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This agreement was prepared by and
after recording return to:

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

LINCOLN/BELMONT/ASHLAND REDEVELOPMENT AGREEMENT

This Lincoln/Belmont/Ashland Redevelopment Agreement (this
"Agreement") is made as of this 19th day of December, 1994, by and
among the City of Chicago, an Illinois municipal corporation (the
"City"), through its Department of Planning and Development
{"DPD"), and Linceln, Ashland & Belmont, L.L.C., a Delaware limited
liability company, LAB-LOFTS, L.L.C., a Delaware limited liability
company and LAB-TOWNHOMES, L.L.C., a Delaware limited liability
company f(collectively, the "Developer;" all references to the
Developer herein shall include each and every one of the foregoing
entities and each and every obligation of the Developer hereunder
shall be the joint and several obligation of each such entity).

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 authority to promote the health, safety, and welfare of the
City and its inhabitants, to encourage private development in order
to enhance the local tax base, create employment opportunities and
to enter into contractual agreements with private parties in order
to achieve these goals.

B. Statutory Authority: The City is authorized under the

provisions of the Tax Increment Allocation Redevelopment Act, 65
ILCS 5/11-74.4-1 et seqg. (1992 State Bar Edition) (the "Act") to

finance the redevelopment of blighted areas.
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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 November 2, 1994: (1) "An
Ordinance of the City of Chicago, Illinois, Approving and Adopting
a Redevelopment Plan and Redevelopment Project for the
Lincoln/Belmont /Ashland Tax Increment Financing Redevelopment
Project Area" (the "Redevelopment Ordinance"); (2) "An Ordinance of
the City of Chicago, Illinois, Designating the
Lincoln/Belmont/Ashland Tax Increment Financing Redevelopment
Project Area of Said City a Redevelopment Project Area Pursuant to
the Tax Increment Allocation Redevelopment Act" (the "Designation
Ordinance"); and (3) "An Ordinance of the City of Chicago,
Illinois, Adopting Tax Increment Allocation Financing for the
Lincoln/Belmont/Ashland Tax Increment Financing Redevelopment
Project Area (the "TIF Adoption Ordinance"), (collectively referred
to herein as the "TIF Ordinances"). The Lincoln/Belmont/Ashland
Redevelopment Project Area (the "Redevelopment Area") is legally
described in Exhibit A hereto.

D. The Project: The Developer has purchased or will
purchase certain property located within the Redevelopment Area at
the following addresses:

3219-3263 North Lincoln Avenue
3220-3258 North Ashland Avenue
1601-1623 West School Street
1600-1624 West School Street
3300-3318 North Ashland Avenue
1522-1544 West School Street
1521-1545 West Henderson Street
3301-3321 North Marshfield Avenue

and legally described on Exhibit B hereto (the "Property"), and,
within the time frames set forth in Section 3.01 hereof, shall
commence and complete construction [of a mixed-use project
consisting of approximately 90,000 square feet of retail space, a
parking structure with approximately 176 spaces, 80 loft
condominiums and 47 townhomes thereonf This mixed-use project and
related improvements (including but fiot limited to those TIF-Funded
Improvements as defined below and set forth on Exhibit C) are
collectively referred to herein as the "Project." The completion
of the Project would not reasonably be anticipated without the
financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out in
accordance with this Agreement and the City of Chicago
Lincoln/Belmont /Ashland Redevelopment Area Tax Increment Financing
Program Redevelopment Plan {(the "Redevelopment Plan") attached
hereto as Exhibit D.

04651013
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F. City Financing: The City Council on November 30, 1994
adopted an ordinance (the "TIF Bond Ordinance") entitled, "An
Ordinance of the City of Chicago Providing for the Issuance of not
to exceed $8,000,000 Tax Increment Allocation Bonds (Lincoln-
Belmont-Ashland Redevelopment Project), Taxable Series 1994A" (the
"Series 1994A TIF Bonds") for the purposes of (i) paying a portion
of the Redevelopment Project Costs which have been approved for the
Redevelopment Project Area; (ii) paying certain expenses incurred
in connection with the issuance of the Series 1994A TIF Bonds,
including the City Fee (as hereinafter defined) and (iii) providing
any required deposit to the Reserve and Redemption Account (as
defined in the TIF Bond Ordinance). After issuance of the
Certificate (as hereinafter defined}), the City may, but is not
obligated to, issue tax-exempt bonds ("Refunding TIF Bonds") for
the purposes of (i) paying principal and accrued interest on the
Series 1994A TIF Bonds, (ii) financing any interest reserve
required for the Refunding TIF Bonds and (iii) paying costs of
issuance.

Now, therefore, in consideration of the mutual covenants and
agreements contained herein, and for other goocd and wvaluable
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 terms
defined in the foregoing recitals, the following terms shall have
the meanings set forth below:

"Actual Total Costs" shall mean actual total costs of the
overall Project documented by such evidence as shall be
satisfactory to DPD in its reasonable discretion and as certified
by the Developer.

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

"Certificate" shall mean the Certificate of Completion
described in Section 8.01 hereof.

"City Fee" shall mean the fee described in Section 4.05(b)
hereof.




"City Funds" shall have the meaning ascribed to it in Section
4.03 (b) hereof.

"Change Order" shall mean any amendment or modification to the
Scope Drawings, Plans and Specifications or the Project Budget as
described in Section 3.03, Section 3.04 and Section 3.05,
respectively.

"Closing Date" shall mean the date on which City Funds and the
proceeds of the Lender Financing are deposited in the Escrow and on
which this Agreement is executed by all parties hereto.

"Commencement Date" shall mean the date on which the Developer
will commence construction of the Project as provided in Section
3.01 hereof.

"Comptroller" shall mean the City Comptroller of the City of
Chicago.

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

"Corporation Counsel" shall mean the City’s Office of
Corporation Counsel.

"Emplover (s)" shall have the meaning set forth in Section 11
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 seqg.); (ii) any so-called
"Superfund" or "Superlien" law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seqg.); (iv) the
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et
seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); {(vi)
the Clean Water Act (33 U.S.C. Section 1251 et seg.); (vii) the

Toxic Substances Control Act (15 U.S.C. Section 2601 et sedg.):
(viii} the Federal Insecticide, Fungicide and Rodenticide Act (7

U.S.C. Section 136 et seqg.); {(ix) the Illinois Environmental
Protection Act (415 ILCS 5/1 et seqg.); 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, including Net Sales Proceeds (as defined below), in the
amount set forth in Section 4.01 hereof, which amount may be
increased pursuant to Section 4.06 (Cost Overruns).
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"Escrow" shall mean the escrow established pursuant to the
Escrow Agreement.

"Escrow Agreement"® shall mean the Escrow Agreement
establishing a construction escrow, to be entered into as of the
date hereof by the City, the lender providing the Lender Financing,
the Title Company and the Developer, substantially in the form of
Exhibit F attached hereto.

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

"Financial Statements" shall mean complete audited or
unaudited 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.

"General Contractor"” shall mean the general contractor hired
by the Developer pursuant to Section 7.01 hereof.

