covered by insurance.

10.14 Organization and_Authority Documents (First Closing Only, Provided Second
Closing_Occurs _within 6 Months of First Closing). Englewood Square and ESDP have
submitted to the Corporation Counsel a copy of their current Certificate of Limited Partnership,
including all amendments thereto, as furnished and certified by the lllinois Secretary of State; a
copy of the agreement of limited partnership by and among the partners of each entity, as
certified by the general partner of the limited partnership; resolutions authorizing each of them to
execute and deliver this Agreement and any other documents required to complete the
transactions contemplated by this Agreement and to perform their obligations under this
Agreement; a certificate of good standing from the lllinois Secretary of State and all other states
in which either Englewood Square or ESDP is qualified to do business dated no more than thirty
(30) days prior to the First Closing; and such other organizational documents as the City may
reasonably request.
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10.15 Economic Disclosure Statement. Englewood Square and ESDP have each
provided to the Corporation Counsel an Economic Disclosure Statement (or more than one if
required by the ownership structure), in the City's then current form, dated as of the First
Closing Date and the Second Closing Date.

10.16 Subordination Agreement. The Developer has provided to the Corporation
Counsel a subordination agreement in a form reasonably acceptable to the City, to be executed
and recorded on or prior to the First Closing Date and the Second Closing Date, subordinating
any liens against Lots 6 and 7 (in the case of the First Closing) and Lot 8 (in the case of the
Second Closing) related to any Lender Financing, including, without limitation, any NMTC
Financing, to certain encumbrances of the City set forth herein.

10.17 MBE/MWBE and City Residency Hiring Compliance Plan (First Closing Only). The
Developer and the Developer's General Contractor and all major subcontractors have met with
staff from DPD regarding compliance with the MBEMBE, city residency hiring and other
requirements set forth in Section 24, and DPD has approved the Developer's compliance plan in
accordance with Section 24.4.

10.18 Reconveyance Deed. On each Closing Date, Englewood Square shall deliver a
Reconveyance Deed for Lots 6 and 7 (in the case of the First Closing) and Lot 8 (in the case of
the Second Closing) to the City for possible recording in accordance with Section 20 below, if

applicable.

10.19 Representations_and Warranties. On the First Closing Date and the Second
Closing Date, each of the representations and warranties of the Developer in Section 25 and
elsewhere in this Agreement shall be true and correct.

10.20 Other Obligations. On the First Closing Date and the Second Closing Date, the
Developer shall have performed all of the other obligations required to be performed by the
Developer under this Agreement as and when-required under this Agreement.

If any of the conditions in this Section 10 have not been satisfied to DPD's reasonable
satisfaction within the time periods provided for herein, DPD may, at its option, upon thirty (30)
days’ prior written notice to Developer, terminate this Agreement (as to all of the Property in the
case of the First Closing, but only as to Lot 8 in the case of the Second Closing) at any time
after the expiration of the applicable time period, in which event this Agreement (or the
applicable portion thereof in the case of the Second Closing) shall be null and void and, except
as otherwise specifically provided, neither party shall have any further right, duty or obligation
hereunder; provided, however, that if within said thirty (30) day notice period Developer satisfies
said condition(s), then the termination notice shall be deemed to have been withdrawn. Any
forbearance by DPD in exercising its right to terminate this Agreement (or the applicable portion
thereof in the case of the Second Closing) upon a default hereunder shall not be construed as a

waiver of such right.
SECTION 11. CONSTRUCTION REQUIREMENTS.

11.1 Scope Drawings and Plans and Specifications. The Developer has delivered the
Scope Drawings and Plans and Specifications for the Lot 6 Shopping Center to DPD and DPD
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~ has approved the same. Not less than fourteen (14) days prior to the Second Closing Date, the
Developer shall deliver the Scope Drawings and Plans and Specifications for the Lot 8 Outlot
Addition to DPD, and DPD shall approve the same prior to the Second Closing. Not less than
thirty (30) days prior to commencing construction on Lot 7, the Developer shall deliver the
Scope Drawings and Plans and Specifications for the Lot 7 QOutiot Addition to DPD, and DPD
shall approve the same prior to the commencement of construction on Lot 7. After such initial
approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications for
any portion of the Project shall be submitted to DPD as a Change Order pursuant to Section
11.2 hereof. The Scope Drawings and Plans and Specifications for the Project shall at all times
conform to the Redevelopment Plan and all applicable Laws. The Developer shall submit all
necessary documents to the City's Building Department, Department of Transportation and such
other City departments or governmental authorities as may be necessary to acquire building
permits and other required approvals for the Project. The Developer shall construct the Project
in accordance with the approved Scope Drawings and Plans and Specifications.

11.2 Change Orders. All Change Orders (and documentation substantiating the need
and identifying the source of funding therefor) relating to a material change to the Project must
be submitted by the Developer to DPD for DPD's prior written approval. As used in the
preceding sentence, a “material change to the Project” means (a) an increase or reduction in
the gross or net square footage of the Grocery Store, the Retail Building, the Outlot 7 Building or
the Outlot 8 Building by more than 5%; (b) a change in the definition of the Project; (c) a delay in
the completion of the Project by more than 120 days; (d) any changes to the location and
number of Outlots, ownership and location of the private road, loss of parking spaces, and
height of the Retail Building; or (&) Change Orders that, in the aggregate, increase or decrease
the combined Lot 6 Budget and Lot 7 Budget, or the Lot 8 Budget by more than 5%. The
Developer shall not authorize or permit the performance of any work relating to any Change
Order or the furnishing of materials in connection therewith prior to the receipt by the Developer
of DPD's written approval (to the extent required ‘in this section). The Construction Confract,
and each contract between the General Contractor and any subcontractor, shall contain a
provision to this effect.

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

11.4 Employment Opportunity; Progress Reports. The Developer covenants and
agrees to abide by, and contractually obligate and cause the General Contractor and each
subcontractor to abide by the terms set forth in Section 11.6 (Prevailing Wage), Section 24.2
(City Resident Construction Worker Employment Requirement) and Section 24.3 (MBE/WBE
Commitment) of this Agreement. The Developer shall deliver to the City written progress
reports detailing compliance with such requirements. Such reports shall be delivered to the City
when Phase | is 50% and 100% completed (based on the amount of expenditures incurred in
relation to the Lot 6 Budget), and when Phase Il is 50% and 100% completed (based on the
amount of expenditures incurred in relation to the Phase Il Budget). If any such reports indicate
a shortfall in compliance, the Developer shall also deliver a plan to DPD which shall outline, to
DPD's satisfaction, the manner in which the Developer shall correct any shortfall.
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11.5 Prevailing Wage. The Developer covenants and agrees to pay, and to
contractually obligate and cause the General Contractor and each subcontractor to pay, the
prevailing wage rate as ascertained by the llinois Department of Labor, to all Project
employees. All such contracts shalt 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 of Labor revises such prevailing wage rates, the revised rates shall
apply to all such contracts. Upon the City's request, the Developer shall provide the City with
copies of all such contracts entered into by the Developer, the General Contractor and any
subcontractars to evidence compliance with this Section 11.5.

11.6 Relocation of Utilities, Curb Cuts and Driveways. Other than facilities which the
City (or its agents) will provide prior to the First Closing (as specified in Exhibit C-1) and the
Second Closing (as specified in Exhibit C-2), the Developer shall be solely responsible for and
shall pay all costs associated with: (a) the relocation, installation or construction of public or
private utilities, curb cuts and driveways; (b) the repair or reconstruction of any curbs, vaults,
sidewalks or parkways required in connection with or damaged as a result of the Developer's
construction of the Project; (c) the removal of existing pipes, utility equipment or building
foundations; and (d) the termination of existing water or other utility services. The City shall

have the right to approve any streetscaping provided by the Developer as part of the Project,

including, without limitation, any paving of sidewalks, landscaping and lighting.

11.7 City's Right to Inspect Property. For the period commencing on the First Closing
Date and continuing through the date the City issues the Phase || Completion Certificate, any
authorized representative of the City shall have access to all portions of the Project and the
Property at all reasonable times for the purpose of determining whether the Developer is
constructing the Project in accordance with the terms of this Agreement and all applicable Laws.

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

11.9  Survival. The provisions of this Section 11 shall survive each Closing.
SECTION 12. LIMITED APPLICABILITY.

Any approval given by DPD pursuant to this Agreement is for the purpose of this
Agreement only and does not constitute the approval required by the City's Department of

Buildings or any other City department, nor does such approval constitute an approval of the
quality, structural soundness or safety of any improvements located or o be located on the
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" "Property; orthe compliance of said improvements with-any Laws, private covenants, restrictions

of record, or any agreement affecting the Property or any part thereof.
SECTION 13. COMMENCEMENT AND COMPLETION OF PROJECT.

13.1 Phase | (Lot 6). The Developer shall commence construction of Phase | of the
Project no later than three (3) months after the First Closing Date, and shall complete Phase |
(as evidenced by the issuance of the Phase | Completion Certificate) no later than eighteen (18)
months after the Phase | construction commencement date; provided, however, DPD, in its sole
discretion, may extend the construction commencement and completion dates by up to six (6)
months each (or twelve (12) months in the aggregate). The estimated construction schedule for
Phase | is attached hereto as Exhibit J. The Developer shall construct Phase | in accordance
with this.Agreement, the Redevelopment Plan, the PD, the Plans and Specifications for Lot 6,
the Lot 6 Budget, and all applicable Laws and covenants and restrictions of record.

13.2 Phase |l (Lots 7 and 8). The Developer shall commence construction of Phase |1
of the Project no later than twelve (12) months after the date the City issues a Phase |
Completion Certificate, and shall complete Phase |l (as evidenced by the issuance of the Phase
I Completion Certificate) no later than eighteen (18) months after the Phase |1 construction
commencement date; provided, however, DPD, in its sole discretion, may extend the
construction commencement and completion dates by up to six (6) months each (or twelve (12)
months in the aggregate). The estimated construction schedule for Phase Il is attached hereto
as Exhibit J. Such construction schedule is an example with the actual overall timing for Phase
Il being governed by the provisions of this Section 13.2. Not less than thirty (30) days prior to
commencing construction on Lot 7, the Developer shall deliver to DPD, and DPD shall approve,
the Scope Drawings and Plans and Specifications for the Lot 7 Outlot Addition and all
necessary Governmental Approvals for the Lot 7 Qutlot Addition. (The Developer has
previously delivered, and the City has previously approved, the Lot 7 Budget and the Proof of
Financing for the Lot 7 Outlot Addition in connection with the First Closing.) The Developer
shall construct Phase 1l in accordance with this Agreement, the Redevelopment Plan, the PD,
the Plans and Specifications for Lot 7 and Lot 8, the Lot 7 Budget, the Lot 8 Budget, and all
applicable Laws and covenants and restrictions of record.

SECTION 14, CERTIFICATE OF COMPLETION OF CONSTRUCTION.

14.1  Upon satisfaction of the requirements set forth in this Section 14 for each Phase
of the Project, and upon the Developer's written request, which shall include a final budget
detailing the total actual cost of the construction of the applicable Phase (the “Final Project
Cost"), DPD shali issue to the Developer a certificate of completion for the applicable Phase
(“Certificate_of Completion”) in recordable form certifying that the Developer has fuffilled its
obligation to complete the applicable Phase of the Project in accordance with the terms of this

Agreement. :

14.2 A Cerificate of Completion for Phase | of the Project (“Phase | Completion
Certificate™) will not be issued until the following requirements have been satisfied:
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D -} Developer has completed construction of the core and shell of the ——

Grocery Store and the Retail Building in accordance with the approved Plans and
Specifications for Lot 6, and Whole Foods has accepted possession of the Grocery
Store.

(b) Developer has executed leases for no less than seventy five percent
(75%) of the net rentable square footage of the Retail Building, and both of the Tenant
Spaces in the Lot 8 Qutlot Building.

(c) Developer has obtained the Final NFR Letter for Lot 6.
(d) Developer is in full compliance with all requirements of the PD.

(e) The City's Monitoring and Compliance Unit has verified in writing that the
Developer is in full compliance with all City requirements set forth in Section 11.6
(Prevailing Wage), Section 24.2 (City Resident Construction Worker Employment
Requirement) and Section 24.3 (MBE/MWBE Commitment) with respect to Phase | of the
Project.

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

14.3 A Certificate of Compietion for Phase Il of the Project ("Phase [l Completion
Cerlificate”) will not be issued until the following requirements have been satisfied:

(a) The City has issued the Phase | Completion Certificate.

(b} The Grocery Store has been fully constructed in accordance with the
approved Plans and Specifications for Lot 6 and has received a Certificate of Occupancy
or other evidence acceptable to DPD that the Grocery Store is in full compliance with all
building permit requirements.

(c) Developer has completed construction of the core and shell of the Lot 7
Outlot Building in accordance with the approved Plans and Specifications for Lot 7.

(d) Developer has completed construction of the core and shell of the Lot 8
Qutlot Building in accordance with the approved Plans and Specifications for Lot 8.

(e) A lease between the Developer and Whole Foods Market for the Grocery
Store is in full force and effect (or another full-service grocery store has entered into a
lease with the Developer to replace Whole Foods Market, opened for business, and is
fully operational}, and no less than 75% of the net rentable square footage of the Retail
Building and no less than one Tenant Space in each of the Outlot Buildings is occupied.

H Developer has completed the site improvements and landscaping
throughout the Project Site in accordance with the approved Plans and Specifications
and the PD.

(9) Developer has obtained the Final NFR Letter for Lots 7 and 8.
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(h) Developer is in full compliance with all requirements of the PD.

(1 The City’s Monitoring and Compliance Unit has verified in writing that the
Developer is in full compliance with all City requirements set forth in Section 11.6
(Prevailing Wage), Section 24.2 (City Resident Construction Worker Employment
Requirement) and Section 24.3 (MBE/WBE Commitment) with respect to the Project.

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

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

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

the Project.

146 [nspection Rights. From the First Closing Date through the expiration of the
Extended Compliance Period, upon prior written notice of at least three (3) business days, any

authorized representative of the City shall have access to all portions of the Project and the.

Property during normal business hours for the purpose of confirming the Developer's
compliance with the Agreement.
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T SECTION 15, RESTRICTIONS ONUSE:— ST —

The Developer, for itself and its successors and assigns, covenants and agrees as
follows:

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

15.2 Qccupancy Covenants.

(a) Grocery Store. From the Opening Date through the expiration of the
Initial Compliance Period, a lease between the Developer and Whole Foods Market for
the Grocery Store is in full force and effect, or another full-service grocery store has
entered into a lease with the Developer to replace Whole Foods Market, opened for
business, and is fully operational.

(b) Retail Center. Commencing on the one-year anniversary of the Opening
Date and continuing through the expiration of the Initial Compliance Period, the
Developer shall maintain, on an annual basis, an average minimum occupancy in the
Retail Building equal to seventy-five percent (75%) of the net rentable square footage of
the Retail Building; provided, however, if the Grocery Store goes dark, the average
minimum occupancy requirement shall be reduced to fifty percent (50%) of such square

footage.

(c) Outlot Buildings. Commencing on the date the City issues the Phase I
Completion Certificate and continuing through the expiration of the Initial Compliance
Period, the Developer shall maintain, on an annual basis, an average minimum
occupancy in the Retail Building and the Outlot Buildings, collectively, equal to seventy-
five percent (75%) of the combined net rentable square footage of the Retail Building
and the Outlot Buildings; provided, however, if the Grocery Store goes dark, the average
minimum occupancy requirement shall be reduced to fifty percent (50%) of such
combined square footage. If the Developer sells one or both of the Outlot Buildings, the
square footage of such building(s) shail not be included in such combined square
footage.

(d) Prohibited Uses. From the Opening Date through the expiration of the
Extended Compliance Period, the Developer shall not lease any space in the Project to
tenants whose operations include any prohibited uses, as identified in the PD.

(e) Occupancy Report. On or before January 31 of each year following the
Opening Date and continuing through the expiration of the Initial Compliance Period, an
authorized officer of the Developer shall provide the City a sworn statement that the
Developer is and has been in compliance with the occupancy requirements set forth in
this Section 15.2 for the preceding calendar year.

15.3 Job Readiness Program. From the date hereof through the expiration of the
Extended Compliance Period, the Developer shall undertake, and shall encourage Whole Foods
Market and require any other tenants in the Project to work with the City, through DPD’s
Workforce Unit, to participate in job training programs to provide job applicants for the jobs
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‘created by thé Project.Sutch termants shall"be ‘expected to interview qualified candidates

referred to it by the Workforce Unit for job openings, but will not be required to train or hire any
specified number of job candidates from the Workforce Unit.

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

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

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

SECTION 16. PROHIBITION AGAINST SALE OR TRANSFER OF PROJECT SITE.

16.1  Prior to the issuance of the Phase || Completion Certificate, the Developer may
not, without the prior written consent of DPD, which consent shall be in DPD’s sole discretion:
(a) directly or indirectly sell, transfer, convey, lease or otherwise dispose of all or substantially all
of its assets or all or any portion of the Property (inciuding but not limited to any fixtures or
equipment now or hereafter attached thereto) or any interest therein or the Developer's
controlling interests therein (including, without limitation, a transfer by assignment of any
beneficial interest under a land trust), except for the Whole Foods Lease and leases of Tenant
Space in the Retail Building and the Outlot Buildings; or (b) directly or indirectly assign this
Agreement. The Developer acknowledges and agrees that DPD may withhold its consent under
(a) or (b) above if, among other reasons, the proposed purchaser, transferee or assignee (or
such entity’s principal officers or directors) is in violation of any Laws, or if the Developer fails to
submit sufficient evidence of the financial responsibility, business background and reputation of
the proposed purchaser, transferee or assignee. If the Developer is a business entity, no
principal party of the Developer (e.g., a general partner, member, manager or shareholder) may
sell, transfer or assign any of its interest in the entity prior to the issuance of the Phase ||
Completion Certificate to anyone other than another principal party, without the prior written
consent of DPD, which consent shall be in DPD’s sole discretion. The Developer must disclose
the identity of all limited partners to the City at the time such limited partners obtain an interest
in the Developer.

16.2 Following the issuance of the Phase || Completion Certificate until the expiration
of the Extended Compliance Period, the Developer shall notify the City of any proposed sale of
any component of the Project.

SECTION 17. MORTGAGES AND OTHER LIENS.

17.1  Limitation upon Encumbrance of Project Site. Prior to the issuance of the Phase
Il Completion Certificate, the Developer may not, without the prior written consent of DPD,
which consent shall be in DPD's sole discretion, engage in any financing or other transaction
which would create an encumbrance or lien on the Property, except for the Lender Financing,
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—TTineluding, without limitation, any NMTC Financing, approved pursuant to Section 9, whichshall - ~

be limited to funds necessary to construct the Project.

