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The CIty hereby certifies that $ IS advanced as principal under the 
Redevelopment Note as of the date hereof. Such amount has been properly 
mcurred, is a proper charge made or to be made in connection with the 
redevelopment project costs defined in the Ordmance and has not been the basis 
of any previous prmcIpal advance. As of the date hereof, the outstandmg principal 
balance under the Redevelopment Note is $ , includmg the amount of 
this CertifIcate and less payments made on the Note. 

In WItness Whereof, The City has caused this Certificate to be signed on its behalf 
as of ______ -', __ 

City of Chicago 

By: , CommIssioner 
Department of Planning 

and Development 

Authenticated By: 

RegIstrar 

DESIGNATION OF WM. WRIGLEY JR. COMPANY AS PROJECT 
DEVELOPER AND AUTHORIZATION FOR EXECUTION OF 

REDEVELOPMENT AGREEMENT AND ISSUANCE 
,OF CITY NOTES FOR CONSTRUCTION 

OF INNOVATION CENTER AT 1132 
WEST BLACKHAWK STREET. 

The CommIttee on Finance submitted the following report: 
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CHICAGO, February 5, 2003. 

To the Presldent and Members of the City Council: 

Your CommIttee on Finance, having had under consIderation an ordinance 
authonzmg the executIOn of a redevelopment agreement and the issuance of a CIty 
of Chicago Tax Increment Allocation Revenue Note for the benefit of Wm. Wrigley Jr. 
Company, amount of note not to exceed $15,000,000, having had the same under 
advIsement, begs leave to report and recommend that Your Honorable Body Pass 
the proposed ordinance transmItted herewith. 

ThIS recommendation was concurred m by a viva voce vote of the members of the 
CommIttee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the saId proposed ordmance transmltted with the 
foregomg committee report was Passed by yeas and nays as follows: 

Yeas -- Aldermen Granato, Halthcock, Tillman, Preckwmkle, Hairston, Lyle, 
Beavers, Stroger, Beale, Pope, Balcer, Fnas, Olivo, Burke, T. Thomas, Coleman, 
L. Thomas, Murphy, Rugal, Troutman, DeVille, Munoz, Zalewskl, Chandler, Solis, 
Ocasio, Burnett, E. Smith, Car-others, Wojcik, Suarez, Matlak, Mell, Austin, Colom, 
Banks, Mltts, Allen, Laurmo, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, 
Shiller, Schulter, M. Smith, Moore, Stone -- 50. 

Nays - None. 

Alderman Beavers moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, Pursuant to an ordinance adopted by the City Councll ("City Council") 
of the City of ChIcago (the "CIty") on July 10, 1996 and published at pages 24666 
through 24750 of the Journal of the Proceedings of the City Council (the "Journal") 
of such date, a certam redevelopment plan and project (the "Plan") for the Goose 
Island Redevelopment Project Area (the "Area") was approved pursuant to the 



102894 JOURNAL--CITY COUNCIL--CHICAGO 2/5/2003 

IllinOIS Tax Increment Allocation Redevelopment Act, as amended (65 ILCS 5/ 1 1-
74.4-1, et seq.) (the "Act"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on July 10, 
1996 and published at pages 2475 1 through 24756 of the Journal of such date, the 

Area was designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordmance (the "T.I.F. Ordinance") adopted by the City 
CouncIl on July 10, 1996 and published at pages 24755 and 24757 through 2476 1 
of the Journal of such date, tax increment allocatIOn fmancmg was adopted 
pursuant to the Act as a means of financing certain redevelopment project costs (as 
defined in the Act) ("Redevelopment Project Costs") incurred in the Area pursuant 
to the Plan; and 

WHEREAS, Wm. Wrigley Jr. Company, a Delaware corporatIOn (the "Company"), 
owns, in fee simple, certain property located within the Area at 1132 West 
Blackhawk Street, Chicago, IllinOIS 60622 (the "Property") and proposes to 
commence and complete construction of an innovatIOn center (the "Project") which 
shall, at a mimmum, include an approximately fIfty-nine thousand (59,000) square 
foot offIce building (the "First OffIce BUlldmg"), an approximately fifty-eIght 
thousand (58,000) square foot laboratory (the "Laboratory"), and an approximately 
thIrty-three thousand (33,000) square foot research pIlot plant (the "Pilot Plant"), 
and WhICh may, at the Company's option, also mclude an approximately thirty-one 
thousand (3 1,000) square foot addition to the First OffIce Buildmg ("Addition to the 
First Office Buildmg"), an approxImately seventeen thousand (17,000) square foot 
addition to the Laboratory ("AddItIon to the Laboratory"), an approximately twelve 
thousand ( 12,000) square foot addItIOn to the PIlot Plant ("AddItion to the PIlot 
Plant"), an approximately ninety thousand (90,000) square foot office bUlldmg (the 
"Second OffIce BUllding"), and an approxImately three hundred (300) car parkmg 
structure (the "Parking Facility") (the AdditIOn to the First Office Building, the 
AddItion to the Laboratory, the AdditlOn to the Pilot Plant, the Second OffIce 
Building, and the Parking Facility, individually or collectively, the "Optional 
Construction"); and 

WHEREAS, The Project wIll occur in up to three (3) phases, as follows: the 
construction of the First Office BUllding, the Laboratory, the Pilot Plant and anyone 
(1) or more components of the Optional ConstructIOn that have been completed by 
the time of the completion of the First OffIce BUlldmg, the Laboratory and the PIlot 
Plant constituting "Phase One"; the portIOn of the Project, If any, consisting of any 
one (1) or more components of the Optional Construction that are completed by a 
certain date after Phase One has been completed constItuting "Phase Two"; and the 
portion of the Project, if any, consisting of anyone (1) or more components of the 
Optional Construction that are completed by a certain date after Phase Two has 
been completed constituting "Phase Three"; and 
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WHEREAS, The Company proposes to undertake the Project in accordance with 
the Plan and pursuant to the terms and conditions of a proposed redevelopment 
agreement to be executed by the Company and the City, including but not lim1ted 
to the completlon of the Project, and the retention and creation of jobs, to be 
fmanced in part by the 1ssuance of the notes (defmed below); and 

WHEREAS, Pursuant to Resolution 02-CDC-78, adopted by the Commumty 
Development Commission of the C1ty of Chicago (the "Comm1sslOn") on August 13, 
2002, the CommisslOn authorized the City's Department of Plannmg and 
Development ("D.P.D.") to publish not1ce pursuant to Section 5/ 11-74.4-4(c) of the 
Act of 1tS mtention to negotiate a redevelopment agreement with the Company for 
the Project and to request alternatlve proposals for redevelopment of the Property; 
and 

WHEREAS, D.P.D. pubhshed the notice, requested alternative proposals for the 
redevelopment of the Property or a portion thereof and provided reasonable 
opportunity for other persons to subm1t alternatlVe b1ds or proposals; and 

WHEREAS, Since no other responsive proposals were rece1ved by D.P.D. for the 
redevelopment of the Property or a portion thereof w1thm fourteen (14) days after 
such pubhcation, pursuant to Resolution 02-CDC-78, the Comm1ssion has 
recommended that the Company be designated as the developer for the Project and 
that D.P.D. be authorized to negotiate, execute and deliver on behalf of the City a 
redeVf!lopment agreement with the Company for the ProJect; now, therefore, 

Be It Ordained by the City Counczl of the Czty of Chicago: 

SECTION 1. The above recitals are mcorporated herem and made a part hereof. 

SECTION 2. The Company 1S hereby designated as the developer for the Project 
pursuant to SectlOn 5/ 1 1-74.4-4 of the Act. 

SECTION 3. The Comm1SSlOner of D.P.D. (the "Comm1ssioner") or a des1gnee of 
the Commissioner are each hereby authorlZed, with the approval of the City's 
CorporatlOn Counsel as to form and legality, to negotlate, execute and deliver a 
redevelopment agreement between the Company and the City in substantially the 
form attached hereto as Exhib1t A and made a part hereof (the "Redevelopment 
Agreement"), and such other supporting documents as may be necessary to carry 
out and comply wlth the prov1sions of the Redevelopment Agreement, with such 
changes, deletions and msertions as shall be approved by the persons executmg the 
Redevelopment Agreement. 

SECTION 4. The C1ty Council hereby authorizes the C1ty to issue tax mcrement 
allocation revenue obhgatlOns in an amount not to exceed Fifteen Million Dollars 
($15,000,000) for the purpose of paying a portlOn of the Redevelopment Project 
Costs mcluded w1thin the Project. 
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SECTION 5. There shall be borrowed for and on behalf of the City an amount not 
to exceed Fifteen Milhon Dollars ($15,000,000) for the purpose of paymg a portion 
of the Redevelopment Project Costs mcluded within the Project. A note of the CIty 
shall be issued in the princIpal amount of Nme MIllion Dollars ($9,000,000), subject 
to adjustment by way of mcrease or reductIOn as provided in the Redevelopment 
Agreement, in connection with Phase One. If the Project mcludes Phase Two, a note 
of the City shall be issued in the principal amount of Three Million Dollars 
($3,000,000), subject to adjustment by way of mcrease or reduction as provided m 
the Redevelopment Agreement, m connectIOn with Phase Two. If the Project 
includes Phase Three, a note of the City shall be Issued m the principal amount of 
Three Milhon Dollars ($3,000,000), subject to adjustment by way of mcrease or 
reduction as provIded in the Redevelopment Agreement, m connection with Phase 
Three. Such notes shall hereinafter be referred to individually as a "Note" and 
collectively as the "Notes". Each Note shall be deSIgnated "Tax Increment Allocation 
Revenue Note (Wm. Wrigley Jr. Company Redevelopment Project), Taxable Series 
[m~ert year of Issuance] (Phase [One] [Two] [Three])". Each Note shall be dated the 
date of delivery thereof, and shall also bear the date of authentication, shall be in 
fully registered form, shall be m the denommation of the outstandmg prmcipal 
amount thereof and shall become due and payable as provided therem. 

The Notes shall bear interest at a rate not to exceed eight and six hundred 
twenty-five thousandths percent (8.625%) per annum, computed on the baSIS of a 
three hundred sixty (360) day year of twelve (12) thirty (30) day months. 

The principal of and interest on each Note shall be paId by check or draft of the 
Comptroller of the City, as registrar and paymg agent (the "RegIstrar"), payable in 
lawful money of the Umted States of Amenca to the person(s) in whose name(s) the 
Note is regIstered at the close of busmess on the fIfteenth (15th

) day of the month 
immedIately prior to the applicable payment date, unless the City has been directed 
to make such payment m another manner by Written notice gIven to the Registrar 
by the regIstered owner(s) at least thirty (30) days prior to the apphcable payment 
date; prOVIded, that the fmal installment of the principal and accrued but unpaId 
mterest of the Note shall be payable m lawful money of the Umted States of America 
at the prinCIpal office of the Registrar or as otherwIse directed by the CIty. 

The seal of the City shall be affixed to or a faCSImile thereof prmted on each Note, 
and each Note shall be signed by the manual or faCSImIle signature of the Mayor of 
the CIty and attested by the manual or faCSImIle SIgnature of the Clty Clerk of the 
City, and in case any offIcer whose signature shall appear on a Note shall cease to 
be such officer before the dehvery of the Note, such signature shall nevertheless be 
valid and sufficient for all purposes, the same as If such officer had remained in 
office until delivery. 
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Each Note shall have thereon a certlficate of authentlcatlon substantially in the 
form hereinafter set forth duly executed by the Registrar, as authenticatmg agent 
of the City for the Note; and showmg the date of authentlcatIOn. A Note shall not 
be valid or obligatory for any purpose or be entltled to any security or benefit under 
th1s ordinance unless and until such cert1f1cate of authentication shall have been 
duly executed by the Reg1strar by manual sIgnature, and such certificate of 
authenticatIOn upon the Note shall be conclus1ve evidence that the Note has been 
authentlcated and dehvered under this ordinance. 

SECTION 6. The City shall cause books (the "Reg1ster") for the registration and 
for the transfer of each Note as provided in this ordmance to be kept at the principal 
office of the Registrar, wh1ch 1S hereby constituted and appointed the reg1strar of the 
CIty for the Notes. The City is authorized to prepare, and the Registrar shall keep 
custody of, mUltiple Note blanks executed by the C1ty for use in the transfer of any 
Note. 

Upon surrender for transfer of a Note at the princ1pal office of the Registrar. duly 
endorsed by, or accompamed by (1) a written instrument or instruments of transfer 
m form satIsfactory to the Registrar, (11) an investment representation in form 
satisfactory to the C1ty and duly executed by the reg1stered owner(s) or its (their) 
attornf'Y(s) duly authorized in wnting, and (iii) the wntten consent of the City 
eVidenced by the s1gnature of the Commissioner (or his or her de~ignee) on the 
instrument of transfer, the City shall execute and the Registrar shall authentlcate, 
date and dehver m the name of the transferee or transferees a new fully registered 
Note of the same maturity, of authoriZed denominatIOn, for a like aggregate principal 
amount. The executIOn by the City of the fully regIstered Note shall constItute full 
and due authonzatlon of the Note and the Registrar shall thereby be authorized to 
authenticate, date and deliver the Note, prov1ded, however, that the principal 
amount of the Note authenticated by the Registrar shall not exceed the authorized 
pnncipal amount of the Note less previous retirements. The Registrar shall not be 
required to transfer or exchange a Note during the penod beginning at the close of 
busmess on the fIfteenth (15th

) day of the month immediately pnor to the matunty 
date of the Note nor to transfer or exchange a Note after notice calling the Note for 
redemption has been made, nor during a penod of five (5) days next precedmg 
mailing of a notice of redemptIOn of prmc1pal of the Note. No beneficial interests in 
a Note shall be assigned, except in accordance With the procedures for transfernng 
a Note described above. 

The entitY(Ies) in whose name(s) a Note shall be registered shall be deemed and 
regarded as the absolute owner(s) thereof for all purposes, and payment of the 
prmcipal of a Note shall be made only to or upon the order of the registered owner(s) 
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thereof or its(their) legal representative(s). All such payments shall be valid and 
effectual to satIsfy and discharge the lIabIlity upon the Note to the extent of the sum 
or sums so prud. 

No service charge shall be made for any transfer of a Note, but the City or the 
RegIstrar may require payment of a sum suffIcient to cover any tax or other 
governmental charge that may be imposed in connection with any transfer of a Note. 

SECTION 7. The princIpal of each Note shall be subject to redemptlOn as 
p;:ovlded in the form of Note attached hereto as ExhIbIt B. As dIrected by the 
CommIssioner, the Registrar shall proceed with redemptlOns without further notice 
or directlOn from the City. 

SECTION 8. The RegIstrar shall state on the Payment Record attached to each 
Note the amount of any payment of principal or mterest on the Note, including the 
amount of any redemptIOn, and the amount of any reductIOn m pnncipal pursuant 
to the Redevelopment Agreement. 

SECTION 9. The Notes shall be prepared m substantially the form attached 
hereto as Exhibit B. 

SECTION 10. The N01:t'~: hereby authorized. shall be executed and delivered as 
provlded m thIS ordinz.nce and the Redevelopment Agreement. 

SECTION 11. The City hereby assigns, pledges and dedIcates to the payment of 
the pnncipal of and interest, If any, on the Notes, when due, in accordance with, 
ond suhject to, the terms and condItions of the Redevelopment Agreement and the 
Notes, a portion of the Annual Available Excess incremental Taxes (as defmed in 
and determined pursuant to the Redevelopment Agreement). Subject to the terms 
and conditions of the Notes and the Redevelopment Agreement, a portion of the 
Annual Available Excess Incremental Taxes shall be used to pay the principal of and 
mterest on the Notes, from tIme to time, at maturity or upon payment or redemption 
prior to maturity, which payments are hereby authorized and appropnated by the 
CIty. Upon payment of all amounts due under the Notes in accordance WIth the 
terms and condItIOns of the Notes and the Redevelopment Agreement, the CIty'S 
assignment, pledge and dedicatIOn of such portion of the Annual Available Excess 
Incremental Taxes shall term mate and neIther the Company nor the regIstered 
owner(s) of the Notes shall have any nght, tItle, interest or claim whatsoever m such 
portIOn of the Annual Avrulable Excess Incremental Taxes. 

SECTION 12. The Notes are special limIted obhgatlOns of the CIty, and are 
payable solely from a portion of the Annual Available Excess Incremental Taxes 
pursuant to the Redevelopment Agreement (or such other funds as the CIty, m ItS 
sole discretIOn, may determme), and shall be valid clalms of the regIstered owner(s) 
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thereof only agamst said sources. None of the Notes shall be deemed to constltute 
an indebtedness or a loan against the general tru{lng powers or credit of the City, 
withm the meamng of any constitutlOnal or statutory provIsion. The regIstered 
owner(s) of the Notes shall not have the right to compel any exercise of the taxing 
power of the CIty, the State of Illmois or any political subdivislOn thereof to pay the 
princIpal of or interest on the Notes. 

SECTION 13. Annual AvaIlable Excess Incremental Taxes may be invested as 
allowed under Section 2-32-520 of the Municipal Code of the City of Chicago. Each 
such Investment shall mature on a date prior to the date on which saId amounts are 
needed to pay the principal of or interest on any of the respectlve Notes. 

SECTION 14. The RegIstrar shall mamtain 8. lIst of the name and address of the 
regIstered owner(s) from tlme to time of each Note and upon any transfer shall add 
the name(s) and address(es) of the new registered owner(s) and elimmate the 
name(s) and address(es) of the transferor(s). 

SECTION 15. The provislOns of thIS ordinance shall constitute a contract 
between the City and the regIstered owner(s) of each Note. All covenants relatmg 
to each Note are enforceable by the registered owner(s) of the Note. 

, SECTION 16. The Mayor, the Comptroller, the CIty Clerk, the Commissioner (or 
his or her designee) and the other officers of the CIty are authorized to execute and 
deliver on behalf of the City such other documents, agreements and certIficates and 
to do such other things consIstent WIth the terms of this ordinance as such officers 
and employees shall deem necessary or appropnate in order to effectuate the intent 
and purposes of this ordinance. 

SECTION 17. If any provislOn of this ordmance shall be held to be invalid or 
unenforceable for any reason, the mvalidity or unenforceability of such provislOn 
shall not affect any of the other provisions of this ordinance. 

SECTION 18. All ordinances, resolutions, motions or orders in confhct with this 
ordinance are hereby repealed to the extent of such confhct. 

SECTION 19. ThIS ordinance shall be in full force and effect Immediately upon 
its passage. 

ExhibIts "A" and "B" referred to m this ordinance read as follows: 
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WM. WRIGLEY JR. COMPANY REDEVELOPMENT AGREEMENT 

This Wm. Wrigl:;s~mpany Redevelopment Agreement (this "Agreement") is made 
as of this to'!! day of , 2003 by and between the City of Chicago, an Illinois 
municipal corporation (the "Ci "), through its Department of Planning and Development 
("DPD"), and Wm. Wrigley Jr. Company, a Delaware corporation (the "Developer"). 

RECITALS 

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

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

C. City Council Authority: To induce redevelopment pursuant to the Act, the City 
Council of the City (the "the City Council") adopted the following ordinances on July 10, 1996: 
(a) "An Ordinance of the City of Chicago, Illinois Approving a Redevelopment Plan for the
Goose Island Redevelopment Project Area"; (b) "An Ordinance of the City of Chicago. Illinois 
Designating the Goose Island Redevelopment Project Area as a Redevelopment Project Area 
Pursuant to the Tax Increment Allocation Redevelopment Act"; and (c) "An Ordinance of the 
City of Chicago, Illinois Adopting Tax Increment Allocation Financing for the GooseJsland 
Redevelopment Project Area" (the "TIF Adoption Ordinance") (collectively referred to herein as 
the "TIF Ordinances"). The redevelopment project area referred to above (the "Redevelopment 
Area") is legaIJy described in Exhibit A hereto. 

D. The Project: The Developer has purchased that certain real property located 
within the Redevelopment Area at 1132 West Blackhawk Street, Chicago, Illinois 60622 and 
legally described on Exhibit B hereto (the "Property"). Within the time frames set forth in 
Section 3.01 hereof, the Developer shall commence and complete construction ofan Innovation 
Center encompassing a minimum of 150,000 square feet of space and consisting of the 
following: an approximately 59,000 square foot office building (the "First Office Building"), an 
approximately 58,000 square foot laboratory (the "Laboratory") and an approximately 33,000 
square foot research pilot plant (the "Pilot Plant") (collectively, the "Facility"). The Facility and 
related improvements (including but not limited to those TIF-Funded Improvements as defined 
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below and set forth on Exhibit C) are collectively referred to herein as the "Project." The 
Innovation Center will allow the Developer to achieve the goals of encouraging collaboration 
between cross-functional teams working together from concept to execution; offering 
flexible/adaptable spaces to accommodate growth and change; providing appropriate amenities to 
support recruitment and retention; and otherwise creating an environment where innovation can 
flourish. The completion of the Project would not reasonably be anticipated without the 
financing contemplated in this Agreement. 

The Developer may, but is not required to, construct additional buildings and structures 
on the Property, which additions may consist of the following: an approximately 31,000 square 
foot addition to the First Office Building ("Addition to the First Office Building"); an 
approximately 17,000 square foot addition to the Laboratory ("Addition to the Laboratory"); an 
approximately 12,000 square foot addition to the Pilot Plant ("Addition to the Pilot Plant"); an 
approximately 90,000 square foot office building (the "Second Office Building"); and an 
approximately 300 car parking structure (the "Parking Facility") (the Addition to the First Office 
Building, the Addition to the Laboratory, the Addition to the Pilot Plant, the Second Office 
Building, and the Parking Facility, individually or collectively, the "Optional Construction"). 
For purposes of this Agreement, the Parking Facility shall be deemed to consist of zero square 
feet. If the Developer commits to the City to construct or commences construction of any one or 
more components of the Optional Construction, then each such component will automatically 
become a part of the Facility and the Project without further action of the Developer or the City. 

E. Redevelopment Plan: The Project will be carried out in accordance with this 
Agreement and the City of Chicago Goose Island Redevelopment Project Area Tax Increment 
Financing Program Redevelopment Plan (the "Redevelopment Plan") attached hereto as Exhibit 
D, as amended from time to time. 