"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 o©il), any radioactive material or by-product
material, polychlorinated biphenyls and asbestos in any form 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 asgs amended from time to time, are allocated to and when
collected are paid to the Treasurer of the City of Chicage for
deposit by the Treasurer into a special tax allocation fund
established to pay Redevelopment Project Costs and obligations
incurred in the payment thereof.

"Lender Financing" shall mean funds borrowed by the Developer
from private lenders and are available to pay for costs of the
Project, in the amount set forth in Section 4.01 hereof.

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

"Net Sales Proceeds" shall mean: (a) with respect to loft
condominium units and townhomes, the gross purchase price for such
properties, less brokerage, commissions, upgrades and extras; and
(b) with respect to retail properties, proceeds received by the

5
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Developer from the initial sale or refinancing of the retail
properties (net of customary prorations in the case of a sale),
less any amounts applied to pay-off the initial mortgage 1liens
encumbering the retail properties that secure the Lender Financing,
and less all customary closing costs incurred by the Developer,
including, but not limited to, transfer taxes, recording fees,

title charges, legal fees, commissions and loan fees.

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

"Permitted Liens" shall mean those liens and encumbrances
against the Developer, the Property and/or the Project set forth on
Exhibit G hereto.

"Plans and Specifications" shall mean final construction
documents containing a site plan and working drawings and
specifications for the Project.

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

"Project Budget" shall mean the budget attached hereto as
Exhibit H, showing the total cost of the Project by line item,
furnished by the Developer to DPD, in accordance with Section 3.03
hereof.

"Redevelopment Project Costs" shall mean redevelopment project
costs as defined in Section 5/11-74.4-3(q) of the Act, as amended
from time to time.

"Refunding TIF Bonds" shall have the meaning ascribed to it in
paragraph F of the Recitals hereto.

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

"Survey" shall mean an ALTA plat of survey of the Property
dated within 45 days prior to the Closing, acceptable in form and
content to the City and the Title Company, prepared by a surveyor
registered 1in the State, 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 Department of Housing and
Urban Development (and updates thereof to reflect improvements to
the Property in connection with the construction of the Project and
related improvements as required by the City or lender(s) providing
Lender Financing).

"Term of the Agreement" shall mean the later of: (a) the date
on which all Series 1994A TIF Bonds and Refunding TIF Bonds, if
any, evidencing tax increment financing under the Act secured in

6
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whole or in part by Incremental Taxes generated by the Project
shall have been paid or redeemed; or (b) the date on which the City
shall have been fully reimbursed from Incremental Taxes generated
by the Project for amounts expended by the City for the
Redevelopment Project Costs; provided, however, that such term
shall in no event be longer than the period for which the
Redevelopment Area is in effect (through and including October 1,
2017} .

“TIF Fund" shall mean the Lincoln/Belmont/Ashland Tax
Increment Special Tax Allocation Fund created by the City in
connection with the Redevelopment Area into which the Incremental
Taxes will be deposited.

"TIF-Funded Improvements" shall mean those improvements of the
Project as set forth on Exhibit € which (i) qualify as
Redevelopment Project Costs, and (ii) the City has agreed to pay
for out of the City Funds, subject to the terms of this Agreement.

"Title Company" shall mean Chicago Title Insurance Company
and/or Near North National Title Corporation.

"Title Policy" shall mean a title insurance policy in the most
recently revised ALTA or equivalent form, showing the Developer as
the insured, noting the recording of this Agreement as an
encumbrance against the Property, and a subordination agreement in
favor of the City with respect to any previously recorded liens
against the Property related to Lender Financing, issued by the
Title Company, with contiguity, zoning and such other endorsements
as the City may require in its reasonable discretion.

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

SECTION 3. THE PROJECT

3.01 The Proiject. With respect to the Project, the
Developer shall, pursuant to the Plans and Specifications: (i)
commence construction no later than January 15, 1995 (the
“Commencement Date") and (ii) complete construction and commence

the conduct of business operations therein no later than December
31, 1997, subject to the provisions of Section 20.17 hereof.

3.02 DPD Approval of Scope Drawings and Plans and
Specifications.

(a) Preliminary Approval. The Scope Drawings and Plans and
Specifications shall conform to the Redevelopment Plan as amended

7
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from time to time and all applicable state and local laws,
ordinances and regulations. At or prior to the Closing Date, the
Developer shall deliver the site plans and elevations for the
Project to DPD for its review and written approval, which approval
shall not be unreasonably withheld. DPD shall respond within 15
business days of receipt of the site plans and elevations with
either a written approval or rejection stating the reasons for such
rejection. Within 90 days after the Closing Date, the Developer
shall deliver the Plans and Specifications to DPD for its review
and written approval, which approval sghall not be unreasonably
withheld. DPD shall respond within 15 business days of receipt of
the Plans and Specifications with either a written approval or
rejection stating the reasons for such rejection. The Developer
shall simultaneocusly submit all such 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.

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

3.03 Project Budget. The Developer has furnished to DPD, and
DPD has approved, a Project Budget dated as of the date hereof
showing total costs for the Project in an amount not less than
Thirty-Seven Million Thirty-Nine Thousand Seven Hundred Sixty-Three
Dollars ($37,039,763.00). The Developer hereby certifies to the
City that (a) that it has Lender Financing and Equity in an amount
sufficient to pay for all costs of the Project; and (b) to the best
of the Developer’s knowledge after diligent inquiry, the Project
Budget is true, correct and complete in all material respects. The
Developer shall promptly deliver to DPD copies of any changes with
respect to the Project Budget for approval pursuant to Section 3.04
hereof.

3.04 Change Orders. Subject to Section 4.05(c) hereof, and
as provided below, all Change Orders (and documentation
substantiating the need and identifying the source of funding
therefor) must be submitted in writing by the Developer to DPD
prior to the implementation thereof. DPD shall respond within 15
business days of receipt of such Change Order with either a written
approval or rejection stating the reasons for such rejection. An
approved Change Order shall not be deemed to imply any obligation
on the part of the City to increase the amount of City Funds which

8
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the City has agreed to pay pursuant to this Agreement or provide
any other additional asgistance to the Developer. Notwithstanding
anything to the contrary in this Section 3.04, Change Orders
totalling less than Fifty Thousand Dollars ($50,000.00) each, to an
aggregate amount of Three Hundred Fifty Thousand Dollars
($350,000.00) must be submitted to DPD as set forth in this Section
3.04 but do not require DPD’'s prior written approval.

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

3.06 Other Approvals. Any DPD approval under this Agreement
shall have no effect upon, nor shall it operate as a waiver of, the
Developer‘s obligations to comply with the provisions of Section
6.03 hereof. The Developer shall not commence construction of the
Project until the Developer has obtained all necessary permits and
approvals for that portion of the Project under construction and
proof of the General Contractor’s and each subcontractor’s bonding,
if any such bonding is required pursuant to the terms of the
Agreement.

3.07 Progress Reports and Survey Updates. The Developer
shall provide DPD with written quarterly progress reports detailing
the status of the Project, including a revised completion date, if
necessary (with any change in completion date being considered a
Change Order, requiring DPD’s written approval pursuant to Section
3.04). The Developer shall provide three (3) copies of an updated
Survey to DPD upon the request of DPD or any lender providing
Lender Financing, reflecting improvements made to the Property.