17.2 Mortgagees Not Obligated to Construct. Notwithstanding any other provision of
this Agreement or of the Deed(s), the holder of any mortgage authorized by this Agreement (or
any affiliate of such holder) shall not itself be obligated to construct or complete the Project, or
to guarantee such construction or completion, but shall be bound by the other covenants
running with the land specified in Section 19 and, at the First Closing (with respect o mortgages
on Lots 6 and 7) and the Second Closing (with respect to mortgages on Lot 8), shall execute a
subordination agreement in accordance with Section 10.10. If any such mortgagee or its
affiliate succeeds to the Developer's interest in the Property {or any portion thereof) prior to the
issuance of the Phase |l Completion Certificate, whether by foreclosure, deed-in-lieu of
foreclosure or otherwise, and thereafter transfers its interest in the Property (or any portion
thereof) to another party, such transferee shall be obligated to complete the Project (or such
portion of the Project located on the land so transferred), and shall also be bound by the other
covenants running with the land specified in Section 19.

SECTION 18. REAL ESTATE TAXES.

18.1 Acknowledgment of Real Estate Taxes. The Developer agrees that (a) for the
purpose of this Agreement, the total projected minimum assessed value of the Property
("Minimum_Assessed Value™) is shown on Exhibit K attached hereto for the years noted on
Exhibit K; (b} Exhibit K sets forth the specific portions of the Property 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 portions of the
Property and the Project for the years shown are fairly and accurately indicated in Exhibit K.

18.2 Real Estate Tax_ Exemption. Neither the Developer nor any agent,
representative, lessee, assignee, transferee or successor in interest to the Developer shall, prior
to the expiration of the Extended Compliance Period, seek or authorize any exemption (as such
term is used and defined in the lllinois Constitution, Article IX, Section 6 (1970)) for any year
that the Redevelopment Plan is in effect.

18.3 No Reduction_in Real| Estate Taxes. Neither the Developer nor any agent,
representative, lessee, assignee, transferee or successor in interest to the Developer shall, prior
to the expiration of the Extended Compliance Period, 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 sum of (a) the Minimum Assessed Value as shown in Exhibit K for the
applicable year plus (b} 25% of the Minimum Assessed Value.

18.4 No_Objections. Neither the Developer nor any agent, representative, lessee,
assignee, transferee or successor in interest to the Developer shall, prior to the expiration of the
Extended Compliance Period, 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 Cook County Assessor or with the Cook County Board of Appeals, by
either the City or any taxpayer. The term “Underassessment Complaint” as used in this
Agreement shall mean any complaint seeking to increase the assessed value of the Property up
to (but not above) the sum of (a) the Minimum Assessed Value as shown in Exhibit K for the
applicable year plus (b) 25% of the Minimum Assessed Value.
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18.5 Covenants Running with the Land. The Parties agree that the restrictions
contained in this Section 18 are covenants running with the land and shall be binding upon the
Developer and its agents, representatives, lessees, assignees, transferees and successors in
interest from and after the date hereof through the expiration of the Extended Compliance
Period. The Developer agrees that any sale, lease, conveyance, or transfer of title to all or any
portion of the Property or the Project from and after the date hereof shall be made explicitly
subject to such covenants and restrictions, and the Developer agrees to provide DPD with
evidence of such explicit language prior to the execution of any lease, deed or other instrument
transferring title to all or any portion of the Property or the Project. Notwithstanding anything
contained in this Section 18 to the contrary, the City, in its sole discretion and by its sole action,
without the joinder or concurrence of the Developer, its successors or assigns, may waive and
terminate the Developer's covenants and agreements set forth in this Section 18. In the event
Developer (or any of its agents, representatives, lessees, assignees, transferees or successors
in interest) shall violate the covenants and agreements set forth in this Section 18, the City shall
have all remedies available at law or in equity against Developer (or its agents, representatives,
lessees, assighees, transferees or successors in interest) for any outstanding amounts due the
City in the default year as well as any future years impacted by such appeal.

SECTION 19. COVENANTS RUNNING WITH THE LAND.

The Parties agree, and the Deed(s) shall so expressly provide, that the covenants,
agreements, releases and other terms and provisions contained in Section 13 (Commencement
and Completion of Project), Section 15 (Restrictions on Use), Section 16 (Prohibition Against
Sale or Transfer of Property), Section 17 (Limitation Upon Encumbrance of Property), and
Section 23.4 (Release for Environmental Conditions), touch and concermn and shall be
appurtenant to and shall run with the Property. Such covenants, agreements, releases and
other terms and provisions shall be binding on the Developer and its successors and assigns
(subject to the limitation set forth in Section 17 above as to any permitted mortgagee) to the
fullest extent permitted by law and equity for the benefit and in favor of the City, and shall be
enforceable by the City. Such covenants, agreements, releases and other terms and provisions
shall terminate as follows: Section 13.1 upon the issuance of the Phase | Completion Certificate;
Sections 13.2, 16.1 and 17 upon the issuance of the Phase 1l Completion Certificate; Section
15.1 upon the expiration of the Redevelopment Plan; Sections 15.2 (a), (b), (c) and (e) upon the
expiration of the Initial Compliance Period; Sections 15.2(d), 15.3, 16.2 and 18 upon the
expiration of the Extended Compliance Period; Section 15.4 in accordance with the terms of the
Final NFR Letter; and Sections 15.5 and 23.4 with no limitation as to time.

SECTION 20. PERFORMANCE AND BREACH.

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

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

(a) the failure of the Developer to periorm, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the Developer under this
Agreement or any related agreement;
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(b) the failure of the Developer to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the Developer under any
other agreement with any person or entity if such failure may have a material adverse
effect on the Developer's business, property, assets, operations ot condition, financial or
otherwise;

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

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

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

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

(h) the occurrence of an event of default under the Lender Financing,
including, without limitation, any NMTC Financing, which default is not cured within any
applicable cure period;

(i) the dissolution of Englewood Square or ESDP;

)] the occurrence of a material and adverse change in Englewood Square’s
or ESDP's financial condition or operations;
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C TRy T theTinstitution TinTany court of a criminal - proceeding (other ‘than a -

misdemeanor) against Englewood Square or ESDP or any natural person who owns a
material interest in Englewood Square or ESDP, which is not dismissed within thirty (30)
days, or the indictment of Englewood Square or ESDP or any natural person who owns
a material interest in Englewood Square or ESDP, for any crime (other than a
misdemeanor);

(1} except as set forth in Section 16 hereof, the sale or transfer of the
ownership interests of Englewood Square or ESDP without the prior written consent of
the City prior to the issuance of the Phase U Certificate of Completion;

(m) non-compliance with the use and occupancy covenants as set forth in
Section 15 hereof; or

(n) the Developer has not delivered evidence satisfactory to. the City of
compliance with the “City of Chicago’s Sustainable Development Policy Matrix,” as set
forth in Statement 15 of the PD, including: (i) Retail Building shall be LEED certified and
include a 50% green roof; (ii} Grocery Store shall exceed ASHRAE 90.1-2004 standards
by at least 14%, (iii) 50% of all vehicular use areas shall be shaded in five years from
date of PD, and (iv) Outlot Buildings shall be LEED cenrtified if total square footage is
10,000 square feet or more.

For purposes of Section 20.2(k) hereof, a person with a material interest in the Developer shall
be one owning in excess of ten (10%) of either Englewood Square’'s or ESDP 's membership
interests.

20.3 Cure. If the Developer defaults in the performance of its obligations under this
Agreement, the Developer shall have thirty (30) days after written notice of default from the City
to cure the default, or such longer period as shall be reasonably necessary to cure such default
provided the Developer promptly commences such cure and thereafter diligently pursues such
cure to completion (so long as continuation of the default does not create materiai risk to the
Project or to persons using the Project). Notwithstanding the foregoing or any other provision of
this Agreement to the contrary:

(a) there shall be no notice requirement with respect to Events of Default
described in Section 5 (with respect to Outside Closing Date); and

(b) there shall be no notice requirement or cure period with respect to Events
of Default described in Section 13 (Commencement and Completion of Project), Section
16 (Prohibition Against Transfer of Property) and Section 17 (Limitation Upon
Encumbrance of Property); and

(c) the Developer shall have eighteen (18) months to cure any Event of
Default under Section 15.2 (a)-{c).

20.4 After Closing. If an Event of Default occurs after the First Closing, and the
default is not cured in the time period provided for in Section 20.3 above, the City may terminate
this Agreement and pursue and secure any available remedy in any court of competent
jurisdiction by any action or proceeding at law or in equity, including, but not limited to,
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- damages, injunctive relief, the specific peérformance of thé agreements contained herein, and™

the right to revest title to the Property in the City pursuant to the Reconveyance Deed(s);
provided, however, the City's right to revest title in the City pursuant to the Reconveyance
Deed(s) shall terminate upon the issuance of the Phase Il Completion Certificate, and provided
further that the recording of the Reconveyance Deed(s) shall not defeat, render invalid, or limit
in any way, the lien of any morigage authorized by this Agreement. If the Reconveyance
Deed(s) is/are recorded by the City, the Developer shall be responsible for all real estate taxes
and assessments which accrued during the period the Property was owned by the Developer,
and shall cause the release of all liens or encumbrances placed on the Property during the
period of time the Property was owned by the Developer. The Developer will cooperate with the
City to ensure that if the City records the Reconveyance Deed(s), such recording is effective for
purposes of transferring fitie to the Property to the City, subject only to those title exceptions that
were on title as of the date and time that the City conveyed the Property to Englewood Square
and any subsequent liens or exceptions expressly authorized by this Agreement or approved by
the Commissioner in accordance with the terms of this Agreement (collectively, “Default Title

Exceptions”).

20.5 Resale of the Property. Upon the reconveyance of title to the Property to the City
as provided in Section 20.4, the City may complete the Project or convey the Property, subject
to any Default Title Exceptions, to a qualified and financially responsible party reasonably
acceptable to the first mortgagee, who shall assume the obligation of completing the Project or
such other improvements as shall be satisfactory to DPD, and otherwise comply with the
covenants that run with the land as specified in Section 19.

20.6 Disposition of Resale Proceeds. If the City sells the Property as provided for in
Section 20.5, the net proceeds from the sale, after payment of all amounts owed under any
mortgage liens authorized by this Agreement in order of lien priority, shall be utilized to
reimburse the City for:

(2} costs and expenses incurred by the City (including, without limitation,
salaries of personnel) in connection with the recapture, management and resale of the
Property (less any income derived by the City from the Property in connection with such
management), and

(b) all unpaid. taxes, assessments, and water and sewer charges assessed
against the Property; and '

(c) any payments made (including, without limitation, reasonable attérneys'
fees and court costs) to discharge or prevent from attaching or being- made any
subsequent encumbrances or liens due to obligations, defaults or acts of the Developer;
and

(d) any expenditures made or obligations incurred with respect to
construction or maintenance of the Project; and

(e) | any other amounts owed to the City by the Developer.

The Developer shall be entitled to receive any remaining proceeds up to the amount of the
Developer's equity investment in the Property. :

30



SECTION 21. CONFLICT OF INTEREST; CITY'S REPRESENTATIVES NOT INDIVIDUALLY

LIABLE.

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

SECTION 22. INDEMNIFICATION.

The Developer agrees to indemnify, pay, defend and hold the City, and its elected and
appointed officials, employees and agents (individually, an “Indemnitee,” and collectively the
‘Indemnitees”) harmless from and against any and all Losses in connection with any
investigative, administrative or judicial proceeding commenced or threatened, whether or not
such Indemnitees shall be designated a party thereto, that may be imposed on, suffered,
incurred by or asserted against the Indemnitees in any manner relating or arising out of: (a) the
failure of the Developer to comply with any of the terms, covenants and conditions contained
within this Agreement; (b) the failure of the Developer or any Agent of the Developer to pay
contractors, subcontractors or material suppliers in connection with the construction and
management of the Project; (c) the existence of any material misrepresentation or omission in
this Agreement or any other document related to this Agreement that is the result of information
supplied or omitted by the Developer or any Agent or Affiliate of the Developer; (d) the
Developer's failure to cure any misrepresentation in this Agreement or any other document
relating hereto; and {e) any activity undertaken by the Developer or any Agent or Affiliate of the

- Developer on the Property prior to or after the First Closing. This indemnification shall survive

the First Closing and the Second Closing and any termination of this Agreement (regardiess of
the reason for such termination).

SECTION 23. ENVIRONMENTAL MATTERS.

231 “AS IS" SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND ACCEPTS THE
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING

"THE PROPERTY (AND ANY IMPROVEMENTS THEREON). THE DEVELOPER AGREES TO

ACCEPT THE PROPERTY IN ITS *“AS 18," “WHERE iS8" AND "WITH ALL FAULTS"
CONDITION AT EACH CLOSING WITHOUT ANY COVENANT, REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE STRUCTURAL, PHYSICAL
OR ENVIRONMENTAL CONDITION OF THE PROPERTY OR THE SUITABILITY OF THE
PROPERTY FOR ANY PURPOSE WHATSOEVER. THE DEVELOPER ACKNOWLEDGES
THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION AND OTHER DUE DILIGENCE
ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING, WITHOUT LIMITATION,
ENVIRONMENTAL STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR ON BEHALF
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T TOF T THE CITY OR ITSTAGENTS OR' EMPLOYEES WITH RESPECT THERETO. — THE ~— ~

DEVELOPER AGREES THAT IT IS THE DEVELOPER'S SOLE RESPONSIBILITY AND
OBLIGATION TO PERFORM ANY ENVIRONMENTAL REMEDIATION WORK AND TAKE
SUCH OTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A CONDITION
WHICH IS SUITABLE FOR ITS INTENDED USE.

23.2 Environmenta! Remediation. The City has enrolled the Property in the IEPA's
SRP Program and obtained a Draft NFR Letter. The Developer covenants and agrees to take
all necessary and proper steps to obtain a Final NFR Letter for the Property in accordance with
the SRP Documents. The Developer shall cooperate and consult with the City at all relevant
times (and in all cases upon the City's request) with respect to environmental matters, including,
without limitation, with respect to the preparation and approval of the Remedial Action
Completion Report. The Developer shall bear sole responsibility for all aspects of the
Remediation Work, and shall promptly transmit to the City copies of all Environmental
Documents prepared or received with respect to the Remediation Work, including, without
limitation, any written communications delivered to or received from the IEPA or other regulatory
agencies. The Developer acknowledges and agrees that the City will not issue a Phase |
Completion Certificate until the IEPA has issued, and the City has approved, a Final NFR Letter
for the Property, which approval shall not be unreasonably withheld.

23.3 Release and Indemnification. The Developer, on behalf of itself and the other
Developer Parties, or anyone claiming by, through, or under the Developer Parties, hereby
releases, relinquishes and forever discharges the City from and against any and all Losses
which the Developer or any of the Developer Parties ever had, now have, or hereafter may
have, whether grounded in tort or contract or otherwise, in any and all courts or other forums, of
whatever kind or nature, whether known or unknown, arising out of or in any way connected
with, directly or indirectly (a) any environmental contamination, pollution or hazards associated
with the Property or any improvements, facilities or operations located or formerly located
thereon, including, without limitation, any release, emission, discharge, generation,
transportation, treatment, storage or disposal of Hazardous Substances, or threatened release,
emission or discharge of Hazardous Substances; (b) the structural, physical or environmental
condition of the Property, including, without limitation, the presence or suspected presence of
Hazardous Substances in, on, under or about the Property or the migration of Hazardous
Substances from or to other property; {c) any violation of, compliance with, enforcement of or
liability under any Environmental Laws, including, without limitation, any Losses arising under
CERCLA, and {d) any investigation, cleanup, monitoring, remedial, removal or restoration work
required by any federal, state or local governmental agency or political subdivision or other third
party in connection or associated with the Property or any improvements, facilities or operations
located or formerly located thereon (collectively, “Released Claims”). Furthermore, the
Developer shali defend, indemnify, and hold the City harmless from and against any and all
Losses which may be made or asserted by any third parties arising out of or in any way
connected with, directly or indirectly, any of the Released Claims,

234 Release Runs with the Land. The covenant of release in Section 23.3 shall run
with the Property, and shall be binding upon all successors and assigns of the Developer with
respect to the Property, including, without limitation; each and every person, firm, corporation,
limited liability company, trust or other entity owning, leasing, occupying, using or possessing
any portion of the Property under or through the Developer following the date of the Deed. The
Developer acknowledges and agrees that the foregoing covenant of release constitutes a
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“material inducement to the City to enter’into this Agreement, and that, but for such release; the— -

City would not have agreed to convey the Property to the Developer. it is expressly agreed and
understood by and between the Developer and the City that, should any future obligation of the
Developer, or any of the Developer Parties, arise or be alleged to arise in connection with any
environmental, soil or other condition of the Property, neither the Developer, nor any of the
Developer Parties, will assert that those obligations must be satisfied in whole or in part by the
City because Section 23.3 contains a full, complete and final release of all such claims.

23.5 Survival. This Section 23 shall survive the First Closing and the Second Closing
or any termination of this Agreement (regardless of the reason for such termination).

SECTION 24. DEVELOPER’S EMPLOYMENT OBLIGATIONS.

24.1 Employment Opportunity. The Developer agrees, and shall contractually obligate
its various contractors, subcontractors and any Affiliate of the Developer operating on the
Property (collectively, the “Employers” and individually, an “Employer’) to agree, that with
respect to the provision of services in connection with the construction of the Project:

(a) Neither the Developer nor any Employer shall discriminate against any
employee or applicant for employment based upon race, religion, color, sex, national
origin or ancestry, age, handicap or disability, sexual orientation, military discharge
status, marital status, parental status or source of income as defined in the City of
Chicago Human Rights Ordinance, Section 2-160-010 et seq. of the Municipal Code, as
amended from time to time (the “Human Rights Ordinance”). The Developer and each
Employer shall take affirmative action to ensure that applicants are hired and employed
without discrimination based upon the foregoing grounds, and are treated in a
non-discriminatory manner with regard to all job-related matters, including, without
limitation: employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Developer and each Employer
agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the City setting forth the provisions of this
nondiscrimination clause. In addition, the Developer and each Employer, in all
solicitations or advertisements for employees, shall state that all qualified applicants
shall receive consideration for employment without discrimination based upon the
foregoing grounds.

(b) To the greatest extent feasible, the Developer and each Employer shall
(i) present opportunities for training and employment of low and moderate income
residents of the City, and (ii} provide that contracts for work in connection with the
construction of the Project be awarded to business concerns which are located in or
owned in substantial part by persons residing in, the City.

(c) The Developer and each Employer shall comply with all federal, state and
focal equal employment and affirmative action statutes, rules and regulations, including,
without limitation, the Human Rights Ordinance and the llinois Human Rights Act, 775
ILCS 5/1-101 et seq. (1993), both as amended from time fo time, and any regulations
promulgated thereunder.

33



(Q) The Developer; in order to demonstrate compliance with the terms of this -

Section 24.1, shall cooperate with and promptly and accurately respond to inquiries by
the City, which has the responsibility to observe and report compliance with equal
employment opportunity regulations of federal, state and municipal agencies.