F. Prior TIF Bond Financing: On March 9,2000, the City issued the Goose Island 
TIF Bonds (as hereinafter defined) in an aggregate principal amount 0[$16,800,000, pursuant to 
the tenns of the Bond Indenture (as hereinafter defined). The Goose Island TIF Bonds are 
secured by a first lien on (a) Pledged Revenues (as hereinafter defined); (b) all moneys and 
securities and earnings thereon in certain funds, accounts and sub-accounts established pursuant 
to the Bond Indenture; and (c) any and all other moneys, securities and property furnished from 
time to time to the Bond Trustee (as hereinafter defined) by the City or on behalf of the City or 
by any other persons to be held by the Bond Trustee under the tenns of the Bond Indenture 
(collectively, the "Pledged Security"). The City reserved and excluded from the Pledged Security 
approximately $250,000, which was on deposit in the Goose Island TIF Fund (as hereinafter 
defined) on the date on which the Goose Island TIF Bonds were issued (the "Excluded 
Security"). The Excluded Security was heretofore designated for certain Redevelopment Project 
Costs. Under the tenns of the Bond Indenture, payment of principal of, premium, if any, and 
interest on, the Goose Island TlF Bonds will be made solely from Pledged Security after payment 
of (i) Program Expenses (as defined in the Bond Indenture) and (ii) any monies necessary to 
preserve the tax-exempt interest on applicable Goose Island TIF Bonds in accordance with 
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requirements of Section 148 of the Code (as hereinafter defined). The Developer acknowledges 
the issuance of the first series of Goose Island TIF Bonds on March 9, 2000, and that the 
Developer has no claim on any Excluded Security or Pledged Security except for monies which 
are deposited into the General Account (as hereinafter defined) of the Goose Island TIF Fund and 
which have not been designated for any other purpose under Section S02( d) of the Bond 
Indenture, and further subject to the conditions, limitations, requirements, tenns and conditions 
of this Agreement. The Developer further acknowledges that, pursuant to the Bond Indenture, 
the City, from time to time in the future, may issue Additional Bonds, Refunding Bonds or Junior 
Lien Obligations (as those terms are defined in the Bond Indenture, and collectively referred to 
herein as the "Senior Lien Obligations") and if and when issued, payment of principal of, 
premium, if any, and interest on the Senior Lien Obligations would have a prior lien on the 
Pledged Security over any obligation created under this Agreement. The City agrees that it shall 
not issue any Senior Lien Obligations unless, in connection therewith, the City Notes (as 
hereinafter defined) are paid in full. 

G. City Financing: The City agrees to use, in the amounts set forth in Section 4.03 
hereof, Annual Available Excess Incremental Taxes (as hereinafter defined) to reimburse the 
Developer for the costs ofTIF-Funded Improvements pursuant to the tenns and conditions of this 
Agreement and the City Notes. 

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

SECTION 1. RECITALS 

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

SECTION 2. DEFINITIONS 

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

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

"Additional Bonds" shaH mean Additional Bonds as defined in the Bond Indenture. 

"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by 
or under common control with the Developer. 
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"Annual Available Excess Incremental Taxes" shall mean the total Excess Incremental 
Taxes that are available as of June 30 in any given calendar year under the Bond Indenture, less 
the sum of the amounts of the foHowing obligations arising during the same calendar year: (i) 
the City Administration Fee~ (ii) the City Public Improvements Obligation Fee; (iii) the Republic 
Windows Obligation; and (iv) the Riverworks Obligation. 

"Annual Project-Generated Increment" shaH mean so much of the Annual Available 
Excess Incremental Taxes, if any, that equals 95% of the positive difference, detennined as of 
June 30, between: (i) the sum of the first estimated instaJiment paid in the current year and the 
second installment paid in the prior year of ad valorem taxes on the Property for each year in 
which there is a principal balance on any City Note, and (ii) Base Project Taxes. 

"Base Project Taxes" shall mean, for any calendar year in which a City Note is 
outstanding, an amount equal to the initial equalized assessed value of the Property as certified 
by Cook County as a result of the TIF Adoption Ordinance (as the same may be adjusted by 
Cook County) (which amount currently equals $952,125) times the most current available 
combined tax rates of the taxing districts levying ad valorem real estate taxes on the Property 
determined as of June 30 of that year (e.g. if a payment becomes due on a City Note on 
September 1,2004 and as of June 30, 2004 the most recent known tax rate is that determined for 
levy year 2002 for taxes payable in 2003, such 2002 tax rate would apply). 

"Bond Indenturelt shall mean that certain Trust Indenture dated as of March 1,2000, from 
the City to the Bond Trustee, pursuant to which the City has issued the Goose Island TIF Bonds 
and is authorized to issue the Senior Lien Obligations, subject to the tenns herein, and may 
include any supplemental indenture entered into between the City and the Bond Trustee in 
connection with the issuance of any Senior Lien Obligations. 

"Bond Trustee" shall mean Cole Taylor Bank, as trustee under the Bond Indenture, and 
any successor in interest appointed in accordance with the Bond Indenture. 

"Certificate" shall mean a Completion Certificate. 

"City Council" shaH have the meaning set forth in Recital C hereof. 

"City Administration Fee" shall mean an annual amount of$25,000 until and including 
the calendar year in which the Republic Windows Obligation and the Riverworks Obligation 
shall have been both fully discharged, and shall mean an annual amount equal to five percent of 
annual Incremental Taxes thereafter, being the amount the City may allocate from Incremental 
Taxes for payment of costs incurred by the City for the administration and monitoring of the 
Redevelopment Area, including the Project (and the City shall have the right to receive such 
funds prior to any payment of City Funds hereunder). 

"City Funds" shall have the meaning set forth in Section 4.03 hereof. 
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"City Notes" shall mean, depending on the context, anyone or combination of the Phase 
One Note, the Phase Two Note or the Phase Three Note. 

"City Public Improvements Obligation Fee" shall mean the annual payment related to the 
City's obligation to reimburse the City up to an aggregate amount of $2,000,000 for the costs of 
certain public improvements within the Redevelopment Area which were paid for with City 
funds from sources other than Incremental Taxes with the understanding that the City would be 
reimbursed from Excess Incremental Taxes. Subject to the right of the City to elect to defer any 
payment, the reimbursement will be made pursuant to the following schedule, and any deficiency 
in payment caused by the City's election to defer for a lack of sufficient Excess Incremental 
Taxes will be paid in subsequent years as Excess Incremental Taxes are available (or as the City 
may otherwise determine): Year 2002 - $300,000; Year 2003 - $350,000; Year 2004 - $400,000; 
Year 2005 - $450,000; and Year 2006 - $500,000. The City may elect to defer all or any portion 
of such payments without being deemed to have waived the right to such payment. 

"Closing Date" shall mean the date hereof. 

"Completion Certificate" shall mean any certificate of completion that the City may issue 
with respect to the Project pursuant to Section 7.01 hereof. 

"Construction Contract" shall mean the certain contract or contracts for each Phase, 
which for Phase One shall be substantialIy in the form attached hereto as Exhibit E, to be entered 
into between the Developer and the General Contractor providing for construction of the Project. 

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

"Deferred Payment Amount" shall have the meaning set forth in Section 4.03Cd) herein. 

"Deferred Payment Ledger" shall have the meaning set forth in Section 4.03Cd) herein. 

"EmployerCs)" shall have the meaning set forth in Section 1 0 hereof. 

"Environmental Laws" shall mean any and all federal, state or local statutes, laws, 
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements 
relating to public health and safety and the environment now or hereafter in force, as amended 
and hereafter amended, including but not limited to (i) the Comprehensive Environmental 
Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called 
"Superfund" or "Superlien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. 
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 V.S.c. Section 6902 
et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et ~.); (vi) the Clean Water Act (33 
U.S.C. Section 1251 et ~.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et 
seq.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 et 
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seq.); (ix) the Illinois Environmental Protection Act (415 ILCS 511 et seq.); and (x) the 
Municipal Code of Chicago. 

"Equity" shall mean funds of the Developer (other than funds derived from Lender 
Financing) irrevocably available for the Project, which amount may be increased pursuant to 
Section 4.06 (Cost Overruns) or Section 4.03(b). 

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

"Excess Incremental Taxes" shall mean Incremental Taxes which are received and that 
have been deposited into the General Account of the Goose Island TIF Fund as of June 30 of a 
calendar year and which are available for the financing or payment of Redevelopment Project 
Costs under Section 502( d) of the Bond Indenture. 

"Excluded Security" shall have the meaning set forth in Recital F hereof. 

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

"Final Completion Certificate" shall mean the declaration by the City, pursuant to Section 
3.01 hereof, that a particular Certificate is the final one the City will issue. 

"Financial Statements" shall mean complete audited financial statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the appropriate periods. 

"Full-Time Eguivalent" shall mean an employee or employees working for the Developer 
on the Property who works, individually or in aggregate, an average of 37.5 hours per week 
(taking into account personal days and pennitted vacations) during a given calendar year. 

"General Account" shall mean General Account as defined in the Bond Indenture. 

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

"Goose Island TIF Bonds" shall mean the $16,800,000 aggregate principal amount of Tax 
Increment Allocation Bonds (Goose Island Redevelopment Project) issued by the City on March 
9,2000, pursuant to the Bond Indenture. 

"Goose Island TIF Fund" shall mean the special tax allocation fund created by the City 
pursuant to the TIF Adoption Ordinance in connection with the Redevelopment Area into which 
the Incremental Taxes will be deposited for the payment of Redevelopment Project Costs and 
obligations incurred in the payment thereof. 
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"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as 
such in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and 
shall include, but not be limited to, petroleum (including crude oil), any radioactive material or 
by-product material, polychlorinated biphenyls and asbestos in any fonn or condition. 

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

"Junior Lien Obligations" shall mean Junior Lien Obligations as defined in the Bond 
Indenture. 

"Lender Financing" shall mean funds borrowed by the Developer from lenders and 
irrevocably available to pay for costs of the Project. 

"Major Contractor" shall mean any general contractor or subcontractor having a contract 
with Developer of $1 ,000,000 or greater in connection with the Project. 

"MBE(s)" 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. 

"MBE/WBE Budget" shaH mean the budget attached hereto as Exhibit H-2, as described 
in Section 10.03. 

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

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

"Pennitted Liens" shaH mean those liens and encumbrances against the Property andlor 
the Project set forth on Exhibit G hereto. 

"Phase Commencement Letter" shall mean that letter from DPD to the Developer 
indicating that the Developer has fully complied with aH of the conditions of Section SA.OI 
herein that apply to the proposed Phase and that the City has recorded a covenant against the 
Property as set forth in Sections 5A.02 and 8.02 hereof. 

"Phase One" shall mean that portion of the Project consisting of the First Office Building, 
the Laboratory and the Pilot Plant. 
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"Phase Three" shall mean that portion of the Project, if any, consisting of anyone or more 
components of the Optional Construction that are constructed simultaneously but later than Phase 
Two. 

"Phase Two" shall mean that portion of the Project, if any, consisting of anyone or more 
components of the Optional Construction that are constructed simultaneously but later than Phase 
One. 

"Phase One Completion Date" shall mean the date on which the City issues a Completion 
Certificate with respect to Phase One. 

"Phase Three Completion Date" shall mean the date on which the City issues a 
Completion Certificate with respect to Phase Three. 

"Phase Two Completion Date" shall mean the date on which the City issues a Completion 
Certificate with respect to Phase Two. 

"Phase One Note" shall mean the City of Chicago Tax Increment Allocation Revenue 
Note, Goose Island Redevelopment Project Area (Wm. Wrigley Jr. Company Redevelopment 
Project), Taxable Series [will be dated the year of issuance), to be in the form 
attached hereto as Exhibit M-l , in the face amount, and evidencing up to a maximum principal 
amount, of $9,000,000, subject to adjustment by way of increase or reduction in accordance with 
the provisions of Section 4.03(c) and other applicable provisions of this Agreement, issued by the 
City to the Developer on the Phase One Completion Date. The Phase One Note shall bear 
interest at an annual rate of eight and five-eighths percent (8.625%), and shall provide for 
accrued, but unpaid, interest to bear interest at the same fixed rate of interest per annum set forth 
in the Phase One Note. 

"Phase Three Note" shall mean the City of Chicago Tax Increment Allocation Revenue 
Note, Goose Island Redevelopment Project Area (Wm. Wrigley Jr. Company Redevelopment 
Project), Taxable Series [will be dated the year of issuance), to be in the form attached 
hereto as Exhibit M-3, in the face amount, and evidencing up to a maximum principal amount, of 
$3,000,000, subject to adjustment by way of increase or reduction in accordance with the 
provisions of Section 4.03(c) and other applicable provisions of this Agreement, issued by the 
City to the Developer on the Phase Three Completion Date. The Phase Three Note shall bear 
interest at an annual rate of eight and five-eights percent (8.625%) and shall provide for accrued, 
but unpaid, interest to bear interest at the same fixed rate of interest per annum set forth in the 
Phase Three Note. If the Phase Three Note is issued, no payments will be due thereunder until 
the Phase One Note and the Phase Two Note have been fully paid. 

"Phase Two Note" shall mean the City of Chicago Tax Increment Allocation Revenue 
Note, Goose Island Redevelopment Project Area (Wm. Wrigley Jr. Company Redevelopment 
Project), Taxable Series [will be dated the year of issuance], to be in the form attached 
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hereto as Exhibit M-2, in the face amount, and evidencing up to a maximum principal amount, of 
$3,000,000, subject to adjustment by way of increase or reduction in accordance with the 
provisions of Section 4.03(c) and other applicable provisions of this Agreement, issued by the 
City to the Developer on the Phase Two Completion Date. The Phase Two Note shall bear 
interest at an annual rate of eight and five-eights percent (8.625%) and shall provide for accrued, 
but unpaid, interest to bear interest at the same fixed rate of interest per annum set forth in the 
Phase Two Note. If the Phase Two Note is issued, no payments will be due thereunder until the 
Phase One Note has been fully paid. 

"Planned Development" shall mean the planned development zoning pursuant to the 
ordinance entitled "Waterway-Manufacturing Planned Development No. 847," enacted by the 
City Council on October 2, 2002 and set forth on pages 94832 to 94846, inclusive, in the Journal 
of the Proceedings of the City Council of the City of Chicago of the same date. 

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

"Pledged Revenues" shall mean Incremental Taxes coJlected in 1999 and thereafter and 
any other revenues from any source whatsoever designated to pay principal of, premium, if any, 
or interest on the Senior Lien Obligations, including, without limitation, amounts on deposit in 
and pledged to various funds and accounts (other than the Program Expenses Account, the 
Rebate Account and the Excluded Security) as provided in the Bond Indenture, together with 
interest earnings thereon. 

"Pledged Security" shall have the meaning set forth in Recital F hereof. 

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

"Program Expenses" shall mean Program Expenses as defined in the Bond Indenture. 

"Program Expenses Account" shall mean the Program Expenses Account as created 
pursuant to and defined in the Bond Indenture. 

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

"Project Budget" shall mean the budget attached hereto as Exhibit H-1, showing the total 
cost of Phase One of the Project by line item, furnished by the Developer to DPD in accordance 
with Section 3.03 hereof, and shall also mean that budget for each other Phase, if any, furnished 
by the Developer to, and approved by, DPD in accordance with Section SA.O] hereof. 

"Property" shall have the meaning set forth in Recital 0 hereof. 

-15-



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

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

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

"Refunding Bonds" shaH mean Refimding Bonds as defined in the Bond Indenture. 

"Republic Windows Obligation" shaH mean any amount then needed to pay the note or 
notes as set forth in that agreement entered into on April 23, 1999 between the City and Republic 
Windows and Doors, Inc. under which certain Incremental Taxes are to by paid by the City on 
the principal and interest, if any, arising under a note or notes heretofore issued to Republic 
Windows and Doors, Inc. 

"Required Jobs" shall have the meaning set forth in Section 8.06 hereof. 

"Requisition Fonn" shall mean the document, in the fonn attached hereto as Exhibit L, to 
be delivered by the Developer to OPD pursuant to Section 4.04 of this Agreement. 

"Riverworks Obligation" shall mean any amount then needed to pay the note or notes as 
set forth in that agreement entered into on July 7, 2000 between the City and Riverworks, L.L.C. 
under which certain Incremental Taxes are to by paid by the City on the principal and interest, if 
any, arising under a note or notes heretofore issued to Riverworks, L.L.c. 

"Scope Drawings" shaH mean preliminary construction documents containing a site plan 
and preliminary drawings and specifications for Phase One of the Project, and shall also mean 
those preliminary construction documents containing a site plan and preliminary drawings and 
specifications for each other Phase, if any, furnished by the Developer to OPD in accordance 
with Section 5A.O} hereof.. 

"Senior Lien Obligations" shall have the meaning set forth in Recital F of this Agreement. 

"Survey" shall mean a Class A plat of survey in the most recently revised fonn of 
AL TAl ACSM land title survey of the Property dated within 45 days prior to the Closing Date, 
acceptable in fonn and content to the City and the Title Company, prepared by a surveyor 
registered in the State of Illinois, certified to the City and the Title Company, and indicating 
whether the Property is in a flood hazard area as identified by the United States Federal 
Emergency Management Agency (and updates thereof to reflect improvements to the Property in 
connection with the construction of the Facility and related improvements as required by the City 
or lender(s) providing Lender Financing). 
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"Tenn of the Agreement" shall mean the period of time commencing on the Closing Date 
and ending on the later of: (a) any date to which DPD and the Developer have agreed in writing; 
or (b) December 31, 2020, the date on which the Redevelopment Area is no longer in effect. 

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

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

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

"Title Company" shall mean Near North National Title Company. 

"Title Policy" shall mean a title insurance policy in the most recently revised AL T A or 
equivalent fonn, showing the Developer as the insured, noting the recording of this Agreement as 
an encumbrance against the Property, and a subordination agreement as set forth on Exhibit 0 
attached hereto in favor of the City with respect to previously recorded liens against the Property 
related to Lender Financing, if any, issued by the Title Company. 

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

"WBECs)" 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. 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Facility, the Developer shall, pursuant to the Plans 
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence 
construction of Phase One no later than December 31, 2003 after having obtained a Phase 
Commencement Letter from the City; and (ii) complete construction of Phase One and conduct 
business operations thereon no later than December 31, 2004. If item (ii) above has been met by 
the Developer but no Optional Construction has commenced on the Property by December 31, 
2005, then the City may declare the Project to be complete and may declare the Completion 
Certificate issued in connection with Phase One to be the Final Completion Certificate. 

If, pursuant to the Plans and Specifications and subject to the provisions of Section 18.17 
hereof, and after having obtained another Phase Commencement Letter from the City, the 
Developer commences one or more components of Optional Construction by December 31, 
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2005, then (i) the City shall dec1are those components to be Phase Two and (ii) the Developer 
shall complete construction of Phase Two and conduct business operations thereon no later than 
December 31, 2006. If item (ii) above has been met by the Developer but no additional 
components of the Optional Construction has commenced on the Property by December 31, 
2007, then the City may declare the Project to be complete and may declare the Completion 
Certificate issued in connection with Phase Two to be the Final Completion Certificate. 

If, pursuant to the Plans and Specifications and subject to the provisions of Section 18.17 
hereof, and after having obtained another Phase Commencement Letter from the City, the 
Developer commences one or more components of Optional Construction that are not part of 
Phase Two by December 31,2007, then (i) the City shall declare those components to be Phase 
Three and (ii) the Developer shall complete construction of Phase Three and conduct business 
operations thereon no later than December 31, 2008. 

3.02 Scope Drawings. The Developer has delivered the Scope Drawings for the Phase 
One facilities to DPD and DPD has approved same. Before each subsequent Phase, if any, is to 
proceed, there shall be submitted to, and approved by, DPD the Scope Drawings for such Phase. 

After such initial approval, the Developer shall submit to DPD and obtain DPD's prior 
approval to any proposed changes to the Scope Drawings or Plans and Specifications that: (i) 
reduce the square footage of the Phase by more than five percent; (ii) increase the budget of the 
Phase by more than 10%, provided that DPD's approval shall be deemed given ifDPD has not 
questioned the Developer regarding such increase within 20 business days after DPD first 
receives notice of the increase request; or (iii) change the use of or significantly reduce the use or 
the square footage of use of the amount of the Project as set forth in Recital D hereof. 

The Scope Drawings and Plans and Specifications shall at all times conform to the 
Redevelopment Plan, the Planned Development and all applicable federal, state and local laws, 
ordinances and regulations. The Developer shall submit all necessary documents to the City'S 
Building Department, Department of Transportation and such other City departments or 
governmental authorities as may be necessary to acquire building permits and other required 
approvals for the Project. DPD will work with Developer to timely process all required permits 
and approvals from other City departments. 

3.03 Project Budget. The Developer has furnished to DPD, and DPD has approved, a 
Project Budget showing total costs for Phase One of the Project in an aggregate amount not less 
than $46,300,000. The Developer hereby certifies to the City that (a) it has Equity and/or Lender 
Financing in an amount sufficient to pay for Phase One and wiII have sufficient Equity and/or 
Lender Financing for aU Project costs; and (b) the Project Budget is true, correct and complete in 
all material respects. If Developer commits to construct any component of the Optional 
Construction, then Developer covenants to furnish to OPD for OPD's prior approval a Project 
Budget for the Phase of the Project represented by that Optional Construction, and covenants to 
certify to the City at that time that (a) it has Equity and/or Lender Financing in an amount 
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sufficient to pay for that Phase and will have sufficient Equity and/or Lender Financing for all 
other Project costs; and (b) the Project Budget for that Phase is true, correct and complete in all 
material respects. 

3.04 OPO Approval. Any approval granted by DPO of the Scope Drawings or Plans and 
Specifications is for the purposes of this Agreement only and does not affect or constitute any 
approval required by any other City department or pursuant to any City ordinance, code, 
regulation or any other governmental approval, nor does any approval by DPD pursuant to this 
Agreement constitute approval of the quality, structural soundness or safety of the Property or the 
Project. 

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

3.06 Progress Reports and Survey Updates. The Developer shal1 provide DPD with 
written (i) quarterly progress reports detailing the status of the Project, including a revised 
completion date, if necessary, commencing thirty days after the end of the calendar quarter in 
which this Agreement is executed, and thirty days after the end of each subsequent calendar 
quarter through and including the date of the Completion Certificate for Phase One, and thirty 
days after the end of each calendar quarter in which Phase Two or Phase Three activity occurs, if 
any, and (ii) monthly reports on the Developer's compliance with the City's MBE/WBE 
utilization, prevailing wage, and City residency requirements as set forth in this Agreement. The 
Developer shall provide three (3) copies of an up-to-date ALTNASTM Survey of the Property to 
DPD upon: (i) the Closing Date, and (ii) the issuance of each Completion Certificate. 

3.07 Inspecting Agent or Architect. An independent agent or architect (other than the 
Developer's architect) mutually agreed to by OPD and the Developer shall be selected to act as 
the inspecting agent or architect, at the Developer's expense, for the Project. The inspecting 
agent or architect shall perfonn monthly inspections with respect to the Project, providing 
certifications with respect thereto to DPD, prior to requests for disbursement for costs related to 
the Project hereunder. 

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

-19-



3.09 Signs and Public Relations. During any Phase of the Project, the Developer shall 
erect a sign of size and style approved by the City in a conspicuous location on the Property, 
indicating that the City has provided financing. The City reserves the right to include the name, 
photograph, artistic rendering of the Project and other pertinent information regarding the 
Developer, the Property and the Project in the City'S promotional literature and communications. 

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

3.11 Permit Fees. In connection with the Project, the Developer shall be obligated to pay 
only those building, permit, engineering, tap on and inspection fees that are assessed on a 
unifonn basis throughout the City of Chicago and are of general applicability to other property 
within the City of Chicago. 

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds. The cost of Phase One of the Project is 
estimated to be $46,300,000, to be appJied in the manner set forth in the Project Budget. Such 
costs shall be funded solely from Equity andlor Lender Financing. If Developer commits to 
construct or commences construction of anyone or more components of the Optional 
Construction, then Developer shall infonn DPD of the amended cost of the Project and shall 
provide DPD an amended Project Budget therefor, subject to the approval ofDPD, and 
covenants that all such costs shall be funded solely from Equity andlor Lender Financing. The 
cost of the Project if all of Phases One, Two and Three are constructed is estimated to be 
$84,330,000. 