3.08 Inspecting Architect. Pursuant to the terms of the
Lender Financing, Oppidan, Inc. (the "Architect") shall act as
inspecting architect on the Project. The Architect shall perform
periodic inspections with respect to the Project, providing
certifications with respect thereto to DPD, prior to requests for
disbursements for costs related to the Project pursuant to the
Escrow Agreement.

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

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

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

SECTION 4. FINANCING

4.01 Total Proiect Cost and Sources of Funds. The cost of
the Project is estimated to be $37,039,763.00, to be applied in the
manner set forth in the Project Budget. Such costs shall be funded
from the following sources:

Equity $ 7,837,263
Lender Financing 21,575,000
Series 1994A TIF Bonds (including City Fee) 7,627,500!
ESTIMATED TOTAL $37,039,763

4.02 Developer Funds.

Eguity gndzor Lender Financing may be used to pay any Project
cost, including but not limited to Redevelopment Project Costs.

4.03 City Funds.

(a) Uses of City Funds. City Funds may be used to pay for or
reimburse the Developer for costs of TIF-Funded Improvements only.
Subject to Section 4.05(c} hereof, Exhibit C sets forth, by line
item, the maximum amount of costs of TIF-Funded Improvements for
the Project that may be reimbursed from City Funds for each line

! plus costs of issuance of the Series 1994A TIF Bonds to be

determined.
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item therein, contingent upon receipt by the City of documentation
pursuant to the Escrow satisfactory in form and substance to DPD
evidencing such cost.

(b) Sources of City Funds. 1 Subject to the terms and
conditions of this Agreement, including but not limited to this
Section 4.03 and Section 6 hereof, the City hereby agrees to
reserve from the proceeds of the Series 1994A TIF Bonds the amount
of $7,627,500 (the "City Funds") to pay for or reimburse the
Developer for the costs of the TIF-Funded Improvements, including
the City Fee, provided, however, that the total amount of City
Funds expended for TIF-Funded Improvements (excluding the City Fee)
shall be an amount not to exceed the—tesser—of Seven Million Five.- &/l i
Hundred ,Thousand Dollars ($7,5@@,000)jorwtwen&ym@ne«percent”fzr%) U

ual-Fetat—Costs-of—theProject (excluding the City Fee).
el SR N o BH T

4.04 Construction Escrow. The City and the Developer hereby
agree to enter into the Escrow Agreement with the Title Company or
an affiliate of the Title Company and the lender providing the
Lender Financing. All disbursements of Project funds shall be made
through the funding of draw requests with respect thereto pursuant
to the Escrow Agreement and this Agreement. In case of any
conflict between the terms of this Agreement and the Escrow
Agreement, the terms of this Agreement shall control.

4 .05 Treatment of Prior Expenditures and Subsequent

Disbursements.

(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 DPD
as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing
hereunder (the "Prior Expenditures"). DPD shall have the right, in
its sole discretion, to disallow any such expenditure as a Prior
Expenditure. The AIA form Owner’'s Sworn Statement, being Exhibit
I hereto, sets forth the prior expenditures approved by DPD 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. Subsequent disbursements will be governed by the
provisions of the Escrow Agreement.

(b) City Fee. The City may allocate from Series 1994A TIF
Bond proceeds an amount not to exceed One Hundred Twenty-Seven
Thousand Five Hundred Dollars ($127,500) for payment of costs
incurred by the City for the administration and monitoring of the
Project.
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(c} Allocation Among Line Items. Subject to Section 3.04,

expenditures for TIF-Funded Improvements may be reallocated among
the line items of costs of TIF-Funded Improvements shown on Exhibit
C, provided, however, that transfers of costs and expenditures
between line items of costs of TIF-Funded Improvements and the
Developer’s private costs are prohibited.

(d) Allocation of Costs With Respect To Sources of Funds.

(i) Purchase of Property. A portion of the purchase
price of the Property, exclusive of transaction costs, in
an amount not to exceed $6,000,000, shall be paid through
the Escrow from City Funds on the Closing Date as a TIF-
Funded Improvement.

(ii) Disbursement of Equity and Lender Financing. Each
additional amount paid pursuant to the Escrow Agreement,

whether for TIF-Funded Improvements or otherwise, shall
be charged first to Equity (excluding Net Sales Proceeds)
or Lender Financing.

(ii1) Disbursement of City Funds. After all of the
Equity ({excluding Net Sales Proceeds) and Lender
Financing in the amount of $21,575,000 has been disbursed
to pay for the costs of the Project, the remaining City
Funds may be disbursed to the Developer through the
Escrow to pay for or reimburse the Developer for previous
payment for TIF-Funded Improvements, provided, however,
that the aggregate remaining amount disbursed from City
Funds pursuant to this Section 4.05(d}){iii} shall not
exceed the lesser of $1,500,000 or such amount which,
together with the $6,000,000 disbursed pursuant to
Section 4.05(d) (i), shall equal 21 percent of the most
current estimate of the total costs of the Project;
provided, further, that costs of TIF-Funded Improvements
that are to be paid from City Funds derived from proceeds
of the Series 1994A TIF Bonds shall be payable by the
City only to the extent that such funds are available.

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

SECTION 5. REFUNDING TIF BONDS
The Commissioner of DPD and the Comptroller agree that within
90 days of receipt of a request from the Developer (which request
shall be submitted within five years from the Closing Date), they
will recommend to the City Council for approval and passage an
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ordinance or ordinances necessary to issue Refunding TIF Bonds, the
proceeds of which will be used to refund the Series 1994A TIF Bonds
and the security for which will be solely Incremental Taxes. The
amount of the Refunding TIF Bonds will be an amount which in the
Comptroller’s reasonable discretion under the then current market
conditions may be marketable; provided, however, that if, in the
reasonable opinion of the Comptroller, there is an insufficient
market for such Refunding TIF Bonds or if the issuance of such
Refunding TIF Bonds would adversely affect the City’s credit rating
or in any other way adversely affect City finances, such officials
will not be required to recommend approval of such ordinance(s).
Nothing herein shall prohibit the City from issuing Refunding TIF
Bonds on its own initiative to the extent permitted by the Act and
by the TIF Bond Ordinance.

SECTION 6. CONDITIONS PRECEDENT

The following conditions shall be or have been complied with
to the City’s satisfaction within the time periods set forth below
or, 1f no time period is specified, prior to the Closing Date:

6.01 Project Budget. The Developer has submitted to DPD, and
DPD has approved, the Project Budget attached hereto as Exhibit H
in accordance with the provisions of Section 3.03 hereof.

6.02 Scope Drawings and Plans and Specifications. The
Developer will submit to DPD the Scope Drawings and the Plans and
Specifications in accordance with the provisions of Section 3.02
hereof.

6.03 Other Governmental Approvals. Within 90 days after the
Closing Date, the Developer shall have secured all other necessary

approvals and permits required by any state, federal, or local
statute, ordinance or regulation and shall submit evidence thereof
to DPD. The Developer shall not begin work on the Project until
all requisite permits and approvals have been obtained for that
portion of the Project under construction.