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

4] Failure to comply with the employment obligations described in this
Section 24.1 shall be a basis for the City to pursue remedies under the provisions of
Section 20.

242 City Resident Employment Requirement.

(a) The Developer agrees, and shall contractually obligate each Employer to
agree, that during the construction of the Project, the Developer and each Employer
shall comply with the minimum percentage of total worker hours performed by actual
residents of the City of Chicago as specified in Section 2-92-330 of the Municipal Code
(at least fifty percent); provided, however, that in addition to complying with this
percentage, the Developer and each Employer shall be required to make good faith
efforts to utilize qualified residents of the City in both unskilled and skilled iabor
positions.

(b} The Developer and the Employers may request a reduction or waiver of
this minimum percentage level of Chicagoans as provided for in Section 2-92-330 of the
Municipal Code in accordance with standards and procedures developed by the chief
procurement officer of the City of Chicago.

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

(d) The Developer and the Employers shall provide for the maintenance of
adequate employee residency records to ensure that actual Chicago residents are
employed on the construction of the Project. The Developer and the Employers shall
maintain copies of personal documents supportive of every Chicago employee's actual
record of residence.

(e) The Developer and the Employers shall submit weekly certified payroll
reports (U.S. Department of Labor Form WH-347 or equivalent) fo DPD in triplicate,
which shall identify clearly the actual residence of every employee on each submitted

. certified payroll. The first time that an employee's name appears on a payroll, the date

that the Developer or Employer hired the employee should be written in after the
employee's name.
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o (] The Developer and the Employers shall” provide “full—access to ‘their

employment records to the chief procurement officer, DPD, the Superintendent of the
Chicago Police Department, the inspector general, or any duly authorized representative
thereof. The Developer and the Employers shall maintain all relevant personnel data
and records for a period of at least three (3) years after the issuance of the Phase I
Completion Cerificate.

(@) At the direction of DPD, the Developer and the Employers shall provide
affidavits and other supporting documentation to verify or clarify an employee's actuat
address when doubt or lack of clarity has arisen.

(h) Good faith efforts on the part of the Developer and the Employers to
provide work for actual Chicago residents (but not sufficient for the granting of a waiver
request as provided for in the standards and procedures developed by the chief
procurement officer) shall not suffice to replace the actual, verified achievement of the
requirements of this Section 24.2 concerning the worker hours performed by actual
Chicago residents.

(i) If the City determines that the Developer or an Employer failed to ensure
the fulfilment of the requirements of this Section 24.2 conceming the worker hours
performed by actual Chicago residents or failed to report in the manner as indicated
above, the City will thereby be damaged in the failure to provide the benefit of
demonstrable employment to Chicagoans to the degree stipulated in this Section 24.2.
if such non-compliance is not remedied in accordance with the breach and cure
provisions of Section 20.3, the parties agree that 1/20 of 1 percent (.05%) of the
aggregate hard construction costs set forth in the Lot 6 Budget (with respect to Phase |
of the Project) and the Phase [l Budget (with respect to Phase |l of the Project) shall be
surrendered by the Developer to the City in payment for each percentage of shortfall
toward the stipulated residency requirement. Failure to report the residency of
employees entirely and correctly shall result in the surrender of the entire liquidated
damages as if no Chicago residents were employed in either of the categories. The
willful falsification of statements and the certification of payroll data may subject the
Developer and/or the other Employers or employees to prosecution.

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

(k) The Developer shall cause or require the provisions of this Section 24.2
to be included in all construction contracts and subcontracts related to the construction
of the Project.

24.3 Developer's MBEAWBE Commitment. The Developer agrees for itself and its
successors and assigns, and, if necessary to meet the requirements set forth herein, shall
contractually obligate the General Contractor to agree, that during the construction of the

Project:
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Owned and Women-Owned Business Enterprise Procurement Program, Section 2-92-
420 et seq., Municipal Code (the “Procurement Program”), and (i} the Minority- and
Women-Owned Business Enierprise Construction Program, Section 2-92-650 et seq.,
Municipal Code (the “Construction Program,” and collectively with the Procurement
Program, the “MBE/WBE Program”), and in reliance upon the provisions of the
MBE/WBE Program to the extent contained in, and as qualified by, the provisions of this

Section 24.3, during the course of construction of the Project, at least 24% of the

aggregate hard construction costs shall be expended for contract participation by
minerity-owned businesses and at least 4% of the aggregate hard construction costs
shall be expended for contract participation by women-owned businesses.

{(b) For purposes of this Section 24.3 only:

(i) The Developer (and any party to whom a contract is let by the
Developer in connection with the Project) shall be deemed a “contractor” and this
Agreement (and any contract let by the Developer in connection with the Project)
shall be deemed a “contract” or a “construction contract” as such terms are
defined in Sections 2-92-420 and 2-22-670, Municipal Code, as applicable.

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

(i) The term *women-owned business” or “WBE” shall mean a
business identified in the Directory of Certified Women Business Enterprises
published by the City's Department of Procurement Services, or otherwise
certified by the City's Department of Procurement Services as a women-owned
business enterprise, related to the Procurement Program or the Construction
Program, as applicable.

{c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, the
DeveIOpers MBE/WBE commitment may be achieved in part by the Developer's status
as an MBE or WBE (but only to the extent of any actual work performed on the Project
by the Developer) or by a joint venture with one or more MBEs or WBEs (but only to the
extent of the lesser of (i) the MBE or WBE participation in such joint venture, or (i) the
amount of any actual work performed on the Project by the MBE or WBE); by the
Developer utilizing a MBE or a WBE as the General Contractor (but only to the extent of
any actual work performed on the Project by the General Contractor); by subcontracting
or causing the General Contractor to subcontract a portion of the construction of the
Project to one or more MBEs or WBES; by the purchase of materials or services used in
the construction of the Project from one or more MBEs or WBEs; or by any combination
of the foregoing.: Those entities which constitute both a MBE and a WBE shall not be
credited more than once with regard to the Developer's MBEMWBE commitment as
described in this Section 24.3. In accordance with Section 2-92-730, Municipal Code,
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T T T the Déveloper shall not substitute any MBE or WBE General Contractor or-subcontractor - -

without the prior written approval of DPD.

(d) The Developer shall deliver quarterly reports to the City’s monitoring staff
during the construction of the Project describing its efforts {o achieve compliance with
this MBE/WBE commitment. Such reports shall include, inter alia, the name and
business address of each MBE and WBE solicited by the Developer or the General
Contractor to work on the Project, and the responses received from such solicitation, the
name and business address of each MBE or WBE actually involved in the construction
of the Project, a description of the work performed or products or services supplied, the
date and amount of such work, product or service, and such other information as may
assist the City’'s monitoring staff in determining the Developer's compliance with this
MBE/WBE commitment. The Developer shall maintain records of all relevant data with
respect to the utilization of MBEs and WBEs in connection with the construction of the
Project for at least five (5) years after completion of the Project, and the City’s monitoring
staff shall have access to all such records maintained by the Developer, on prior notice
of at least five (5) business days, to allow the City to review the Developer's compliance
with its commitment to MBE/WBE participation and the status of any MBE or WBE
performing any portion of the construction of the Project.

(e) Upon the disqualification of any MBE or WBE general contractor or
subcontractor, if the disqualified party misrepresented such status, the Developer shall
be obligated to discharge or cause to be discharged the disqualified general contractor
or subcontractor, and, if possible, identify and engage a qualified MBE or WBE as a
replacement. For purposes of this subsection (e}, the disqualification procedures are
further described in Sections 2-92-540 and 2-92-730, Municipal Code, as applicable.

()] Any reduction or waiver of the Developer's MBEAWBE commitment as
described in this Section 24.3 shall be undertaken in accordance with Sections 2-92-450
and 2-92-730, Municipal Code, as applicable.

24.4 Pre-Construction Conference and Post-Closing Compliance Requirements. Not
less than fourteen (14) days prior to the First Closing Date, the Developer and the Developer's
General Contractor and all major subcontractors shall meet with DPD monitoring staff regarding
compliance with all Section 24 requirements. During this pre-construction meeting, the
Developer shall present its plan to achieve its obligations under this Section 24, the sufficiency
of which the City’s monitoring staff shall approve as a precondition to the First Closing. During
the construction of the Project, the Developer shall submit all documentation required by this
Section 24 to the City's monitoring staff, including, without limitation, the following: (a)
subcontractor's activity report; (b) contractor's certification concerning labor standards and
prevailing wage requirements; (¢) contractor letter of understanding; (d) monthly utilization
report; (e) authorization for payroll agent; (f) certified payroll, (g) evidence that MBE/WBE
contractor associations have been informed of the Project via written notice and hearings; and
(h) evidence of compliance with job creation/job retention requirements. Failure to submit such
documentation on a timely basis, or a determination by the City’s monitoring staff, upon analysis
of the documentation, that the Developer is not complying with its obligations under this Section
24, shali, upon the delivery of written notice to the Developer, be deemed an Event of Default.
Upon the occurrence of any such Event of Default, in addition to any other remedies provided in
this Agreement, the City may: (x} issue a written demand to the Developer to halt construction of
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‘the Project, (y) withhold any further payment of any City funds tothe Developerorthe Generai -~ ~

Contractor, or (z) seek any other remedies against the Developer available at law or in equity.
SECTION 25. REPRESENTATIONS AND WARRANTIES.

25.1 Representations and Warranties of the Developer. To induce the City to execute
this Agreement and perform its obligations hereunder, the Developer represents, warrants and
covenants, as of the Effective Date and as of the First Closing Date and the Second Closing
Date, that the following shall be true, accurate and complete in all respects:

(a) Englewood Square and ESDP are each lllinois limited partnerships duly
organized, validly existing, and in good standing under the laws of the State of lilinois,
with full power and authority to acquire, own and redevelop the Property, and the person
signing this Agreement on behalf of Englewood Square and ESDP each has the
authority to do so.

(b)  All certifications and statements contained in the Economic Disclosure
Statements submitted to the City by Englewood Square and ESDP (and any legal entity
holding an interest in Englewood Square and ESDP) are true, accurate and complete.

(c) Englewood Square and ESDP have the right, power and authority to
enter into, execute, deliver and perform this Agreement. Englewood Square’s and
ESDP's execution, delivery and performance of this Agreement, and all instruments and
agreements contemplated hereby, have been duly authorized by all necessary action,
and do not and will not violate Englewood Square’s or ESDP's certificate of partnership
or partnership agreement (as amended and supplemented), or any applicable Laws, nor
will such execution, delivery and performance, upon the giving of notice or lapse of time
or both, result in a breach or violation of, or constitute a default under, or require any
consent under, any other agreement, instrument or document to which Englewood
Square or ESDP, or any party affiliated with Englewood Square or ESDP, is a party or
by which Englewood Square or ESDP or the Property is now or may become bound.

(d) No action, litigation, investigation or proceeding of any kind is pending or
threatened against Englewood Square or ESDP, or any party affiliated with Englewood
Square or ESDP, by or before any court, governmental commission, board, bureau or
any other administrative agency, and Englewood Square and ESDP know of no facts
which could give rise to any such action, litigation, investigation or proceeding, which
could: (i} affect the ability of Englewood Square or ESDP to perform their obligations
hereunder; or (ii) materially affect the operation or financial condition of Englewood

Square or ESDP.

(&) Englewood Square and ESDP are now and for the term of the Agreement
shall remain solvent and able to pay their debts as they mature.

(" Englewood Square and ESDP (or one of them) has and shall maintain all
Governmental Approvals necessary to conduct their business and to construct, complete
and operate the Project.
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(9) Neither Englewood Square hor ESDP is il default ‘with respéct toany

indenture, loan agreement, mortgage, note or any other agreement or instrument related
to the borrowing of money to which Englewood Square or ESDP is a party or by which
Englewood Square or ESDP is bound.

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

(i) The Project will not violate: (i) any applicable Laws, including, without
limitation, any zoning and building codes and Environmental Laws; or {ii} any buﬂdung
permit, restriction of record or other agreement affecting the Property.

(@ Prior to the expiration of the Extended Compliance Period, neither
Englewood Square nor ESDP shall do any of the following without the prior written
consent of the Commissioner of DPD, which shall be in the Commissioner's sole
discretion: (1) be a party to any merger, liquidation or consolidation; (2) enter into any
transaction outside the ordinary course of Englewood Square’s or ESDP s business; (3)
assume, guarantee, endorse, or otherwise become liable in connection with the
obligations of any other person or entity; or (4) enter into any transaction that would
cause a material and detrimental change to Englewood Square's or ESDP 's financial
condition.

(k) Prior to the issuance of the Phase Il Completion Certificate, the
Developer shall not do any of the following without the prior written consent of the
Commissioner of DPD, which shall be in the Commissioner's sole discretion: (1) allow
the existence of any liens against the Property (or improvements thereon) other than the
Permitted Liens; or (2) incur any indebtedness, secured or to be secured by the Property
(or improvements thereon) or any fixtures now or hereafter attached thereto, except
Lender Financing, including, without limitation, any NMTC Financing, disclosed in the Lot
- 6 Budget or the Phase || Budget.

() Neither Englewood Square nor ESDP has made or caused to be made,
directly or indirectly, any payment, gratuity or offer of employment in connection with this
Agreement or any contract paid from the City treasury or pursuant to City ordinance, for
services to any City agency (“City Contract") as an inducement for the City to enter into
the Agreement or any City Contract with Englewood Square or ESDP in violation of
Chapter 2-156-120 of the Municipal Code of the City.

(m)  Neither Englewood Square nor ESDP nor any Affiliate of Englewood
Square or ESDP is listed on any of the following lists maintained by the Office of Foreign
Assets Control of the U.S. Department of the Treasury, the Bureau of Industry and
Security of the U.S. Department of Commerce or their successors, or on any other list of
persons or entities with which the City may not do business under any applicable law,
rule, regulation, order or judgment. the Specially Designated Nationals List, the Denied
Persons List, the Unverified List, the Entity List and the Debarred List.
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T T 252 T Representations and Warranties of the City. To induce the Developer toexecute ™ 7 T T
this Agreement and perform its obligations hereunder, the City hereby represents and warrants
to the Developer that the City has authority under its home rule powers to execute and deliver

this Agreement and perform the terms and obligations contained herein.

25.3 Survival of Representations and Warranties. Each of the parties agrees that all
warranties, representations, covenants and agreements contained in this Seclion 25 and
elsewhere in this Agreement are true, accurate and complete as of the Effective Date and shall
survive the Effective Date and shall be in effect untit the expiration of the Extended Compliance
Period.

SECTION 26. PROFIT-SHARING.

26.1 Annual Payments. Not more than sixty (60) days after the end of each fiscal year
within the Initial Compliance Period, the Developer shall make a payment (the “Annual
Payment”) to the City in an amount equal to 40% of Distributable Cash Flow in excess of a 15%
per annum Return on Equity available after the return of actual Equity. The Annual Payment
shall be paid on an annual basis after all appropriate calculations are made by the Developer for
the preceding fiscal year of operation and shall be paid to the City upon compietion of the
annual audited statements of the Developer.

26.2 Payment on Capital Event. In the event of a Sale or Refinancing of the Project or
any part thereof at any time prior to the expiration of the Initial Compliance Period, on the
closing date of such Sale or Refinancing, as applicable, the Developer shall make a payment to
the City in an amount equal to fifty percent (50%) of the Excess Profits. The Developer shall be
required to notify the City of any event which would trigger the calculation of Excess Profits, not
later than thirty (30) days before the anticipated closing date of such event. In the event of a
Sale, the Developer shall prepare and submit to the City for the City's approval, at least fifteen
(15) days before the scheduled date of the closing, a written statement which: (i) identifies the
portion of the Project that is being offered for sale; (ii) sets forth in reasonable detail an
accounting of the allocable Equity Investment and Return on Equity for such portion; and (i)
calculates the estimated Excess Profits for such portion.

26.3 Exiraordinary Tax Event. Notwithstanding the foregoing provisions, if at the end
of the New Market Tax Credit compliance period, there is an Extraordinary Tax Event, and
the Project has not generated enough cash flow to cover the Extraordinary Tax Event, then:

(a) The Developer may sell a portion of the Project to meet the obligation of the
Extraordinary Tax Event and pay any associated Extraordinary Tax. This Sale would be
subject to Section 26.2. .

(b) If the Developer's 50% share of the Excess Proceeds pursuant to Section
26.2, in combination with any return on investment earned by the Developer during the
first seven years, is not sufficient to cover the Extraordinary Tax Event and the
Extraordinary Tax, the City will contribute the difference out of its share of the Excess
Proceeds and take a note (“City Tax Event Note™} from the Developer in such amount, to
be paid in the event of a future Sale of the Project or any portion thereof.
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26.4 Financial Statements. The Developer shall obtain and provide to DPD Financial
Statements for Developer's fiscal year ended 2014 and each December 31 thereafter until the
expiration of the Initial Compliance Period. In addition, Developer shall submit unaudited
financial statements as soon as reasonably practical following the close of each fiscal year and
for such other periods as DPD may request.

26.5 Application in the Event of Foreclosure. In the event of a Nonperformance
Foreclosure, neither Lender, nor any of its affiliates, nor any successor of Lender nor purchaser
or transferee of the Property that quaiifies as a Bona Fide Third Party Purchaser following any
Nonperformance Foreclosure of any mortgage authorized by this Agreement, shall be subject to
the provisions set forth in this Section 26. In the event of a Performance Foreclosure, neither
Lender nor any of its affiliates shall be subject to this Section 26; provided, however, any
successor to Lender following a Performance Foreclosure of any mortgage authorized by this
Agreement shall be subject to the provisions of this Section 26.

26.6 Definitions. As used in this Section 26, the foliowing terms shall have the
following meanings:

(a) “Additional Capital Expenditure(s)” means any costs or expenses,
excluding Project Expenditures, with respect to the Project that are properly categorized
as capital in nature under Generally Accepted Accounting Principles, provided such
costs or expenses are approved by the Commissioner.

{b) “‘Amortization” means those certain amortization amounts for the Project
as set forth in the audited annual Financial Statements.

(c) “Bona Fide Third Party Purchaser” means any purchaser or transferee of
the Property at a foreclosure sale or other transfer from Lender that is not in any way
related to Developer or any individual or entity which is an owner or member of
Developer.

(d) "Debt Service” means annual interest and principal bayments on Lender
Financing, including, without limitation, any NMTC Financing.

(e) “Depreciation” means those certain depreciation amounts for the Project
as set forth in the audited annual Financial Statements.

® “Distributable Cash_Flow” means Net Operating Income /ess Project
Expenditures, Additional Capital Expenditures, Lender required reserves and Debt
Service, plus Amortization and Depreciation.

(@) “Equity Investment” means all Equity paid for or into the Project for (i}
Project Expenditures, and (ii) Additional Capital Expenditures, exclusive of debt and
reduced by any payments made to the Developer that constitute a return of such Equity.