4.02 Developer Funds. Equity andlor Lender Financing shall be used to pay all Project 
costs, induding but not limited to Redevelopment Project Costs and costs ofTIF-Funded 
Improvements. 

4.03 City Funds. 

(a) Uses of City Funds. City Funds (as defined below) may only be used to pay directly 
or reimburse the Developer for costs of TIF-Funded Improvements that constitute 
Redevelopment Project Costs. Exhibit C sets forth, by line item, the TIF-Funded Improvements 
for Phase One of the Project, and the maximum amount of costs that may be paid by or 
reimbursed from City Funds for each line item therein (subject to Sections 4.03Cb) and 4.05(d)), 
contingent upon receipt by the City of documentation satisfactory in form and substance to DPD 
evidencing such cost and its eligibility as a Redevelopment Project Cost. If Developer commits 
to construct or commences construction of anyone or more components of the Optional 
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Construction, then Developer shall promptly provide DPD a proposed revision to Exhibit C; said 
proposed revision shall be deemed to be an amendment to Exhibit C upon DPD's approval 
thereof. City Funds shall not be paid to the Developer hereunder prior to the issuance of a 
Certificate. 

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement, 
including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to 
issue not to exceed three City Notes to the Developer. A City Note shall be issued 
simultaneously with the issuance by the City of a Certificate pursuant to Section 7 hereof. The 
principal amount of each City Note issued shall not exceed the costs of the TIF-Funded 
Improvements that have been incurred by the Developer in connection with the corresponding 
Certificate, all as supported by approved certificate(s) of expenditure as required by such City 
Note. 

Subject to the terms and conditions of this Agreement, the City shall provide City funds 
from the sources and in the amounts described directly below (the "City Funds") to pay principal 
of and interest on the issued City Notes to reimburse the Developer: 

Source of City Funds 

Annual Available Excess 
Incremental Taxes 

Maximum Amount 
:\ ....... , . 

the lesser of (i) $15,000,000, (ii) 17.8% of the actual 
total Project costs, or (iii) 100% ofTIF-Funded 
Improvements, plus interest that accrues on the City 
Notes 

( c) Amount of Principal of Each City Note: Interest Thereon. Subject to the terms and 
conditions of this Agreement, including but not limited to this Section 4.03 and Section 5 hereof, 
the City shall set the principal balance of each City Note at its issuance as indicated on the 
following schedule: 

City Note: 

Phase One Note 

Phase Two Note 

Maximum Amount: 

the lesser of (i) $9,000,000 or (ii) 100% ofTIF
Funded Improvements incurred in connection with 
Phase One 

the lesser of (i) $3,000,000 or (ii) the sum of 100% 
ofTIF-Funded Improvements incurred in 
connection with Phase Two and any TIF-Funded 
Improvements incurred in connection with Phase 
One that exceed the issuance value of the Phase One 
Note 
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Phase Three Note the lesser of (i) the difference between $15,000,000 
and the sum of the issuance values of the Phase One 
and Phase Two Notes, (ii) the sum of 100% ofTIF~ 
Funded Improvements incurred in connection with 
Phase Three and any TIF-Funded Improvements 
incurred in connection with Phase One or Phase 
Two that were not taken into account for the 
issuance of the Phase Two Note, or (iii) that portion 
of 17.8% of the actual total Project costs incurred 
that remains after subtracting out the issuance value 
of the Phase One and Phase Two Notes 

provided, however, that if the Developer completes one or more components of the Optional 
Construction in conjunction with its completion of Phase One, then the principal amount of the 
Phase One Note shall be adjusted upward in the fonowing manner: (a) for the first 60,000 square 
feet of said Optional Construction, that portion of $3,000,000 which equals the ratio of the 
square footage of the completed portion of said Optional Construction to 60,000, and (b) for the 
next 90,000 square feet of said Optional Construction, that portion of $3,000,000 which equals 
the ratio of the square footage of the completed portion of said Optional Construction to 90,000; 
provided that the increased principal amount does not exceed the Jesser of 17.8% of the actual 
total Project costs incurred in connection with that portion of the Project or 100% of the TIF
Funded Improvements incurred in connection with that portion of the Project; 

(Example i: if the Developer completes the Addition to the First Office Building (31,000 square 
feet) at the same lime that all of Phase One (e.g., the First Office Building, Laboratory and Pilot 
Plant) is completed, then the principal amount of the Phase One Note will be increased by 
$1,550,100, which is 31160ths (51.67%) of$3, 000, 000.) 

(Example 2: iffhe Developer completes the Addition fa the First Office Building (31,000 square 
feet) and the entire Second Office Building (90,000 Square foef) (thus totaling 121,000 square 
feet) at the same time that all of Phase One (e.g., the First Office Building, Laboratory and Pilot 
Plant) is completed, then the principal amount of the Phase One Note will be increased by 
$5,033,333, which is 60160ths (100%) of the first additional $3,000,000 and 61190ths (67. 78%) 
of the second additional $3. 000, 000.) 

provided, however, that if the Developer completes one or more components of the Optional 
Construction in conjunction with its completion of Phase Two, then the principal amount of the 
Phase Two Note shall be adjusted upward in a manner that takes into account the ratios set forth 
in the prior proviso, provided that the increased principal amount does not exceed the lesser of 
17.8% of the actual total Project costs incurred in connection with that portion of the Project or 
100% of the TIF-Funded Improvements incurred in connection with that portion of the Project; 
and 
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provided, however, that adjustments shall be made to the amounts evidenced by the City Notes if 
the City determines that material changes have occurred from the assumptions agreed upon 
regarding such things as the size and scope of each Phase of the Project, the time frames for 
completion of such Phases and the amount of actual taxes generated by the Project that have a 
direct bearing on the amount ofTIF-Funded Improvements and/or projected Incremental Taxes 
directly related to the Property. 

Prior to the issuance of a Final Completion Certificate, or upon the City determining that 
it is not obligated to issue any additional City Note because of the Developer's failed 
performance or uncured default under this Agreement, the City shall review with the Developer 
its determination as to the expected reductions in the Incremental Taxes related to the Property 
and the reductions, if any, that are to be made to the City Notes. 

Interest on the outstanding and unpaid principal of each City Note shall accrue at the rate 
of 8.625% per annum based on a 360 day year (as set forth in such City Note). Any interest that 
has accrued under one or more City Notes and remains unpaid following a scheduled payment 
date shall accrue interest per annum at the scheduled interest rate, but such interest on interest 
shal1 not be deemed to increase the principal of any City Note. 

If the City mistakenly or otherwise issues a City Note that exceeds the City's maximum 
issuance obligation under this Section 4.03(c), the City shall have the right to take such actions as 
may be necessary to correct such mistake or to adjust the obligation, including, without 
limitation, recomputing, reducing and recovering any interest payments previously made under 
the erroneous or unadjusted City Note, and issuing a corrected or adjusted City Note and 
canceling or withdrawing the erroneous or previously unadjusted City Note. 

(d) Payments on City Notes; Deferred Payments. Except when there are unpaid Deferred 
Payment Amounts (as defined below), on each payment date the City agrees to pay on the issued 
City Notes in the order such payments become due an amount of Annual Available Excess 
Incremental Taxes equal to the Annual Project-Generated Increment for that year, if any, until the 
City Notes are fully paid, subject to the terms, conditions and limitations with respect thereto 
contained in the City Notes and in this Agreement. In lieu of a set debt service schedule, each 
City Note shall be paid as provided for herein. 

Payments on the City Notes (made pursuant to the Requisition Form(s», if any, shall be 
made once annually by the City on the later of: (i) two months after the date on which a properly 
completed Requisition Form is submitted to the City, or (ii) September 1. Payments on each City 
Note shall first be applied to unpaid interest, if any, then to current interest, if any, and then to 
principal. Payments on the City Notes, if any, shall be made in the following order: (i) on the 
Phase One Note until fully paid, then (ii) on the Phase Two Note, if issued, until fully paid, and 
then (iii) on the Phase Three Note, if issued, until fully paid. 

Developer acknowledges that, to the extent that the Republic Windows Obligation and 
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the Riverworks Obligation have not been fully discharged, no Annual Available Excess 
Incremental Taxes shall be paid on any City Note. Any portion of Annual Project-Generated 
Increment that cannot be paid on a City Note shall be deemed a "Deferred Payment Amount" 
under such City Note and added to a "Deferred Payment Ledger" to be kept by the City. The 
City shall submit the proposed Deferred Payment Ledger to the Developer each year as entries 
are made thereon and will address any inquiries Developer has about the proposed entries. 
Outstanding Deferred Payment Amounts shall be deemed to earn interest at the rate of 8.625% 
per annum based on a 360-day year, compounded annual1y, and such earned interest shall also be 
added to the Deferred Payment Ledger with respect to such City Note. It is intended that each 
City Note will also contain an attached payment record on which will be noted annually when 
payments thereunder are payable or otherwise accrue, the application of any payments and the 
balance of principal and Deferred Payments Amounts thereunder. 

If there is an unpaid Deferred Payment Amount on a City Note under which payment is 
then due, then on each payment date the City agrees to pay on the issued City Note all Annual 
Available Excess Incremental Taxes, if any (in lieu of that portion of the Annual Available 
Excess Incremental Taxes that equals the Annual Project-Generated Increment). The amount of 
any City Note payments made with Annual Available Excess Incremental Taxes shall be 
subtracted from the outstanding Deferred Payment Amounts listed on the Deferred Payment 
Ledger. The pledge of all Available Annual Excess Incremental Taxes shall end when there are 
no unpaid Deferred Payment Amounts under any of the City Notes. 

The flow of City Funds set forth in this Section 4.03( d) is demonstrated, using 
hypothetical numbers, on the Sample Flow of Funds Worksheet attached hereto as Exhibit O. 

(e) Prepayment. In its sole discretion, the City may pre-pay, in whole or in part, the City 
Notes at any time, but in the sequence and priority in which they become payable, using any 
Annual Available Excess Incremental Taxes or other monies available to the City, subject to the 
requirements of the Senior Lien Obligations. 

(f) Unavailability of City Funds. The City is not obligated to pay principal of or interest 
on the City Notes in any year in which there are no City Funds. If, at the end of the Term of the 
Agreement, any outstanding unpaid principal amount of and/or interest on the City Notes exists 
(the "Outstanding Amount"), the Outstanding Amount shall be forgiven in full by the Developer, 
and the City shall have no obligation to pay the Outstanding Amount after the end of the Term of 
the Agreement. 

4.04 Requisition Form. After the Closing Date hereof and throughout the earlier of (i) 
the Term of the Agreement or (ii) the date that the City Notes have been paid in full under this 
Agreement, the Developer shall provide DPD with a Requisition Form, along with the 
documentation described therein, in order to request payments under the City Note. Such 
Requisition Form(s) shall contain as part thereof certifications as to employment levels of Full
Time Equivalent employees, continuing operations and compliance generally with this 
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Agreement. Requisition Forms shaH not be submitted more than once per calendar year (or as 
otherwise permitted by OPO). The Developer shall meet with OPD at the request of OPO to 
discuss any Requisition Form(s) delivered to DPO. 

4.05 Treatment of Prior Expenditures. 

(a) Prior Expenditures. Only those expenditures made by the Developer with respect to 
the Project prior to the Closing Date, evidenced by documentation satisfactory to DPD and 
approved by OPD as satisfying costs covered in the Project Budget, shall be considered 
previously contributed Equity or Lender Financing hereunder (the "Prior Expenditures"). DPD 
shall have the right, in its sole discretion, to disallow any such expenditure as a Prior 
Expenditure. Exhibit I hereto sets forth the prior expenditures approved by DPD as of the 
Closing Date as Prior Expenditures. Prior Expenditures made for items other than TIF-Funded 
Improvements shall not be reimbursed to the Developer, but shall reduce the amount of Equity 
and/or Lender Financing required to be contributed by the Developer pursuant to Section 4.01 
hereof. 

(b) Allocation Among Line Items. The Developer may allocate or transfer its 
disbursements for expenditures related to TIF-Funded Improvements among other TIF-Funded 
Improvements. 

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds 
the Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold 
the City hannless from any and aU costs and expenses of completing the TIF-Funded 
Improvements in excess of City Funds and of completing the Project. 

4.07 Conditional Grant. The City Funds being provided hereunder are being granted on 
a conditional basis, subject to the Developer's compliance with the provisions of this 
Agreement. The City Funds are subject to being reimbursed as provided in Section 4.03 hereof. 

SECTION 5. CONDITIONS PRECEDENT TO CLOSING 

The following conditions have been complied with to the City's satisfaction on or prior to 
the Closing Date: 

5.01 Project Budget. The Developer has submitted to DPD, and OPD has approved, a 
Project Budget for Phase One in accordance with the provisions of Section 3.03 hereof 

5.02 Scope Drawings. The Developer has submitted to DPD, and DPD has approved, 
the Scope Drawings for Phase One in accordance with the provisions of Section 3.02 hereof. 
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S.03 Other Governmental Approvals. The Developer has secured aJl other necessary 
approvals and permits required by any state, federal, or local statute, ordinance or regulation 
(except for those referenced in Section SA hereof), ifany, and has submitted evidence thereof to 
DPD. 

5.04 Financing. The Developer has furnished proof reasonably acceptable to the City 
that the Developer has Equity and/or Lender Financing in the amounts set forth in Section 4.0 I 
hereof to complete Phase One of the Project and satisfy its obligations under this Agreement. If a 
portion of such funds consists of Lender Financing, the Developer has furnished proof as of the 
Closing Date that the proceeds thereof are available to be drawn upon by the Developer as 
needed and are sufficient (along with the Equity set forth in Sections 3.03 and 4.01) to complete 
the Project. If any portion of the construction of the Project is funded with Lender Financing, the 
Developer has delivered to OPD a copy of the construction escrow agreement entered into by the 
Developer regarding the Lender Financing. Any liens against the Property in existence at the 
Closing Date have been subordinated to certain encumbrances of the City set forth herein 
pursuant to a Subordination Agreement, in a fonn acceptable to the City, executed on or prior to 
the Closing Date, which is to be recorded, at the expense of the Developer, with the Office of the 
Recorder of Deeds of Cook County. 

5.05 Acquisition and Title. On the Closing Date, the Developer has furnished the City 
with a copy of the Special Warranty Deed for the Property as recorded with the Office of the 
Recorder of Deeds of Cook County, showing the Developer as owner of the Property, and a copy 
of an Owner's Title Policy for the Property, certified by the Title Company, showing the 
Developer; or its nominee, as the named insured. The Title Policy is dated as of the Closing Date 
and contains only those title exceptions listed as Permitted Liens on Exhibit G hereto. 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. The Developer has 
provided to DPD, on or prior to the Closing Date, documentation related to the purchase of the 
Property and certified copies of all easements and encumbrances of record with respect to the 
Property not addressed, to DPD's satisfaction, by the Title Policy and any endorsements thereto. 

5.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City 
with searches under the Developer's name as follows: 

Secretary of State 
Secretary of State 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
U.S. District Court 

uec search 
Federal tax search 
uec search 
Fixtures search 
Federal tax search 
State tax search 
Memoranda of judgments search 
Pending suits and judgments 
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Clerk of Circuit Court, 
Cook County 

Pending suits and judgments 

showing no liens against the Developer, the Property or any fixtures now or hereafter affixed 
thereto, except for the Permitted Liens. 

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

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

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer shall 
furnish the City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, 
with such changes as required by or acceptable to Corporation Counsel. If the Developer has 
engaged special counseJ in connection with the Project, and such special counsel is unwilling or 
unable to give some of the opinions set forth in Exhibit J hereto, such opinions shall be obtained 
by the Developer from its general corporate counsel. 

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory 
to DPD in its sole discretion of the Prior Expenditures in accordance with the provisions of 
Section 4.05(a) hereof. 

5.11 Financial Statements. The Developer has provided Financial Statements to DPD for 
its most recent three completed fiscal years, and audited or unaudited interim financial statements 
(such as IO-Qs) for its current fiscal year. 

5.12 Documentation. The Developer has provided documentation to DPD, satisfactory 
in form and substance to DPD, with respect to current employment matters on the Project, the 
MBEIWBE utilization plan for the Project, and a progress report containing all current 
information, if any, requested under Section 8.07 herein. 

5.13 Environmental. The City acknowledges that the Developer has provided DPD with 
copies, acceptable to the City, of (a) all Phase I and Phase II environmental audits completed 
with respect to the Property, (b) the site investigation report, remediation objectives report, and 
remedial action plan prepared with respect to the Property in connection with the enrollment of 
the Property in the State ofIJlinois Site Remediation program, and (c) a letter from the 
environmental engineer(s) who completed such audit(s), authorizing the City to rely on such 
audits. 

5.14 Comorate Documents: Economic Disclosure Statement. The Developer has 
provided a copy of its Articles or Certificate of Incorporation containing the original certification 
of the Secretary of State of the State of Delaware; certificates of good standing from the 
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Secretary of State of the State of Delaware and the Secretary of State of the State of Illinois; a 
secretary's certificate in such fonn and substance as the Corporation Counsel may require; by
laws of the Developer; and such other corporate documentation as the City has requested. The 
Developer has provided to the City an Economic Disclosure Statement, in the City's then current 
fonn, dated as of the Closing Date. 

5.15 Litigation. The Developer has provided to the Corporation Counsel and DPD a 
description of a11 pending or threatened litigation or administrative proceedings involving the 
Developer that will or may affect the ability of the Developer to complete the Project in 
accordance with this Agreement, 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. 

5.16 Leases. The Developer shall have made available for the City's review copies of all 
executed ground and operating leases and letters of intent relating to the Project, if any, a copy of 
the form lease(s), and a summary aggregating total tenant occupancy figures and base rent 
payments in a manner reasonably acceptable to the City. 

5.17 Public Benefits Matter. The Developer shall have made the contribution of $75,000 
required as Item 1 of Exhibit N hereof. 

SECTION SA. CONDITIONS PRECEDENT TO EACH PHASE COMMENCEMENT 
LETTER 

SA.01 Developer Obligations. The Developer covenants not to commence construction 
of a pending Phase (including Phase One) until the City has issued a Phase Commencement 
Letter to the Developer for that Phase pursuant to this Section 5A. The following conditions 
shall have been complied with to the City's satisfaction on or prior to the issuance of each Phase 
Commencement Letter: 

(a) Project Budget. The Developer has submitted to DPD, and DPD has approved, a 
Project Budget for the Phase in accordance with the provisions of Section 3.03 hereof; 

(b) Scope Drawings. The Developer has submitted to DPD, and DPD has approved, the 
Scope Drawings for the Phase in accordance with the provisions of Section 3.02 hereof; 

(c) Other Governmental Approvals. The Developer has secured all other necessary 
approvals and permits required by any state, federal, or local statute, ordinance or regulation for 
the Phase and has submitted evidence thereof to DPD; 

(d) Financing. The Developer has furnished proof satisfactory to the City that the 
Developer has Equity and/or Lender Financing in the amounts set forth in subsection (a) hereof 
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to complete the Phase and satisfy its obligations under this Agreement; 

(e) Insurance. The Developer, at its 0\\11 expense, has insured the Property in accordance 
with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof 
evidencing the required coverages to DPD; 

(f) Evidence of Prior Expenditures. The Developer has provided evidence satisfactory to 
DPD of the Prior Expenditures in accordance with the provisions of Section 4.05(a) hereof; 

(g) Documentation. The Developer has provided documentation satisfactory to DPD 
with respect to current employment matters on the prior and pending Phases of the Project, the 
MBE/WBE utilization plan for the pending Phase of the Project, and a progress report containing 
all current information, if any, requested under Section 8.07 herein; 

(h) Litigation. Except as already provided to the City in connection with a prior Phase, 
the Developer has provided to the Corporation Counsel and DPD a description of all pending or 
threatened litigation or administrative proceedings involving the Developer that will or may 
affect the ability of the Developer to complete the pending Phase of the Project in accordance 
with this Agreement, 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; 

(i) Leases. Except as already provided to the City in connection with a prior Phase, the 
Developer has made available for the City's review copies of all executed ground and operating 
leases and letters of intent relating to the Project, if any, a copy of the fonn lease(s), and a 
summary aggregating total tenant occupancy figures and base rent payments in a manner 
satisfactory to the City; 

(j) Construction Contract. The Developer has submitted a copy of the Construction 
Contract for the pending Phase of the Project pursuant to the requirements of Section 6.01 herein; 
and 

(k) Non-Commencement of Construction. There is no evidence that construction on the 
Phase has yet commenced. 

5A.02 City Actions: Developer's Recordation of Covenant. Upon the City's satisfaction 
with the Developer's documents as set forth in Section 5A.Ot above for each pending Phase of 
the Project, City will issue within 20 calendar days thereafter a Phase Commencement Letter to 
Developer in the form set forth in Exhibit R hereto stating that the Developer is not in default 
under the Agreement with respect to that Phase. Within five business days thereafter, the 
Developer shall cause to be recorded with the Office of the Recorder of Deeds of Cook County a 
covenant against the Property, in the form set forth in Exhibit S hereto, covering the matters set 
forth in Section 8.02 hereof. 
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SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Construction Contract. The Developer shall deliver to DPD a certified copy of the 
Construction Contract with the General Contractor selected to construct each Phase of the 
Project, together with any modifications, amendments or supplements thereto, in accordance with 
Section SA.O} above. 

6.02 Performance and Pawent Bonds. Prior to the commencement of any portion of the 
Project which includes work on the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in 
the fonn attached as Exhibit P hereto. The City shall be named as obligee or co-obligee on any 
such bonds. 

6.03 Employment OpPOrtunity. The Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 1 Q hereof. 

6.04 Other Provisions. In addition to the requirements of this Section 6, each 
Construction Contract and each contract with any subconstractor shall contain provisions 
required pursuant to Section 8.09 (Prevailing Wage), Section 1O.01(e) (Employment 
Opportunity), Section 10.02 (City Resident Employment Requirement, as applicable), Section 
10.03 (MBEJWBE Requirements, as applicable), Section 12 (Insurance, as applicable) and 
Section 14.01 (Books and Records) hereof. Photocopies of all contracts or subcontracts entered 
or to be entered into in connection with the TIF-Funded Improvements shall be provided to DPD 
within 15 business days of the execution thereof. 