6.04 Financing. Prior to the Closing Date, the Developer
shall furnish proof reasonably acceptable to the City that the
Developer has Equity and Lender Financing in the amounts set forth
in Section 4.01 to complete the Project and satisfy its obligations
under this Agreement. If a portion of such funds consists of
Lender Financing, the Developer shall have furnished proof
satisfactory to DPD that the proceeds thereof are available to be
drawn upon by the Developer as needed and are sufficient (along
with the other sources set forth in Section 4.01) to complete the
Project.

6.05 Evidence of Clean Title. Prior to the Closing Date, the
Developer, at its own expense, shall have provided the City with
current searches under the Developer’s name (and any trade name of
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the Developer) as follows:

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

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

Clerk of Circuit Court, Pending suits and judgments
Cook County

showing no liens against the Developer or the Property or any
fixtures now or hereafter affixed thereto, except for the Permitted
Liens, and with respect to any Affiliate, showing no outstanding
debts owed to the State of Illinois, Cook County or the City.

6.06 Surveys. Prior to the Closing Date, the Developer shall
have furnished the City with three (3) copies of the Survey.

6.07 Insurance. The Developer, at its own expense, shall
have insured the Property in accordance with Section 14 hereof.
Certificates or binders evidencing the required coverages, along
with paid receipts, shall be delivered to DPD prior to the Closing
Date, in accordance with the requirements of Section 14.

6£.08 Opinion of the Developer’s Counsel. Prior t£o 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 may be required by or acceptable to the
Corporation Counsel. If the Developer has engaged special counsel
in connection with the Project, and such special counsel is
unwilling or unable to give some or all of the opinions set forth
in Exhibit J hereto, such opinions shall be obtained by the
Developer from its general corporate counsel.

6.09 Environmental. The Developer has delivered, and DPD
acknowledges receipt of, copies of that certain phase I
environmental audit completed with respect to the Property.

6.10 Other Preconditions of Disbursement. Prior to each
disbursement of City Funds hereunder, the Developer shall submit
documentation of such expenditures to DPD, satisfactory to DPD and
as required by the Escrow Agreement. The Developer shall have
satisfied all other preconditions of disbursement of City Funds for
each disbursement, including but not limited to requirements set
forth in the TIF Bond Ordinance, if any, any certifications or
representations made by the City in connection with the issuance of
the Series 1994A TIF Bonds, if any, the TIF Ordinances, this
Agreement and/or the Escrow Agreement.
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SECTION 7. AGREEMENTS WITH CONTRACTORS

7.01 Bid Requirement. Prior to entering into an agreement
with a General Contractor for construction of the TIF-Funded
Improvements, the Developer shall solicit bids from qualified
contractors eligible to do business with, and having an office
located in, the City of Chicago. The Developer shall select the
General Contractor, which may include an Affiliate, submitting the
lowest responsible bid for the Project who can complete the Project
in a timely manner, and shall submit such bid to DPD for its
written approval. If the Developer selects other than the lowest
responsible bid for any TIF-Funded Improvement, the Developer shall
pay the difference between the lowest responsible bid and the bid
selected. DPD shall have the right to inspect all bids submitted.
If no bids are received in response to the solicitation for bids,
the Developer shall act as the General Contractor.

7.02 Construction Contract. Prior to the execution thereof,
the Developer shall deliver to DPD a copy of the proposed
Construction Contract with the General Contractor, for DPD’s prior
written approval, which shall be granted or denied within 10
business days after delivery thereof. Within 10 business days
after execution of such contract by the Developer, the General
Contractor and any other parties thereto, the Developer shall
deliver to DPD and Corporation Counsel a certified copy of such
contract together with any modifications, amendments or supplements
thereto.

7.03 Performance and Payment Bonds. Prior to commencement of
construction, the Developer shall require that the General

Contractor and each contractor be bonded for any work to be
performed in the public way for their performance and payment by
sureties having an AA rating or better using American Institute of
Architect’s Form No. A311 or its equivalent. The City shall be
named as obligee or co-obligee on each such bond.

7.04 Employment Opportunity. The Developer shall
contractually obligate and cause the General Contractor and each

subcontractor toc agree to the provisions of Section 11 hereof.

7.05 Local Contractors and Vendors. The Developer shall use
its best efforts to ensure that all contracts entered into in
connection with the TIF-Funded Improvements for work done, services
provided or materials supplied shall be let (by the Developer, the
General Contractor or any subcontractor) to persons or entities
whose main office and place of business is located within the City
of Chicago. The Construction Contract and each contract between
the General Contractor and any subcontractor shall contain a
provision to this effect.

7.06 OQOther Provisions. In addition to the requirements of
this Section 7, the Construction Contract and each contract with
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any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section 9.09 (Prevailing Wage),
Section 14 (Insurance) and Section 16.01 (Books and Records)
hereof. Photocopies of all contracts or subcontracts entered or to
be entered into in connection with the Project in the amount of
$50,000 or more shall be provided to DPD within five (5) business
days of the execution thereocf.

SECTION 8. COMPLETION OF PROJECT

8.01 Certificate of Completion. Upon completion of the
Project in accordance with the terms of this Agreement, and at the

Developer’s written request, DPD shall issue the Developer a
Certificate certifying that the Developer has fulfilled its
obligation to construct the Project in accordance with the terms of
this Agreement; provided, however, that the issuance of any such
Certificate shall not operate as a waiver of any of the City’s
rights under this Agreement or any other agreement. DPD shall
respond to the Developer’s written request for a Certificate within
45 days after DPD’'s receipt thereof, by issuing either a
Certificate or a written statement detailing the ways in which the
Project does not conform to this Agreement, and any other
objections to the issuance of a Certificate which DPD may have, and
the measures which must subsequently be taken by the Developer in
order to obtain the Certificate. The Developer may resubmit a
written request for a Certificate upon completion of such measures.

8.02 Failure to Complete. If the Developer fails to complete
the Project in accordance with the terms of the Agreement, then the
City shall have, 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 to the Escrow
Agreement ;

(b) the right (but not the obligation) to complete those TIF-
Funded Improvements that are public improvements and to pay for the
costs of TIF-Funded Improvements (including interest costs) out of
City Funds or other City monies. In the event that the aggregate
cost of completing the 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 counsel that such reimbursement will not jeopardize the tax-
exempt status of the Refunding TIF Bonds, if any.
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SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE
DEVELOPER.

9.01 General. The Developer represents, warrants and
covenants that:

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

(b} 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 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) prior to the issuance of a Certificate, except in the
ordinary course of business (including the sale of residential
condominiums and townhomes to a third-party unrelated to the
Developer) or as otherwise permitted pursuant to the terms of this
Agreement, the Developer shall acquire and shall maintain good,
indefeasible and merchantable fee simple title to the Property free
and clear of all liens (except for the Permitted Liens and Lender
Financing as disclosed in the Project Budget);

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

(f) as of the date hereof, 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 necessary to conduct its
business and shall obtain all government permits, certificates and
consents necessary {including, without limitation, appropriate
environmental approvals) 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
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the Developer is a party or by which the Developer is bound;

(i) the Financial Statements 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;

{j) prior to the issuance of a Certificate, the Developer
shall not do any of the following without the prior written consent
of DPD: (1) be a party to any merger, liquidation or consolidation;
(2) sell, transfer, convey, lease or otherwise dispose of all or
substantially all of its assets or any portion of the Property
{including but not limited to any fixtures or equipment now or
hereafter attached thereto) except in the ordinary course of
business; (3) enter into any transaction outside the ordinary
course of the Developer’s business; (4) assume, guarantee, endorse,
or otherwise become liable in connection with the obligations of
any other person or entity; or (5) enter into any transaction that
would cause a material and detrimental change to the Developer’s
financial condition; and

(k) 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 other than the Permitted Liens (unless
such liens are insured over by the Title Company), or incur any
indebtedness, secured or to be gecured by the Property or any
fixtures now or hereafter attached thereto, except Lender Financing
disclosed in the Project Budget, or except as disclosed on Exhibit
G hereto.