{h) “Excess Profits” means gross cash proceeds, minus (a) any reasonable
and customary closing costs and expenses of any Sale or Refinancing, (b) the payment
of any principal and accrued interest on unpaid indebtedness of the Developer either (i)
being refinanced (in the case of a Refinancing), or (ii) not assumed or taken subject to
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by the buyer of the Project (in"the case of a Sale), () the Equity Investiient; (d) a fifteen
percent (15%) Return on Equity calculated annually (but not compounding}, and (e} any
tax liability incurred and paid as a result of an Extracrdinary Tax Event from exiting the
NMTC transaction. In the event of a partial sale of the Project, the portions allocated to
the parcel(s) of the Project being sold will be included in the Excess Profits calculation.

(i) “Extraordinary Tax” means any state or federal income tax liability of the
partners of Developer owing with respect to cancellation of debt resulting from the
exercise of the put or call option contained in that certain Option Agreement entered into
of even date herewith between DL3 Realty, LP and PNC New Markets Investment
Partners, which exercise causes the QLICI/Project Level Loans to be held by an affiliate
of Developer. The Extraordinary Tax shall be equal to the amount of income tax payable
by the partners of Developer solely attributable to the cancellation of all or a portion of
the debt evidenced by the QLICI Loans, less the amount of any offsetting reductions in
income tax attributable to losses arising from Developer. The amount of Extracrdinary
Tax will be further limited to the lesser of the above calculation and the actuat amount of
out-of-pocket income taxes paid by the partners of Developer in the tax year in which the
put or call is exercised. The amounts of Extraordinary Tax shall be calculated and
certified by a qualified CPA firm and the full calculations shall be made available for the
City for review.

i "Extraordinary Tax Event" means the cancellation of debt resulting from
the unwinding of the NMTC paosition, requiring the Developer to recognize all or a portion
of the cancelled debt as income, creating the Extraordinary Tax (as defined above).

(k) “Income Taxes” means those certain income tax amounts for the Project
as set forth in the audited annual Financial Statements.

)] “‘Net Operating Income” means, with respect to any applicable period,
Project Revenues minus Operating Expenses of the Project.

(m)  “Nonperformance Foreclosure” means any foreclosure (or deed in lieu of
foreclosure) of any mortgage authorized by this Agreement that is not a Performance
Foreclosure. '

(n) *Operating Expenses” means those certain operating expenses set forth
in the audited annual Financial Statements including Debt Service and any Lender
required reserves, but excluding any reserves arising in connection with a Capital Event,
Income Taxes, payments to Affiliates, Depreciation and Amortization.

(o) “Performance Foreclosure” means any foreclosure (or deed in lieu of
foreclosure) of any mortgage authorized by this Agreement caused by the action or
inaction of Developer in connection with the maintenance or operation of the Property.

(p) “Project Expenditures” means aétually incurred costs of initial
construction, furnishing, equipping, and opening of the Project, as set forth in the Lot 6
Budget and the Phase || Budget.
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(@) "Project Revenues” means those certain Tevenues for the Project as set

forth in the audited annual Financial Statements.

(] “Refinancing” means the refinancing by the Developer of any Lender
Financing, including, without limitation, any NMTC Financing.

(s) “Return_on Equity” means Distributable Cash Flow divided by Equity
Investment.

t) “Sale” means (i) the sale, conveyance, transfer, exchange or other
disposition of all or any part of the Project or the Property by the Developer to an
unrelated buyer for cash, property or assumption of indebtedness. Any Sale shall be an
arms-length transaction to a third party on the basis of full cash to Developer, without
any seller carry-back financing or non-cash consideration, and shall be subject to any
City approval that may be required.

SECTION 27. NOTICES.

Any notice, demand or communication required or permitted to be given hereunder shall

be given in writing at the addresses set forth below by any of the following means: (a) personal
service; (b) facsimile; (c) overnight courier; or (d) registered or certified first class mail, postage

prepaid, return receipt requested:

If to the City: City of Chicago
Department of Planning & Development
121 North LaSalle Street, Room 1003
Chicago, lllinois 60602
Attn: Attn: 63 /Englewood Mall TIF

With a copy to: City of Chicago Department of Law
121 North LaSalle Street, Suite 600
Chicago, lllinois 60602
Attn: Real Estate and Land Use Division

If to the Developer: Leon |. Walker, Esq.
' Englewood Square LP
c/lo DL3 Realtx
1050 East 95" Street
Chicago, IL 60619
(773) 844-3381
walker@d|3realty.com

With a copy to: Rolando R. Acosta

Acosta Ezgur, LLC

2949 W. Gregory St.

Chicago, IL 60625

T: 312-636-6937

F: 312-253-4440

E-mail; rolando@acostaezgur.com
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Any notice, demand or communication given pursuant to either clause (a) or (b} hereof shall be
deemed received upon such personal service or upon confirmed transmission by facsimile,
respectively, provided that such facsimile transmission is confirmed as having occurred prior to
5:00 p.m. on a business day. If such transmission occurred after 5:00 p.m. on a business day
or on a non-business day, it shall be deemed to have been given on the next business day. Any
notice, demand or communication given pursuant to clause (c) shall be deemed received on the
business day immediately following deposit with the overnight courier. Any notice, demand or
communication sent pursuant to clause (d) shall be deemed received three (3) business days
after mailing. The parties, by notice given hereunder, may designate any further or different
addresses to which subsequent notices, demands or communications shall be given. The
refusal to accept delivery by any party or the inability to deliver any communication because of a
changed address of which no notice has been given in accordance with this Section 27 shal
constitute delivery.

SECTION 28. BUSINESS RELATIONSHIPS.

The Developer acknowledges (a) receipt of a copy of Section 2-156-030 (b) of the
Municipal Code, (b) that it has read such provision and understands that pursuant to such
Section 2-156-030 (b} it is illegal for any elected official of the City, or any person acting at the
direction of such official, to contact, either orally or in writing, any other City official or employee
with respect to any matter involving any person with whom the elected City official or employee
has a "Business Relationship” (as defined in Section 2-156-080 of the Municipal Code), or to
participate in any discussion in any City Council committee hearing or in any City Council
meeting or to vote on any matter involving the person with whom an elected official has a
Business Relationship, and (c) notwithstanding anything to the contrary contained in this
Agreement, that a violation of Section 2-156-030 (b) by an elected official, or any person acting
at the direction of such official, with respect to any transaction contemplated by this Agreement
shall be grounds for termination of this Agreement and the transactions contemplated hereby.
The Developer hereby represents and warrants that no violation of Section 2-145-030 (b) has
occurred with respect to this Agreement or the transactions contemplated hereby.

SECTION 29. PATRIOT ACT CERTIFICATION.

The Developer represents and warrants that neither the Developer nor any Affiliate (as
hereafter defined) thereof is listed on any of the following lists maintained by the Office of
Foreign Assets Control of the U.S. Department of the Treasury, the Bureau of Industry and
Security of the U.S. Department of Commerce or their successors, or on any other list of
persons or entities with which the City may not do business under any applicable Laws: the
Specially Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List
and the Debarred List.

SECTION 30. PROHIBITION ON CERTAIN CONTRIBUTIONS PURSUANT TO MAYORAL
EXECUTIVE ORDER NO. 2011-4.

30.1 The Developer agrees that the Developer, any person or entity who directly or
indirectly has an ownership or beneficial interest in the Developer of more than 7.5 percent
(“Owners”), spouses and domestic partners of such Owners, the Developer’s contractors (i.e.,
any person or entity in direct contractual privity with the Developer regarding the subject matter
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“of this  Agreement) ("Contractors”), any person or entity’ who directly or indirectly has an

ownership or beneficial interest in any Contractor of more than 7.5 percent (“Sub-owners”) and
spouses and domestic partners of such Sub-owners (the Developer and all the other preceding
classes of persons and entities are together the ‘ldentified Parties”), shall not make a
contribution of any amount to the Mayor of the City of Chicago or to his political fundraising
commiittee (a) after execution of this Agreement by the Developer, (b) while this Agreement or
any Other Contract (as hereinafter defined) is executory, (c) during the term of this Agreement
or any Other Contract, or (d) during any period while an extension of this Agreement or any
Other Contract is being sought or negotiated. This provision shall not apply to contributions
made prior to May 16, 2011, the effective date of Executive Order 2011-4.

30.2 The Developer represents and warrants that from the later of (a) May 16, 2011,
or (b) the date the City approached the Developer, or the date the Developer approached the
City, as applicable, regarding the formulation of this Agreement, no Identified Parties have made
a contribution of any amount to the Mayor or to his political fundraising committee.

30.3 The Developer agrees that it shall not: = (a) coerce, compel or intimidate its
employees to make a contribution of any amount to the Mayor or to the Mayor's political
fundraising committee; (b) reimburse its employees for a contribution of any amount made to
the Mayor or to the Mayor's political fundraising committee; or (c) bundle or solicit others to
bundle contributions to the Mayor or to his political fundraising committee.

30.4 The Developer agrees that the Identified Parties must not engage in any conduct
whatsoever designed to intentionally violate this provision or Mayoral Executive Order No. 2011-
4 or to entice, direct or solicit others to intentionally violate this provision or Mayoral Executive
Order No. 05-1.

30.5 Notwithstanding anything to the contrary contained herein, the Developer agrees
that a violation of, non-compliance with, misrepresentation with respect to, or breach of any
covenant or warranty under this Section 30 or violation of Mayoral Executive Order No. 2011-4
constitutes a breach and defauit under this Agreement, and under any Other Contract for which
no opportunity to cure will be granted, unless the City, in its sole discretion, elects to grant such
an opportunity to cure. Such breach and default entitles the City to all remedies (including,
without limitation, termination for default) under this Agreement, and under any Other Contract,
at law and in equity. This provision amends any Other Contract and supersedes any
inconsistent provision contained therein.

30.6 If the Developer intentionally violates this provision or Mayoral Executive Order
No. 2011-4 prior to the First Closing or the Second Closing, the City may elect to decline to
close the transactions contemplated by this Agreement (i.e., the conveyance of Lots 6, 7 and 8
in the case of the First Closing and the conveyance of Lot 8 in the case of the Second Closing).

30.7 For purposes of this provision:

(a) “Bundle” means to collect contributions from more than one source, which
contributions are then delivered by one person to the Mayor or to his political fundraising
committee.
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" 7(b)” " “Other Contract’ means any other agréement with the City to which the "~ -

Developer is a party that is (i) formed under the authority of Chapter 2-92 of the
Municipal Code; (ii) entered into for the purchase or lease of real or personal property; or
(iii) for materials, supplies, equipment or services which are approved or authorized by
the City Council.

(c) “Contribution” means a "political contribution” as defined in Chapter 2-156

of the Municipal Code, as amended.

{d) Individuals are “domestic partners” if they satisfy the following criteria:

(i) they are each other's sole domestic partner, responsible for each
other's common welfare; and

(i)  neither party is married; and

(i)  the partners are not related by blood closer than would bar marriage
in the State of lllinois; and

(iv) each partner is at least 18 years of age, and the partners are the
same sex, and the pariners reside at the same residence; and

(v) two of the following four conditions exist for the partners:
(1) The partners have been residing together for at least 12 months.
(2) The parthers have common or joint ownership of a residence.
(3) The partners have at least two of the following arrangements:
(A) joint ownership of a motor vehicle;
(B) joint credit account;
(C) ajoint checking account;
(D) a lease for a residence identifying both domestic partners

as tenants.

(4) Each partner identifies the other partner as a primary beneficiary
in a will.

(e) “Political fundraising committee” means a “political fundraising committee”

as defined in Chapter 2-156 of the Municipal Code, as amended.

SECTION 31. INSPECTOR GENERAL AND LEGISLATIVE INSPECTOR GENERAL.

It is the duty of every officer, employee, department, agency, contractor, subcontractor,
developer and licensee of the City, and every applicant for certification of eligibility for a City
contract or program, to cooperate with the City's Legislative Inspector General and with the
City's Inspector General in any investigation or hearing undertaken pursuant to Chapters 2-55
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~and 2-56, respectively, of the Municipal Code. The Developerunderstands and will abidé by all

provisions of Chapters 2-55 and 2-56 of the Municipal Code.

SECTION 32. WASTE ORDINANCE PROVISIONS.

In accordance with Section 11-4-1600(e) of the Municipal Code, Developer warrants and
represents that it, and to the best of its knowledge, its contractors and subcontractors, have not
violated and are not in violation of any provisions of Section 7-28 or Section 11-4 of the
Municipal Code (the "Waste Sections”). During the period while this Agreement is executory,
Developer's, any violation of the Waste Sections by the General Contractor or any
subcontractor, whether or not relating to the performance of this Agreement, constitutes a
breach of and an event of default under this Agreement, for which the opportunity to cure, if
curable, will be granted only at the sole designation of the Commissioner of DPD. Such breach
and default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit the duty of the Developer, the General Contractor and any subcontractors
to comply with all applicable Laws, in effect now or later, and whether or not they appear in this
Agreement. Non-compliance with these terms and conditions may be used by the City as
grounds for the termination of this Agreement, and may further affect the Developer's eligibility
for future contract awards.

SECTION 33. SHAKMAN.

33.1 The City is subject to the May 31, 2007 Order entitled “Agreed Settlement Order
and Accord” (the “Shakman Accord”) and the August 16, 2007 “City of Chicago Hiring Plan” (the
“City Hiring Plan”) entered in Shakman v. Democratic Organization of Cook County, Case No 69
C 2145 (United States District Court for the Northern District of lllinois). Among other things,
the Shakman Accord and the City Hiring Plan prohibit the City from hiring persons as
governmental employees in non-exempt positions on the basis of political reasons or factors.

33.2 Developer is aware that City policy prohibits City employees from directing any
individual to apply for a position with Developer, either as an employee or as a subcontractor,
and from directing Developer to hire an individual as an employee or as a subcontractor.
Accordingly, Developer must follow its own hiring and contracting procedures, without being
influenced by City employees. Any and all personnel provided by Developer under this
Agreement are employees or subcontractors of Developer, not employees of the City of
Chicago. This Agreement is not intended to and ‘does not constitute, create, give rise to, or
otherwise recognize an employer-employee relationship of any kind between the City and any
personnel provided by Developer.

33.3 Developer will not condition, base, or knowingly prejudice or affect any term or
aspect to the employment of any personnel provided under this Agreement, or offer employment
to any individual to provide services under this Agreement, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial - contributions, or such
individual's political sponsorship or recommendation. For purposes of this Agreement, a
political organization or party is an identifiable group or entity that has as its primary purpose the
support of or opposition to candidates for elected public office. [ndividual political activities are
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- thé activities of individual pérsons in support of or in opposition to political organizations or = ~

parties or candidates for elected public office.

33.4 In the event of any communication to Developer by a City employee or City |
official in violation of Section 33.2 above, or advocating a violation of Section 33.3 above, f
Developer will, as soon as is reasonably practicable, report such communication to the Hiring
Oversight Section of the City's Office of the Inspector General {(*IGO Hiring Oversight™), and also
to the head of the relevant City Department utilizing services provided under this Agreement.

Developer will also cooperate with any inquiries by IGO Hiring Oversight or the Shakman
Monitor's Office related to the contract.

SECTION 34. FAILURE TO MAINTAIN ELIGIBILITY TO DO BUSINESS WITH THE CITY.

Failure by Developer or any controlling person (as defined in Section 1-23-010 of the
Municipal Code) thereof to maintain eligibility to do business with the City of Chicago as
required by Section 1-23-030 of the Municipal Code shail be grounds for termination of the
Agreement and the transactions contemplated thereby. Developer shall at all times comply with
Section 2-154-020 of the Municipal Code.

SECTION 35. MISCELLANEOQUS.

The following general provisions govern this Agreement;

35.1 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which, taken together, shall constitute a

single, integrated instrument.

35.2 Cumulative Remedies. The remedies of any party hereunder are cumulative and |
the exercise of any one or more of such remedies shall not be construed as a waiver of any
other remedy herein conferred upon such party or hereafter existing at law or in equity, unless
specifically so provided herein.

_ 35.3 Date for Performance. If the final date of any time period set forth herein falls on
a Saturday, Sunday or legal holiday under the laws of lllinois or the United States of America,
then such time period shall be automatically extended to the next business day.

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

355 Entire Agreement; Modification. This Agreement constitutes the entire
agreement between the parties with respect to the subject matter hereof and supersedes any
prior agreements, negotiations and discussions. This Agreement may not be modified or
amended in any manner without the prior written consent of the parties hereto. No term of this
Agreement may be waived or discharged orally or by any course of dealing, but only by an
instrument in writing signed by the party benefited by such term.
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of this Agreement.

35.7 Force Majeure. Neither the City nor the Developer nor any successor in interest
to either of them shall be considered in breach of or in default of its obligations under this
Agreement in the event of a delay due to unforeseeable events or conditions beyond the
reasonable control of the party affected which in fact interferes with the ability of such party to
discharge its obligations hereunder, including, without limitation, fires, floods, strikes, shortages
of material and unusually severe weather or delays of subcontractors due to such causes. The
time for the performance of the obligations shall be extended only for the period of the delay and
only if the party relying on this section requests an extension in writing within twenty (20) days
after the beginning of any such delay.

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

35,9 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of lllinois.

35.10 Headings. The headings of the various sections and subsections of this
Agreement have been inserted for convenience of reference only and shall not in any manner
be construed as modifying, amending or affecting in any way the express terms and provisions
hereof.

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

35.12 No Merger. The terms of this Agreement shall not be merged with the Deed, and
-the delivery of the Deed shall not be deemed to affect or impair the terms of this Agreement.

35.13 No Waiver. No waiver by the City with respect to any specific default by the

"~ Developer shall be deemed to be a waiver of the rights of the City with respect to any other

defaults of the Developer, nor shall any forbearance by the City to seek a remedy for any

breach or default be deemed a waiver of its rights and remedies with respect to such breach or

default, nor shall the City be deemed to have waived any of its rights and remedies unless such
waiver is in writing.

35.14 Severability. If any term of this Agreement or any application thereof is held
invalid or unenforceable, the remainder of this Agreement shall be construed as if such invalid
part were never included herein and this Agreement shall be and remain valid and enforceable
to the fullest extent permitted by law.

35.15 Successors and Assigns. Except as otherwise provided in this Agreement, the
terms and conditions of this Agreement shall apply to and bind the successors and assigns of

the parties.
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777773516 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, -

each Party agrees to submit to the jurisdiction of the courts of Cook County, the State of lllinois
and the United States District Court for the Northern District of lllinois.

{Signature Page Follows)
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on or

as of the date first above written.
CITY OFWO, Wcipal corporation
By.