SECTION 7. COMPLETION OF CONSTRUCTION 

7.01 Issuance of Completion Certificates and City Notes: Release of Recorded Covenant. 
DPD shall issue to the Developer, in the form attached hereto as Exhibit T, not more than three 
Certificates, one corresponding to the completion of each Phase of the Project, each in recordable 
form. At each such issuance, DPD shall release the recorded covenant pertaining to that Phase 
and shall also issue to the Developer the City Note corresponding to the Certificate being 
requested, in the amount set forth pursuant to Section 4.03(c). Issuance of each Certificate and 
City Note shall be in response to Developer's written request. No Certificate shall be issued 
unless DPD is satisfied that the Developer has fulfilled all of the following obligations that 
pertain to the Certificate being requested: 

Obligation Applicable Certificate(s) 
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Completion of the Phase in accordance with Recital 0 
hereof and the Plans and Specifications pertaining to 
that Phase, and within the time period set forth in 
Section 3.01 hereof pertaining to that Phase (subject to 
force majeure as set forth in Section 18.17 hereof) 

Received a certificate of occupancy from the City 
Building Department or such other evidence of 
compliance with building permit requirements as is 
acceptable to DPD 

Met or exceeded all MBEIWBE requirements set forth 
in this Agreement 

Submitted a plan to OPO, acceptable to OPO, for 
meeting the MBFJWBE requirements of this 
Agreement in the next Phase if those requirements 
have not been met during the current Phase 

Submitted proof that the amount ofTIF-Eligible 
Improvements made or incurred for the Phase equals 
or exceeds the issuance value proposed for the 
corresponding Note 

Submitted proof that the amount of Equity and/or 
Lender Financing expended for the Phase equals or 
exceeds the issuance value proposed for the 
corresponding Note 

Met or exceeded all prevailing wage requirements of 
this Agreement 

Delivered to DPD an affidavit signed by Developer 
certifying the meeting or exceeding of the job creation 
or retention requirements of this Agreement that 
pertain to the Phase and are applicable to the 
Certificate issuance 

Met or exceeded all City residency hiring requirements 
set forth in this Agreement for entire Project 
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Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 
(subject however, to the 
alternative next below) 

Phases One and Two 

Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 
(subject, however, to the 
alternative next below) 



Paid the City the full monetary penalty for failure to 
meet the City residency requirements of this 
Agreement if those requirements have not been met 
when measured across all completed Phases 

Fulfillment of all progress reports requirements set 
forth in Section 8.07 hereof for the Phase 

Fulfilled each part of the public benefits program 
requirements set forth in Exhibit N hereof, if any, that 
was to have been fulfilled on or before the date of the 
Certificate 

The representations and warranties of this Agreement 
are true and correct and the Developer is in compliance 
with all covenants contained herein 

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

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

Phase Three, or either prior 
Phase if such Phase is 
declared by DPD to be the 
final Phase of the Project 

Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 

Phases One, Two and Three 

DPD shall respond to the Developer's written request for a Certificate and Note within 
forty-five (45) days by issuing either the requested Certificate and Note (and releasing the 
recorded covenant) or a written statement detailing the ways in which the Project as a whole, or 
that Phase of the Project, does not conform to this Agreement or has not been satisfactorily 
completed, and the measures that must be taken by the Developer in order to obtain the 
Certificate and Note. The Developer may resubmit a written request for a Certificate and Note 
upon its completion of such measures. 

Any Certificate may be declared the Final Completion Certificate by the City pursuant to 
the conditions set forth in Section 3.01 hereof. 

7.02 Effect ofIssuance of Certificate: Continuing Obligations. The issuance of a 
Completion Certificate or the Final Completion Certificate pursuant to Sections 3.01 and 7.01 
relates only to the construction of the Project or the respective Phase of the Project and, upon 
such issuance, the City will certify that the terms of the Agreement specifically related to the 
Developer'S obligation to complete such activities have been satisfied. After the issuance of a 
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Certificate, however, all executory tenns and conditions ofthis Agreement and all 
representations and covenants contained herein will continue to remain in full force and effect 
throughout the Tenn of the Agreement as to the parties described in the following paragraph, and 
the issuance of the Certificate shall not be construed as a waiver by the City of any of its rights 
and remedies pursuant to such executory tenns. 

Those covenants specifically described at Section 8.02 as covenants that run with the land 
are the only covenants in this Agreement intended to be binding upon any transferee of the 
Property (including an assignee as described in the following sentence) throughout each Phase of 
the Project. The other executory tenns of this Agreement that remain after the issuance of a 
Certificate shall be binding only upon the Developer or a permitted assignee of the Developer 
who, pursuant to Section 18.15 of this Agreement, has contracted to take an assignment of the 
Developer's rights under this Agreement and assume the Developer's liabilities hereunder. 

7.03 Failure to Complete. If the Developer fails to complete Phase One of the Project or, 
if commenced, Phases Two or Three, in accordance with the terms of this Agreement, then the 
City has, but shall not be limited to, any of the following rights and remedies: 

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements, if any, and to pay for the costs of such TIF-Funded Improvements 
(including interest costs) out of City Funds or other City monies. In the event that the aggregate 
cost of completing such TIF-Funded Improvements exceeds the amount of City Funds available 
pursuant to Section 4.01, the Developer shall reimburse the City for all reasonable costs and 
expenses incurred by the City in completing such TIF-Funded Improvements in excess of the 
available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer, provided that 
the City is entitled to rely on an opinion of bond counsel that such reimbursement will not 
jeopardize the tax-exempt status of the Goose Island TIF Bonds. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable fonn stating that the Tenn of the Agreement has expired. 

SECTION 8. COVENANTSIREPRESENTATIONSIWARRANTIES 
OF THE DEVELOPER. 

8.01 General. The Developer represents, warrants and covenants. as of the date of this 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 
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(a) the Developer is a Delaware corporation duly organized, validly existing, qualified to 
do business in the states of Delaware and Illinois, and licensed to do business in any other state 
where, due to the nature of its activities or properties, such qualification or license is required; 

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

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

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this 
Agreement, the Developer shall acquire and shall maintain good, indefeasible and merchantable 
fee simple title to the Property (and all improvements thereon) free and clear of all liens (except 
for the Permitted Liens, Lender Financing as disclosed in the Project Budget and non
governmental charges that the Developer is contesting in good faith pursuant to Section 8.15 
hereof); 

(e) the Developer is now and for the Tenn of the Agreement shall remain solvent and able 
to pay its debts as they mature; 

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

(g) the Developer has and shall maintain all government permits, certificates and consents 
(including, without limitation, appropriate environmental approvals) necessary to conduct its 
business and to construct, complete and operate the Project; 

(h) the Developer is not in default with respect to any indenture, loan agreement, 
mortgage, deed, note or any other agreement or instrument related to the borrowing of money to 
which the Developer is a party or by which the Developer is bound that has or may have a 
material effect on its ability to perform under this Agreement; 

(i) the Financial Statements are, and when hereafter required to be submitted will be, 
complete, correct in all material respects and accurately present the assets, liabilities, results of 
operations and financial condition of 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; 
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(j) the Developer has not incurred, and, prior to the issuance of a Certificate, shall not. 
without the prior written consent of the Commissioner of DPD, allow the existence of any liens 
against the Property (or improvements thereon) other than the Permitted Liens; or incur any 
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; and 

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

8.02 Covenant to Redevelop. Upon DPD's approval of the Project Budget and the Scope 
Drawings as provided in Sections 3.02 and.l.QJ. hereof, and the Developer's receipt of all 
required building permits and governmental approvals, the Developer shall redevelop the 
Property in accordance with this Agreement and all Exhibits attached hereto, the TIP Ordinances, 
the Scope Drawings, Plans and Specifications, the Planned Development, Project Budget and all 
amendments thereto, and an federal, state and local laws, ordinances, rules, regulations, 
executive orders and codes applicable to the Project, the Property andlor the Developer. Tbe 
covenant set fortb in tbis Section 8.02 shall run witb tbe land during each Phase as set forth 
in more detail in Sections SA.02 and 7.01 hereof and be binding upon any transferee, but in 
any event shall be deemed satisfied upon issuance by the City of a Certificate for a 
particular Phase, including a Final Completion Certificate. 

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan as it relates to the Property. 

8.04 Use of City Funds. City Funds disbursed to the Developer shaH be used by the 
Developer solely to pay for (or to reimburse the Developer for its payment for) the TIF-Funded 
Improvements as provided in this Agreement. 

8.05 Other Bonds. The Developer acknowledges that from time to time in the future, the 
City may issue Additional Bonds, Refunding Bonds or Junior Lien Obligations, and if and when 
issued, the payment of principal of, premium, if any, and interest on such future issuances would 
have a prior lien on the Pledged Security over any obligation created under this Agreement. The 
City hereby covenants and agrees that in the future it shaH not issue any Senior Lien Obligations 
unless, in connection therewith, the City Notes are paid in full. 

If the City does issue Senior Lien Obligations in the future, the Developer agrees, at the 
request of the City, to cooperate in executing in a timely manner any reasonable amendments to 
this Agreement or other written undertakings that are necessary or desirable in order for the City 
to issue (in its sole discretion) any Senior Lien Obligations or other bonds in connection with the 
Redevelopment Area or Project (or both), the proceeds of which are to be used to reimburse the 
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City for expenditures made in connection with the TIF-Funded Improvements and/or prepaying 
the City Note; provided, however, that any such amendments shall not have a material adverse 
effect on the Developer or the Project. The Developer shall, at the Developer's expense, 
cooperate and provide reasonable assistance in connection with the marketing of any such bonds, 
including but not limited to providing written descriptions of the Project, making representations, 
providing information regarding its financial condition and assisting the City in preparing an 
offering statement with respect thereto. 

8.06 Job Maintenance Reguirement. (a) For a period often (10) years following the 
issuance of the Phase One Note, the Developer shall continuously maintain a minimum of one 
hundred eighty-five (185) Full Time Equivalent, permanent jobs at the Facility; for a period of 
ten (10) years following the issuance of the Phase Two Note, the Developer shall continuously 
maintain a minimum of two hundred eighty-one (281) Full Time Equivalent, permanent jobs at 
the Facility; and for a period often (10) years following the issuance of the Phase Three Note, the 
Developer shall continuously maintain a minimum of three hundred ninety-eight (398) Full Time 
Equivalent, permanent jobs at the Facility. In connection with the ten-year jobs maintenance 
requirement related to each City Note as stated above, the figure which is equal to ninety percent 
(90%) of the aforementioned minimum jobs number related to that City Note shall hereinafter in 

,this Section be referred to as the "Minimum Jobs Threshold." (As an example, the Minimum 
Jobs Threshold for the ten-year period following the issuance of the Phase One Note is 166.5 Full 
Time Equivalent, permanent jobs, such figure being 90% of 185.) 

(b) In the event Developer creates more than the minimum jobs provided for herein for 
any given ·City Note period, the additional jobs created shall be credited against Developer's 
obligation for the next subsequent City Note period. In addition, if the scope of any Phase is 
altered as provided for in Section 4.03Cc) hereof, then Developer and DPD shall adjust the 
number of jobs required for that Phase proportionately to the actual square footage of the 
facilities constructed during said Phase. At the completion of any given Phase, Developer shall 
have a hiring period of 90 days to create the minimum jobs required for that City Note period. 
The hiring period shall be not counted in the computation of the Sub-Minimum Year (as defined 
below). 

(c) If in a given calendar year (hereinafter in this section referred to as a "Subject Year") 
the Developer would otherwise be entitled to a payment under a City Note, and if during the 
twelve-month period from April 1 of the year preceding the Subject Year through March 30 of 
the Subject Year (hereinafter referred to in this section as "the Jobs Measurement Period") the 
Developer did not continuously maintain a number of Full Time Equivalent, permanent jobs at 
the Facility equal to or greater than the Minimum Jobs Threshold applicable for that Jobs 
Measurement Period, then the aforementioned City Note payment shall be held in reserve by the 
City. A Subject Year in which a City Note payment is held in reserve by the City for the reasons 
stated above in this Section shall hereinafter be referred to as a "Sub-Minimum Year." If with 
respect to the Subject Year following a Sub-Minimum Year the Developer continuously 
maintained, during the Jobs Measurement Period applicable to that Subject Year, a number of 
Full Time Equivalent, permanent jobs at the Facility equal to or greater than the Minimum Jobs 
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Threshold applicable for that Jobs Measurement Period, then the previously held City Note 
payment shall be made to the Developer; provided. however, no interest shall accrue on such 
payment amount for the period that such payment was held by the City. 

(d) With respect to any City Note, upon the occurrence of a third Sub-Minimum Year 
during the relevant ten-year period following the issuance of that City Note as described in 
paragraph (a) of this Section 8.06, the City may cancel that City Note and be relieved of all 
further payment obligations with respect to that City Note, and the City may retain for its own 
purposes all payments under that City Note that were held by the City due to the occurrence of 
the Sub-Minimum Years. 

(e) For purposes of this Section 8.06, a Sub-Minimum Year will not count toward the ten
year requirement for maintenance of a certain minimum number of jobs following the issuance of 
a City Note as described in paragraph (a) of this Section 8.06. 

8.07 Employment OJmortunity; Progress Reports. The Developer covenants and agrees 
to abide by, and contractually obligate and use reasonable efforts to cause the General Contractor 
and each subcontractor to abide by the terms set forth in Section 10 hereof for each Phase of the 
Project. The Developer shall deliver to the City written progress reports during the progress of 
each Phase detailing compliance with the requirements of Sections 8.09. 10.02 and 10.03 of this 
Agreement for each such Phase. Such reports shall be delivered to the City monthly during the 
Developer's progress on each such Phase. If any such reports indicate a shortfall in compliance, 
the Developer shall also deliver a plan to DPD which shall outline, to DPD's satisfaction, the 
manner in which the Developer shall correct any shortfall. 

8.08 Employment Profile. The Developer shall submit, and contractually obligate and 
cause the General Contractor or any subcontractor to submit, to DPD, from time to time, 
statements of its employment profile upon DPD's request. 

8.09 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 Illinois Department of Labor (the "Department"), to all Project employees. 
AU such contracts shall list the specified rates to be paid to all laborers, workers and mechanics 
for each craft or type of worker or mechanic employed pursuant to such contract. If the 
Department revises such prevailing wage rates, the revised rates shall apply to all such contracts. 
Upon the City's request, the Developer shall provide the City with copies of all such contracts 
entered into by the Developer or the General Contractor to evidence compliance with this Section 
8.09. 

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

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

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

8.13 Financial Statements. On the Closing Date, the Developer shall obtain and provide 
to DPD Financial Statements for the Developer's most recently completed fiscal years and each 
most recently completed fiscal year thereafter for the Tenn of the Agreement. In addition, the 
Developer shall submit unaudited financial statements (such as 10-Qs) as soon as reasonably 
practical following the close of each fiscal year and for such other periods as DPD may request. 

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

8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except 
for the Pennitted Liens, the Developer agrees to payor cause to be paid when due any Non
Governmental Charge assessed or imposed upon the Project, the Property or any fixtures that are 
or may become attached thereto, which creates, may create, or appears to create a lien upon all or 
any portion of the Property or Project; provided however, that if such Non-Governmental Charge 
may be paid in installments, the Developer may pay the same together with any accrued interest 
thereon in installments as they become due and before any fine, penalty, interest, or cost may be 
added thereto for nonpayment. The Developer sha1l furnish to DPD, within thirty (30) days of 
DPD's request, official receipts from the appropriate entity, or other proof satisfactory to DPD, 
evidencing payment of the Non-Governmental Charge in question. 

(b) Right to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest or object in good faith to the amount or validity of any Non
Governmental Charge by appropriate legal proceedings properly and diligently instituted 
and prosecuted, in such manner as shall stay the collection of the contested Non
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent 
the sale or forfeiture of the Property (so long as no such contest or objection shall be 

-38-



deemed or construed to relieve, modify or extend the Developer's covenants to pay any 
such Non-Governmental Charge at the time and in the manner provided in this Section 
8.15); or 

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

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

8.17 Compliance with Laws. To the best of the Developer's knowledge, after diligent 
inquiry, the Property and the Project are and shall be in compliance with all applicable federal, 
state and local laws, statutes, ordinances, rules, regulations, executive orders and codes 
pertaining to or affecting the Project and the Property. Upon the City's request, the Developer 
shall provide evidence satisfactory to the City of such compliance. 

8.18 Recording and Filing. The Developer shall cause this Agreement, certain exhibits 
(as specified by Corporation Counsel), all amendments and supplements hereto to be recorded 
and filed against the Property on the date hereof in the conveyance and real property records of 
Cook County. This Agreement shaH be recorded prior to any mortgage made in connection with 
Lender Financing. The Developer shall pay all fees and charges incurred in connection with any 
such recording. Upon recording, the Developer shall immediately transmit to the City an 
executed original of this Agreement showing the date and recording number of record. 

8.19 Real Estate Provisions. 

(a) Governmental Charges. 

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

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

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

(ii) the Developer shall furnish a good and sufficient bond or other security 
satisfactory to DPD in such form and amounts as DPD shall require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property during the pendency of such contest, adequate to 
pay fully any such contested Governmental Charge and all interest and penalties upon the 
adverse determination of such contest. 

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any 
Governmental Charge, to obtain discharge of same, or contest same in the manner herein 
permitted, then the Developer shall advise DPD thereof in writing, at which time DPD may, but 
shall not be obligated to, and without waiving or releasing any obligation. or liability of the 
Developer under this Agreement, in DPD's sole discretion, make such payment, or any part 
thereof, or obtain such discharge and take any other action with respect thereto which DPD 
deems advisable. All sums so paid by DPD, if any, and any expenses, if any, including 
reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall be 
promptly disbursed to DPD by the Developer. Notwithstanding anything contained herein to the 
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental 
Charge. Additionally, if the Developer fail~ to pay any Governmental Charge, the City, in its 
sole discretion, may require the Developer to submit to the City audited Financial Statements at 
the Developer's own expense. 

8.20 Public Benefits Programs. The Developer shall, prior to the issuance of the Final 
Completion Certificate, undertake and complete the public benefits programs described on 
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Exhibit N hereto. On a semi-annual basis commencing the half-year of the Closing Date and 
running through and including the half-year following the issuance of the Final Completion 
Certificate, the Developer shall provide the City a status report describing in detail the 
Developer's progress on the public benefits programs. 

8.21 Sale or Transfer of Property. Prior to any sale or transfer of title to all or any 
portion of the Property by the Developer, the Developer shan provide the City with at least 15 
calendar days' prior written notice of such sale or transfer. 

8.22 Operation and Use of Facilities. 

(a) Sole Tenancy and Operation by Developer. The Developer shall remain the sole 
tenant and operator of the Facility until all of the City Notes have been paid in full. 

(b) Change of Use of Facilities. The Developer shall not, without the prior written 
consent ofDPD, change the use of the Facility from the described uses set forth in Recital D of 
this Agreement until all of the City Notes have been paid in full. 

(c) Cessation of Use of Facilities. The Developer shall not cease its operations at any 
part of the Facility until all of the City Notes have been paid in full. If, notwithstanding the 
covenant in the preceding sentence, all of the Developer's operations at the Facility cease within 
three (3) years after the issuance of the Final Completion Certificate, the Developer shall 
immediately notify the City in writing of said occurrence, the City Notes shall be void, the City 
shall cease'making payments under the City Notes, and the Developer covenants, upon demand 
from the City, to immediately repay to the City in a lump sum all City Funds the Developer has 
received under the City Notes and this Agreement, provided that the City has determined (and 
may rely upon an opinion of bond counsel in that regard) that such repayment will not jeopardize 
the tax-exempt status of the Goose Island TIF bonds. If, notwithstanding the covenant in the first 
sentence of this sub-paragraph (c), all of the Developer's operations at the Facility cease starting 
three (3) years or more after the issuance ofthe Final Completion Certificate, the Developer shall 
immediately notify the City in writing of said occurrence, the City Notes shall be void, and the 
City shall cease making payments under the City Notes. 

8.23 Class 6(b) Resolution. The Developer covenants not to seek a Cook County Class 
6(b) tax incentive for any part of the Project other than the Pilot Plant. 

8.24 Survival of Covenants. All warranties, representations, covenants and agreements 
of the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, 
accurate and complete at the time of the Developer's execution of this Agreement, and shaH 
survive the execution, delivery and acceptance hereof by the parties hereto and (except as 
provided in Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the 
Term of the Agreement. 
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SECTION 9. COVENANTSIREPRESENTATIONSIW ARRANTIES OF CITY 

9.01 General Covenants. The City represents that it has the authority as a home rule unit 
of local government to execute and deliver this Agreement and to perform its obligations 
hereunder, including the issuance of the City Notes. 

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

9.03 Support for Class 6(b) Resolution. Subject to the Developer's compliance with this 
Agreement, the City agrees to support the application of the Developer for a Cook County Class 
6(b) tax incentive for the Pilot Plant and its expansion, if any, including renewals for at least the 
period for which renewals should be sought during the Term of the Agreement; provided 
however, that such Pilot Plant qualifies for such tax incentive under the Cook County 
Classification Ordinance. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

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

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

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

(c) Each Employer shall comply with all federal, state and local equal employment and 
affinnative action statutes, rules and regulations, including but not limited to the City's Human 
Rights Ordinance and the lllinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any 
subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms of this Section, 
shall cooperate with and promptly and accurately respond to inquiries by the City, which has the 
responsibility to observe and report compliance with equal employment opportunity regulations 
of federal, state and municipal agencies. 

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through 
(d) in every contract entered into in connection with each Phase 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. 

(0 Failure to comply with the employment obligations described in this Section 10.01 
shall be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof. 

10.02 City Resident Construction Worker Employment Reguirement. The Developer 
agrees for itself and its successors and assigns, and shall contractually obligate its General 
Contractor and shall cause the General Contractor to contractually obligate its subcontractors, as 
applicable, to agree, that during the construction of the Project they shall comply with the 
minimum percentage of total worker hours performed by actual residents of the City as specified 
in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker 
hours worked by persons on the site of the Project shaH be performed by actual residents of the 
City); provided, however, that in addition to complying with this percentage, the Developer, its 
General Contractor and each subcontractor shall be required to make good faith efforts to utilize 
qualified residents of the City in both unskilled and skilled labor positions. 
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The Developer 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 of Chicago in accordance 
with standards and procedures developed by the Chief Procurement Officer of the City. 

"Actual residents of the City" shall mean persons domiciled within the City. The 
domicile is an individual's one and only true, fixed and pennanent home and principal 
establishment. 

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

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

The Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DPD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. The Developer, the General Contractor and each subcontractor 
shall maintain all relevant personnel data and records for a period of at least three (3) years after 
final acceptance of the work constituting the Project. 

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

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

When work on the Project is completed, in the event that the City has detennined that the 
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the 
worker hours perfonned 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. Therefore, in such a case of 
non-compliance, it is agreed that 1120 of 1 percent (0.0005) of the aggregate hard construction 
costs set forth in the Project budget (the product of .0005 x such aggregate hard construction 
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costs) (as the same shall be evidenced by approved contract value for the actual contracts) shall 
be surrendered by the Developer to the City in payment for each percentage of shortfal1 toward 
the stipulated residency requirement. Failure to report the residency of employees entirely and 
correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents 
were employed in either of the categories. The willful falsification of statements and the 
certification of payroll data may subject the Developer, the General Contractor and/or the 
subcontractors to prosecution. 

Nothing herein provided shal1 be construed to be a limitation upon the "Notice of 
Requirements for Affinnative Action to Ensure Equal Employment Opportunity, Executive 
Order 11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246," 
or other affinnative action required for equal opportunity under the provisions of this Agreement 
or related documents. Developer shall state in all advertisements for the jobs at the Project that 
Developer is an Equal Opportunity Employer. 