9.02 Covenant to Redevelop. Upon DPD’s approval of the
Project Budget, the Scope Drawings and Plans and Specifications as
provided in Section 3.03 hereof, and the Developer’s receipt of all
required building permits and governmental approvals, the Developer
shall redevelop the Property in accordance with this Agreement and
all Exhibits attached herete, the TIF Ordinances, the TIF Bond
Ordinance, if any, the Scope Drawings, Plans and Specifications,
Project Budget and all amendments thereto, and all federal, state
and local laws, ordinances, rules, regulations, executive orders
and codes applicable to the Project, the Property and/or the
Developer.

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

9.04 Use of City Funds. City Funds disbursed to the
Developer shall be used by the Developer solely for payment or
reimbursement of the TIF-Funded Improvements as provided in this
Agreement.
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9.05 1Issuance of Bonds. The Developer shall, at the request
of the City, agree to any reasonable amendments to this Agreement
that are necessary or desirable in order for the City to issue (in
its sole discretion) any bonds in connection with the Project,
including the Series 1994A TIF Bonds or Refunding TIF Bonds, the
proceeds of which are to be used to refund the Series 1994A TIF
Bonds. The Developer shall, at the Developer’s expense, cooperate
and provide reasonable assistance in connection with the marketing
of any such Series 1994A TIF Bonds or Refunding TIF 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.

9.06 Job Creation and Retention; Covenant o Remain in the
City. The Developer estimates that not less than 106 temporary

construction jobs shall be created by the Developer during the
construction of the Project and not less than six full-time or
part-time property management, security and janitorial jobs shall
be created by the Developer within 12 months of completion of the
Project. In addition, the Developer estimates, based on
information provided by the retail tenants of the Project, that not
less than 307 full-time and part-time retail jobs shall be created
within 12 months of completion of the Project, for a total of 313
full-time and part-time jobs to be created at the Project during
the Term of the Agreement. The Developer shall provide
documentation to DPD, satisfactory in form and substance to DPD,
with respect to the creation of construction and retail jobs,
including a 1list of job descriptions, salaries and a hiring
schedule, on a quarterly basis.

$9.07 Employment Opportunity. The Developer covenants and
agrees to abide by, and contractually obligate to cause the General
Contractor and each subcontractor to abide by the terms set forth
in Section 11 hereof.

9,08 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, but not more
often than quarterly, statements of its employment profile upon
DPD’'s request.

9.09 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. All such contracts shall 1list the
specified rates to be paid to all laborers, workers and mechanics
for each craft or type of worker or mechanic employed pursuant to
such contract. If the Department revises such prevailing wage
rates, the revised rates shall apply to all such contracts.
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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 9.09.

9.10 Arms-Length Transactions. Unless DPD shall have 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
other than an Affiliate of the Developer or the General Contractor
as set forth on the General Contractor’s and Owner’s Sworn
Statements. The Developer shall provide ownership information with
respect to any entity to receive City Funds (by reimbursement or
otherwise), upon DPD‘s request, prior to any such disbursement.

9.11 Conflict of Interest. The Developer represents and
warrants 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 or the Redevelopment Plan, or
any consultant hired by the City, owns or controls (or has owned or
controlled) any interest, or represents any person, as agent or
otherwise, who owns or controls any interest, direct or indirect,
in the Developer’s business or the Property described in Exhibit B
hereto; nor shall any such member, official, employee or consultant
participate in any decision relating to the Developer’s business
which affects his or her interests or the interests of any
corporation, partnership or association in which he or she is
directly or indirectly interested.

9.12 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.

9.13 Financial Statements. Within 120 days after the end of
the Developer’s fiscal year, the Developer shall obtain and provide
to DPD Financial Statements for the Developer’s fiscal year ended
December 31, 1994 and each year thereafter until the issuance of a
Certificate. In addition, the Developer shall submit unaudited
financial statements as soon as reasonably practical following the
close of each fiscal year and for such other periods as DPD may
reguest.

9.14 Insurance. The Developer, at its own expense, shall
comply with all provisions of Section 14 hereof.

9.15 Non-Governmental Charges. Except for the Permitted
Liens, the Developer agrees to pay or cause to be paid when due any
Non-Governmental Charge assessed or imposed upon the Project, the
Property or any fixtures that are or may become attached thereto,
which creates, may create, or appears to create a lien upon all or
any portion of the Property or Project; provided however, that if
such Non-Governmental Charge may be paid in installments, the
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Developer may pay the same together with any accrued interest
thereon in installments as they become due and before any fine,
penalty, interest, or cost may be added thereto for nonpayment.
The Developer shall furnish to DPD, within thirty (30) days of
DPD’s request, official receipts from the appropriate entity, or
other proof satisfactory to DPD, evidencing payment of the Non-
Governmental Charge in question. The Developer shall have 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 and prevent the imposition of a
lien or the sale or forfeiture of the Property (so long as no such
contest or objection shall be deemed or construed to relieve,
modify, or extend the Developer’s covenants to pay any such Non-
Governmental Charge at the time and in the manner provided in this
Section 9.15); or (ii) at DPD’'s sole option, to furnish a good and
sufficient bond or other security satisfactory to DPD in such form
and amounts as DPD shall require, or a good and sufficient
undertaking as may be required or permitted by law to accomplish a
stay of any such sale or forfeiture of the Property or any portion
thereof or any fixtures that are or may be attached thereto, during
the pendency of such contest, adequate to pay fully any such
contested Non-Governmental Charge and all interest and penalties
upon the adverse determination of such contest.

9.16 Developer’'s Liabilities. The Developer shall not enter
into any transaction that would materially and adversely affect its
ability to perform its obligations hereunder or to repay any
material liabilities or perform any material obligations of the
Developer to any other person or entity. The Developer shall
immediately notify DPD of any and all events 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.

9.17 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.

9.18 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 on
the date hereof in the conveyance and real property records of the
county in which the Project is located. This Agreement shall be
recorded prior to any mortgage made in connection with Lender
Financing and any other encumbrance (except for Permitted Liens)
shall be made subordinate to this Agreement. The Developer shall
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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.

9.19 Conditional Provisions. The covenants set forth in
Exhibit I, hereto, in their entirety or selectively, will become
effective at the sole option of the City and upon the City’s
receipt of an opinion from nationally recognized bond counsel that
the effectiveness of those provisions will not adversely affect the
tax-exempt status of the Refunding TIF Bonds, if any. In the event
that the City exercises its option to make any covenant(s) in
Exhibit L, effective, it shall so notify the Developer in accordance
with Section 19 hereof.