Aart” Hotak, Ma(na%‘r;g Deputy Commissioner,
Bureay of Economic Development, Department of
Planning and Development

ENGLEWOOQOD SQUARE, LP, an lllinois limited
partnership

By: Fresh Property Management LLC, an lllinois
limited fabili mpany, its General Partner

é(m’l' Vﬁlker Manager

ENGLEWOOD SQUARE DEVELOPMENT
PARTNERS, LP, an lllinois limited partnership

By: Fresh Property Management LLC, an llinois

limited light ;ny, its General Partner
égari Mker Manager

THIS INSTRUMENT PREPARED BY, AND
AFTER RECORDING, PLEASE RETURN TO:

Lisa Misher

Senior Counsel

City of Chicago

121 North LaSalle Street, Suite 600
Chicago, lllinois 60602

(312) 744-6933
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OFFICIAL SEAL
BETRA BROWN

Notary Public - State of Wlinois
My Commission Expires Apr 30, 2019

-

STATE OF ILLINOIS )
) S8.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Aarti Kotak, the Managing Deputy Commissioner of the Bureau of Economic
Development in the Department of Planning and Development ("DPD"} of the City of Chicago,
an {llinois municipal corporation (“City"), and the authorized designee of the Commissioner of
DPD, and personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and, being first duly sworn by me,
acknowledged that, as said Managing Deputy Commissioner, she signed and delivered the
foregoing instrument pursuant to authority given by the City as her free and voluntary act and as
the free and voluntary act and deed of the City, for the uses and purposes therein set forth.

GIVEN under my notarial seal this _&A day of September, 2015.

Bl P

NOTARY PUBLIC
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK_ )

! _MLL_;Q%&E(%W/\/ , a Notary Public in and for said County, in the
State aforesaid, do hereby certify fAhat Leon |. Walker, the Manager of Fresh Property
Management LLC, an lllinois limited liability company, the general partner of Englewood
Square, LP, an lllinois limited partnership (the “Company”), personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and, being first duly sworn by me, acknowledged that he signed and delivered the
foregoing instrument pursuant to authority given by said Company, as his free and voluntary act
and as the free and voluntary act and deed of said Company, for the uses and purposes therein
set forth.

GIVEN under my notarial seal this \>_day of September, 2015. -

Y

NOTARY PUBLIC

"OFFICIAL SEAL"
MARIE R. RATTENBURY
NOTARY PUBLIC, STATE OF ILLINOIS
¥ MY COMMISSION EXPIRES 4/8/2016
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TTTTTSTATE OF ILLINOIS T ) e

5S.

COUNTY OF COOK
I Q(}n@% a Notary Public in and for said County, in the

|
State aforesald do hereby certify that Eéon |. Walker, the Manager of Fresh Property |
Management LLC, an lllinois limited liability company, the general partner of Englewood Square \
Development Partners, LP, an lllincis limited partnership (the “Company”), personally known to

me to be the same person whose name is subscribed to the foregoing instrument, appeared

before me this day in person and, being first duly sworn by me, acknowledged that he signed

and delivered the foregoing instrument pursuant to authority given by said Company, as his free

and voluntary act and as the free and voluntary act and deed of said Company, for the uses and

purposes therein set forth.

\../-._r

GIVEN under my notarial seal this @L‘h@y of Septermber, 2015,

NOTARY PUBLIC

Exhibit A: Legal Description of Project Site
Exhibit B: Halsted Parkway Resubdivision
Exhibit C-1: CNI Side Letter for Lot 6
Exhibit C-2: CNI Side Letter for Lot 8
Exhibit D: Site Plan

Exhibit E: Form of Reconveyance Deed
Exhibit F: Draft NFR Letter

Exhibit G: Budget for Lot 6 and Lot 7
Exhibit H: Permitted Liens

Exhibit I: Form of Legal Opinion

Exhibit J: Construction Schedule

Exhibit K. Minimum Assessed Value

AL SEAL"
AT

PUBLIC, STATE OF I
Nl\%rgFCl)LMISSDN EXPIRES 4/9/2016
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B D e EXHIBITA- ~ —

LEGAL DESCRIPTION OF PROJECT SITE

LOTS 6, 7 AND 8 IN THE PLAT OF SUBDIVISION OF HALSTED PARKWAY
RESUBDIVISION, BEING A RESUBDIVISION OF PART OF THE SOUTHEAST % OF
SECTION 17, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, RECORDED MARCH 30, 2015 AS DOCUMENT NUMBER 1508916071, IN COOK
COUNTY, ILLINOIS.

Permanent Index Number: 20-17-430-007, (008), (009), (010), (011), (012), (013), (014), (022),

(023), (024), (025), (026), (027), (028), (029), (030), (031) (032), (033), (034), (035)

(Volume Number 424)
Permanent Index Number: 20-17-431-006, {007), (008), (009), (010), (011), (015), (016), (017},

(023), (024), (025), (026), {027), (028), (030), (031), (032), (033)
(Volume Number 424)
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EXHIBIT B

HALSTED PARKWAY RESUBDIVISION

(ATTACHED)
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'EXHIBIT C-1

CNISIDE LETTER FORLOT 6

(ATTACHED)
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Auvgust 29,2014

Englewood Square, LP
1050 E 95™ Street
Chicago, IL 60628

Attention: Leon Walker

Re:  Site Development of Englewood Square Retail Parcel

Dear Mr. Walker;

Chicago Neighborhood Initiatives, Inc. (*CNI”), has entered into that certain Site Preparation
and Maintenance Agreement (the “Site Prep Agreement") with the City of Chicago (the “City”™)
in connection with the site development of certain property generally bounded by South Halsted
Street, West 63rd Street and West 63rd Parkway (the “Property™), which includes an
approxlmately S.4-acre tract of land (consisting of Lots 6, 7 and 8 on that certain Halsted
Parkway Subdivision to be rccorded) (the “Retail Parcel”). The Property, including the Retail
Parcel, is owned by the City. CNI has been advised that Englewood Square, LP (“City
Transferec”) is negotiating to acquire the Retail Parcel from the City and devélop thereon a
multi-tenant retail development, including an approximately 18,000 square foot grocery store,
Pursuant to the Site Prep Agreement, CNI intends to cause to be performed site' development
work. affecting the. Retail Parcel, in accordance with the Plans and Specifications listed on
Exhibit A attached to ‘this letter (the “Plans and Spcc:ficatlons”) and the scope of work
described on Exhibit B to this letter, and CNI understands that the completion of said
development work affecting the Retail Parcel is as-a condition to City Transferee’s acquisition of
the Retail Parcel.

Inspection of the Work
(a}  Access. In connection with City Transferee’s negotiations with the City and CNI's

execution of the Site Prep Agreement, the City has requested that CNI provide City Transferee
with access to the Retail Parcel for the purpose of observing and inspecting said site
development work as it progresses and upon completion. To facilitate the City’s transfer.of
ownership of the Retail Parcel to City Transferee,-and in connection with the City Transferee’s
inspection and review of the Retail Parcel for development purposes, CNI agrees to permit City
Transferee, including its employees, agents, representatives and consultants (collectively, the
“City Transferee Parties”) to have access, from time to time during construction and upon
completion, to the Retail Parcel and, to the éxtent necessary, adjacent areas of the Property on
wéekdays during normal werking hours to observe the performance of, and to inspect, said site
development work in progress and upon completion provided (i) such access does not
unreasonably interfere with CNI's performance of the work under the Site Prep Agreement, (ii)
the City Transferee Parties shall provide reasonable notice to CNI prior to such site accéss; (iii)
the City Transferee Parties shall be accompanied by a representative of CNI at all times during

EAST\76234260.4 1000 East 111h Strect, 10th Flaor » Chicdgo, IL 60628 =~ 773-341-2060




such access (unless this requirement is waived in writing by CNI), and (iv) City Transferee shall
have no right to instruct any of CNI’s contractors, subcontractors or workmen.

()  Insurance. City Transferce acknowledges and agrees that (i) at all times during such
access City Transferee shall keep in effect, or cause the City Transferee Parties, as applicable, to
keep in effect; policies of general liability insurance which insure the applicable City Transfereé
Parties with liability insurance limits of not less than $2,000,000 combined single limit for
personal injury and property damage and name CNI and the Cily as additional insureds and
which are with such insurance companies as are réasonably acceptable to CNI and.the City, and
(i) at CNI’s or the City’s request, City Transferee shall provide, or cause the applicable City
Transferee Parties to provide, CNI and the City with ¢ertificates of insurance evidencing that the
applicable City Transferee Parties have obtained the aforementioned policies of insurance.

{c) Site Conditions. Subject to CNI’s obligations under the Site Prep Agreement, CNI makes
no additional representations or watranties regarding the condition of the Retail Parcel or the
Propérty or the performance of the work.

Documents and Reports

CNI agrees to provide to City Transferee copies of the following documents and repoits, to the
extent they pertain to the Retail Parcel, promptly upon receipt by CNI: (i) shop drewings,

catalogne cuts and material submittals- for work on the Retail Parcel, approved by CNI’s general
contractor and reviewed and approved by CNI’s consultant engineer, at jeast twenty (20)
business days prior to the beginning of any work specified by said shop drawings, (ii)
construction meeting minutes, (iii) field reports: and field directives from CNI’s construction
manager, consultants, or consultant engineer, (iv) testing and geotechnical reports, (v) subject to
the prior approval of the Authorized City Representative under the Site Prep Agreement (the
“Authorized City Representative”), any correspondence or reports received from the
Authorizéd City Representative, and (vi) notice of any proposed changes to the approved plans
or procedures (with a copy to the Authorized City Representative). City Transferee shall have a
period of five (5) business days after each visit to the Property and after each receipt of any
document; field directive, or réport to advise CNI of any comments, concérns, defects, problems
or objections identified by City Transferee’s field inspection or review of the aforementioned
documerits and reports. All such documents and reports delivered to City Transferee are for the
benefit of CNI or the Clty, and City Transferee shall not be deemed a third party beneficiary of

such reports.

In addition to said documents and reports, CNI agrees to provide City Transferee with copies of
the documents referenced in Exhibit B attached hereto upon completion of said site development
work affecting the Retail Parcel.

General Contractor

EAST\76234260.4



Please be advised that CNI intends to engage Ujamaa Construction as CNI's general contractor
for the work desciibed in the Site Prep Agieemeni and the Plans and Specifications.

Sincerely,

i
ACKNOWLEDGEMENT, ACCEPTANCE AND AGREEMENT:

By signing this acknowledgement, acéeptance gnd agregment, Englewood Square, LP, as City Transferce
hereunder, hereby:

Acknowledges: (a) receipt and approval of the Plans and Specifications, and that the sane

‘ave been approved in writing by Whole Foods Market (a copy of which written approval is

atlached herelo as Exhibit C): and (b) other than the car charging conduits refoenced in

“Exhibit C, all changes requested by Whole Foods Market oi September S, 2014 pursuant (o

an email from Michael Sweatt of Whole Foods Market are at City Transferee's sole expense
and not a part of the Work under the Sile Prep Agreement;

acknowledges that the Property will be an active construction site during all visits by the City
Trarisferee Parties, that hazardous conditions may exist, and that all such access shall be at

each such Cily Transferee Parly’s own risk;
-acknowledges that City Transferee’s failure fo advise CNI of any commnienfs, concerns,

defects, problems or objections related o development work affecting the Rennl Parcel
within five (5) business days after City Transféree’s (or any City Transferée's Parties") field
inspection or receipl of a docutnent or report shall be deemed to.constitute City Transferee’s

.approval of such develppinent work or docutment or report, as applicable, and waiver of City

Transferee's right to raise comnents, concerns, defects, problems or vbjections arising out of
the conditions identificd in-such document or report;

acknowledges that Ujamaa Construction will be engaged ns CNI's general conivactor;

ncknowledges and agrees (lhal, upon sausﬁclory completion of tlic sife development work
described in the Plans.and Specnf ications and in the aftached Exhibit B, as evidenced by
CNI's delivery of the documents described in the attached Exhibit B, City Transferee will
notify the City in writing that City Transferce approves of said site development work;

neknowledpes and agrees that (i} the landscape materials shown on sheets 101 —L02 (17-18),
of the Pilans arid Specifioations will be purchased, and installation costs paid for in advanee,

by CNI but not- jnstalled and that the contract for the purchase and installation of the
landscape materials will be assigned to the City Transferee; and (ii) (i) kindscapé deposits
applicablé to and typical of iristaliation of landscaping on private land will apply, and City

Transleree shall be. solcly responsible for any such deposits requiired by the City related to

such installation.
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ENGLEWOOQOD SQUARE, LP, an
illinois ljmi rinership

By _
Its L?’WM{{;MI, FRESH f’é_’g/’rfﬂf?//‘/fﬂh *///vﬂ(),/ LLC
6;,:;,7(,4« [FAETAE R
fnf/z weoen (q wrae, LA
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EXHIBIT A
PLANS AND SPECIFICATIONS

1. Site Preparation Plans for Halsted Parkways prepared by SPACECO, Inc. dated March
18, 2014 last revised August 19, 2014 consisting of 21 shects.

2. Site Improvement Plan for Englewood Square at Halsted Parkeway prepared by
SPACECO, Inc. dated May 8, 2014 last revised August 19, 2014 consisting of 19 sheets.

3. Final Stormwater Management Report for Halsted Parkways prepared by SPACECO,
Inc. dated April 2014 last revised June 2014

4. Englewood Square NW Comer of 63 and Halsted, Chicago, I, prepared by Ethos
Workshop Architects and Planners last revised 6/10/14 consisting of only the following
sheets: S-0.0, S1.0, 81,1 and S2.0.

5. Geotechnical Investigation Report - Proposed Commercial Development. NW Comer of
W. 63rd St and S, Halsted, Chicago, IL prepared by Pioncer Environmental Services.
‘April 9, 2014, Project Number 12.0646-151.

6. Comprehensive Site Investigation Report/Remediation Objectives Report/Remedial
ActionPlan, Chicago/Halsted Parkways. N'W Comer of West 63rd and South Halsted
St., Chicago, IL. prepared by Pioneer Environmental Services. April 22, 2014. Project
Number 12-0646-102.

EAST\76234260.4



EXHIBIT B
RETAIL PARCEL SCOPE OF WORK

(1}  Rezoning of the Retail Parcel from the C1-2 Neighborhood Commercial District
to Business Planned Development, authonzmg the development of a commercial and retail
shopping center, as documented by that certain ordinance approved by the City Council on
December 11, 2013, and published in the City Council Journal of Proceedings beginning on page
72109.

(2)  The vacation and opening of certain streets and rights of way within the Property,
as depicted on the Approved Plans and Specifications, including the following:

(a) approval of one or more ordinances by the Chicago City Council authorizing such
vacation and opening;

(b)  negotiating in coordination with the City for the removal of such exceptions to
title, as necessary to-allow such plats of vacation and opening to be recorded,;

(¢)  recordation of such ordinance or ordinances together with such plat or plats of
vacation and opening; and

(d)  delivery to the Chicago Department of Transportation of two copies of such
recorded ordinance or ordinances and corresponding plat or plats.

7 (3)  TIssuance of a draft No Further Remediation Letter by the Illiriois Environmiental
Protection Agency for the Property. It is expressly understood that the No Further Remediation
Letter will include the following restriction on the use and developmerit of the Property as an
“Institutional Control™:

“Any existing buildings or any future buildings constructed on the site must

contain a full concreté slab-on-grade floor or full concrete basement floor and
walls with no sumps.”

(4)  Tssuance of as-built topographic survey of Retail Parcel by the Consultant
Engineer.

(5)  TIssuance of all testing reports prepared by CNI’s testing consultant,

(6)  Issuance of a letter from CNI's Geotechnical Engineer and Consultant Engineer
confirming that the completed building pad preparation for compaction, stabilization and
moisture content is in conformance with the Geotechnical Investigatiofi Report - Proposed
Commiercial Dévelopment, NW Comer of W, 63rd St and S. Halsted, Chicago, IL prepdred by
Pioneer Environmental Services, dated April 9, 2014, Project Number  12-0646-151; soil
conditions beneath the Building- shell are satisfactory to properly support the proposed
improvements to the slab and foundation design.

(7)  Written confirmation in the form of a stamped letter from the -Architect that the.

CASTI76234260.4



foundations and building slabs for-the retail buildings have been constructed in accordance with
plans entitled Englewood Square NW Corner of 63" and Halsted, Chicago, IL prepared by Ethos
Workshop Architects and Planners last revised 6/10/14, as may be modified from time to time
with the approval of the City Transferee and the Authorized City Representative. It is expressly
understood that CNI’s work is contained only on the following sheets: S-0.0, §1.0, S1.1 and
S2.0 and does not include the Whole Foods 5 inch building slab or any utilities located

underneath the slab:

(8)  Written confirmation. in the form of a stamped letter from the Consultant Engineer
confirming that the work within the Retail Parcel is. complete and has been -performed. in
accordance. with the Site Improvement Plan for Englewood Square at Halsted Parkway prepared
by SPACECO, Inc. dated May 8, 2014 last revised August 19, 2014 consistifig of 19 sheefs, as
may be modified from time to time with the approval of the City Transferee and the Authorized
City Representative.

EAST\?6234260.4




EXHIBIT C
WHOLE FOODS MARKET APPROVAL OF PLANS AND SPECIFICATIONS

(see attached)

EAST\76234260.4



o 7Angelica Marks

From: Brian Galey <bgaley@galeyconsulting.com>.
Sant: Monday, September 08, 2014 10:28 AM
To: Angelica Marks; Michael Mondus; lwalker@d|3realty.com
Cc David Doig; Reifman, David L; DiGrino, Mariah F. (Mariah.DiGrino@dlapiper.com);
Rolando Acosta (rolando@acostaezgur.com)
Subject: RE: Whole-Foods Market- Englewood
All,

DL3 and CNI have received and reviewed Whole Foods comments and their redline mark ups of the
plans. The limited scope for the site improvements, foundations, and utilities to be performed by CNI
have been approved by Whale Foods, and includes the following documents and clarificatons:

1) The “clarification, corrections and additions” made to the documents attached and mentioned below are not
part of CNI's work, with the exception of the [ocation of the conduits for the car charging stations. All other
changes will be undertaken by Englewood Square LP after turnover of the site;

2) The “8.27.14 Approval Drawings” indicated below that were uploaded and sent to Wholé Foods are as follows:

1.  Site Preparation Plans for Halsted Parkways prepared by SPACECU, Inc. dated March 18, 2014
revised June 24, 2014 consisting of 22 sheets.

2. Site lmprovement Plan for Englewood Square at Halsted Parkway prepared by SPACECO, Inc, dated
May 8, 2014 last revised August 19, 2014 consisting of 23 sheets.

3. Englewood Square NW Corner of 63" and Halsted, Chicago, IL prepared by Ethos Workshop Architects
and Planners [ast revised August 26, 2014.

Thank you,

Brian J. Galey, ATA
Galey Consulting, LLC
312-282-128%

From: Mlchael Sweatt (MW MWC) [mailto;Michael. Sweamwholefoods coml

Sent: Fnday, September 05, 2014 2:07 PM

To: David Doig;: Brian Galey

Cc: Leon Walker; Chris Hifl; Alison Gillis Esq.; Michael Mondus Scott Allman AIA; Angelica Marks; Terty Noyes; Scott

Saulsberry (MW MWC)
Subject: RE: Whole Foods Market- Englewood

Please find attached the affected and redlined drawings that need clarification, corrections and additions
made to'them in order to be compliant with the tease and Exhibit E attached to our Lease dated effective

August 30, 2013.