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

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

a. Consistent with the findings which support the Minority-Owned and Women-Owned 
Business Enterprise Procurement Program (the "MBE/WBE" Program"), Section 2-92-420 et 
seg., Municipal Code of Chicago, and in reliance upon the provisions of the MBE/WBE Program 
to the extent contained in, and as qualified by, the provisions oftrus Section 10.03, during the 
course of each Phase of the Project, at least the following percentages of the MBE/WBE Budget 
(as these budgeted amounts may be reduced to reflect decreased actual costs) shall be expended 
for contract participation by MBEs or WBEs: 

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

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

c. Consistent with Section 2-92-440, Municipal Code of Chicago, the Developer'S 
MBE/WBE commitment may be achieved in part by the Developer's status as an MBE or WBE 
(but only to the extent 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 
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MBE or WBE participation in such joint venture or (ii) the amount of any actual work performed 
on the Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as a General 
Contractor (but only to the extent of any actual work performed on the Project by the General 
Contractor), by subcontracting or causing the General Contractor to subcontract a portion of the 
Project to one or more MBEs or WBEs, or by the purchase of materials used in the Project from 
one or more MBEs or WBEs, or by any combination of the foregoing. Those entities which 
constitute both a MBE and a WBE shall not be credited more than once with regard to the 
Developer's MBE/WBE commitment as described in this Section] 0.03. 

d. The Developer shall deliver monthly reports to DPD during each Phase of the Project 
describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports shall 
include inter alia the name and business address of each MBE and WBE solicited by the 
Developer or the General Contractor to work on the Project, and the responses received from 
such solicitation, the name and business address of each MBE or WBE actually involved in the 
Project, a description of the work performed or products or services supplied, the date and 
amount of such work, product or service, and such other infonnation as may assist DPD in 
determining the Developer's compliance with this MBFJWBE commitment DPD has access to 
the Developer's books and records, including, without limitation, payroll records, books of 
account and tax returns, and records and books of account in accordance with Section 14 of this 
Agreement, on five (5) business days' notice, to allow the City to review the Developer's 
compliance with its commitment to MBEIWBE participation and the status of any MBE or WBE 
performing any portion of the Project. 

e. Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, the Developer shall be obHgatetl to 
discharge or cause to be discharged the disqualified General Contractor or .s1,lbcontractor and, if 
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this 
Subsection (e), the disqualification procedures are further described in Section 2-92-540, 
Municipal Code of Chicago. 

f. Prior to the commencement of each Phase of the Project, the Developer, the General 
Contractor and all Major Contractors shall be required to meet with the monitoring staff of DPD 
with regard to the Developer's compliance with its obligations under this Section 10.03. During 
this meeting, the Developer shall demonstrate to DPD its plan to achieve its obligations under 
this Section 10.03, the sufficiency of which shall be approved by DPD. During the Project, the 
Developer shaH submit the documentation required by this Section 10.03 to the monitoring staff 
ofDPD, including the following: (i)subcontractor's activity report; (ii)contractor's certification 
concerning labor standards and prevailing wage requirements; (iii) contractor letter of 
understanding; (iv) monthly utilization report; (v) authorization for payroll agent; (vi) certified 
payroll; (vii) evidence that MBE/WBE contractor associations have been informed of the Project 
via written notice and hearings; and (viii) evidence of compliance with job creation/job retention 
requirements. Failure to submit such documentation on a timely basis, or a determination by 
DPD, upon analysis of the documentation, that the Developer is not complying with its 
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obligations hereunder shall, upon the delivery of written noti,ce to the Developer, be deemed an 
Event of Default hereunder. Upon the occurrence of any such Event of Default, in addition to 
any other remedies provided in this Agreement, the City may: (1) withhold any further payment 
of any City Funds to the Developer or the General Contractor, or (2) seek any other remedies 
against the Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

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

Without limiting any other provisions hereof, the Developer agrees to indemnify, defend 
and hold the City hannless from and against any and all losses, liabilities, damages, injuries, 
costs, expenses or claims of any kind whatsoever including, without limitation, any losses, 
liabilities, damages, injuries, costs, expenses or claims asserted or arising under any 
Environmental Laws incurred, suffered by or asserted against the City as a direct or indirect 
result of any of the following, regardless of whether or not caused by. or within the control of the 
Developer: (i) the presence of any Hazardous Material on or under, or the escape, seepage, 
leakage, spillage, emission, discharge or release of any Hazardous Material from all or any 
portion of the Property, or (ii) any liens against the Property pennitted or imposed by any 
Environmental Laws, or any actual or asserted liability or obligation of the City or the Developer 
or any of its Affiliates under any Environmental Laws relating to the Property. 

SECTION 12. INSURANCE 

The Developer shall provide and maintain, or cause to be provided, at the Developer's 
own expense, during the Tenn of the Agreement (or as otherwise specified below), the insurance 
coverages and requirements specified below, insuring all operations related to the Agreement. 

(a) Prior to Execution and Delivery of this Agreement and Throughout the Tenn of 
the Agreement 

(i) Workers Compensation and Employers Liability Insurance 

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

Commercial General Liability Insurance or equivalent with limits of not 
less than $1.000,000 per occurrence for bodily injury, personal injury, and 
property damage liability. coverages shall include the following: All 
premises and operations, products/completed operations, independent 
contractors, separation of insureds, defense, and contractual liability (with 
no limitation endorsement). The City of Chicago is to be named as an 
additional insured on a primary, non-contributory basis for any liability 
arising directly or indirectly from the work. 

(b) Construction 

(i) Workers Compensation and Employers Liability Insurance 

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

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

Commercial General Liability Insurance or equivalent with limits of not 
less than $2,000.000 per occurrence for bodily injury, personal injury, and 
property damage liability. Coverages shall include the following: All 
premises and operations, products/completed operations (for a minimum 
of two (2) years following project completion), explosion, collapse, 
underground, independent contractors, separation of insureds, defense, and 
contractualliabiIity (with no limitation endorsement). The City of 
Chicago is to be named as an additional insured on a primary, non
contributory basis for any liability arising directly or indirectly from the 
work. 

(iii) Automobile Liability Insurance (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in 
connection with work to be performed, the Contractor shall provide 
Automobile Liability Insurance with limits of not less than $2.000.000 per 
occurrence for bodily injury and property damage. The City of Chicago is 
to be named as an additional insured on a primary, non-contributory basis. 

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

(v) Builders Risk Insurance 

When the Contractor undertakes any construction, including 
improvements, bettennents, andlor repairs, the Contractor shall provide, or 
cause to be provided All Risk Builders Risk Insurance at replacement cost 
for materials, supplies, equipment, machinery and fixtures that are or will 
be part of the permanent facility, Coverages shall include but are not 
limited to the following: collapse, boiler and machinery if applicable. The 
City of Chicago shall be named as an additional insured and loss payee. 

(vi) Professional Liability 

When any architects, engineers, construction managers or other 
professional consultants perform work in connection with this Agreement, 
Professional Liability Insurance covering acts, errors, or omissions shall be 
maintained with limits of not less than $1.000,000. Coverage shall include 
contractual liability. When policies are renewed or replaced, the policy 
retroactive date must coincide with: or precede, start of work on the 
Agreement. A claims-made policy which is not renewed or replaced must 
have an extended reporting period of two (2) years. 

(vii) Valuable Papers Insurance 

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

(viii) Contractor's Pol1ution Liability 

When any remediation work is performed which may cause a pollution 
exposure, contractor's Pol1ution Liability shal1 be provided with limits of 
not less than $1,000,000 insuring bodily injury, property damage and 
environmental remediation, cleanup costs and disposal. When policies are 
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renewed, the policy retroactive date must coincide with or precede, start of 
work on the Agreement. A claims-made policy which is not renewed or 
replaced must have an extended reporting period of one (1) year. The City 
of Chicago is to be named as an additional insured on a primary, non
contributory basis. 

(c) renn of the Agreement 

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

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

(d) Other Requirements 

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

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

Any and all deductibles or self-insured retentions on referenced insurance coverages shall 
be borne by the Developer. 
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The Developer agrees that insurers shall waive rights of subrogation against the City of 
Chicago, its employees, elected officials, agents, or representatives. 

The Developer expressly understands and agrees that any coverages and limits furnished 
by the Developer shall in no way limit the Developer's liabilities and responsibilities specified 
within the Agreement documents or by law. 

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

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

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

If the Developer, General Contractor or any subcontractor desires additional coverages, 
the Developer, General Contractor and any subcontractor shall be responsible for the acquisition 
and cost of such additional protection. 

The City of Chicago Risk Management Department maintains the right to modify, delete, 
alter or change these requirements, so long as any such change does not increase these 
requirements. 

SECTION 13. INDEMNIFICATION 

Developer agrees to indemnify, pay, defend and hold the City, and its elected and 
appointed officials, employees, agents and affiliates (individually an "Indemnitee," and 
collectively the "Indemnitees") harmless from and against any and aU liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements 
of any kind or nature whatsoever (and including, without limitation, the reasonable fees and 
disbursements of counsel for such Indemnitees in connection with any investigative, 
administrative or judicial proceeding commenced or threatened, whether or not such Indemnitees 
shaH 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: 

(i) the Developer's failure to comply with any of the terms, covenants and 
conditions contained within this Agreement (except that Developer shall have no 
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obligation to indemnify or defend the City in connection with any Developer suit against 
the City undertaken to enforce the City's obligations under this Agreement to the extent 
that the City's action or inaction under this Agreement causes such failure); or 

(ii) the Developer's or any contractor's failure to pay General Contractors, 
subcontractors or materialmen in connection with the TIF-Funded Improvements or any 
other Project improvement; or 

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

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

provided, however, that Developer shall have no obligation to an Indemnitee arising from the 
wanton or willful misconduct of that Indemnitee. To the extent that the preceding sentence may 
be unenforceable because it is violative of any law or public policy, Developer shall contribute 
the maximum portion that it is permitted to pay and satisfy under the applicable law, to the 
payment and satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. 
The provisions of the undertakings and indemnification set out in this Section 13.01 shall survive 
the tennination of this Agreement. 

SECTION 14. MAINTAINING RECORDSIRIGHT TO INSPECT 

14.01 Books and Records. The Developer shall keep and maintain separate, complete, 
accurate and detailed books and records necessary to reflect and fully disclose the total actual 
cost of the Project and the disposition of all funds from whatever source allocated thereto, and to 
monitor the Project. All such books, records and other documents, including but not limited to 
the Developer's loan statements, if any, General Contractors' and contractors' sworn statements, 
genera] 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 Deve]oper's expense. The Developer shall 
incorporate this right to inspect, copy, audit and examine all books and records into all contracts 
entered into by the Developer with respect to the Project. 

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized 
representative of the City has access to all portions of the Project and the Property during nonnal 
business hours for the Tenn of the Agreement. 
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SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of Default. The occurrence of anyone or more of the following events, 
subject to the provisions of Section 15.03, shall constitute an "Event of Default" by the 
Developer hereunder: 

(a) the failure of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under this Agreement or any 
related agreement (except as may be excused pursuant to Section 18.17 herein); 

(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 or condition, financial or otherwise; 

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

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

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

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

(g) the entry of any judgment or order against the Developer that prevents the fulfillment 
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of any obligation of this Agreement and which 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 any Lender Financing, which default is not 
cured within any applicable cure period; 

(i) the dissolution of the Developer; or 

(j) the institution in any court of a criminal proceeding (other than a misdemeanor) 
against the Developer or any natural person who owns a material interest in the Developer, which 
is not dismissed within thirty (30) days, or the indictment of the Developer or any natural person 
who owns a material interest in the Developer, for any crime (other than a misdemeanor). 

For purposes of Sections 15.01(i) and 15.01(D hereof, a person with a material interest in 
the Developer shall be one owning in excess often (10%) of the Developer's issued and 
outstanding shares of stock. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate this 
Agreement and all related agreements, and may suspend disbursement of City Funds. The City 
may, in any court of competent jurisdiction by any action or proceeding at law or in equity, 
pursue and secure any available remedy, including but not limited to injunctive relief or the 
specific performance of the agreements contained herein. 

15.03 Curative Period. In the event the Developer shall fail to perform a monetary 
covenant which the Developer is required to perfonn under this Agreement, notwithstanding any 
other provision of this Agreement to the contrary, an Event of Default shall not be deemed to 
have occurred unless the Developer has failed to perform such monetary covenant within ten (10) 
days of its receipt of a written notice from the City specifying that it has failed to perform such 
monetary covenant. In the event the Developer shall fail to perform a non-monetary covenant 
which the Developer is required to perform under this Agreement, notwithstanding any other 
provision of this Agreement to the contrary, an Event of Default shall not be deemed to have 
occurred unless the Developer has failed to cure such default within thirty (30) days of its receipt 
ofa written notice from the City specifying the nature of the default; provided, however, with 
respect to those non-monetary defaults which are not capable of being cured within such thirty 
(30) day period, the Developer shall not be deemed to have committed an Event of Default under 
this Agreement if it has commenced to cure the alleged default within such thirty (30) day period 
and thereafter diligently and continuously prosecutes the cure of such default until the same has 
been cured.; and provided, further, that except as provided in Section 8.06 hereof there shall be 
no cure period under this Section 15.03 with respect to the Developer's failure to comply with 
the job maintenance requirements of Section 8.06. 
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SECTION 16. MORTGAGING OF THE PROJECT 

All mortgages or deeds of trust in place as of the date hereof with respect to the Property 
or any portion thereof are listed on Exhibit G hereto (including but not limited to mortgages 
made prior to or on the date hereof in connection with Lender Financing) and are referred to 
herein as the "Existing Mortgages." Any mortgage or deed of trust that the Developer may 
hereafter elect to execute and record or permit to be recorded against the Property or any portion 
thereof is referred to herein as a "New Mortgage." Any New Mortgage that the Developer may 
hereafter elect to execute and record or permit to be recorded against the Property or any portion 
thereof with the prior written consent of the City is referred to herein as a "Permitted Mortgage." 
It is hereby agreed by and between the City and the Developer as follows: 

(a) In the event that a mortgagee or any other party shall succeed to the Developer's 
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New 
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of 
foreclosure, and in conjunction therewith accepts an assignment of the Developer's interest 
hereunder in accordance with Section 18.15 hereof, the City may, but shaH not be obligated to, 
attorn to and recognize such party as the successor in interest to the Developer for all purposes 
under this Agreement and, unless so recognized by the City as the successor in interest, such 
party shaH be entitled to no rights or benefits under this Agreement, but such party shaH be bound 
by those provisions of this Agreement that are covenants expressly running with the land. 

(b) In the event that any mortgagee shall succeed to the Developer's interest in the 
Property or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage 
or a Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in 
conjunction therewith accepts an assignment of the Developer's interest hereunder in accordance 
with Section 18.15 hereof, the City hereby agrees to attorn to and recognize such party as the 
successor in interest to the Developer for all purposes under this Agreement so long as such party 
accepts all of the obligations and liabilities of "the Developer" hereunder; provided that such 
party may succeed to the Developer's interest in anyone or more of the City Notes only if 
consented to in writing by the City; and provided, however, that, notwithstanding any other 
provision of this Agreement to the contrary, it is understood and agreed that if such party accepts 
an assignment of the Developer's interest under this Agreement, such party has no liability under 
this Agreement for any Event of Default of the DeVeloper which accrued prior to the time such 
party succeeded to the interest of the Developer under this Agreement, in which case the 
Developer shall be solely responsible. However, if such mortgagee under a Permitted Mortgage 
or an Existing Mortgage does not expressly accept an assignment of the Developer's interest 
hereunder, such party shall be entitled to no rights and benefits under this Agreement, and such 
party shall be bound only by those provisions of this Agreement, if any, which are covenants 
expressly running with the land. 

(c) Prior to the issuance by the City to the Developer of a Final Completion Certificate 
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pursuant to Section 7 hereof, no New Mortgage shall be executed with respect to the Property or 
any portion thereof without the prior written consent of the Commissioner of OPD. 

SECTION 17. NOTICE 

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

If to the City: 

With Copies To: 

If to the Developer: 

With Copies To: 

City of Chicago 
Department of Planning and Development 
121 North laSalle Street, Room 1000 
Chicago, IL 60602 
Attention: Commissioner 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

Wm. Wrigley Jr. Company 
410 N. Michigan Avenue 
Chicago, Il1inois 60611 
Attn: WiUiam Piet, Vice-President of Corporate Affairs 

Wm. Wrigley Jr. Company 
410 N. Michigan Avenue 
Chicago, Illinois 606 I I 
Attn: General Counsel 

Such addresses may be changed by notice to the other parties given in the same manner 
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof 
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or 
request sent pursuant to clause (c) shall be deemed received on the day immediately following 
deposit with the overnight courier and any notices, demands or requests sent pursuant to 
subsection (d) shall be deemed received two (2) business days following deposit in the mail. 
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SECTION 18. MISCELLANEOUS 

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be 
amended or modified without the prior written consent of the parties hereto; provided, however, 
that the City, in its sole discretion, may amend, modify or supplement Exhibit D hereto without 
the consent of any party hereto. It is agreed that no material amendment or change to this 
Agreement shall be. made or be effective unless ratified or authorized by an ordinance duly 
adopted by the City Council. The term "material" for the purpose of this Section 18.01 shall be 
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise 
reduce any developmental, construction or job-creating obligations of Developer (including those 
set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially 
changes the Project site or character of the Project or any activities undertaken by Developer 
affecting the Project site, the Project, or both, or increases any time agreed for performance by 
the Developer by more than ninety (90) days. 

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

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

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

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

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 
exercise of anyone or more of the remedies provided for herein shall not be construed as a 
waiver of any other remedies of such party unless specifically so provided herein. 
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18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City or 
Developer shall be deemed or construed by any of the parties, or by any third person, to create or 
imply any relationship of third-party beneficiary, principal or agent, limited or general 
partnership or joint venture, or to create or imply any association or relationship involving the 
other party. 

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

18.09 Countemarts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same agreement. 

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence, 
clause, phrase, word or the application thereof, in any circumstance, is held invalid, this 
Agreement shall be construed as if such invalid part were never included herein and the 
remainder of this Agreement shall be and remain valid and enforceable to the fullest extent 
permitted by law. 

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

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

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

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

18.15 Assignment. The Developer may not sell, assign or otherwise transfer its interest 
in this Agreement in whole or in part without the \\'Titten consent of the City. Any successor in 
interest to the Developer under this Agreement shall certify in writing to the City its agreement to 
abide by all remaining executory terms of this Agreement, including but not limited to Sections 
8.19 Real Estate Provisions and 8.24 (Survival of Covenants) hereof, for the Term of the 
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Agreement. The Developer consents to the City's sale, transfer, assignment or other disposal of 
this Agreement at any time in whole or in part, provided that such action does not relieve the City 
of its obligations hereunder. 

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

18.17 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 any delay caused by damage or destruction by fire or other casualty, 
strike, shortage of material, unusually adverse weather conditions such as, by way of illustration 
and not limitation, severe rain stonns or below freezing temperatures of abnonnal degree or for 
an abnormal duration, tornadoes or cyclones, and other events or conditions beyond the 
reasonable control of the party affected which in fact interferes with the ability of such party to 
discharge its obligations hereunder. The individual or entity relying on this section with respect 
to any such delay shall, upon the occurrence of the event causing such delay, immediately give 
written notice to the other parties to this Agreement. The individual or entity relying on this 
section with respect to any such delay may rely on this section only to the extent of the actual 
number of days of delay caused by any such events described above. 

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

18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et seq.), if the Developer is required to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN Act, provide at the same 
time a copy of the WARN Act notice to the Governor of the State, the Speaker and Minority 
Leader of the House of Representatives of the State, the President and minority Leader of the 
Senate of State, and the Mayor of each municipality where the Developer has locations in the 
State. Failure by the Developer to provide such notice as described above may result in the 
termination of all or a part of the payment or reimbursement obligations of the City set forth 
herein. 

18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each 
party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of Illinois 
and the United States District Court for the Northern District of Illinois. 

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

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

18.23 Estoppel Certificate. If Developer requests in writing a reasonable form of 
estoppel letter relating to the status of this Agreement, the City shall provide same within 30 days 
after receipt of such written request. 

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

WM. WRIGLEY JR. COMPANY 

eral Counsel 

CITY OF CHICAGO 

By:, ______________________ _ 

Alicia Mazur Berg 
Commissioner, Department of Planning and 
Development 



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

WM. WRIGLEY JR. COMPANY 

By: ____________ _ 

Its: ____________ _ 

CITY OF CHICAGO 

ByGt~r0l~ 
Alicia Mazur Berg ~ 
Commissioner, Department of Planning and 
Development 



Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D'" 
Exhibit E'" 
Exhibit F 
Exhibit G 
Exhibit H-I 
Exhibit H-2 
Exhibit I· 
Exhibit J 
Exhibit K· 
ExhibitL 
ExhibitM 
ExhibitN 
Exhibit O· 
Exhibit P 
Exhibit Q 
Exhibit R 
Exhibit S 
Exhibit T 

LIST OF EXHIBITS 

Legal Description of Redevelopment Area 
Legal Description of Property 
TIF-Funded Improvements 
Redevelopment Plan 
Construction Contract 
n/a 
Permitted Liens 
Project Budget 
MBElWBE Budget 
Approved Prior Expenditures 
Opinion of Developer's Counsel 
Preliminary TIF Projection -- Real Estate Taxes 
Requisition Form 
Form of City Note 
Public Benefits Program 
Form of Subordination Agreement 
Form of Payment and Performance Bond 
Sample Flow of Funds Worksheet 
Form of Phase Commencement Letter 
Form of Covenant to Develop 
Form of Completion Certificate 

• indicates that the exhibit will not be included in the ordinance packet 
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EXHIBIT A 

REDEVELOPMENT PROJECT AREA LEGAL DESCRIPTION 

(Goose Island Redevelopment Project Area) 

That part of the East half of Section 5, Township 39 North, Range 
14 East of the Third Principal Meridian, in the City of Chicago, 
Cook County, Illinois, described as follows: 

Commencing at the East quarter corner of Section 5 aforesaid, 
being the centerline intersection of N. Halsted Street and W. 
Division Street; thence South along the centerline of N. Halsted 
Street to the Northerly seawall of the North Branch of the 
Chicago River; thence Northwesterly along said seawall to the 
West line of North Halsted Street for a point of beginning; 
thence continuing Northwesterly along said seawall to the North 
line of Division Street; thence East along said North line, to 
the East line of Branch Street; thence Northwesterly along said 
East line to the South line of Eastman Street; thence 
Northeasterly along said South line and its extension to the East 
line of Cherry Avenue; thence North along said East line to the 
Easterly projection of the South line of Lot 11 in Block 50 in 
Elston's Addition to Chicago in the West half of the Northeast 
quarter of Section 5 aforesaid; thence West along s~id projected 
South line to the Southwest corner of Lot 11 aforesaid; thence 
Northerly along the West line of Block 50 to the Northwest corner 
of Lot 4 therein; thence East along the North line of said Lot 4 
to the Southwest corner of Lot 3; thence North along the West 
line of Lots 3, 2 and 1 to the Northwest corner of Lot 1; thence 
East along the North line of Lot 1, and along the Southerly 
seawall of the North Branch Canal to the property line between 
CMC Properties to the West and Waste Management Corporation to 
the East; thence Southerly and Southeasterly along said common 
property line to the North line of Division Street; thence East 
along said North line to the Westerly seawall of the North Branch 
Canal; thence Southeasterly along said seawall to the South line 
of Division Street; thence West along said South line to the 
Easterly line of Hickory Avenue; thence Southeasterly along said 
Easterly line to the Westerly projection of the Northerly line of 
Haines Street; thence Northeasterly along said North line to the 
Westerly line of Hooker Street; thence Southeasterly along said 
Westerly line to the Southerly line of Haines Street; thence 
Northeasterly along said Southerly line to the West line of North 
Halsted Street; thence South along said West line to the point of 
beginning. 