9.20 Survival of Covenants. Except as set forth in this
Section 9.20, all warranties, representations, covenants and
agreements of the Developer contained in this Section 2 or
elsewhere in this Agreement shall be true, accurate, and complete
at the time of the Developer’s execution of this Agreement, and
shall survive the execution, delivery and acceptance hereof by the
parties hereto and be in effect throughout the Term of the
Agreement; provided, however, that all provisions of this Agreement
that have, as of the date of the issuance of a Certificate, been
fully performed and executed, shall terminate upon issuance of such
Certificate and be of no further force or effect; and provided
further, that nothing in this Section 9.20 shall be construed as a
waiver by the City of its rights and remedies pursuant to this
Agreement and with respect to such terminated provisions during the
period that such provisions were in effect, and all of the City’s
rights and remedies with respect thereto shall survive the issuance
of the Certificate.

SECTION 10. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

10.01 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.

10.02 Survival of Covenants. All warranties,
representations, and covenants of the City contained in this
Section 10 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.

SECTION 11. EMPLOYMENT OPPORTUNITY

The Developer and its successors and assigns hereby agree, and
shall contractually obligate and cause its or their General
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Contractor, subcontractors, any Affiliate of the Developer or
lessee operating on the Property (individually an "Employer" and
collectively, "Employers") to agree, that for the Term of this
Agreement with respect to the Developer and the Project and during
the period of any other such party’s provision of services
hereunder or occupation of the Property, provided, however, that
the following provisions shall not apply to individual homeowners
occupying the 47 townhomes and 80 loft condominiums on the
Property:

(a} No Employer shall discriminate against any employee or
applicant for employment on the basis of race, color, sex, age,
religion, mental or physical disability, national origin, ancestry,
sexual orientation, marital status, parental status, military
discharge status or source of income, as defined in the City of
Chicago Human Rights Ordinance adopted December 21, 1988, Municipal
Code of Chicago, ch. 2-160, Section 2-160-010 et geqg., as amended
from time to time (the "Human Rights Ordinance"). Each Employer
will take affirmative action to insure that applicants are employed
and employees are treated during employment without regard to their
race, color, religion, sex, national origin, ancestry, age, mental
or physical disability, sexual orientation, marital status,
parental status, military discharge status or source of income.
Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or
other forms of compensation and selection for training, including
apprenticeship. Each Employer agrees to post in conspicuous
places, available to employees and applicants for employment,
notices to be provided by the City setting forth the provisions of
this nondiscrimination clause.

(b) To the greatest extent reasonably feasible, each Employer
shall create training and employment opportunities for the benefit
of low and moderate income residents of the Redevelopment Area.
Moreover, to the greatest extent reasonably possible, contracts for
work performed in connection with the Project shall be awarded by
Employer to business concerns located in, or owned in substantial
part by persons residing in, the Redevelopment Area.

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

(d) Each Employer shall make a good faith effort to hire the
City residents for any temporary or permanent job vacancies created
by the construction, development or use of the Project. Until the
issuance of a Certificate, the Developer shall submit reports to
DPD on a quarterly basis detailing its compliance with this
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provision.

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

(f) The Developer shall expend at least the following
percentages of the total Project Budget (less amounts paid for
acquisition of the Property, if any) for contract participation by
MBEs or WBEs in the construction of the Project:

MBE Percentade WBE Percentage
25% 5%

This commitment may be met by the Developer’s status as a MBE or
WBE, or by a joint venture with one or more MBEs or WBEs (to the
extent of the MBE or WBE participation in such joint venture), by
using an MBE or WBE as General Contractor, by subcontracting or
causing the General Contractor to subcontract a portion of the work
to one or more MBEs or WBEs, by the purchase of materials used in
the Project from one or more MBEs or WBEs, or by the indirect
participation of MBEs or WBEs in other aspects of the Developer’s
business or by any combination of the foregoing. Those businesses
that constitute both an MBE and WBE shall not be credited more than
once against the Developer’s MBE or WBE commitment. The Developer
may meet all or part of this commitment through credits received
pursuant to Section 2-92-530 of the Municipal Code of Chicago for
the voluntary use of MBEs or WBEs in its activities and operations
other than the Project. The City may require the Developer to
demonstrate the specific efforts undertaken to involve MBEs and
WBEs directly in the Project. Until the issuance of a Certificate,
monthly J[or, at the discretion of the Commissioner, quarterly]
reports shall be made by the Developer to the City on all efforts
made to achieve compliance with the foregoing provisions. Such
reports shall include the name and business address of each MBE and
WBE solicited by the Developer to work as General Contractor or
subcontractor and the responses received to such solicitation, the
name and business address of each MBE and WBE actually involved in
the Project, a description of the work performed and or products or
services supplied, the date and amount of each expenditure and such
other information as may assist the City in determining the
Developer‘s compliance with the foregoing provisions, and the
status of any MBE or WBE performing any contract in connection with
the Project. The City shall have access to the Developer’s books
and records, including without limitation payroll records, tax
returns and records and books of account, on five (5) days’ notice,
to allow the City to review the Developer’s compliance with its
commitment to MBE/WBE participation.
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(g) Each Employer will include the foregoing provisions in
every contract entered into in connection with the Project, and
will require the inclusion of these provisions in every subcontract
entered into by any subcontractors, and every agreement with any
Affiliate operating on the Property so that such provision will be
binding upon each contractor or subcontractor or Affiliate, as the
case may be.

SECTION 12. CHICAGO RESIDENT EMPLOYMENT REQUIREMENT

The Developer shall require that the General Contractor shall
comply with the minimum percentage of total worker hours performed
by actual residents of the City specified in Section 2-92-330 of
the Municipal Code of Chicago (at least 50 percent of total worker
hours shall be performed by actual residents of the City},
provided, however, that in addition to complying with this
percentage, the Developer shall require the General Contractor to
make good faith efforts to utilize qualified residents of the City
in both skilled and unskilled labor positions. i}

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 City’s Purchasing Agent.

"Actual residents of the City" shall mean persons domiciled

within the City of Chicago. The domicile is an individual’s one
and only true, fixed and permanent home and principal
establishment.

The Developer shall require that the General Contractor shall
provide for the maintenance of adequate employee residency records
te ensure that actual Chicago residents are employed on the
project. The General Contractor shall maintain copies of personnel
documents supportive of every City employee’s actual record of
residence.

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

The Developer shall require the General Contractor to provide
full access to the General Contractor’s employment records to the

City’'s Purchasing Agent, the Commissioner  of DPD, the
Superintendent of the Chicago Police Department, the Inspector
General or any duly authorized representative thereof. The

Developer shall require the General Contractor to maintain all
relevant personnel data records for a period of at least three
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years after final acceptance of the work constituting the Project.

S

At the direction of DPD, affidavits and other supporting
documentation will be required of the General Contractor 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 General Contractor to
provide utilization of actual City residents (but not sufficient
for the granting of a waiver request as provided for in the
standards and procedures developed by the City’s Purchasing Agent)
shall not suffice to replace the actual, verified achievement of
the requirements of this section concerning the worker hours
performed by actual City residents.