The Lease made by and between ENGLEWQOD SQUARE, LP, an Hllinois limited partnership {"Landlord"), and
_WHOLE FOODS MARKET GROUP, INC., a Delaware corporation ("Tenant").

Also attached is a package of dock equipment and supplies necessary to support the delivery and receiving
system elected to be used for this store based upon not having a fully recessed receiving dock.

} am missing the spec sheet for an exterior, surface applied trailer restraint as our standard detail of a hidden
hook will not work. That spec will be forwatded separately.

Based upon this review and the compliance to the plan modifications submitted herein, Whole Foods Market
approves the plans submitted via Drop Box by Brian Galey on Aug. 27, 2014, Copy of Emait attached.

Michaal Sweatt / Executive Construction Coordinator
Whole Faods Market - Midwest Region

640 N. LaSalle Street

‘Suite 300

Chicago, IL 606854

312-799-5688 office

512-499-3842 E-fax

312-863-9031 cell

Michael. Sweatt@Wholefoods.com

From: David Doig [maiito:ddoig@cnigroup.org]

Sent: Friday, September 05, 2014 6:42 AM

To: Brian Galey; Michael Sweatt (MW MWC); Scatt Saulsberry (MW MWC)

Cc: Leon Walker; Chris Hill;. Alison.Glllis.Esq.; Michael Mondus; Scott Aliman AIA; Angelica Marks

Subject: RE: Whole Foods Market- Englewood

Mike-and Scott,

Per our conversatian on Woednesday, when do you think we will see your final redlines and receive Whole Foods sign off
on site and foundation plans? We really need it this morning. Our plan is to begin site work-on Monday (9/8) but we

need you sign off to start.
Please advise ASAP,

Thanks
Dave

From: Brian Galey [malito:b
Sent: Wednesday, August 27, 2014 4:07 PM

To: Michael Sweatt (MW MWC); Scott Saulsberry (MW MWC)

Ce: Leon Walker: Chris Hill; David Dolg; Alison Gillis Esq.; Michael Mondus; Scott Allman AIA

Sub]ect Whole Foads Market— Englewood

Hi Mike & Scott,
The drawings for the City's pottion of the work have been updated, based on Mike's redline from July. The City

needs Whole Foods Market's approval of this portion of the work to release CNI to begin the construction phase
of the project. The environmental work has been completed.

I have uploaded these drawings to this dropbox folder. The new drawings are in the folder labeled "8.27,14
Approval Drawings". The older documents are available for review, if required in the other folders.

2



The City's scope of work, as you know, includes the site development work and the foundations for your
building. Once we get WFM's approval for this phase of the project, CNL may start the new construction phase

of the work. We will also I—Jégi'n’ further development 6f the building design drawings after approval ofthe =~ |

initial phase of the project.

Please look these over and confirin that the drawings and limited scope of work for the site development phase
is acceptable so that DL3 may sign off on the current drawings and the City can release CNI. Also note that
Ethos has added a note on the drawings that the bottom of all interior footings will be below frost depth (42"
below subgrade), in the event that the foundations are exposed to weather duringa winter cycle.

Please let us know if you have any questions or comments,

Thank you.

Brian I. Galey, AIA
Galey Consulting, LLC
312-282-1289
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Halsted Parkways
CNI Change Order #1
9/10/15

Description of Work: Add Lot 8 Site preparation wark to CN!’s scope to facilitate Starbucks and Chipotle occupancy

Hard Cost:

Ujaama CO #26 {see attached) 5260,657_
Soft Cost:
Civil Engineering $13,000
Owner Representation and Testing $15,000
Insurance 56,608
Permits & Fees $4,000
Subtotal Soft Cost $38,608
Developer Fee (3.78%) $11,756
Total Budget Change Order #1 $311,021*

*$300,000 reallocation from construction contingency and $11,021 credit from Ujamaa Change #23 as part of Draw #9

Representative, AECOM

Representative, City of Chicago



AIA Document G701 -2001

Change Order

PROJECT {Nuwe and adifeas) CHANGE ORDER NUMBER: i OWNER: [ ]
63" & Unbsted, Site Preparriog CATE Soplember 16 205 ARCHITECT:[ |
Chicago L. CONTRACTOR:[ |
TO CONTRACTOR (roms and addrass}), FIELD. {)
WALAA Constneelion. lne ARCHITECT'SPROJECTHUMBER: OTHER:{ |
7144 South Stony L hnd Avae CONTRACT DATE: August 2%, 2014

Chicago Ulinvis 60419 CONTRACT FOR: Genwazi Lenstinicrion

THE CONTRACT |S CHANGED AS FOLLOWS:

{hiretude, Witere opplicaide oy wrdispried ot st btuuide 1 poevicist e ssed Constetin Chonpe Dircesnes)

Change Order No. 026 Is for the following change arder requests’ mndifiéatlons to the scope of

work:
1, COR D51 — Lot 8 Wet Utilities (5260,657.00)

The ahove COR is attached for further details of the changes and costs.

e otigingl Contracy Sun was ‘ $6.716.27.00
The net ehaige by previous amtorezed Change Ordues §'749.0)5.00
The Contract Sum priveta this Clange Order was  ST.465.157.00
The Contract Suiws will be incieased by this Clunge Ocder Gt e it off S260.637.00

Tire new Contmet Suan including: this Chiange Ordvi will be £ 814.00

The date of Subsiantial Completion as of the dale of 11is Change Order terefore is Junc 15, 2015,

NOTE: This Change Order docs et include clianges it the Contruct Sum, Contrier Time or Guarnived Maxtmain Price which have been
authorized by Canstruction Change Direclive uniil the cast und vme have been agreed tpon by Loty the Qwnur and Crmiractor, in which
coye o Clange Order is exceuted to superseds the Construction Charge Directive. .

NOT VALID UNTIL SIGNED BY THE ARCHITECT, CONTRACTOR AND OWNER.

Spaceco Inc, Ujnmgn Constryction, Ine. I iph itigiw
ARCHITEGT (Firm namc} CONTRACTOR (Firm namu) OWNER (Firm name)
9575 W. Higgins Road, Suitc 700_ 7744 Sauth Sten sland Avenue

Rosemont, [linajs 60018 Chicavo, Iilinojd 60649
r

: BY(Signtiure} (N
Michnel S. Mondus Jimmy Akintonde David Dgfe
{Typed ng y / (Typed name) (Typed nane)
4 ft’-} 7 ( £
DATE DATE / -~ DATE
aflo /I

AlA Documanl GT01TM - 2001. Copyright 1879, 1987, 2000 and 2001 by The Amerlcan Inslile of Archileels, Al fights reserved,
WARNING: This AlA Document Is prolacted by U.S. Copyrighl Law and International Treaties. Unduthorized reproduction or diskribulion
of this AtA~ Documant, or any portion of l, may mesull [n savere clvil and criminaf penallies, and will be proseculed to the maximom
extont passthle under lhe law. This dotumont was producod by AlA soltwaro at 12:14:56 on 11/18/2014 ynder Qrder No, 4461847320
fwhich explres on 04/28/2015, and Is nol for resale, -
Usaer Noles: {025320200)
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| 7744 S. Stony Islund Avenue

_ [EORSTRUCTION BRC,
UIAMAA

Chicago, [Hinais 60649

OfMice: (773) 374-1 300
WWW. UfANIBACONSIUCLION.CO

Request for Change

To: . Chicago Neighborhood
Initiatives
1000 E. 11 1th Street, 10th Fle
Chicago, 1L 60628

Project: Halsted Parkways

RFC No:
Subject;
Date:
Description:

COROS5!
Lot 8 Wet Utilities

9/372015 ,
This Change Order Request No. 51 is for the edditions] cost to fumish and

install tie wet site utilities on Lot 8 in accordance witli the Udlity Plan
Sheet C6 dated 6/10/15 (altached)., The wet utility work includes
provision of the 8" water service into the building and stubbed above
grade for continuation by others, the provision of the $torm sewer and ull
associated structures to within 5 feet of the building for continuation by
others, and the provision of the sanitary sewer,assaciated structures and
grease trap, to within 5 fect of the building for continuation by others,
Permit fees, surveying, excavation, backfill, compaction, and hau! off of
all excess excavated material 1o a Sublitie D disposal site are all included.
In addition, the demolition of existing foundations as necessary to
complete the installation of the wet utilities and the removal of the existing
allcy pavement is included as indicated oti the Existing Foundation Plan
EF) doted 8/5/15 (ettached). On lhe attached EF] plan the accas of
demolition of existing foundation walls that are penetrated by the new wet
utilities nre indicated within a red circle. The area where existing
building buried basement floor slab will be demolished is shaded in green,
And lastly, the area of cxisling nlley pavement to be removed is shaded in
yellow. The water service will offsct to a higher clevation {mainteining at
lcast 60" of cover from finished gradc) afler passing under the storm sewer
and sanitury sewer to avoid potential conflict with the existing building
floor slab. A copy of Legacy Underground's proposal dated 9/3/15 is
altached for review.

The above work is subject to the same conditions as specified in the original contruct
unless otherwise stipulated.




, Chicago, lllinois 60649

e ANl | | Office: (773} 3741300

5C0||3 VEOCTEON IRC. 744 § SlOI‘Iy Isfand Avenue
é
! W’WW.ujﬁmUBCOHSWCTEON.COHI

Request for Change

To: Chicago Neighborhood
Iniliatives
1000 E. 11 1th Street, 10th Flr
Chicago, 1L 60628

Project: Halsted Parkways

Upon approval the sum of $260,657.00 will be added to the contract price.

Original Contract $£6,216,122.00

Approved Change Orders (o Date $749,035.00
Total Contract to Date $7,465,157.00

This Request $260,657.00

Anthotized Signature‘.{jwd Date: %{/3/{/5

UJAMAA CONSTRUCTION, NC.

Authorized Signature: Date:
Chicago Neighhorhood

Authorized Signsture; Date;




T

JconsTRECIm 1he, 7744 South Slony |sland Avenue Projoecl: 14CNI1140
f 1 ’ Chicaga, inals 60649 COR{t:  COR#S1
i JA | /A /ﬁl\ Offica: (773) 374-1300 Teplc: Lol B Wet Ulililios
E i wiat Lpmaconsicuction can) Date: 8/3/2015
UJAMAA LABOR BREAKDOWN
(tam Dascriplion Labor Type Quantity |JUOM| Production Rate Hours llem Cosl
0 MH 0%
o s
ol s .
ol s
0s
ol s
{LABOR SUBTOTAL 0ls -
UJAMAA MATERIAL & EQUIPMENT BREAKDOWN
ftem Description Uait Price Quantily llam Caost
MATERIAL & EQUIPMENT SUBTOTAL .
UJAMAA SUBCONTRACTOR BREAKDOWN
Subconiractor Unil Prce Quantlty Ilem Cost
Legacy Underground § 210,205.00 1 210,205
Survaying s 8.000,00 1 §,000
Pormits s 3,600.00 1 4,600
SUBCONTRACTOR SUBTOTAL 219,705
SUMMARY
Jtem Gosl Sublotal 5 219,705
Genaral Conditions S 21,971
Contingency $
Sell-Parformed Ovarhead [ .
Subconlraclar Overhaat s 12,084
Insurance $ 3,552
Bond 5 3,345
GRAND TOTAL $ 260,857

Page 1 of 1



(‘ Quote for: Lot B- Englewood Square 9/3/2015
[ TE= Jms% |

UNDERGROUNDCORFORATlON Legacy Underground Corporation Comtact Thomas Hartlord Unlon Yes
T CNILUTILITY CONTRACTCRS 9345 Soulhview Ave. Phane 708.485.5780 Bond No
Brookfield, It 680513 Fax 708.485.5827 Sales Tax  Yes
Quote To: Todd Presslay Phona 773.374.1300
UJAMAA Canstruction Company Fax

Emall Tpressley®ojantagconstructlon corm
Quote Is valld for 60 days.

Iterm: Description Quantity Unit  Unlt Price Extended
20 Lot 8 Water Service 1.000 LS £51,810.00 $51,810.00
30 Lot 8 Sanlary Service LUD0 LS  $76,475.00 §76,475.00
40 Lot 8 Storm Service 1.000 LS $68,300.00 J88,300.00

Bld Totak  $216,585.00
Alterpates;
Credit for Sales Tax: 1.000 LS -$6,380.00 DEDLCT -86,380.00

Based on Shaets €6 & EF1; dated 6.10.1%, hy SpaceCo.
All spalls priced as Subtitle D for offsite removal by Legacy Underground.
Apprroximately 800 CYs to ba generated by all sewer/water Installations,

ﬂ'zm' 205, L&

[ncluslans:

All pereilt procurement as required for the slte utllity scope.

All Water, Sanitary & Storm Sewer Piplng & Structures as drawn.

All trench backfllf under proposed pavements.

All sewer services to terminate +/- 5' [com the bullding wall or connect to stubs by others.

Ali mobliizations and traffic control a3 required.

Salectiva demolitionof below-grade foundatlonsincluded as required (or wet utllity instaliatlon,
Allay pavement removal includad for Lot 8 only,

Standard cerll!kate of Insurance applles.

All coordination with facilities, municipal departments and Inspectors as requirad.

lusigns: -
All permit costs & fees.

All well-point aparations.

All rock/slag excavation, uncharted obstructions, survey & layout.
All landscape restoradon/protection,

All asphalt, sldewalk & curb restoration.

All premium time.

Thank you again tor the apportunity le provide pricing tar this project. Please contact me with any questions or
comments regarding this proposal. Your time and consideration in this matter arg greatly appreclated.

Respectfully,

Thomas Hartford
Legacy Undarground Corparatlen
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SITE PLAN

(ATTACHED)
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SPECIAL WARRANTY
DEED

{The Above Space for Recorder's Use Only)

ENGLEWOOD SQUARE, LP, an lllinois limited partnership (“Grantor’), whose principal
place of business is cfo DL3 Realty, L.P., 1050 East 95" Street, Chicago, IL 60619, for and in
consideration of $1.00, the receipt and sufficiency of which are hereby acknowledged, does
remise, release, alien and convey unto the CITY OF CHICAGO, an Illinois municipal corporation
{“Grantee”), whose principal place of business is 121 North LaSalle Street, Chicago, Illinois
60602, the real property legally described and identified on Exhibit A attached hereto (the
“Property”), subject only to the matters set forth on Exhibit B attached hereto, pursuant to
Sections 10.18 and 20.4 of that certain Agreement for the Sale and Redevelopment of Land
(“Redevelopment Agreement"), dated of even date herewith between Grantor, Grantee, and
Englewood Square Development Partners, LP, an lllinois limited partnership, which
Redevelopment Agreement was authorized by ordinance adopted by the City Council of the City
of Chicago on March 18, 2015, and published at pages 103873 through 103942 in the Journal
of the Proceedings of the City Council of the City of Chicago of such date.

TO HAVE AND TO HOLD the said premises as above described with all and singular,
the rights, privileges, appurtenances and immunities thereto belonging or in any wise
appertaining unto the said Grantee and unto Grantee’s successors and assigns forever, the said
Grantor hereby covenanting that the said premises hereby granted are free and clear from any
encumbrance done or suffered by Grantor; and that Grantor will warrant and defend the title to
said premises unto the said Grantee and unto Grantee's successors and assigns forever,
- against the lawful claims and demands of all persons claiming by, under or through Grantor.

Grantor acknowledges that it has executed and delivered this Special Warranty Deed
simultaneously with, and as a condition precedent to the initial conveyance of the Property to
Grantor, and that the deposit of this deed, and, if necessary, its subsequent recording, is a
condition established pursuant to the terms and conditions of the Redevelopment Agreement
and is a remedial right granted under such agreement.



"IN WITNESS WHEREOF, Grantor has™éxecutéd this Special ' Warranty Deed as of this =~

15" day of September, 2015.

ENGLEWOOD SQUARE, LP, an lllincis limited
partnership

By: Fresh Property Management LLC, an lllinois
limited liability company, its General Partner

By:
Leon I. Walker, Manager




CSTATEOFILLINOIS 7 7y
) S8,

COUNTY OF COOK )

1, , @ Notary Public in and for said County, in the
State aforesaid, do hereby certify that Leon |. Walker, the Manager of Fresh Property
Management LLC, an lllinois limited liability company, the general partner of Englewood
Sqguare, LP, an lllinois limited partnership (the “Company”), personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and, being first duly sworn by me, acknowledged that he signed and delivered the
foregoing instrument pursuant to authority given by said Company, as his free and voluntary act
and as the free and voluntary act and deed of said Company, for the uses and purposes therein
set forth.

GIVEN under my notarial seal this day of September, 2015.

NOTARY PUBLIC

THIS INSTRUMENT WAS
PREPARED BY:

City of Chicago Department of Law
121 North LaSalle Street, Suite 600
Chicago, lllinois 60602

Attn: Lisa Misher

(312) 742-3932

MAIL DEED AND TAX BILLS TO:

Englewood Square, LP
c/o DL3 Realtx' L.P.
1050 East 95" Street
Chicago, IL 60619
Altn: Leon |. Walker

THIS TRANSFER IS EXEMPT UNDER THE PROVISIONS OF THE ILLINOIS REAL ESTATE TRANSFER TAX
ACT, 35 ILCS 200/31-45(e)(1) (actual consideration less than $100); COOK COUNTY ORDINANCE NO. 93-0-27(E);
AND SECTION 3-33-060(E) OF THE MUNICIPAL CODE OF THE CITY OF CHICAGO (CHICAGO REAL
PROPERTY TRANSFER TAX ORDINANCE) (transfer price less than $500).



S e EYHIBITA

LEGAL DESCRIPTION OF PROPERTY

LOT 6 AND LOT 7 IN THE PLAT OF SUBDIVISION OF HALSTED PARKWAY
RESUBDIVISION, BEING A RESUBDIVISION OF PART OF THE SOUTHEAST % OF
SECTION 17, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, RECORDED MARCH 30, 2015 AS DOCUMENT NUMBER 1508916071, IN COOK
COUNTY, ILLINOIS.

Permanent index Number: 20-17-430-007, (008), (009}, (010}, (011), {012), (013), (014), (022),
(023), (024), (025), (026), (027), (028), (029), (030}, (031) (032), (033), (034), (035),
(Volume number 424)

Permanent Index Number: 20-17-431-008, (007), (008), (009), (010), (011}, (015), (018), (017) ,
(023), (024), (025), (030), (031), (032), (033)
(Volume number 424)



10.

11.

EXHIBITB™~ ~=
PERMITTED LIENS
The lien of general real estate taxes and special assessments not yet due and payable.