EXHIBIT B 

Legal Description of Property 

[see attached] 



Parcell 
Lots 4 to 11 inclusive in Block 50 In Elston Addition to Cbicago in the Northeast 14 of Section 5, Township 39 North, 
Ranle 14, East of the Third Principal Meridian, in Cook County, Illinois. , 

Parcel 2 
A Strip of land lying Westerly of Lots 6 to 11 Inclusive, aforesaid, described as follows: 

COlllJl1enciDa at the Soutbwest comer of Lot 11, thence West 24.6 feet more or less to the line of dock at It existed on 
January 12, 1956, of the North Branch of the Chicago River, thence Northerly along said dock to the intersection of the 
dock with the West line of Lot 6, thence Southerly along the West IlDe of Lots 6 to 11 inclusive to the point of beglnnlnl, In 
Cook County, IIUnols. 

Also 

Parcel 3 
A Strip of land lying Westerly of Lots 4 and 5 inclusive, aforesaid, described as follows: 

Commendnl at the Northwest comer of Lot 4, thence Southerly along the Westerly lines of Lots 4 and 5 to a point of 
Intersection with the Une of the dock as it existed on January 12, 1956 of the North Branch of the Chicago River. Thence 
Northerly along said dock to a point 17 feet more or less West of the Northwest comer of Lot 4, measured on tbe North 
line of Lot 4 extended West, tbence East to point of beginning, In Cook County, illinois. 

PIN numbers: 17-05-200-008 
17-05-200-010 

Pa.t of the land has not been assessed for general real 
be subject to such taxes ifr-and when the land is assess estate tax purposes and will 

and said taxes are impesed. 



EXHIBITC 

TIF-FUNDED IMPROVEMENTS 

[see attached] 



Wrigley Innovation Center 
TIF EII~lble Cost· Exhibit C 

Tolil Project Tlf' EligIble 

Lind Acquisition 
Lind Acquisition S 9.000,000 $ 9,000.000 

Hlrd Cosl 

Site Preparation 
Remediation and Preparation $ 700.000 $ 700,000 

Cleaning and Grading 
Cleaning and Grading $ 175.000 S 175,000 

Public Works Improvements 
Utility Upgrades $ 300,000 $ 300,000 
Curb, Gutter and Sidewalks S 300,000 $ 300,000 
Road Bed $ 350.000 $ 350.000 
Landscaping $ 200.000 S 200.000 
Pedestnan Bndge to North Avenue $ 975.000 S 975.000 
TraffiC: Control Improvements $ 175.000 $ 175.000 

Property Assembly Cost 
Engineered Barner(s) $ 2,400.000 $ 2.400.000 

Demolition 
Removal of eXlsttng BUilding and Foundatlo $ 350.000 $ 350.000 

BUilding Construction 
Sub Structure $ 4.511.375 na 

Superstructure $ 4.033.700 na 

Extenor Enclosure $ 4.458.300 na 

Roof $ 2.547.600 na 

Intenors $ 12.897.225 na 

Conveyance $ 2.706.825 na 

Plumbing $ 6.315.925 na 

HVAC $ 8.014.325 na 

Fire Protection $ 796.125 na 

Electrical $ 6.422.075 na 

Equipment S 371.525 na 

Relocation Cost 
MOVing Cost $ 550.000 na 

Subtotal $ 59.550.000 $ 5.925.000 
Hard Cost Contingency $ 5.955.000 $ 592.500 • 

Totll Hlrd Costs S 65505000 S 6517500 

Soft Cost 

Studies 
TraffiC $ 40.000 na 

Master Planning $ 120.000 na 
Environmental Assessment $ 150.000 $ 150.000 
Zoning $ 40.000 na 

Surveys (Geotech. Land & Breakwall) 
Geotechnical $ 65.000 $ 65.000 
Land Survey $ 65.000 $ 65.000 
River Edge Wall Assessment $ 70.000 $ 70.000 

ProfeSSional Fees 
A&E Fees $ 4.500.000 $ 262.800 
Legal $ 275.000 $ 16.060 
Financial FeaSibility $ 75.000 na 
Process Engineer $ 75.000 na 
Other Consultants $ 700.000 $ 40.880 
Construction Manager Fees $ 2.000.000 $ 116.800 
Prolect Manager $ 800.000 $ 46.720 

Marketing Sites 
Markettng $ 275.000 na 
Advertl sement $ 30.000 na 

Subtotal $ 9.280.000 $ 833.260 
Other Soft Costs & Contingency $ 545.000 $ 31.828 • 

Total Soft Costs $ 9.825000 S 865.088 

Total ProJect Cost $ 84.330.000 S 16,382.588 

Contingency Costs must be related to TIF-eltglble costs listed above In order to qualify 

Notwithstanding the total ofTIF-Funded Improvements, the assistance to be 
provided by the City is limited to the maximum amount of City Funds calculated pursuant 

to Section 4.03 herein. 



EXHIBITD 

Redevelopment Plan 

[see attached] 

[not included in ordinance packet] 



EXHIBIT E 

Construction Contract 

[see attached] 

[not included in ordinance packet] 



EXHIBIT G 

PERMITTED LIENS 

1. Liens or encumbrances against the Property: 

Those matters set forth as Schedule B title exceptions in the owner's title insurance policy 
issued by the Title Company as of the date hereof, but only so long as applicable title 
endorsements issued in conjunction therewith on the date hereof, if any, continue to 
remain in full force and effect. 

2. Liens or encumbrances against the Developer or the Project, other than liens against the 
Property, if any: None 



EXHIBIT H-l 

PROJECT BUDGET 

[see attached] 



Wrigley Innovation Center 
ProJect Budget· Exhibit H·I 

lind Acquisition 
Land Acquisition 

Hard Cost 

Site Preparation 
Remediation and Preparation 

Cleaning and Grading 
Cleaning and Grading 

Public Works Improvements 
Utility Upgrades 
Curb. Gutter and Sidewalks 
Road Bed 
Landscaping 
Pedestrian Bridge to North Avenue 
Traffic Control Improvements 

Property Assembly Cost 
Engineered Bamer(s) 

Demolition 
Removal of eXIsting BUilding and Foundabo 

Building Construction 
Sub Structure 
Superstructure 
Exterior Enclosure 
Roof 
Interiors 
Conveyance 
Plumbing 
HVAC 
Fife ProtectIon 
Electrical 
Equipment 

Relocation Cost 
Moving Cost 

Subtotal 
Hard Cost Contingency 

Total Hard Costs 

Soft Cost 

Studies 
Traffic 
Master Planning 
EnVironmental Assessment 
Zoning 

Surveys (Geotech, Land & Breakwall) 
Geotechnical 
Land Survey 
River Edge Wall Assessment 

ProfeSSional Fees 
A&E Fees 
Legal 
FinanCial Feasibility 
Process Engineer 
Other Consultants 
Construction Manager Fees 
Prolect Manager 

Marketing Sites 
Marketing 
Advertisement 

Subtotal 
Other Soft Costs & Contingency 

Total Soft Costs 

Total Project 

$ 9,000,000 

$ 700,000 

$ 175,000 

$ 300,000 
$ 300.000 
$ 350.000 
$ 200,000 
$ 975.000 
$ 175.000 

$ 2.400.000 

$ 350.000 

$ 4,511.375 
$ 4,033,700 
$ 4.458,300 
$ 2.547.600 
$ 12.897.225 
$ 2,706,825 
$ 6.315.925 
$ 8.014,325 
$ 796.125 
$ 6,422.075 
$ 371,525 

$ 550.000 

$ 59,550.000 
$ 5,955,000 

$ 65,505,000 

$ 40.000 
$ 120.000 
$ 150,000 
$ 40,000 

$ 65,000 
$ 65,000 
$ 70,000 

$ 4,500,000 
$ 275.000 
$ 75,000 
$ 75,000 
$ 700,000 
$ 2,000,000 
$ 800,000 

$ 275,000 
$ 30,000 

$ 9,280,000 
$ 545,000 

$ 9,825,000 

Phase I Phase II Phase III 

$ 9,000,000 

$ 700,000 

$ 175,000 

$ 300.000 
$ 300.000 
$ 350,000 
$ 200.000 
$ 975.000 
$ 175.000 

$ 2.400,000 

$ 350,000 

$ 1.793,610 $ 983,840 S 1,663.200 

$ 1.494.675 $ 916.760 S 1.549.1100 
$ 1.747,620 $ 872,040 S 1,852.200 
$ 988.785 $ 480,740 S 1.0n.3oo 

$ 5.403.825 $ 2.716.740 S 4,781,700 

$ 1.517,670 $ S 1.644.300 
$ 3.748,185 $ 1.934.140 S 396.900 
$ 3.357,270 $ 1,777,620 S 2,797.200 
$ 390.915 $ 190,060 S 189,000 
$ 2,299.500 $ 1,185.080 S 2,948,400 
$ 252.945 $ 122.980 S -
$ 550.000 

$ 29,470.000 $ 11,180,000 $ 18,900.000 
$ 2.947,000 $ 1.118,000 $ 1,890,000 

$ 32,417,000 $ 12,298,000 $ 20,790,000 

$ 40,000 
$ 120,000 
$ 150,000 
$ 40,000 

$ 65,000 
$ 65,000 
$ 70.000 

$ 2,500,000 $ 850,000 $ 1,150,000 
$ 275,000 
$ 75,000 
$ 75,000 
$ 300,000 $ 150,000 $ 250,000 
$ 980,000 $ 380,000 $ 640,000 
$ 400,000 $ 200,000 $ 200,000 

$ 275,000 
$ 30,000 

$ 5,460,000 $ 1,580,000 $ 2,240,000 

$ 545,000 

$ 6.005,000 $ 1,580,000 $ 2,240,000 



EXHIBIT H-2 

MBE/WBE Budget 

[see attached] 



Site Preparation 

Wrigley Innovation Center 
Exhibit H-2. MBEIWBE Budget 

Remediation and Preparation 
Clearing and Grading 

Clearing and Grading 
Public Works Improvements 

Utility Upgrades 
Curb, Gutter and Sidewalks 
Road Bed 
Landscaping 
Pedestrian Bridge to North Avenue 
Traffic Control Improvements 

Property Assembly Cost 
Engineered 8arrier(s) 

Demolition 
Removal of existing Building and Foundation 

Building Construction 
Sub Structure 
Superstructure 
Exterior Enclosure 
Roof 
Interiors 
Conveyance 
Plumbing 
HVAC 
Fire Protection 
Electrical 
Equipment 

Professional Fees 
A&E Fees 
Construction Manager Fees 

Total 

MBEIWBE 
Applicable 

Direct Cost of 
Construction 

$ 700,000 

$ 175,000 

$ 300,000 
$ 300,000 
$ 350,000 
$ 200,000 
$ 975,000 
$ 175,000 

$ 2,400,000 

$ 350,000 

$ 4,511,375 
$ 4,033,700 
$ 1,958,300 
$ 2,547,600 
$ 6,262,225 
$ -
$ 6,315,925 
$ 7,814,325 
$ 796,125 
$ 6,422,075 
$ 371,525 

$ 4,500,000 
$ 2,000,000 

$ 53,458,175 



Exhibit H-2. MBE/WBE Budget 
AHachment 1 

The following systems are laboratory specific proprietary products that 
would not qualify for MBE/WBE participation: 

Laboratory Casework /Equipment Approximate amount: 
$6,635,000 

o Manufacturers: Kewaunee Corporation, Fisher Hamilton 
Scientific, Inc., CIF Ltd., Valley City, 
Collegedale Casework LLC., Jamestown 
Metal Products 

• Fume Hoods 
$ 200,000 

Approximate amount: 

o Manufacturers: Kewaunee Corporation, Fisher Hamilton 
Scientific, Inc., Jamestown Metal Products, Mott 
Manufacturing, The Baker Company 

The following system are sole source Building products that would not 
qualify for the minimum 25%/5% MBE/WBE installation participation. 

• Curtainwall Systems 
$2,500,000 

Approximate amount: 

o Manufacturers: Kawneer Company, Inc., EFCO Corporation, 
United States Aluminum Corporation, Wausau Metals, 
Pilkington, Merc, Permasteelisa, See Ie, Waagner Biro, 
Antamex, LBL 

o 

Elevators 
$2,700,000 

Approximate amount: 

o Manufacturers: Dover Elevator Systems, Montgomery Kane, 
Inc., Otis Elevator Company, Schindler Elevator 
Corporation, United Technologies 

The following is a "Green Building" system that is not included in the 
Project Budget and if this or similar systems are included in the 
development would not qualify for the minimum 25%/5% MBE/WBE 
installation participation. 



• Wind Turbines 

o Manufacturers: Mitsubishi Heavy Industries. Vestas - American 
Wind Technology. Inc .. The Wind Turbine 
Company. Atlantic Orient Corporation. NEG 
Micon USA. Inc .. Nordex USA. Inc .. Northern 
power Systems. 



EXHIBIT I 

APPROVED PRIOR EXPENDITURES 

[see attached] 

[not included in ordinance packet] 



EXHIBIT J 

OPINION OF DEVELOPER'S COUNSEL 

(To be retyped on the Developer's Counsel's letterhead] 

City of Chicago 
121 North LaSalle Street - Suite 600 
Chicago, IL 60602 

ATTENTION: Corporation Counsel 

Ladies and Gentlemen: 

-'--

We have acted as counsel to Wm Wrigley Jr. Company, a Delaware corporation 
(the "Developer"), in connection with the purchase of certain land and the construction of certain 
facilities thereon located in the Goose Island Redevelopment Project Area (the "Project"). In that 
capacity, we have examined, among other things, the following agreements, instruments and 
documents of even date herewith, hereinafter referred to as the "Documents": 

(a) Wm Wrigley Jr. Company Redevelopment Agreement (the "Agreement") of even date 
herewith, executed by the Developer and the City of Chicago (the "City"); 

(b) [insert other documents including but not limited to documents related to purchase 
and financing of the Property and all lender financing related to the Project]; and 

(c) all other agreements, instruments and documents executed in connection with the 
foregoing. 

In addition to the foregoing, we have examined: • 

(a) the original or certified, conformed or photostatic copies of the Developer's (i) 
Articles of Incorporation, as amended to date, (ii) qualifications to do business and 
certificates of good standing in all states in which the Developer is qualified to do 
business, (iii) By-Laws, as amended to date, and (iv) records of all corporate proceedings 
relating to the Project; and 

(b) such other documents, records and legal matters as we have deemed necessary or 
relevant for purposes of issuing the opinions hereinafter expressed. 

In all such examinations, we have assumed the genuineness of all signatures 



(other than those of the Developer), the authenticity of documents submitted to us as originals 
and conformity to the originals of all documents submitted to us as certified, conformed or 
photostatic copies. 

Based on the foregoing, it is our opinion that: 

1. The Developer is a corporation duly organized, validly existing and in 
good standing under the laws of its state of incorporation, has full power and authority to own 
and lease its properties and to carry on its business as presently conducted, and is in good 
standing and duly qualified to do business as a foreign corporation under the laws of every state, 
including Illinois, in which the conduct of its affairs or the ownership of its assets requires such 
qualification, except for those states in which its failure to qualify to do business would not have 
a material adverse effect on it or its business. 

2. The Developer has full right, power and authority to execute and deliver 
the Documents to which it is a party and to perform its obligations thereunder. Such execution, 
delivery and perfonnance will not conflict with, or result in a breach of, the Developer's Articles 
of Incorporation or By-Laws or result in a breach or other violation of any of the tenns, 
conditions or provisions of any law or regulation, order, writ, injunction or decree of any court, 
government or regulatory authority, or, to the best of our knowledge after diligent inquiry, any of 
the tenns, conditions or provisions of any agreement, instrument or document to which the 
Developer is a party or by which the Developer or its properties is bound. To the best of our 
knowledge after diligent inquiry, such execution, delivery and performance will not constitute 
grounds for acceleration of the maturity of any agreement, indenture, undertaking or other 
instrument to which the Developer is a party or by which it or any of its property may be bound, 
or result in the creation or imposition of (or the obligation to create or impose) any lien, charge or 
encumbrance on, or security interest in, any of its property pursuant to the provisions of any of 
the foregoing, other than liens or security interests in favor of the lender providing Lender 
Financing (as defined in the Agreement). 

3. The execution and deli very of each Document and the performance of the 
transactions contemplated thereby have been duly authorized and approved by all requisite action 
on the part of the Developer. 

4. Each of the Documents to which the Developer is a party has been duly 
executed and delivered by a duly authorized officer of the Developer, and each such Document 
constitutes the legal, valid and binding obligation of the Developer, enforceable in accordance 
with its terms, except as limited by applicable bankruptcy, reorganization, insolvency or similar 
laws affecting the enforcement of creditors' rights generally. 

5. Exhibit A attached hereto (a) identifies each class of capital stock of the 
Developer. (b) sets forth the number of issued and authorized shares of each such class, and (c) 
identifies the record owners of shares of each class of capital stock of the Developer and the 
number of shares held of record by each such holder. To the best of our knowledge after diligent 
inquiry. except as set forth on Exhibit A. there are no warrants, options, rights or commitments of 



purchase, conversion, call or exchange or other rights or restrictions with respect to any of the 
capital stock of the Developer. Each outstanding share of the capital stock of the Developer is 
duly authorized, validly issued, fully paid and nonassessable. 

6. To the best of our knowledge after diligent inquiry, no judgments are 
outstanding against the Developer, nor is there now pending or threatened, any litigation, 
contested claim or governmental proceeding by or against the Developer or affecting the 
Developer or its property, or seeking to restrain or enjoin the performance by the Developer of 
the Agreement or the transactions contemplated by the Agreement, or contesting the validity 
thereof. To the best of our knowledge after diligent inquiry, the Developer is not in default with 
respect to any order, writ, injunction or decree of any court, government or regulatory authority 
or in default in any respect under any law, order, regulation or demand of any governmental 
agency or instrumentality, a default under which would have a material adverse effect on the 
Developer or its business. 

7. To the best of our knowledge after diligent inquiry, there is no default by 
the Developer or any other party under any material contract, lease, agreement, instrument or 
commitment to which the Developer is a party or by which the company or its properties is 
bound. 

8. To the best of our knowledge after diligent inquiry, all of the assets of the 
Developer are free and clear of mortgages, liens, pledges, security interests and encumbrances 
except for those specifically set forth in the Documents. 

9. The execution, delivery and performance of the Documents by the 
Developer have not and will not require the consent of any person or the giving of notice to, any 
exemption by, any registration, declaration or filing with or any taking of any other actions in 
respect of, any person, including without limitation any court, government or regulatory 
authority. 

10. To the best of our knowledge after diligent inquiry, the Developer owns or 
possesses or is licensed or otherwise has the right to use all licenses, permits and other 
governmental approvals and authorizations, operating authorities, certificates of public 
convenience, goods carriers permits, authorizations and other rights that are necessary for the 
operation of its business. 

11. A federal or state court sitting in the State of Illinois and applying the 
choice of law provisions of the State of Illinois would enforce the choice of law contained in the 
Documents and apply the law of the State of Illinois to the transactions evidenced thereby. 

We are attorneys admitted to practice in the State of Illinois and we express no 
opinion as to any laws other than the federal laws of the United States of America and the laws of 
the States of Delaware and Illinois. 

Iseparate opinion of corporate counselor Delaware counsel might he needed 



if Illinois counsel cannot opine as to the laws of Delaware] 

This opinion is issued at the Developer's request for the benefit of the City and its 
counsel, and may not be disclosed to or relied upon by any other person. 

Very truly yours, 

By:. ___________ _ 
Name: ---------------------



------ - ------------

EXHIBITK 

Preliminary TIF Projection - Real Estate Taxes 

[see attached] 

[not included in ordinance packet] 



GOOSE ISLAND TIF 

WRIGLEY PROJECT (Goose Island TIF) 

EXHIBIT 

YEAR ASSESSED ESTIMATED EQUALIZED BASE TAX TAXES INCREMENTAL 
VALUE MULTIPLIER ASS. VALUE EAV RATE PAID TAXES 

2003 $39,671 2.3098 $91,631 $91,631 7.692% $7,048 $0 
2004 $5,539,896 2.3098 $12.796.051 $91.631 7.692% $984,272 $0 
2005 $5.659.286 2.3098 $13.071.818 $91,631 7.692% $1.005.484 $977.224 
2006 $8,319,743 2.3098 $19.216,943 $91.631 7.692% $1,478,167 $998.436 
2007 $8,491,292 2.3098 $19.613.186 $91.631 7.692% $1.508.646 $1,471.119 
2008 $13,595,164 2.3098 $31.402,109 $91,631 7.692% $2.415.450 $1,501,598 
2009 $14,456,323 2.3098 $33,391,215 $91,631 7.692% $2.568.452 $2,408,402 
2010 $14,456,323 2.3098 $33.391.215 $91,631 7.692% $2.568,452 $2,561.404 
2011 $14.456,323 2.3098 $33,391 ,215 $91,631 7.692% $2,568,452 $2,561,404 
2012 $15,370.187 2.3098 $35,502,057 $91,631 7.692% $2.730,818 $2.561,404 
2013 $15,370,187 2.3098 $35,502,057 $91,631 7.692% $2.730,818 $2,723.770 
2014 $15,370.187 2.3098 $35.502.057 $91,631 7.692% $2.730.818 $2.723.770 
2015 $16,339,980 2.3098 $37.742.086 $91.631 7.692% $2.903.121 $2.723.770 2016 $16.339,980 2.3098 $37,742,086 $91.631 7.692% $2.903.121 $2,896,073 
2017 $16,339.980 2.3098 $37.742,086 $91.631 7.69~1o $2.903.121 $2,896,073 
2018 $17,369,119 2.3098 $40,119,192 $91.631 7.592% $3,085,968 $2,896,073 2019 $17,369,119 2.3098 $40.119.192 $91.631 7.692% $3.085,968 $3.078,920 



State of Illinois ) 
) SS 

COUNTY OF COOK ) 

Date: _____ _ 

EXHIBITL 

REQUISITION FORM 

The affiant, Wm. Wrigley ir. Company, a Delaware corporation (the "Developer"), 
hereby certifies that with respect to that certain Wm. Wrigley Jr. Company Redevelopment 
Agreement between the Developer and the City of Chicago dated , __ (the 
" Agreement"): 

A. Developer is the sole tenant and operator of the Facility as of the date hereof. 

B. As of March 30 of this year, the Developer employed Full Time 
Equivalent, permanent jobs at the Facility, and this number is equal to or greater than the 
Minimum Jobs Threshold for this year as set forth in the Agreement. 

C. The Developer hereby certifies to the City that, as of the date hereof: 

1. Except as described in the attached statement, if any, the representations and 
warranties contained in the Agreement are true and correct and the Developer is in compliance 
with all applicable covenants contained therein. 

2. No Event of Default or condition or event which, with the giving of notice or 
passage of time or both, would constitute an Event of Default, exists or has occurred. 

D. The Developer hereby requests that the City make its annual payment for this calendar 
year on the applicable City Note or City Notes pursuant to Section 4.03 of the Agreement. 

All capitalized terms which are not defined herein have the meanings given such terms in 
the Agreement. 