When the work is completed, in the event that the City has
determined that the General Contractor failed to ensure the
fulfillment of the requirements of this section concerning the
worker hours performed by actual City 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 Chicagocans to the degree stipulated in this section.
The willful falsification of statements in the certification of
payroll data may subject the General Contractor to prosecution.

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

The Developer shall require the General Contractor to include
this provision in all subcontracts.

SECTION 13. 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 acccrdance with all Environmental Laws and this
Agreement and all Exhibits attached hereto, the Scope Drawings,
Plans and Specifications and all amendments thereto, and the
Redevelopment Plan.

Without limiting any other provisions hereof, the Developer
agrees to indemnify, defend and hold the City harmless from and
against any and all losses, liabilities, damages, injuries, costs,
expenses or claims of any kind whatsoever including, without
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
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not caused by, or within the control of the Developer ({(unless
caused by the City or its agents): (i) the presence of any
Hazardous Material on or under, or the escape, seepage, leakage,
spillage, emission, discharge or release of any Hazardous Material
from (A) all or any portion of the Property or (B) any other real
property adjacent to the Property in which the Developer, or any
person directly or indirectly controlling, controlled by or under
common control with the Developer, holds any estate or interest
whatsoever (including, without limitation, any property owned by a
land trust in which the beneficial interest is owned, in whole or
in part, by the Developer), or (ii) any liens against the Property
permitted or imposed by any Environmental Laws, or any actual or
asserted liability or obligation of the City or the Developer or
any of its subsidiaries under any Environmental Laws relating to
the Property.

SECTION 14. INSURANCE

The Developer shall procure and maintain, or cause to be
procured and maintained, at its sole cost and expense, at all times
throughout the Term of this Agreement, and until each and every
obligation of the Developer contained in the Agreement has been
fully performed, the types of insurance specified below, with
insurance companies authorized to do business in the State of
Illinois covering all operations under this Agreement, whether
performed by the Developer, any contractor or subcontractor:

(a) Prior to Execution and Delivery of this Agreement: At
least ten (10) business days prior to the Closing Date,
the Developer shall procure and maintain, or shall cause
the appropriate entity to procure and maintain, the
following kinds and amounts of insurance:

(1) Workers’ Compensation and OQOccupational Disease
Insurance

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

(1i) Commercial Liability Insurance (Primary and
Umbrella)

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

Construction: Prior to the construction of any portion

of the Project, the Developer shall procure and maintain,
or cause to be procured and maintained, the following
kinds and amounts of insurance:

(i) Workers’ Compensation and Occupational Disease

Insurance

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

(ii) Commercial Liability Insurance (Primary and
Umbrella)

Commercial Liability Insurance or equivalent with
limits of not less than $1,000,000.00 per
occurrence, $2,000,000 in the aggregate] combined
single 1limit, for bodily injury, personal injury
and property damage liability. Products/completed
operations, ‘explosion, collapse, underground,
independent contractors, broad form property damage
and contractual 1liability coverages are to be
included. The City of Chicago is to be named as an
additional insured.

(iii)Automobile Liability Insurance

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

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

(v) Professional Liability

When any architects, engineers or consulting firms
perform work in connection with this Agreement,
Professional Liability insurance shall be
maintained with 1limits of $1,000,000.00. The
policy shall have an extended reporting period of
two years. When policies are renewed or replaced,
the policy retroactive date must coincide with, or
precede, start of work on the project.

(c) Other Provisions

All insurance policies shall provide that the City shall
be given 30 days prior written notice of any
modification, renewal or <cancellation. Original
certificates of insurance evidencing the required
coverages and renewal certificates of insurance or such
similar evidence, if the coverages have an expiration or
renewal date occurring during the Term of this Agreement
or prior to completion of construction of the Project, as
applicable, shall be delivered in a timely manner, as
herein required, to the City of Chicago, Department of
Finance, Risk Management Office, 333 South State Street,
Room 400, Chicago, Illinois 60604. If the Developer
fails to obtain or maintain any of the insurance policies
required under this Agreement or to pay any insurance
policies required under this Agreement, or to pay any
premium in whole or in part when due, the City may
(without waiving or releasing any obligation or Event of
Default by the Developer hereunder) obtain and maintain
such insurance policies and take any other action which
the City deems advisable to protect its interest in the
Property and/or the Project. All sums so disbursed by
the City including reasonable attorneys’ fees, court
costs and expenses, shall be reimbursed by the Developer
upon demand by the City.

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

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

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

The City maintains the right to modify, delete, alter or
change the provisions of this Section 14 so long as such action
does not, without the Developer’s prior written consent, increase
the requirements set forth in this Section 14 beyond that which is
reasonably customary at such time.

SECTION 15. INDEMNIFICATION

The Developer agrees to indemnify, defend and hold the City
harmless from and against any losses, costs, damages, liabilities,
claims, suits, actions, causes of action and expenses (including,
without limitation, reasonable attorneys’ fees and court costs)
suffered or incurred by the City arising from or in connection with
(i) the Developer‘s failure to comply with any of the terms,
covenants and conditions contained within this Agreement, 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 the Redevelopment Plan or any
other document related to this Agreement that is the result of
information supplied or omitted by the Developer or its agents,
employees, contractors or persons acting under the control or at
the request of the Developer.

SECTION 16. MAINTAINING RECORDS/RIGHT TO INSPECT

16.01 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
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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, General Contractors’ and

contractors’ sworn statements, general contracts, subcontracts,
purchase orders, waivers of lien, paid receipts and invoices, shall
be available at the Developer’s offices for inspection, copying,
audit and examination by an authorized representative of the City,
at the Developer‘s expense. The Developer shall incorporate this
right to inspect, copy, audit and examine all books and records
into all contracts entered into by the Developer with respect to
the Project.

16.02 Inspection Rights. Until the issuance of a
Certificate, any authorized representative of DPD shall have access
to all portions of the Project and the Property during normal
business hours upon 24 hours’ written notice to the Developer.

SECTION 17. DEFAULT AND REMEDIES

17.01 Events of Default. The occurrence of any one or more
of the following events, subject to the provisions of Section
17.03, shall constitute an "Event of Default" by the Developer
hereunder:

(a) the failure of the Developer to perform, keep or observe
any of the c¢ovenants, conditions, promises, agreements or
obligations of the Developer under this Agreement or any
construction loan agreement;

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

(e) the commencement of any proceedings in bankruptcy by or
against the Developer or for the liquidation or reorganization of
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the Developer, or alleging that such 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 thirty (30) days after the commencement of such

proceedings;

(£) 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 consoclidation, 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 thirty (30)
days after the commencement thereof;

(g} the entry of any judgment or order against the Developer
in a dollar amount of $50,000 or more or which impairs the ability
of the Developer to complete the Project and which remains
unsatisfied, undischarged or unappealed and in effect for thirty
(30) days after such entry without a stay of enforcement or
execution;

{h} the dissclution of the Developer; or

(i) the conviction of the Developer or any natural person who
owns a material interest in the Developer, in a criminal proceeding
(other than a misdemeanor), 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 Section 17.01(i) hereof, a person with a
material interest in the Developer shall be one owning in excess of
ten percent (10%) of the Developer’s issued and outstanding shares
of stock.