Agreement for the Sale and Redevelopment of Land by, between, and among the City of
Chicago, an lllinois municipal corporation, Englewood Square LP, an lllinois limited
partnership, and Englewood Square Development Partners, LP, an MUlinois limited
partnership, dated September 15, 2015.

Redevelopment Consent and Subordination Agreement by and among PNC CDE 57,
LP, a Delaware limited partnership, CDF Suballocatee XXV, LLC, an lllinois limited
liability company, and the City of Chicago.

Mortgage and Security Agreement, Assignment of Leases and Rents, and Fixture Filing
dated September 15, 2015, made by Englewood Square, LP, an lllinois limited
partnership, to PNC CDE 57, LP, a Delaware limited partnership, and CDF Suballocatee
XXV, LLC, an lllinois limited liability company, to secure an indebtedness of $13,290,000
and such other sums as provided therein.

Memorandum of Lease by and between Englewood Square, LP, an lllinois limited

partnership, and Englewood Square Development Partners, LP, an lllinocis limited

partnership.

Subordination and Attornment Agreement by and among Englewood Square, LP, an
llinois limited partnership, PNC CDE 57, LP, a Delaware limited partnership, CDF
Suballocatee XXV, LLC, an llinois limited liability company, and Englewood Square
Development Partners, LP, an lllinois limited partnership.

Memorandum of Lease between Englewood Square, LP, an lllinois limited partnership,
and Whole Foods Market Group, Inc., a Delaware corporation, dated August 30, 2013,
as amended by that certain First Amendment to Memorandum of Lease dated as of
September 15, 2015.

Subordination, Nondisturbance and Attornment Agreement by and among Englewood
Square, LP, an lllinois limited partnership, PNC CDE 57, LP, a Delaware [imited
partnership, CDF Suballocatee XXV, LLC, an Ilinois limited liability company,
Englewood Square Development Partners, LP, an Illinois limited partnership, and Whole
Foods Market Group, Inc., a Delaware corporation.

Grant of Easement- dated June 25, 2014 and recorded as document no. 1418416007 in
favor of Commonwealth Edison for a 10-foot utility easement.

Grant of Easement dated August 19, 2014 and recorded as document no, 1423122080
in favor of Comcast and AT&T for a 10-foot utility easement.

Grant of Easement between the City of Chicago, as Grantor, and Englewood Square,
LP, as Grantee, dated September 15, 2015.




13.

14.

15.

" "Plat of Subdivision of Halsted Parkway Resubdivision recoidéd on March 30, 2015 as

document no. 1508916071, and all of the covenants, conditions and restrictions
contained therein, and all of the matters shown thereon.

Ordinance authorizing vacation recorded as document no. 1507634072 and the
covenants, conditions and restrictions contained therein.

Plat of Vacation vacating streets and alleys as shown in plat recorded as document no.
1507634073.

Plat of Opening for Public Right of Way as shown in plat recorded as document no.
1507634071.
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[LLINOIS ENVIRONMENTAL PROTECTION AGENCY

1021 NORTH GRAND AVENUE EAST, P.0O. B0X 19276, SPRINGFIELD, |LLINOIS £2794-9276 « (217)782-2829
T T TTTTPAT QUINN, GOVERNOR T T T T LISA BONNETT, DIRECTOR R

217/524-3300

May 29, 2014 P012 0470 000L 2975 0533

City of Chicago Department of Fleet and Facility Management
Attn: Ms. Kimberly Worthington

30 North LaSalie Street

Chicago, IL 60602-2575

Re:  0316685080— Cook County
Chicago/Walgreens 0170
Site Remediation/Technical Reports

Dear Ms. Worthington:

The Tlinois Environmental Protection Agency (Illinois EPA) has conducted a review of
your Comprehensive Site Investigation Report/Remedial Objectives Report/Remedial
Action Plan (log # 14-56534) for the Walgreens (0170 site, dated May 1, 2014. The
Illinois EPA conditionally approves the reports and provides the following information
for your files.

Within the above referenced reports, it has been indicated that an alternative barrier
composed of 18 inches of clean soil underlain by a geotextile membrane will be used in
green space and landscaped areas of the site. Please note that additional information
must be provided to the Illinois EPA which details the specifics of which geotextile
membrane will be used at the site. This alternative barrier information must be provided
for review and approval before it is utilized at the site. Since it appears that the site will
eventually be broken up into numerous parcels, each of which may, or may not, have a
use for this alternative barrier, the Illinois EPA recommends that an amended Remedial
Action Plan with this information, if necessary, be provided for each parcel. Once the
aforementioned alternative barrier information has been submitted and approved, a
Remedial Action Cormpletion Report can be provided for review and approval for each

parcel
4302 N, pain 5L, Rockford, IL 41103 [B15)987-7740 9511 Harrlson 5t., Des Plaines, IL 60016 (847)294-4000
595 S. Stale, Elgin, IL 40123 (8471608-3131 5407 N. University St., Arbor 113, Peoria, IL 61614 (309)693-5462
2125 S. First 5., Champoign, IL &1 820 {217}278-5800 2309 W, Main St., Sulle 114, Marlen, IL 62959 (41B)993-7200

2009 mall 51, Collinsville, L 62234 (618)344-5120 T00 W. Randolgh, Sulle 10-300, Chicago, IL 60601 (312)814-6026

PLEASE PRINT O RECYCLED PAPER




“The Tllinois EPA hasattached a Drafi No Further Remediation (NFR) letter for your files -

and to assist in the redevelopment process for the site. If you have any questions, please
contact me at 217/782-9283.

Sincerely,

E=="ln =N

QVR_hett M. Rosst
Voluntary Site Remediation Unit
Remedial Project Management Section
Bureau of Land

ce: Pioneer Environmental Services, LL.C
Attn: Ms. Natalie J. Struble
700 N, Sacramento Blvd., Suite 101
Chicago, IL 60612




ILLINOIS ENVIRONMENTAL PROTECTION AGENCY

1021 NORTH GRAND AVENUE EAST, P.O. BOX 19276, SPRINGFIELD, [LLINGIS 62794-9276 « (217)782-2829
T TUPATQUINN, GOVERNOR " LISABONNETT, DIRECTOR

(217) 524-3300

May 29, 2014 CERTIFIED MAIL

City of Chicago Department of Fleet and Facility Management .
Attn: Ms. Kimberly Worthington !
30 North LaSalle Street, Suite 300 '[
Chicago, IL 60602-2575 '

Re: 0316685080/Cook County
Chicago/Walgreens 0170
Site Remediation Program/Technical Reports
No Further Remediation Letter

Dear Ms. Worthington:

NOTICE: Remedial actions may not be completed at this remediation site, and this draft
No Further Remediation Letter does not release any person from further responsibility for
remedial actions at the site in accordance with Section 58.10 of the Act. The terms and
conditions confained in this draft No Further Remediation Letter are those proposed for
inclusion in a final No Further Remediation Letter that may be issued by the Illinois
Environmental Protection Agency. After final remedialgctions have been completed and a
Remedial Action Completion Report has been submi this draft No Further
Remediation lefter has been approved by the Remedia plicant, issuance of the final
NFR letter will be recommended. A

The COMPLETION REPORT TITLE (received DATE/Log No.), afprepared by Pioneer
Environmental Services, LLC for the above referenced Remediation Site, has been reviewed and
approved by the [llinois Environmental Protection Agency (“Illinois EPA”). This Report
demonstrates the remediation objectives approved for the site in accordance with 35 Iflinois
Administrative Code Part 742, including the indoor inhalation pathway, are above the existing
concentrations of regulated substances and that the remedial action was completed in accordance
with the Remedial Action Plan (received May 1, 2014/Log No.14-56534) and 35 Illinois
Administrative Code Part 740.

4302 N, Main 51, Rockford, IL 61103 {B15)987-7760 9311 Harrison 51., Des Ploines, |L 60014 {847)294-4000

595 5. State, Elgin, 1L 40123 (B8471608-3131 5407 M. Unlversity St Arbor 113, Peorig, IL 41614 [309]493-5442
2125 &, First 51, Champalgn, IL 61820 (217)278-5800 2309 W, Main Sk, Sulte 116, Marlen, (L 62959 (61 B)993-7200
2009 Mall 8., Collinsville, IL 62234 {$18)346.5120 100 w. Randelph, Sutta 10-1Q0, Chledga, IL 60601 {312)814-60264

PLEASE PRINT ON RECYCLED PAPER



—The 'Remediation'Site, COIlSIS‘tIIlg of 10.5 acres, is located at the Noﬂhwest'co’mer"ofWest"(SB’d T s rm

Street and South Halsted Street, Chicago, Illinois. Pursuant to Section 58.10 of the Illinois
Environmental Protection Act (“Act”) (415 ILCS 5/1 et seq.), your request for a no further
remediation determination is granted under the conditions and terms specified in this letter. The
Remediation Applicant, as identified on the Illinois EPA’s Site Remediation Program DRM-1
Form (May 1, 2014/Log No.14-56534), is the City gf Chicago Department of Fleet and Facility
Management. 5

This comprehensive No Further Remediation Letter ( J signifies a release from further
responsibilities under the Act for the performance of the d remedial action. This Letter
shall be considered prima facie evidence that the Remediatiof Site described in the attached
Illinois EPA Site Remediation Program Envirommental Notice and shown in the attached Site
Base Map does not constitute a threat to human health and the environment and does not require
further remediation under the Act if utilized in accordance with the terms of this Letter.




Conditions and Terms of Approval

Level of Remediation and Land Use Limitations

1) The recognized environmental conditions characterized by the focused site investigation and
successfilly addressed, consist of the contaminants of concern identified in the attached
Table A.

2) The Remediation Site is restricted to industrial/commercial land use.

3) The land use specified in this Letter may be revised if:

a) Further investigation or remedial action has bg#g conducted that documents the
attainment of objectives appropriate for the use; and

b) A new Letter is obtained and recorded in accordanc itle XVII of the Act and
regulations adopted thereunder.

Preventive, Engineering, and Institutional Controls

The implementation and maintenance of the following controls are required as part of the
approval of the remediation objectives for this Remediation Site.

Preventive Controls:

4) At a minimum, a safety plan should be developed to address possible worker exposure in the
event that any future excavation and construction activities may occur within the
contaminated soil. Any excavation within the contaminated soil will require implementation
of a safety plan consistent with NIOSH Occupational Safety and Health Guidance Manual
for Hazardous Waste Site Activities, OSHA regulations (particularly in 29 CFR 1910 and
1926), state and local regulations, and other USEPA guidance. Soil excavated below 3 feet
must be returned to the same depth from which it was excavated or properly managed or
disposed in accordance with applicable state and federal regulations.

Engineering Controls:

5) The asphalt and/or concrete barrier, as shown on the attached Site Base Map, must remain
over the contaminated soils. This asphalt barrier must be properly maintained as an
engineered barrier to inhibit ingestion of the contaminated media.

6) The clean soil barrier, which is comprised of a minimum of 18 inches of clean soil underlain
by a geotextile membrane covering the area shown on the attached Site Base Map, must
remain over the contaminated soils. This clean soil barrier must be property maintained as an
engineered barrier to inhibit ingestion of the contaminated media.



— 7 "7y The building, as shown ofi the attached Site Base Map, must remain over the contaminated =~

soils. This building must be properly maintained as an engineered barrier to inhibit ingestion
of the contaminated media.

Institutional Controls:

8) Any existing buildings or any future buildings constructed on the site must contain a full
concrete slab-on-grade floor or full concrete basement floor and walls with no sumps.

Other Terms

9) Areas outside the Remediation Site boundaries or specific engineered barrier locations, as
shown in the Site Base Map, are not subject to any other institutional or engineered barrier

controls. O

10) Where the Remediation Applicant is not the sole owner ¢ emediation Site, the
Remediation Applicant shall complete the attached Property ertification of the No
Further Remediation Letter under the Site Remediation Program Jrm. This certification,
by original signature of each property owner, or the authorized agent of the owner(s), of the
Remediation Site or any portion thereof who is not a Remediation Applicant shall be
recorded along with this Letter,

11) Further information regarding this Remediation Site can be obtained through a written
request under the Freedom of Information Act (5 ILCS 140) to:

[llinois Environmental Protection Agency
Attr: Freedom of Information Act Officer
Division of Records Management #16
1021 North Grand Avenue East

Post Office Box 19276

Springfield, IL. 62794-9276

12) Pursuant to Section 58.10(f) of the Act (415 ILCS 5/58.10(f)), should the Illinois EPA seck
to void this Letter, the Illinois EPA shall provide notice to the current title holder and to the
Remediation Applicant at the last known address. The notice shall specify the cause for the
voidance, explain the provisions for appeal, and describe the facts in support of this cause.
Specific acts or omissions that may result in the voidance of the Letter under Sections
58.10(e)(1)-(7) of the Act (415 IL.CS 5/58.10(e}(1)-(7)) include, but shall not be limited to:

a) Any violation of institutional controls or the designated land use restrictions;

b) The failure to operate and maintain preventive or engineering controls or to comply with
any applicable groundwater monitoring plan;

¢) The disturbance or removal of contamination that has been left in-place in accordance
with the Remedial Action Plan. Access to soil contamination may be allowed if, during
and after any access, public health and the environment are protected consistent with the
Remedial Action Plan;




d)
e)
f)

g)

h)

The failure to comply with the recording requirements for this Letter;

Obtaining the Letter by fraud or misrepresentation;

Subsequent discovery of contaminants, not identified as part of the investigative or
remedial activities upon which the issuance of the Letter was based, that pose a threat to

human health or the environment;

The failure to pay the No Further Remediation Assessment Fee within forty-five (45)
days after receiving a request for payment from the Illinois EPA,

The failure to pay in full the applicable fees under the Review and Evaluation Services
Agreement within forty-five (45) days afier receivirbrequest for payment from the

Illinois EPA. @

13) Pursuant to Section 58.10(d) of the Act, this Letter shall apply @iof the following
persons:

a)
b)
c)

d)

g
h)

)

City of Chicago Department of Fleet and Facility Management;
The owner and operator of the Remediation Site;
Any parent corporation or subsidiary of the owner of the Remediation Site;

Any co-owner, either by joint-tenancy, right of survivorship, or any other party sharing a
relationship with the owner of the Remediation Site;

Any bolder of a beneficial interest of a land trust or mter vivos trust, whether revocable
or irrevocable, involving the Remediation Site;

Any mortgagee or trustee of a deed of trust of the owner of the Remediation Site or any
assignee, transferee, or any successor-in-interest thereto;

Any successor-in-interest of the owner of the Remediation Site;

Amny transferee of the owner of the Remediation Site whether the transfer was by sale,
bankruptcy proceeding, partition, dissolution of marriage, settlement or adjudication of
any civil action, charitable gift, or bequest;

Any heir or devisece of the owner of the Remediation Site;

Any financial institution, as that term is defined in Section 2 of the Illinois Banking Act
and to include the Illinois Housing Development Authority, that has acquired the
ownership, operation, management, or control of the Remediation Site through
foreclosure or under the terms of a security interest held by the financial institution, under
the terms of an extension of credit made by the financial institution, or any successor-in-
interest thereto; or




k)—In the case of a fiduciary (other thama land trustee), the estate, trust estate, ot other
interest in property held in a fiduciary capacity, and a trustee, executor, administrator,
guardian, receiver, conservator, or other person who holds the remediated site in a
fiduciary capacity, or a transferee of such party.

14) This letter, including all attachments, must be recorded as a single instrument within forty-
five (45) days of receipt with the Office of the Recorder of Cook County. For recording
oses, the Hlinois EPA Site Remediation Program Environmental Notice attached to this
Letter should be the first page of the instrument filed. This Letter shall not be effective until
officially recorded by the Office of the Recorder of Cook County in accordance with Illinois
law so that it forms a permanent part of the chain of title for the Walgreens 0170 property.

15) Within thirty (30) days of this Letter being record Office of the Recorder of Cook
County, a certified copy of this Letter, as re w be obtained and submitted to the
IMinois EPA to: 6

Mr. Robert E. O’Hara

Illinois Environmental Protection Agency
Bureau of Land/RPMS #24

1021 North Grand Avenue East

Post Office Box 19276

Springfield, IL. 62794-9276

16) In accordance with Section 58.10(g) of the Act, a No Further Remediation Assessment Fee
based on the costs incurred for the Remediation Site by the Illinois EPA for review and
evaluation services will be applied in addition to the fees applicable under the Review and
Evaluation Services Agreement. Request for payment of the No Further Remediation
Assessment Fee will be included with the billing statement.

If you have any questions regarding the Walgreens 0170 property, you may contact the Illinois
EPA project manager, Rhett M. Rossi at 217 524 3300.

Sincerely,

Joyce L. Munie, P.E., Manager
Remedial Project Management Section
Division of Remediation Management
Burean of Land

Attachments: I[llinois EPA Site Remediation Program Environmental Notice
Site Base Map
Property Owner Certification of No Further Remediation Letter under the Site

Remediation Program Form
Instructions for Fiting the NFR Letter

cc: Pioneer Environmental Services, LLC




* Attn: Ms. Natalie J; Struble™ - L e

799 North Sacramento Blvd., Suite 101
Chicago, IL 60612

Mr. Robert O’Hara

Bureau of Land File %
q ’(}

Commissioner, Urban Management and Brownfields Redevelopment Division
Department of Fleet and Facility Management

30 North LaSalle Street, Suite 200

Chicago, Illinois 60602-2575



Name: City of Chicago Department of Fleet and Facility Management
Kimberly Worthington
Address: 30 North LaSalle Street, Suite 300

Chicago, IL 60602-2575

RETURN TO:
Name: City of Chicago Department of Fleet and Facility Management
Kimberly Worthington
Address: 30 North LaSalle Street, Suite 300

Chicago, IL 60602-2575
THE ABOVE SPACE FOR RECORDER’S QFFICE

This Environmental No Further Remediation Letter must be s ted by the remediation
applicant within 45 days of its receipt, to the Office ofthe Reco %ook County.

Illinois State EPA Number: 0316685080

The City of Chicago Department of Fleet and Facility Management, the Remediation Applicant,
whose address is 30 North LaSalle Street, Suite 300, Chicago, IL 60602-2575 has performed
investigative and/or remedial activities for the remediation site depicted on the attached Site
Base Map and identified by the following:

1.

2.

5.

6.

Legal description or Reference to a Plat Showing the Boundaries: INSERT

Common Address; Northwest corner of West 63™ Street and South Halsted Street,
Chicago, IL

Real Estate Tax Index/Parcel Index Number; INSERT

Remediation Site Owner: The City of Chicago Department of Fleet and Facility
Management

I.and Use: Industrial/Commercial

Site Investigation: Comprehensive

See NFR leiter for other terms.

(Wllinois EPA Site Remediation Program Environmental Notice)



Site Base Map-- -
0316685080 — Cook County




PROPERTY OWNER CERTIFICATION OF THENFRLETTER . .. . ____.__ .
UNDER THE SITE REMEDIATION PROGRAM

Where the Remediation Applicant (RA) is not the sole owner of the remediation site, the RA shall obtain the
certification by original signature of each owner, or authorized agent of the owner(s), of the remediation site or any
portion thereof who is not an RA. The property owner(s), or the duly authorized agent of the owmner(s) must certify,
by original signature, the staternent appearing below. This certification shall be recorded in accordance with Illinois
Administrative Code 740.620.