Wm. Wrigley Jr. Company 

By: _________ _ 
Name 
Title: _______ _ 

Subscribed and sworn before me this _ day of ______ , __ " 

My commission expires:. ___ _ 

Agreed and accepted: 

Name 
Title:. ________ _ 

City of Chicago 
Department of Planning and Development 

[attach statement describing exceptions, if any, to c.l. above] 



EXHIBITM 

FORM OF NOTES 

REGISTERED 

NO. [R-I] [R-2] [R-3] 

PRINCIPAL 
AMOUNT· 
$[9,000,000] 

[3,000,000] 
[3,000,000] 

• The actual principal amount of each Note will be computed at the time of issuance 
pursuant to those terms and conditions of Section 4.03 of the Agreement that apply to that Note. 

UNITED STATES OF AMERICA 
STATE OF ILLINOIS 
COUNTY OF COOK 
CITY OF CHICAGO 

TAX INCREMENT ALLOCATION REVENUE NOTE 
(WM. WRIGLEY JR. COMPANY REDEVELOPMENT PROJECT) 

TAXABLE SERIES (insert year of issuance) 
(phase [One) [Two) [Three» 

Registered Owner: Wm. Wrigley Jr. Company 

Interest Rate: 8.625% per annum 

Dated Date: ______ _ 

Maturity Date: ______ _ 

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Chicago, Cook 

County, Illinois (the "City"), hereby acknowledges itself to owe and for value received promises 

to pay to the Registered Owner identified above, or registered assigns as hereinafter provided, on 

or before the Maturity Date identified above, but solely from the sources hereinafter identified, 

the Principal Amount specified above of this Note to pay costs of the Project (as hereinafter 

defined) in accordance with the Ordinance (as hereinafter defined) and the Agreement (as 

hereinafter defined), and to pay the Registered Owner, or registered assigns as hereinafter 

provided, interest on the outstanding and unpaid Principal Amount at the Interest Rate per year 



specified above from the Dated Date specified above. Interest shall be computed on the basis of 

a 360-day year of twelve 30-day months. Accrued but unpaid interest on this Note shall also 

accrue interest at the interest rate per year specified above until paid. Principal of and interest on 

this Note are payable each year on the date detennined as set forth in the Agreement and in the 

amounts determined as set forth in the Agreement until the earlier of the Maturity Date or until 

this Note is paid in full. Payments shall first be applied to interest. 

The principal of and interest on this Note are payable in lawful money of the United 

States of America and shall be made to the Registered Owner hereof as shown on the registration 

books of the City maintained by the Comptroller of the City, as registrar and paying agent (the 

"Registrar"), at the close of business on the fifteenth day of the month immediately prior to the 

applicable payment, maturity or redemption date, and shall be paid by check or draft of the 

Registrar, payable in lawful money ofthe United States of America, mailed to the address of 

such Registered Owner as it appears on such registration books or at such other address furnished 

in writing by such Registered Owner to the Registrar; provided, that the final installment of 

principal and accrued but unpaid interest will be payable solely upon presentation of this Note at 

the principal office of the Registrar in Chicago, Illinois or as otherwise directed by the City. The 

Registered Owner of this Note shall note on the Payment Record attached hereto the amount and 

the date of any payment promptly upon receipt of such payment, and indicate how much of it 

applies to Deferred Payment Amounts, accrued interest and principal. 

This Note is issued by the City for the purpose of paying the costs of certain eligible 

redevelopment project costs incurred by Wm. Wrigley Jr. Company in connection with the 

construction of Phase [One] [Two] [Three], consisting of approximately [150,000] [60,000) 

[90,000] square feet of buildings [and parking facilities] as set forth in that Wm. Wrigley Jr. 



Company Redevelopment Agreement by and between the Wm. Wrigley Jr. Company and the 

City and dated ______ (the "Agreement") (the "Project") in the Goose Island 

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

Constitution and the laws of the State of Illinois, and particularly the Tax Increment Allocation 

Redevelopment Act (65 ILCS 5/11-74.4-1 et seg.) (the "TIF Act"), the Local Government Debt 

Refonn Act (30 ILCS 350/1 et seg.) and an Ordinance adopted by the City Council of the City on _ 

____ , __ (the "Ordinance"), in all respects as required by law. 

The City has assigned and pledged certain rights, title and interest of the City in and to 

certain incremental ad valorem tax revenues from the Project Area which the City is entitled to 

receive pursuant to the TIF Act and the Ordinance in order to pay the principal and interest of 

this Note. Reference is hereby made to the aforesaid Ordinance and the Agreement for a 

description with respect to the detennination, custody and application of said revenues, the nature 

and extent of such security with respect to this Note and the terms and conditions under which 

this Note is issued and secured. THIS NOTE IS A SPECIAL LIMITED OBLIGATION OF 

THE CITY, IS PAYABLE SOLELY FROM A PORTION OF THE ANNUAL 

AVAILABLE EXCESS INCREMENTAL TAXES AS DEFINED IN THE AGREEMENT, 

AND SHALL BE A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY 

AGAINST SAID SOURCE. THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE 

AN INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS OR 

CREDIT OF THE CITY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR 

STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL 

NOT HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER 

OF THE CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION 



THEREOF TO PAY THE PRINCIPAL OR INTEREST OF THIS NOTE. The principal of 

this Note is subject to redemption on any date, as a whole or in part, at a redemption price of 

100% of the principal amount thereof being redeemed. There shall be no prepayment penalty. 

Notice of any such redemption shaH be sent by registered or certified mail not less than five (5) 

days nor more than sixty (60) days prior to the date fixed for redemption to the Registered Owner 

at the address shown on the registration books of the City maintained by the Registrar or at such 

other address as is furnished in writing by such Registered Owner to the Registrar. 

This Note is issued in fully registered fonn in the denomination of its outstanding 

Principal Amount. 

This Note is transferable by the Registered Owner hereof in person or by its attorney duly 

authorized in writing at the principal office of the Registrar in Chicago, Illinois, but only in the 

manner and subject to the limitations provided in the Ordinance and Agreement, and upon 

surrender and cancellation of this Note. Upon such transfer, a new Note of authorized 

denomination of the same maturity and for the same aggregate principal amount will be issued to 

the transferee in exchange herefor. The Registrar shall not be required to transfer this Note 

during the period beginning at the close of business on the fifteenth day of the month 

immediately prior to the maturity date of this Note, or to transfer this Note after notice calling 

this Note or a portion hereof for redemption has been mailed, or during a period of five (5) days 

next preceding mailing of a notice of redemption of this Note. Such transfer shall be in 

accordance with the form at the end of this Note. 

This Note, as hereby authorized, shall be executed and delivered as the Ordinance and the 

Agreement provide. 

Pursuant to the Agreement, the Registered Owner has agreed to construct the Project and 



to advance funds for the construction of certain facilities related to the Project on behalf of the 

City. The cost of such acquisition and construction in the amount of the Principal Amount of 

this Note shall be deemed to be a disbursement of the proceeds of this Note. 

Pursuant to the Agreement, including but limited to Section 15.02 thereof, the City has 

reserved the right to suspend or terminate payments of principal and of interest on this Note upon 

the occurrence of certain conditions. The City shall not be obligated to make payments under 

this Note if an Event of Default (as defined in the Agreement), or condition or event that with 

notice or the passage of time or both would constitute an Event of Default, has occurred. Such 

rights shall survive any transfer of this Note. The City and the Registrar may deem and treat the 

Registered Owner hereof as the absolute owner hereof for the purpose of receiving payment of or 

on account of principal hereof and for all other purposes and neither the City nor the Registrar 

shall be affected by any notice to the contrary, unless transferred in accordance with the 

provisions hereof. 

It is hereby certified and recited that an conditions, acts and things required by law to 

exist, to happen, or to be done or performed precedent to and in the issuance of this Note did 

exist, have happened, have been done and have been performed in regular and due form and time 

as required by law; and that the issuance of this Note, together with all other obligations of the 

City, does not exceed or violate any constitutional or statutory limitation applicable to the City. 

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

authentication hereon shall have been signed by the Registrar. 

(THE REMAfNDER OF THIS PAGE fNTENTIONALLY LEFT BLANK] 



IN WITNESS WHEREOF, the City of Chicago, Cook County, Illinois, by its City 

Council, has caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and 

has caused this Note to be signed by the duly authorized signature of the Mayor and attested by 

the duly authorized signature of the City Clerk of the City, all as of ____ , __ . 

(SEAL) 
Attest: 

City Clerk 

CERTIFICATE 
OF 

AUTHENTICATION 

This Note is described in the 
within mentioned Ordinance and 
is the Tax: Increment Allocation 
Revenue Note (Wm. Wrigley Jr. Company 
Redevelopment Project), Taxable 

Mayor 

Registrar 
and Paying Agent 
Comptroller of the 
City of Chicago, 
Cook County, Illinois 

Series [insert year of issuance] (Phase [One] [Two] [Three]), of the City of 
Chicago, Cook County, Illinois. 

Comptroller 
Date: 



----~ ------------------------------------------~ 

Date of 
Payment 

(a) Payment Of 
Deferred Payment 
Amounts 

PAYMENT RECORD 

(b) Payment Of 
Accrued Interest 

(c) Payment Of 
Principal 

Total Payment: 
(a)+(b)+(c) 



EXHIBITN 

Public Benefits Programs 

The Developer shall, within the overall time period set forth in Section 8.20 of the 
Agreement (except for item 1 below, which shall have been paid to the City pursuant to Section 
5.17 of the Agreement), undertake and complete all of the following public benefits programs: 

I. Not later than the Closing Date, donate $75,000 to After School Matters, an Illinois 
not-for-profit corporation, to support the City'S KidStart program. 

2. Not later than 45 calendar days following the City's request for payment and its 
substantiation of the City's actual or projected costs equaling or exceeding the amount requested, 
give an amount not to exceed $150,000 to underwrite the City'S preparation of an engineering 
study of the renovation of that railroad bridge ("Bridge") which spans the North Branch Canal of 
the North Branch of the Chicago River from, on the south, the northernmost tip of Goose Island 
to, on the north, the opposite bank of the river due north of said tip. The completed study shall 
be approved by the City, the Developer and the owner of the Bridge. The City's request for 
funds will be made not later than the issuance date of a Final Completion Certificate. 

3. Not later than 45 calendar days following the City's request for payment and its 
substantiation of the City's actual or projected costs equaling or exceeding the amount requested, 
give an amount not to exceed $200,000 to underwrite the City's construction ofa public 
pedestrian pathway on or attached to the Bridge. The City's request for funds will be made not 
later than the issuance date of a Final Completion Certificate. 

4. Prior to the issuance of a Final Completion Certificate, implement and construct, for a 
hard cost not to exceed $625,000, a landscaping plan mutually agreeable to the City and 
Developer for that parcel of land ('''Parcel'') situated approximately between the northeast corner 
of the Property and the southern edge of the Bridge and with a western boundary being the North 
Branch of the Chicago River and an eastern boundary being the north/south rail bed adjacent 
thereto (PIN 17-05-200-002). The parties preliminarily agree that the landscaping plan for the 
Parcel will consist of public pedestrian security and convenience improvements including, but 
not limited to, land clearing, grading, electric service, lighting, landscaping, and pathways or 
other walkways. Developer will gain legal access to the Parcel pursuant to a license from the 
City once the City gains access to the Parcel from its owner. 

5. For a period of five years commencing upon the completion of the work set forth in 
Item 4 above. maintain the landscaped Parcel at its own cost. The City will indemnify or 
otherwise protect Developer from liability arising in connection WIth the Parcel from this 
obligation to the extent not caused by Developer's negligence or intentional act or failure to act. 
Developer will gain legal access to the Parcel for the maintenance period pursuant to a license 
from the City. 



Items 1. 2 and 3 above shall be paid by the Developer in a business check or other 
payment method acceptable to the City and made payable to the order of: for Item 1, "After 
School Matters," and for Items 2 and 3, the "City of Chicago." 

Items 2, 3 and 4 above are, solely to the extent actually spent or incurred by the 
Developer, deemed to be TIF-Funded Improvements and shall be shown on Exhibit C hereto. 

If the total funds expended by Developer on Items 2, 3 or 4 above is less than the 
maximum amounts shown thereunder, the difference may be re-allocated by Developer to other 
TIF-eligible public improvements connected to the Project, subject to DPD's prior approval. To 
the extent that there are no other TIF-eligible public improvements available that connect to the 
Project, then the maximum amount of City Funds to be provided to Developer (as shown in more 
detail in Section 4.03 of the Agreement) would be reduced by the unspent difference. 

On a semi-annual basis commencing the half-year of the Closing Date and running 
through and including the half-year folJowing the issuance of the Final Completion Certificate, 
the Developer shall provide the City a status report describing in detail the Developer's progress 
on the public benefits programs. 



(ASSIGNMENT) 

FOR VALUE RECEIVED. the undersigned sells. assigns and transfers unto the within 

Note and does hereby irrevocably constitute and appoint attorney to transfer the said Note on the 

books kept for registration thereof with full power of substitution in the premises. 

Dated: 

NOTICE: 

Signature 

Registered Owner 

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

Guaranteed: 

Notice: Signature(s) must be guaranteed by a member of the New York Stock 
Exchange or a commercial bank or trust company. 

Consented to by: 

CITY OF CHICAGO 
DEPARTMENT OF PLANNING AND DEVELOPMENT 

BY: ______ _ 

ITS: ______ _ 



EXHIBIT 0 

FORM OF SUBORDINATION AGREEMENT 

[not likely to be needed] 

[not included in ordinance packet] 



EXHIBIT P 

Fonn of Payment and Performance Bond 

[see attached] 
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Doc (Not earlier thaD CoDStrUCtion Com:ra.a Date): 
A:Dcnmt 
ModjfiratioDS to this Bond: 
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(Any additiow si:na=es appear 011 the lut page) 

(FOR INFORMATION ONLY. NtJme. A.ddress and TeZephDM) 

AGENT or BROKER: 

[ ] SeePage 

(CorpOQte Seal) 

Signarure: 
Naa=~=TI~·tl~e-:-----------------------

OWNER.'S REPRESENTATIVE (Architect, Engineer or other 
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1 The CollD'lCtOr and the SuRly. jointly IDd severally, bind 
themselves. their hmI. c:x.ccutan, administtatan, ~c:csacrs 
ud wip to the Owner far the psrfoxmance of the 

_ ;onstrUCtioD Ccmra~ which is inanporatcd herein by 
rc:fcrcncc. 

2 If the CoDUICtDr pc:rforms the Canstruction Comraa. the 
Surety and the Contraetar shall have DO obJigaticm under this 
Bond. ~cpt to partic:lpa!e in canimnces as provided m 
SubpBDgraph3.1. 

3 If there iI DO Owner Def.nJlt, 1b.e Surety'l obIiptiClll 
UDder this Bond shall we aft:r: 

3.1 The Owner has notified the ConttactDr and the 
Surety at its ad.clrw weibed ill Parapapb 10 below 
that the Cl9mer Is conaidcriDa dec1ariDa a CoDtractar 
DefRlt md baa "queNd ID4 atteZDpteld to maDp a 
ccmfcrence wiI:h the Comncutt IDd the Surei)' to bo held 
DOt later tbm t1fte= days after receipt of such notice to 
diac:IUI methods of pcrfarmiq the Ccmstmctian 
Ccmttact. If the Owaer. the Ccm1radar IDd the Surety 
apee. the Comnctor aba1l be allowed a rcuODlblo time 
to pedalm the CoutzuctiGIl CoIItraA:t, but sucb ID 
apeemeat sball DOt waive tho Owun riPt. if my, 
subsequcmly m declare • Contractor De!aWri ad 

3.2 The Owner bu declared , Comractur Defm1t IDd 
fomWly terminatec! the CoalraCtDts right to c:amplete 
Ihe commct. Such Comractar Default sbal1 DOt be 
declm:d earlier than twenty days after tho Ccm1rlCtor and 

_. tbe Surety have zeceived notice as provided in 
Sub-pa:agraph 3.1: IDd 

3.3 1'be Owner has aped to pay the Balanco of the 
Coanc:t Price to the Surety in accordance with the team 
of the Ccms1ruction Ccmtract Dr to a cOl:ltl:aCtOf .elected to 
pedotm the CoutzuctiGIl Contract m accordance wi1h the 
tcmls of the coatract with the Owner. 

4 When the Owner baa satisfied the conditions of 
Parapaph 3, the Surety shall promptly aDd at the Sur~s 
expense 13ke ODe oftbe following actiaDJ: 

4.1 Am.Dge far the Contra.ctor, with COllSent ot the 
Owner, tD pmorm aad complete the Construction 
Contract; or 

4.2 UDdertab to perfcmn and complete the CODStrI1ctiOU 
Camract itself; 1brough iUlieDts or through independent 
comractotsj or 

4.3 Obtain bids ar negotiated proposals from qua.lificd 
contractors acccptab~ to the Owner for a CODt:r'Ict far 
pcrl'ormance and comp1et:i= of the Constrw:t:i.on. 
CODtraCt, amngc far I contract to be prepared for 

exccuticm by the Owner and the contractor s:lec:tc~ V,lCl 
the Owncr's concu."'m1tc, to be seewed wi~ p:rfonmnce 
and paymaII bonds executed by a qu.alined SUII!t)' 

equivalcm to the bcmd.l issued on the Conr.rJ:non 
COIltr'act, md pay to the Owuor the amount of damages 
as described in Paragraph 6 in excess of the Bal:ID;e of 
the CODtract Price incurred by the Owner resulting from 
the Cml~s dcfa~ or 

4.4 Waive its ri~ht to perform and ccmpl~, mug: for 
completion, or obtain • =w comra.ctor IDd Wltb 
reasonable pramptDess under the c:ircum.nancea: 

.1 After iDvcltlgati.on. deten:niDe the amoUDt for 
which it may be liable to the Owner ad. as 
soem u practicable after the ;zmount is 
det:=mined, t=der payment rh.e:refar to the 
Owner~ar 

.2 Deny liability in whole or in part md notify the 
Owner citing rcUDQS therefor. 

5 l! the Surety does not proceed as provided ill Paragnpla 4 
~ reasoaable ptwuptuen, the Surety sball be dt-cm"'" to be 
ill dcfimIt GIl 1biI Bcmd fifte_ da)'ll att.r JCCeipt of III 
tdditjon.1 wriftal DGtice &om the 0Mer to the Surety 
demnd;DI that 1he Surety pafcm:D iu obtis,';nns under 1:hiI 
Band. aDd the Ownar shall be _titled to cmforce Ill)' remedy 
available to the 0wDc:r. 1f1hc Surety proceeds as provided in 
Subparagraph 4.4, and tbe Ownar refu!ls The paymeDt 
ItDdered or the Surety has dmied liability, in whole or in part, 
without 1Urtbc:r DOtice the Owner shall be entit1ec1 to r:zafor= 
any remedy available m the 0viDe:r. 

6 Mtt::t the Owner has tcr.miDatcd the CoDtnotm's riFt 10 
complete the CoDstn1ctioD. COl1~ and it The SIIfCt)' elects 
to act UDder Subparagraph 4.1. 4.2, or 4.3 iIbQve, tben the 
respoDsibilities of the Surety 10 the Owner shall DOt be ~ 
than those of the Coutrac1Dr UDder the Con.structioa Comract. 
aDd the respansibilitiCl of the Owur to !be Surety IhaJ1 DOt 
be greater than those of the Owner UDder the CcmstructiaD 
Comz1tt To the limit of the amount of this BOlle!, but IUbject 
to commit:ment by the 0wDer of the Ba.la1u:e of 1be Contract 
Price to mitigation of costl and damages on the CcmstrucIiDD 
Contract, the Surety is obligated without duplicaJ:ian for: 

6.1 The responsibilities of the Contractor for ccrrection 
of defective work and completion of the Constructiou 
Comract; 

6.2 Additional legal. design professional aDd delay com 
resultin.i: from the Contractors Defauh, aDd relDltiDg 
from the ~ODS or failure to aet of the Surety under 
Paragraph 4; and 

6.3 Liquidated dama~cs, or if no liquidated damages are 
spccifled in the Construction Contract, actual dama;el 
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eauied by ddaycd pcforman.cc or DOD·pcrCormance of 
the CoII.nctor. 

~ T'b: Surety shall not bc liable to the Owm:r or otb=s for 
.-lbligaticms of the Con1DCtot that are u::orelated to the 

CoDStrUCtiaD Ccmtract, and the Balance of the Camract Price 
shall not be reduced or set off em account of my such 
umc1at.cd obligatiODS. No right of acticm shall acc:mc em this 
Bcme! to auy pezsaD or enS:Dy adler than the Owner or its ~irs, 
executor&, ·dmjnistratots or succeuors. 

8 ~ Sum)' h=cby waives notice of my chaige, 
mcludin; chaD~es of time, to the CoDStrUcticm Contract or to 
related subcontrWS, purchase orders and other obligatioDs. 

9 My proceeding. legal or equitable, UDder thiI Bond may 
be iDItttLrted ill my c:ourt of compet=t jurisclictioIl ill t= 
location in which the wart or pan of the work ia located and 
shall be iDa'titmed wil:bin two yeus after Omtnctar Default 
or wid:IiD two yeas after the Comractor ceased work.iDs or 
wlthfn two yem a1tM ~ Surety ref'uaes or fails tD perfmm 
Us obJiptiom UDder 1bis Bond, whiclaever OCC1ll'l1int. If die 
proviaicms of tbiI Paragraph are void or prohibited by la9i, 
the minimgm r=tod of limitUiOD available to sarcties IS a 
de!e:Dse In the jurisdictiOD ofb suit shall be applicable. 

10 Notice to the Sumy, the Owner or the Ccmtmctar shall 
be mailed or delivered 10 the add:nsIs shown em 1he IigDature 
page. 

11 Wh= tbis Bcmd has bee firmishecS to comply with I 

-..Jmtutc:y or otha' lcgal requir=em in the locatiaD 'fIbmoe the 
comtnzcticm was to be pezfcnmed, my provision iD this Bond 
COD1lictiDJ with said munmy or legal requirement shall be 

MODIFICATIONS TO THIS BOND ARE AS FOLLOWS: 

deemed de~ bcrc from md provisions conformin; to su.;b 
statutory or atber lepl requirem~t shall be deeo~ 
iD=zparat=d bcrciD. The mat u that thiI Bow! shlJl be 
ccmsttued u a statutory band and not as a common law bone.. 

12 DEFINmONS 

12.1 Balance of the Cemttact Price: The row amount 
payable by the C>wner to the CcmtrK1Dr under the 
ConstruetioD Comract after all proper adjustments have 
been made, iDc:lw!iDa allowance to the CoD1:ractor gf any 
amoUDtI received or to be received by the Owner in 
,ettlemem of iDlm'mce or other claims for damages to 
which the Comractor is entitled, redw:ed by all valid and 
proper paymaats made to or em behalf of tlu: Contractor 
UDder the Cou1ructiCD Comract 

12.2 CcmmucdoD Contract: The agreement betWeen 
the Owaer mel the COJ11rICtDr ideutified CD tho IigDl1Ure 
pap, incbtin, aD CCIJltram Documcnt8 md changes 
thereto, 

1Z.3 Ccmtractar Default Failure of the CcmtractDr, 
wbicb bas =iIbc:r beeD remedied DOt waived. to pcrfODll 
or atberwiIe to c:amply wiIh die tmms or the 
CautructioD Commet. 