Include the full legal name, title, the company, the street address, the city, the state, the ZIP code, and the telephane
number of all other property owners. Include the site name, street address, city, ZIP code, county, lllinois inventory
identification number and real estate tax index/parcel index number.

A duly authorized agent means a person who is authorized by written consent or by law to act on behalf of a
property owner including, but not limited to:

1. For corporations, a principal executive officer of at least the level of vice-
president;

2. For a sole proprietorship or parmership, the proprietor or a general partner,
respectively; and

3. For a municipality, state or other public agency, the head of the agency or
ranking elected official.

For multiple property owners, attach additional sheets containing the mformation described above, along with a
signed, dated certification for each. All property owner certifications must be recorded along with the attached NFR.
letter,

Property Owner Information

%,
Tt e >

Company:
Street Address: ¥
City: State: Zip Code: Phone:
Site Information
Site Name:;
Site Address:
City: State: Zip Code: County:

Illinois inventory identification number:
Real Estate Tax Index/Parcel Index No,

I hereby certify that T have reviewed the attached No Further Remediation Letter and that I accept the terms and conditions
and any land use limitations set forth in the letter.

Owmer's Signature: Date:
SUBSCRIBED AND SWORN TO BEFORE ME
this day of .20

Notary Public

The Illinois EPA is autherized to require this information under Sections 415 ILCS 5/58 - 58,12 of the Environmental

Protection Act and regulations promulgated thereunder, If the Remediation Applicant is not also the sole owner of the

remediation site, this form must be completed by all owners of the remediation site and recorded with the NFR Letter.

Failure to do so may void the NFR Letter. This form has been approved by the Forms Management Center. All information
submitted to the Site Remediation Program is available to the public except when specifically designated by the Remediation

Applicant to be treated confidentially as a trade secret or secret process in accordance with the [llinois Compiled Statutes,

Section 7(2) of the Environmental Protection Act, applicable Rules and Regulations of the Iilinois Pollution Control Board

and applicable Illinois EPA rules and guidelines.



Please follow these instructions when filing the NFR letter with the County Recorder’s
Office

Instructions for Filing the NFR Letter
The following documents must be filed:

A. Body ofthe NFR Letter {contains appropriate terms and conditions, tables, etc.)

B. Attachments to NFR letter

o [llinois EPA Site Remediation Program Environmental Notice (Legal Description and
PIN of property)

» Maps of the site

= Table A: Regulated Substances of Concern (if applicable.

)
o Property Owner Certification Q
C. A copy of the ordinance, if applicable, used to address groun @%} famination
&

1. Place the Illinois EPA Site Remediation Program Environmental Notice oxug‘p of'the NER
prior to giving it to the Recorder.

2. If you are not the owner (record title holder) of the property on the date of filing of this NFR,
you must attach a completed owner’s certification form signed by the owner of the property
at the time of filing (e.g., if the property recently sold, the new owner must sign).

3. Ifany of the terms and conditions of the NFR letter references a groundwater ordinance, you
must record a copy of the groundwater ordinance with the NFR letter.

4. Ifany of the terms and conditions of the NFR letter references a highway agreement, you
must record the highway agreement if specifically required by the municipality granting the
agreement.

5. Within thirty (30) days of this NFR Letter being recorded by the Office of the Recorder of
the County in which the property is located, a certified copy of this Letter, as recorded, shall
be obtained and submitted to the Illinois EPA to:

Robert E. O’Hara

Illinois Environmental Protection Agency
Bureau of Land/RPMS

1021 North Grand Aveme East

Post Office Box 19276

Springfield, IL 62794-9276

6. Remove this page from the NFR letter, prior to recording.

If you have any questions call (217) 524-3300 and speak with the “project manager on-call” in
the Site Remediation Program. ‘

Notice to.Remediation Applicant______. ... .
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Englewood Square, LP

63rd and Halsted
Lot 6 & 7 Budget
WFM & Retail Lot 7 TOTAL
Itemn Cosl Cost Cost
USES
Land - Negotiated Sale City of Chicago
Land Purchase 5 1|% - |% 1
Landscaping Fees/ Median Reconfiguration 5 90,000 | $ - |3 90,000
Performance Deposit $ 155,000 | $ - § 155,000
Land Closing Costs ) 115,000 | $ - $ 115,000
Tolal Land Caosts ) 360,001 | § - % 360,001
Hard Casts
Shell & Site Work Construction Cost 3 4,381,376 | § 960,504 | $ 5,341,800
" General Conditions 3 394,213 ] $ 122,983 | & 517,176
G Fee § 241,294 | § 55263 f 296,557
Praject Insurance Builder's Risk § 5&,799 $ 13,645 ) % 72,444
Construction Contingency $ 219,069 | & 28,815 | $ 247 884
Sub-Total Hard Costs & 5294,751 | & 1,161,190 | § 6,475,941
Soft Costs
Tenant Allowance - Grocery - $32.50 PSF $ 585,000 | $ - $ 585,000
Tenant Allowance - Other Retail ] 262,265 | 5 33000 | 5 295,265
Architectural and Structural k] 145,000 | $ 20000 | & 165,000
Civil Engineering/Landscape Design § 15000 | & 10,000 | $ 55,000
Financing Fees § 37,000 | § - |8 37,000
Permits, Testing and Environmental $ 32,040 | % 25000 | & 57,040
Insurance Liability $ 19,126 | $ 42551 % 23,381
Legal/ Accounting/Consulting $ 0,000 | - |3 250,000
Construction Interest & Tax Reserve $ 147,232 | § - |8 147,232
Appraisal & Plan Cosl Approval $ 18,000 1 § - 15 18,000
Project Managernent $ 120,000 | § 12,008 | % 132,000
Commissions 3 157,609 | § 33350 | 5 191,049
Marketing/Communily Eng. /MBE Compliance ] 85,000 | $ - 1% 85,000
Soft Cost Contingency (5%) § 137,668 | $ 6880 | § 144,548
Sub-Tolal Soft Costa & 2,041,030} § 144485 | $ 2,185,515
WFM TI Investment $ 3,500,000 | § - 5 3,500,000
Developet Fee $ 540,000 | § 47,871 | & 587,821
Sub-Tatal Other Costs 5 4,040,000 | ¢ 47,821 | 5 4,087,821
Total Projact Base Costs $ 11,735,782 } § 1373496 | § 13,109,278
QLICI Loan Interest During Construction $ 99,900 | % - % 99,900
QALICE Cperating Expense (during construction/leaseup period) § 15,000 | % - |8 15,000
CDF Interest Reserve § 231,000 | § - |3 231,000
CDF CDE Inital Year Operating Expense Reimbursement § 19,833 | $ - $ 19,833
PNC Reserves (Compliance Fee) $ 20,000 | § - 18 20,000
PNC Upfront Fee (3% of QED 5 00,000 | § - 3 90,000
NMTC Closing Costs L] 400,000 | $ - |s 400,000
Sub-Total NMTC Fees & Reserves $ 875,733 | $ - 15 875,733
Total Project Costs 5 12,611,515 | § 13734% | § 13,985,011




10.

11.

T T EXHIBITH

PERMITTED LIENS

The lien of general real estate taxes and special assessments nof yet due and payable.

Agreement for the Sale and Redevelopment of Land by, between, and among the City of
Chicago, an llinois municipal corporation, Englewood Square LP, an lllincis limited
partnership, and Englewood Square Development Partners, LP, an lilinois limited
partnership, dated September 15, 2015.

Redevelopment Consent and Subordination Agreement by and among PNC CDE 57,
LP, a Delaware limited partnership, CDF Suballocatee XXV, LLC, an lllinois limited
liability company, and the City of Chicago. '

Mortgage and Security Agreement, Assignment of Leases and Rents, and Fixture Filing
dated September 15, 2015, made by Englewood Square, LP, an lilinois limited
partnership, to PNC CDE 57, LP, a Delaware limited partnership, and CDF Suballocatee
XXV, LLC, an lllinois limited liability company, to secure an indebtedness of $13,290,000
and such other sums as provided therein.

Memorandum of Lease by and between Englewood Square, LP, an llinois limited
partnership, and Englewood Square Development Partners, LP, an lllinois limited
partnership. '

Subordination and Aftornment Agreement by and among Englewood Square, LP, an
lllinois limited partnership, PNC CDE 57, LP, a Delaware limited partnership, CDF
Suballocatee XXV, LLC, an lllincis limited liability company, and Englewood Square
Development Partners, LP, an lllinois limited partnership.

Memorandum of Lease between Englewood Square, LP, an Illinois limited partnership,
and Whole Foods Market Group, Inc., a Delaware corporation, dated August 30, 2013,
as amended by that certain First Amendment to Memorandum of Lease dated as of
September 15, 2015.

Subordination, Nondisturbance and Attornment Agreement by and among Englewood

- Square, LP, an lllinois limited partnership, PNC CDE 57, LP, a Delaware limited

partnership, CDF Suballocatee XXV, LLC, an lllinois limited liability company,
Englewood Square Development Partners, LP, an lllinois limited partnership, and Whole
Foods Market Group, Inc., a Delaware corporation.

Grant of Easement dated June 25, 2014 and recorded as document no. 1418416007 in
favor of Commonwealth Edison for a 10-foot utility easement.

Grant of Easement dated August 19, 2014 and recorded as document no. 1423122080
in favor of Comcast and AT&T for a 10-foot utility easement.

Grant of Easement between the City of Chicago, as Grantor, and Englewood Square,
LP, as Grantee, dated September 15, 2015.
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13.

14.

15.

document no. 150898168071, and all of the covenants, conditions and restrictions
contained therein, and all of the matters shown thereon.

Ordinance authorizing vacation recorded as document no. 1507634072 and the
covenants, conditions and restrictions contained therein.

Plat of Vacation vacating streets and alleys as shown in plat recorded as document no.
1507634073.

Plat of Opening for Public Right of Way as shown in plat recorded as document no.
1507634071.
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Acosta Ezgur, LLC
. 1030 W. Chicago Ave., 3" FI.

Chicago, IL 60642

Author’s Contact:

(312) 636-6937

Fax: (312) 253-4440

e-mail: rolando@acostaezgur.com

September 15, 2015

City of Chicago

Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, Illinois 60602

Re:  Englewood Square, LP and Englewood Square Development Partners, LP
Sale of City Property located at the NW corner of W. 63" and S. Halsted Streets
Chicago, [llinois 60621

Ladies and Gentlemen:

We have acted as legal counsel for Englewood Square, LP, an Illinois limited partnership
(“Englewood Square”) and Englewood Square Development Partners, LP, an Illinois limited
partnership (“ESDP” and, together with Englewood Square, the “Developer”), in connection with
the purchase of approximately 5.4 acres of vacant land located at the NW comer of West 63" and
South Halsted Streets, Chicago, Illinois 60621, as legally described on Exhibit A attached hereto
(the “Property”), pursuant to the terms of that certain Agreement for the Sale and Redevelopment of
Land dated as of September 15, 2015, by and between the City of Chicago (the “City”) and the
Developer (the “Redevelopment Agreement”). We are rendering this opinion at the request of the
Developer and acknowledge that the City intends to rely upon this opinion letter.

As a basis for the opinions set forth herein, we have examined:
A. An executed original of the Redevelopment Agreement;

B. The Certificate of Limited Partnership, including all amendments thereto, of
Englewood Square, as furnished and certified by the Secretary of State of the
State of Illinois, and the Certificate of Limited Partnership, including all
amendments thereto, of ESDP, as furnished and certified by the Secretary of State
of the State of Illinois;

C. A certified copy of the Limited Partnership Agreement of Englewood Square, and
a certified copy of the Limited Partnership Agreement of ESDP;

D. The Developer’s records to confirm that Leon I. Walker is the manager of Fresh
Property Management LLC, an Illinois limited liability company, the gencral




City of Chicago
September 15, 2015
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partner of both Englewood Square and ESDP (“General Partner”) and has the
authority to act on behalf of both Englewood Square and ESDP;

E. The Certificate of Good Standing dated July 30, 20135, issued by the Office of the
Secretary of State of the State of Illinois, as to the good standing of Englewood
Square, and the Certificate of Good Standing dated August 25, 2015, issued by
the Office of the Secretary of State of the State of Illinois, as to the good standing
of ESDP;

F. Resolutions authorizing both Englewood Square and ESDP to enter into the
Redevelopment Agreement as the “Developer” and to consummate the
transactions contemplated thereby; and

G. The commitment for an owner’s policy of title insurance, Order No. 133797607T,
dated July 30, 2015 (the “Title Commitment”), issued by Stewart Title Guaranty
Company, regarding the Property.

In our capacity as legal counsel, we have also examined such other documents or
instruments as we have decmed relevant for the purposes of rendering the opinions hereinafter
set forth.

Based upon the foregoing, it is our opinion that:

1. Englewood Square and ESDP are limited partnerships duly organized, validly
existing and in good standing under the laws of the State of Illinois, have made all filings
required by the laws of the State of Illinois regarding their formation and continuing existence,
and have all requisite authority to carry on their business as described in each entity’s articles of
organization and to execute and deliver, and to consummate the transactions contemplated by,
the Redevelopment Agreement.

2. Under Englewood Square’s Limited Partpership Agreement and ESDP’s Limited
Partnership Agreement, Leon 1. Walker, as the manager of the General Partner of both entities,
has requisite power and authority to execute and deliver the Redevelopment Agreement on
behalf of both entities and all other documents required to be executed by both entities in
connection with the Redevelopment Agreement and to perform the Developer’s obligations
thereunder.

3. The Redevelopment Agreement has been executed and delivered on behalf of
Englewood Square and ESDP by the manager of the General Partner of each entity and
constitutes a legal, valid, and binding obligation of each entity enforceable against each entity in
accordance with its terms, except to the extent that enforcement of any such terms may be
[imited by: (a) applicable bankruptcy, reorganization, debt arrangement, insolvency or other
similar laws generally affecting creditors' rights; or (b) judicial and public policy limitations
upon the enforcement of certain remedies including those which a court of equity may in its
discretion decline to enforce.
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4. There is no action, suit or proceeding at law or in equity pending nor to our
knowledge threatened against or affecting Englewood Square, ESDP, the General Partner or the
Property before any court or before any governmental or administrative agency which, if
adversely determined, could materially and adversely affect Englewood Square’s or ESDP’s
ability to perform under the Redevelopment Agreement or either entity’s business or properties
or financial or other condittons.

5. The execution and delivery of the Redevelopment Agreement and the consummation
of the transactions contemplated thereby will not conflict with, constitute an event of default
under, or result in a violation or breach of:

(a) The provisions of Englewood Square’s or ESDP’s Limited Partnership
Agreement or any resolutions in effect;

(b) 'The provisions of any agreement or other instrument to which Englewood
Square or ESDP or the General Partner is a party or by which Englewood Square or

- ESDP or the General Partner or their properties or assets are bound; or
(c) Any judgment, order, writ, injunction, decree or rule of any court, or any

determination or award of any arbitrator, or any law, statute, ordinance, rule or regulation
binding on Englewood Square or ESDP or the General Partner.

Very truly yours,

Acosta Ezgur, LLC

Attachment: Exhibit A (legal description, PIN and address)



e ExhibitA

Legal Description, PIN, Address

Lots 6, 7 and 8 in the Plat of Subdivision of Halsted Parkway Resubdivision, being a
Resubdivision of part of the Southeast 1/4 of Section 17, Township 38 North, Range 14 East of
the Third Principal Meridian, recorded March 30, 2015 as document number 1508916071, in

Cook County, Illinois

Permanent Index Number: 20-17-430-007, (008), (009), (010), (011), (012}, (013), (014), (022),
- (023), (024), (025), (026), (027), (028), (029), (030), (031) (032), (033), (034), (035),
(Volume number 424)

Permanent Index Number: 20-17-431-006, (007), (008), (009), (010), (011), (015), (016), (017),
(023), (024), (025), (026), (027), (028), (030), (031), (032), (033)
{Volume number 424)

Being 5.4 acres of real property at the NW corner of West 63™ and South Halsted Streets and
commonly referred to as 6250 Halsted Street, Chicago, Illinois 60621




Permanent Index Number: 20-17-430-007
20-17-430-008
20-17-430-009
20-17-430-010
20-17-430-011
20-17-430-012
20-17-430-013
20-17-430-014
20-17-430-022
20-17-430-023
20-17-430-024
20-17-430-025
20-17-430-026
20-17-430-027
20-17-430-028
20-17-430-029
20-17-430-030
20-17-430-031
20-17-430-032
20-17-430-033
20-17-430-034
20-17-430-035

Permanent Index Number: 20-17-431-006
20-17-431-007
20-17-431-008
20-17-431-009
20-17-431-010
20-17-431-011
20-17-431-015
20-17-431-016
20-17-431-017
20-17-431-023
20-17-431-024
20-17-431-025
20-17-431-030
20-17-431-031
20-17431-032
20-17-431-033

Permanent Index Numbers: 20-17-431-026
20-17431-027
20-17-431-028
20-17-431-017
20-17-431-032
20-17-431-033

Volume No 424
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CONSTRUCTION SCHEDULE FOR PHASE |

Activity Date

Developer Shell Construction October 2015 — March 2016
Tenant Improvements/Build-Out April 2016 — September 2016
Grand Opening , October 2016

CONSTRUCTION SCHEDULE FOR PHASE Il

Lot 7 Qutlot Addition

Foundation permits filed by 10/01/2015
Foundation permits received by 12/01/2015
Foundation installed by 01/01/2015
Building permit filed by 11/01/2015
Building permit received by 04/01/2016
Building completed by 07/01/2016

Lot 8 Outlot Addition

To be provided prior to Second Closing
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MINIMUM ASSESSED VALUE

Tax Year'" | Projected Assessed Value®”? | Additional 25% | Section 18.3 Value
2017 $1,187,631 $296,908 $1,484,539
2018 $1,211,384 $302,846 $1,514,230
2019 $1,235,611 $308,903 $1,544,514
2020 $1,260,324 $315,081 $1,575,404
2021 $1,285,530 $321,382 $1,606,912
2022 $1,311,241 $327,810 $1,639,051
2023 $1,337,465 $334,366 $1,671,832
2024 $1,364,215 $341,054 $1,705,268
2025 $1,391,499 $347 875 $1,739,374
2026 $1,419,329 $354,832 $1,774,161
2027 $1,447716 $361,929 $1,809,644
2028 $1,476,670 $369,167 $1,845,837
2029 $1,506,203 $376,551 $1,882,754
2030 $1,536,327 $384,082 $1,920,409
2031 $1,567,054 $391,763 $1,958,817

(1) Based on Accrual Year
(2) Assessed Value increased by 2% annually.
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