12.4 Owur Default F&Dura of the Owner, VIhfch hal 
uaithar bee remedied nar waived. to pay Ihc Cantractor 
u required by the Ccmatruction CcmImct or to ped'azm 
IUd complete or comply with the ather wms duao£ 

(Space is provided below for additional signatures of added parties, other thaD those appe:arinl on the cover page.) 

CONTRACTOR AS PImlCIPAL 
Company: (Corporate Seal) 

Slgnatu:re: 
NunemW:~~~-:-------------------------

(Corporate Seal) 

SignalUre: 
Name and n::"tIo-=--: -------------
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1 Tho CanttaetDr and the SuretY, joint!)' and aevctally bind 
themselves, 1beir heirs, e:ucutarS, ~ succeuan 
ud usipI ID the Ow=r to pay for labar, mmrialI aDd 

-equipm.c:Dr furnished for use in the pmorm,"" of dx 
ComU'\1CUDA Contraet, wblch is mcorporated herem by 
refcn:ace. 

2 With respect to w Owner, this obliption shall be null 
and void if the Comractor: 

2.1 Pramptly mabs paymeDt. directly or mdlrectly, far 
all sums due Q·jmapts, II1d 

2.2 Defends. indemni fie9 and holds lwmleas dx ()w=r 

from ~ demands l lieDS Of suits by lillY pmOD or 
cnmy whole claim. demand. lien or Nit is far the 
paymGZlt for labor. materials or equipmcItt fumiJhcd !Dr 
use ill the performaDcc of the COl:lItNCtioD Ccm1ract, 
provided the OWD« bas promptly not:ifie4 the Ccmmtor 
aDd the Surety (at thD address described in Paragraph 12) 
of my ~ deawlcll, Jieus or suits and tlDdcrecl 
d.cftme of such claima, demends, Uau or IUitI to tho 
Cozma.ctor aad the Surety, auc1 provided there iI no 
0wDar DofauJr. 

3 With mp~ to ",jmont;, ibis obliption shill be DUll 
IDd void if the Camractor promptly makes paymc:at. directly 
or iDdirect1y. £or all sums due. 

4 The Surety shall have no obJiption to C1'hn1n1J: UDdar 
'Us Baad UI1Iil: 

4.1 Ca;m"," who ue employed by or have a direct 
cODU'ld with the Ccmtra=r have JiveD DOtic:e to 1he 
S1nty (at the address described in Paragraph 12) mel 
leat a copy, or DOtiee 1hseo(. to die Owuer, statiDg that • 
claim is bem, made under tbh Bcmd and. with 
subsumtial accuracy. the amount afthc claim. 

4.2 ClainwIls who do not have il direct comract with the 
Comractor: 

.1 Have fumished written DOtice to the CcmuIctDr 
BUd lcut a copy, or D01iee 1h=o~ to 1he Owner, 
within 90 days after having lut pedamJCd labor 
or last fumisbed matarials or equjpmCDt 
included in the claim statiq. with substantial 
accuracy, the amount of 1he claim and the name 
of dx party to whom the matmals were 
fumisbcd or supplied or far whom the labor W!S 

daDe or periom1ed; I%Id 

.2 Hive either received I rejection in whole or in 
part from 1be Contractor, or DOt received withm 
30 days of !umishing the above notiee any 
COTmn"nicaDon from the Contnctar by which 
the Contractor has indicated the claim will be 

paid directly or indirectly; a.nd 

.3 Not haVUI.g been paid within the above 30 day~. 
bave seat , Mi~ notice to the Surety (at the 
address d.csc:.n'bed in Paragraph 12) and sent a 
copy, or notice thereof, to the: Owner, ~~:mg 
that a claim is bemg made under this Bond and 
enclosing a copy of the previous wntten Donce 
fumishcd to the Cont:r:lCfOr. 

5 Ii a notice required by Paragraph 4 is ~ven by the Owner 
to the Canaactar or to the Surety, thal is sufficient 
compliance. 

6 When the Claimant has satisfied the conditions of 
Pmppb 4, the Surety 5ba1l promptly &Dd at the Surety's 
cxpeDIe 1Ike the foUowin, aC1ians: 

8.1 Scmclm mswe: to the Claim·nt, with a copy to the 
Owner. within 45 days aftm receipt of the claim, staana 
tbc IDJOUDU that are uodisputcd and the buia far 
cbal1=siDgmy amoUDts that Ire disputed. 

6.2 Pay or IIl'IDIC for paymcm of lID)' UDdiJputed 
1ID01DdI. 

7 The Surety's total obliptiOll. shall not exceed !be amoUltt 
of thi£ Bcmd. and the amoum at this BODd ahDJl be credited 
for lIlY paymeAt5 made in good faith by ~ Surei)'. 

8 Amouma awed by the Ow!w to the Con1ractor UDder the 
CoDsIructioD CODtzaCt sbal1 be bled far the perfolDWlCO at 
the Cou1mctiaD. Contract and to DUsty claims, if ID)', UDder 
any CoastructiaD Perfcrman.ce Band. By the Ccmtractor 
fiU'Diebin; and the Owzw accepq this BODd, they apee that 
all fimds eamed by the Comrac:tor in the perfn""",~ of 1be 
CoDsncticm Camract are decticated ID satisfy obliptiaDs at 
tbe Cantractar aDd the Surety UDder this BODd, lUbject 10 1be 
Owner's priority to we the £\mds for the complet:ioD of the 
work. 

8 The Sarety sball Dot be liable to the Owner. Cl.jm"", or 
others for obUpticms of the Contractor that are 'lmr'dated to 
the CoastructiaD Contract. The Owner ahal1 DOt be liable far 
payment of aDy costs or expenses of uy Cla.immt under 1bia 
Boud, and shaD. have under this Bond no ob1ipticms to make 
payments to, ;ive DoticeS em behalf of, or otherWe have 
obligations to Claimants under this Bond. 

10 The Surety b=reby waives notice of IllY chaDgc. 
mclndtn; changes of time, to the Coumuctiou CoDtract or to 
related subeont:rams, pu:rchaae ordc:n and other obligatiou. 

11 No suit or action shall be commenced by a Cla.ima:m 
under this Bond other than in ; court of compet=\t 
jurisdiction ill the location in which du: work or pan of the 
work: is located or after the expiration of ODe year from tbe 
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---------~------------------------------------

date (1) aD which the ClaimaDI save the DOtico ~ by 
SubpanJrlPll 4.1 or Clause 4.2.3, or (1) em wbieb the last 
labor or BcMce was perf==! by lIl1yaDe or the last 
utmala or equ:ipmem were mmisbed 'by l11yo:D! 1D1der the 
~ Can1ract, whichever of (1) or (2) flrst occun. It 

the provisiDDs of 1h1s Pan:rapb ani void or probibit:d by 
14w. the mjnjmnm period of limitatiem i1vailable to suretlCS as 
I ddmsc in the jurisdictlDD of the suit aha1l be applicable 

12 Notice to the Surety, 1be 0wDer or the Cmmactor aball 
he mailed or delivered to the addr08l shoWD OIl the lipture 
page. AC1UIl receipt of Ilotic:e by Smet)'. the Ow=' or 1be 
Comractar, bDwcvcr accomp1ish.ed. aball be IUf5cicDr 
campllmce u of 1be date receIVed at 1he address mown em 
the sipa'ture pap. 

13 Wh= tbJa BODd has beeu fnmj.lu.d to comply wi1b I 

S1atUtary or otbt:r1eplleql1irem=t iIl1be Jocaticm where the 
CODIUU.CtiaD WII to be perfoImcd, ID)' proviaioA ill this Bond 
c~ with said stamtory 0: lepl re~ shall be 
deemed deleted beteftom BDd provilicms ccmfomIjq 10 such 
smuuny or ather lepl requircmeat Ibal1 be decme4 
iDcoIparated hcreiD. '!be mt=t is dJat this Bcmd shaD. be 
CODIU'UId as a staturmy b0D41Dd DOt as I COJDmQD )Pv bODd. 

14 Upon requeIt by any pcracm or entity eppeariD; 10 be a 
poteDtia1 beDdkiuy of this Bond. the CmmaCT« shaD 
ptumptiy fumish a copy ofthi& Bond or sball p=ait. copy to 
bez=dc. 

.ODIFICATlON6 TO THIS BOND ARe AS FOLLOWS: 

15 DEFINmONS 

15.1 Claimant Az! indiVldual or entity baYing a direct 
coDlraCt with the Contractor or with • subcontractor of 
the Comrac1or to funush labar, mat=ials or equipm:nt 
for use in the pcrfDImlDCC o!the Contract. The in=t of 
this Bcmd shall be to include without lunitation in the 
terms "labor, mteriall or csqllipm=tll thAt pan of wata. 
ps, power, light, heat, oil, guolme, tclephoDc service or 
rental equipment used in the COASUUCtion Contract, 
arclutDClUrll IDd cn;iDec:nD8 servU:ea required far 
perfomJlDCC of the work of the Contractor and the 
CCJZl1raCtOr'I subCODttactorl, and aU other itemS for wbich 
• mechanic's lieD may be asserted in the JurisdietioD 
where the labor, materials or equipment were fumisbect 

15.2 CoDsuucticm CoD1:ract: The agreemcut betwee.n 
the Owner ad the COJlIDC1Dt idcnd.fWl QIl the sipature 
page, iDcludin; all Contract Documt:l12l and cbm;es 
thereto. 

15.3 Owner Default Failure of the Owneft which bas 
Deidser been remedied DOT wlived. 10 pay the CoDtnctar 
u requjncl by 1be Cau1ruct:ian Ccmacn or 10 pafoaw 
aut complete or camply with the other temII thereof. 

(Sp;ce is pzovided below far additi0D&l8ip&tmcs of added pamest other than thou appearing an me cov=- page.) 

C01\l1'RACTOR. AS PRINCIPAL 
Company: (COIpotate Seal) 

Signaturc:~ ____________ _ 

Name and Title: 

stJRB1Y 
Compmy: (Corporm Seal) 

sigDatare: 
N~ud~T~~~:----------------------

lA DOCt.l'Maff A312' PERFORMANCE BOND AND PAYMENT BOND' DECEMBER 1984 ED .• AlA e· TIm AMSRlCAN INsnrtITB OF 
-A.RCHITECTS. I7JS NEW YORK AVBNUJ3. N.W., WASHINOTON. D.C •• 100(16-5292 • nmw pRlN1'D'JQ • MARCH 19r7. WARNJNQ; tJn>iccucd 
l'h01O~1 violiues u.s. COJ7YriJht bws =d U SIIDjoet lD Ic;al pl'O'ccvtiar1 'I'bi& cIoeument was eleotrol1iclllly prodllced with pcnniUICII'I of the AlA. aDd em be 
reprodu~ wnhCNt viol:ltion until th~ date of c:rp1raUon "DOted below. 

Electronic Format A312-1984 
User Document: A3t2.CON - 41111999. AIA Liceuse Number 109318. wbich expires on 6130/1999 - Page #6 



EXHIBITQ 

Sample Flow of Funds Worksheet 

[see attached] 



EXHIBIT R 

Fonn of Phase Commencement Letter 

[prepare on DPD letterhead) 

[date] 

Wm. Wrigley Jr. Company 
410 N. Michigan Ave. 
Chicago, IL 60611 
Attention: -------

Re: ARProval to Commence Construction of Phase XXX at the Wrigley 
Innovation Center at 1132 W. Blackhawk Street. Chicago. IL. under the 
Terms and Conditions of that Redevelopment Agreement between 
The City of Chicago and the Wm. Wrigley Jr. Company 

Ladies and Gentlemen: 

Pursuant to that certain Redevelopment Agreement ("Agreement") dated 
______ by and between The City of Chicago ("City") and the Wm. Wrigley Jr. 
Company ("Developer"), Developer has requested that the City approve Developer's 
commencement of Phase of the Project (as defined in the Agreement). In support 
thereof, Developer has submitted a number of documents to the Department of Planning and 
Development ("DPD"). 

DPD has reviewed the following documents and information supplied to it by Developer 
(all section references and capitalized terms below are set forth in or defined in the Agreement): 

(a) a Project Budget for the Phase in accordance with the provisions of Section 3.03; 

(b) the Scope Drawings for the Phase in accordance with the provisions of Section 3.02; 

(c) evidence of the existence of all other necessary approvals and penn its required by any 
state, federal or local statute, ordinance or regulation for the Phase; 

(d) evidence that the Developer has Equity and/or Lender Financing in the amounts set 
forth in Section 4.01 sufficient to complete the Phase and satisfy its obligations under the 
Agreement; 

(e) certificates of insurance evidencing that the Developer, at its own expense, has 
insured the Property in accordance with Section 12; 



(f) evidence of Prior Expenditures. jf any, pertaining to the Phase in accordance with the 
provisions of Section 4.05(a); 

(g) documentation with respect to current emplO)'111ent matters on the prior and pending 
Phases of the Project, the MBE/WBE utilization plan for the pending Phase of the Project, and a 
progress report containing all current information, if any, requested under Section 8.07; 

(h) except as already provided to the City in connection with a prior Phase, provided (and 
provided to the Corporation Counsel for the City) a description of all pending or threatened 
litigation or administrative proceedings involving the Developer that will or may affect the 
ability of the Developer to complete the pending Phase of the Project in accordance with the 
Agreement, 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~ 

(i) except as already provided to the City in connection with a prior Phase, copies of all 
executed ground and operating leases and letters of intent relating to the Project, if any, a copy of 
the form lease(s), and a summary aggregating total tenant occupancy figures and base rent 
payments~ 

0) a copy of the Construction Contract for the pending Phase of the Project pursuant to 
the requirements of Section 6.01; and 

(k) evidence that construction on the pending Phase has not yet commenced. 

Having reviewed all of the above documents and infonnation and found it sufficient, I 
declare that the City is satisfied that the Developer is not in default under the Agreement with 
respect to Phase of the Project. 

I now direct that, within five business days of the date of this letter, Developer execute 
and then record, at its own expense, the enclosed Covenant to Develop the Property with the 
Office of the Recorder of Deeds of Cook County ("Recorder's Office"), and provide my office 
within five business days thereafter a photocopy of the first page of said covenant bearing the 
stamp of the Recorder's Office. [Developer should note that any failure to satisfy the steps 
outlined in the prior sentence shall be deemed to result in the City's withdrawal of the City's 
favorable determination and authority for the Developer to proceed with construction of Phase 
_____ pursuant to the Agreement.] 



Please contact my office at once if you have any questions about this letter. 

Yours very truly, 

Commissioner 
Department of Planning and Development 



This covenant was prepared by 
and after recording return to: 
Adam R. Walker, Esq. 
City of Chicago Law Department 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

EXHIBIT S 

Form of Covenant to Develop 

COVENANT TO DEVELOP PROPERTY 

The Wm. Wrigley Jr. Company, a Delaware corporation ("Covenantor"), having its 
principal office at 410 N. Michigan Avenue, Chicago, Illinois 60611, for and in consideration of 
Ten and noll 00 Dollars ($10.00) and other good and valuable consideration, including the 
undertakings of the City of Chicago ("City") under that certain Redevelopment Agreement 
("Redevelopment Agreement") dated by and between the City and the 
Covenantor, represents and warrants for and on behalf of itself and its successors, assigns, 
grantees and lessees that it is the sole owner in fee simple of the real property ("Property") 
commonly known as 1152 West Blackhawk Street, Chicago, Illinois, and legally described as 
Exhibit 1 attached hereto, and covenants as hereinafter provided. 

Covenantor hereby covenants (the "Covenant") as follows to the City, which Covenant 
touches and concerns, and shall be deemed to run with, the Property in perpetuity unless and until 
sooner terminated by a release provided by the City in conjunction with a Completion Certificate 
stating that the Covenant has been satisfied and recorded with the Office of the Recorder of 
Deeds of Cook County ("Recorder's Office") in accordance with the Redevelopment Agreement: 

1) Covenantor shall construct on the Property, pursuant to and in accordance with the 
terms and conditions set forth in the Redevelopment Agreement, the following improvements 
and fixtures: 

[describe components of the Phase in detail] 



which improvements and fixtures are deemed to be Phase ____ of the Project as defined 
in the Redevelopment Agreement. 

2) The construction of Phase shall commence after the date of this Covenant, 
shall be diligently prosecuted thereafter and shall be completed within the time period set forth in 
the Redevelopment Agreement. 

IN WITNESS WHEREOF, Covenantor has caused this instrument to be duly executed in 
its name and on its behalf by a representative of Covenantor duly so authorized, on 

Wm. Wrigley Jr. Company, a Delaware corporation 

[name] 

[title] 



STATE OF ILLINOIS) 
) SS. 

COUNTY OF COOK) 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that , personally known to me to be the of 
the Wm. Wrigley Jr. Company, a Delaware corporation ("Developer"), and personally known to 
me to be the same person whose name is subscribed to the foregoing instrument, appeared before 
me this day in person and acknowledged that slhe signed and delivered the said instrument, 
pursuant to authority given himlher by the Board of Directors of the Developer, as hislher free 
and voluntary act and as the free and voluntary act of the Developer, for the uses and pwposes 
therein set forth. 

GIVEN under my hand and official seal this __ day of 
------

Notary Public 

My Commission Expires ___ _ 

(SEAL) 



Exhibit 1 to Covenant 

[attach legal description of entire 1132 W. Blackhawk property and its PINs] 



EXHIBITT 

Fonn of Completion Certificate 

[prepare on DPD letterhead] 

[ date] 

Wm. Wrigley Jr. Company 
410 N. Michigan Ave. 
Chicago, IL 60611 
Attention: --------

Re: Completion Certificate for Phase XXX at the Wrigley Innovation 
Center at 1132 W. Blackhawk Street. Chicago. 11. under the 
Tenns and Conditions of that Redevelopment Agreement between 
The City of Chicago and the Wm. Wrigley Jr. Company 

Ladies and Gentlemen: 

Pursuant to that certain Redevelopment Agreement ("'Agreement") dated 
______ by and between the City of Chicago ("City") and the Wm. Wrigley Jr. 
Company ("Developer"), Developer has requested that the City approve Developer's completion 
of Phase of the Project, issue the corresponding City Note and release the Covenant to 
Develop Property (all as defined in the Agreement). 

The City's Department of Planning and Development ("DPD") has reviewed each of the 
following, as set forth in Section 7 of the Agreement (all section references and capitalized tenns 
below are set forth in or defined in the Agreement): 

Evidence of the completion of the Phase in accordance with Recital D hereof and 
the Plans and Specifications pertaining to that Phase, and within the time period 
set forth in Section 3.01 hereof pertaining to that Phase (subject to force majeure 
as set forth in Section 18.17 hereof) 

Certificate of occupancy from the City Building Department or such other 
evidence of compliance with building permit requirements 

Evidence that the Developer has met or exceeded all MBE/WBE requirements 
set forth in this Agreement OR, if applicable, submitted a plan to DPD for 
meeting the MBE/WBE requirements of this Agreement in the next Phase if 
those requirements have not been met during the current Phase 



Evidence that the amount ofTIF-Eligible Improvements made or incurred for the 
Phase equals or exceeds the issuance value proposed for the corresponding Note 

Evidence that the amount of Equity and/or Lender Financing expended for the 
Phase equals or exceeds the issuance value proposed for the corresponding Note 

Evidence that the Developer met or exceeded all prevailing wage requirements of 
this Agreement 

An affidavit signed by Developer certifying the meeting or exceeding of the job 
creation or retention requirements of this Agreement that pertain to the Phase and 
are applicable to the Certificate issuance 

Evidence that Developer met or exceeded all City residency hiring requirements 
set forth in this Agreement for entire Project OR, if applicable, paid the City the 
full monetary penalty for failure to meet the City residency requirements of this 
Agreement if those requirements have not been met when measured across all 
completed Phases 

Fulfilled all progress reports requirements set forth in Section 8.07 hereof for the 
Phase 

Fulfilled each part of the public benefits programs requirements of Exhibit N, if 
any, that was to have been fulfilled on or before the date of this Certificate 

Evidence that the Developer's representations and warranties set forth this 
Agreement are true and correct and the Developer is in compliance with all 
covenants contained herein 

Evidence that the Developer has received no notice and has no knowledge of any 
liens or claim of lien either filed or threatened against the Property except for the 
Permitted Liens 

Evidence that there exists neither an Event of Default which is continuing nor a 
condition or event which, with the giving of notice or passage of time or both, 
would constitute an Event of Default 

Having reviewed all of the above and found it sufficient and in compliance with the 
Agreement, I hereby declare this letter to be the Completion Certificate for Phase of 
the Project. 

Having reviewed the costs of the TIF-Funded Improvements incurred by Developer for 
this Phase. and undertaken the calculations set forth in Section 4.03 of the Agreement. I 
recommended that the City issue a City Note corresponding to the completion of this Phase 
____ in the amount set forth thereon. The fully-executed City Note is enclosed herewith. 



Within five business days of the date of this letter, at its own expense. the City shall 
record with the Office of the Recorder of Deeds of Cook County a release, in the form attached 
as Exhibit I hereto, of that Covenant to Develop Property that is currently recorded against the 
Property. 

Please contact my office at once if you have any questions about this letter. 

Yours very truly, 

Commissioner 
Department of Planning and Development 

[Enclose relevant fully-executed City Note] 



This instrument prepared by 
and when recorded return to: 

Adam R. Walker 
Assistant Corporation Counsel 
City of Chicago 
Office of Corporation Counsel 
121 North LaSalle Street - Room 600 
Chicago. IL 60602 

Exhibit 1 to Completion Certificate 

Fonn of Release 

RELEASE OF COVENANT 

THE CITY OF CHICAGO, an IIlinois municipal corporation (the "City"), acting by and 
through its Department of Planning and Development, 121 North LaSalle Street -- Room 1000, 
Chicago, Illinois 60602, as covenantee under that certain Covenant to Develop Property dated _ 
_____ (the "Covenantll

) and recorded on as Document No. in 
the Office of the Cook County Recorder of Deeds made by the Wm. Wrigley Jr. Company, a 
Delaware corporation, as covenantor, for the benefit of the City. as covenantee, encumbering the 
real estate described on Exhibit A attached hereto (the "Property"), for good and valuable 
consideration, including the satisfaction of the Covenant, the receipt of which is hereby 
acknowledged, does hereby release and discharge the Property from all covenants, liens, 
mortgages, assignments, security interests and superior title created by and existing under the 
Covenant. -

IN WITNESS WHEREOF, the City has executed this Release of Covenant by its duly 
authorized representative this _ day of , 20_. 



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

By: ___________ _ 

Name: -------------------
Title: -------------------



STATE OF ILLINOIS) 
)ss. 

COUNTY OF COOK) 

I, , a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that Commissioner of 
the Department of Planning and Development of the City of Chicago (the "City"), personally 
known to me to be the same person whose name is subscribed to the foregoing instrument, 
appeared before me this day in person, and acknowledged that (s)he signed, sealed and delivered 
the said instrument as hislher free and voluntary act, and as the free and voluntary act of said City 
for the uses and purposes therein set forth. 

Given under my hand and official seal this __ day of _____ , 20_. 

Notary Public 

My commission expires ___ _ 



Exhibit A to Release 

[insert legal description and PINs here] 