17.02 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, secure the specific performance of
the agreements contained herein. In the event that the City elects
to suspend disbursement of City Funds upon the occurrence of an
Event of Default, and the Developer or the lender providing Lender
Financing fails to cure the Event of Default pursuant to Section
17.03, any amounts remaining undisbursed in the Project Fund (as
defined in the TIF Bond Ordinance) shall be used by the City to
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redeem the Series 1994A TIF Bonds to the extent permitted by the
TIF Bond Ordinance.

17.03 Curative Period. In the event the Developer shall fail
to perform a 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 shall have failed to
perform such monetary covenant within 30 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 shall
have failed to cure such default within 30 days of its receipt of
a written notice from the City specifying the nature of the
default; provided, however, with respect to those non-monetary
defaults which are not capable of being cured within such 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 30-day period and thereafter
diligently and continuously prosecutes the cure of such default

until the same has been cured. Any lender providing Lender
Financing shall have the same right (but not the obligation) given
to the Developer to cure said Event of Default. Notwithstanding

the foregoing, if the Event of Default is of a nature that can only
be cured by such lender obtaining possession of the Project, the
lender shall be deemed to have remedied or cured such Event of
Default if the lender shall, within the cure period set forth
above, commence efforts to obtain possession and carry the same
forward with diligence and continuity through implementation of
foreclosure, appointment of a receiver or otherwise, and thereafter
diligently and continuously prosecutes the cure of such Event of
Default until the same has been cured or remedied.

SECTION 18. MORTGAGING OF THE PROJECT

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

(a) Prior to the issuance of a Certificate pursuant to
Section 8 hereof, no Mortgage, other than mortgages by purchasers
unrelated to the Developer or an Affiliate securing financing for
individual condominium wunits or townhomes, or a mortgage
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refinancing an outstanding mortgage for the Project, which
refinancing mortgage shall not be greater than the principal amount
of the refinanced mortgage, shall be executed on the Project
without the prior written consent of the Commissioner of DPD.

(b) 1In the event that the Mortgagee or any other party shall
succeed to the Developer’s interest in the Property pursuant to the
exercise of remedies under a 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 20.15 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 1liabilities of *"the Developer"
hereunder; provided, however, that, notwithstanding any other
provision of this Agreement to the contrary, it is understood and
agreed that if such party accepts an assignment of the Developer’s
interest under this Agreement, such party shall have 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
or other party succeeding to the Developer’s interest in the
Property does not expressly accept an assignment of the Developer’s
interest hereunder, such party shall be bound only by those
provisions of this Agreement, if any, which are covenants expressly
running with the land.

SECTION 19. 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 or facsimile mail, return receipt requested.

If to the City: City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Attention: Commissioner
FAX: (312) 744-2271

With Copies To: City of Chicago
Department of Law
Finance and Economic Development
Division
121 North LaSalle Street, Room 511
Chicago, IL 60602
FAX: (312) 744-8538
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If to the Developer: Lincoln, Ashland & Belmont, L.L.C.
c/o Enterprise Development
710 West Oakdale
Chicago, Illinois 60657
FAX: (312) 368-1271

and c/o LR Development Company
3257 North Sheffield
Chicago, Illinois 60657
FAX: (312) 404-7516

With Copies To: John J. George
100 West Monroe Street
Suite 500
Chicago, Illinois 60603
FAX: (312) 726-8819

and LaSalle Bank Lake View
3201 North Ashland
Chicago, Illinois 60657
Attention: David I. Dresdner
FAX: {312) 880-0676

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 serxvice 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.

SECTION 20. MISCELLANEOUS

20.01 Amendment. This Agreement and the Exhibits attached
hereto may not be amended without the prior written consent of the
parties hereto.

20.02 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.

20.03 Limitation of ILiability. No member, official or
employee of the City shall be personally liable to the Developer or
any successor in interest in the event of any default or breach by
the City or for any amount which may become due to the Developer
from the City or any successor in interest or on any obligation
under the terms of this Agreement.
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20.04 Further Agsurances. The Developer agrees 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 termsg, provisions and intent of

this Agreement.

20.05 Waiver. Waiver by the City or the Developer with
respect to any breach of this Agreement shall not be considered or
treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular
default, except to the extent specifically waived by the City or
the Developer in writing.

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

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

20.08 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.

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

20.10 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.

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

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

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

36



20.14 Approval. Wherever this Agreement provides for the
approval or consent of the City or DPD, or any matter is to be to
the City’s or DPD's satisfaction, unless specifically stated to the
contrary, such approval, consent or satisfaction shall be made,
given or determined by the City or DPD in writing and in its sole
discretion.

20.15 Assignment. Prior to the issuance by the City to the
Developer of a Certificate, the Developer may not sell, assign or
otherwise transfer its interest in this Agreement in whole or in
part without the written consent of the City, provided, however, to
the extent permitted and subject to the provisions of Section 18,
the Developer may assign the Agreement to the lender providing
Lender Financing as security for repayment of the Lender Financing.
Notwithstanding the issuance of a Certificate, 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
Section 9.19 (Conditional Provisions) and Section 8.20 (Survival of
Covenants) hereof, for the Term of the Agreement. The Developer
consents to the City’s sale, transfer, assignment or other
disposition of this Agreement at any time in whole or in part.

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

20.17 Force Maijeure. For the purposes of any of the
provisions of this Agreement, neither the City nor the Developer,
as the case may be, nor any successor in interest, shall be
considered in breach of or in default of its obligations under this
Agreement in the event of any delay caused by damage or destruction
by fire or other casualty, strike, shortage of material, unusually
adverse weather conditions such as, by way of illustration and not
limitation, severe rain storms or below freezing temperatures of
abnormal degree or quantity for an abnormal duration, tornadoes or
cyclones and other events or conditions beyond the reasonable
control of the party affected which, in fact, interferes with the
ability of such party to discharge its respective obligations
hereunder.

[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.

' By:RCA M
4

ATTEST:
By :R
Its: ’ sy {f&/

ATTEST:

By:
Its:

ATTEST:

By: &S

nrZ
Its: /44%4,4/

& 7

LINCOLN, ASHLAND & BELMONT, L.L.C.

Rilatier Y il

4 [24

Its:

m - LOFTS' L.LQCO

By:4(4 %@

Its: %Z; <o

pzg

LAB - TOWNHOMES, L.L.C.

By: 4(A % -

Its: e

CITY OF CH GO

By: zﬁf
" Commissioner
Department of Planning and Development

38

04851015




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

ATTEST : LINCOLN, ASHLAND & BELMONT, L.L.C.
By: By:

Its: Its:

ATTEST: LAB -~ LOFTS, L.L.C.

By: By:

Its: Its:

ATTEST: LAB - TOWNHOMES, L.L.C.

By: By:

Its: Its:

CITY CHICAGO

By:

Copimissioner
Department of Planning and Development
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, Caxol Krinski , a notary public in and for the said
County, in the State aforesaid, DO HEREBY CERTIFY that

Ronald B, Shipka, Sr.and Bruce C. Abrans , personally known to me to be the

Manager ' and Manager of Lincoln, Ashland &
Belmont, L.L.C., a Delaware limited 1liability company (the
"Company")}, and personally known to me to be the same persons whose
names are subscribed to the foregoing instrument, appeared before
me this 16th day of _Decenber , 1994 in person and acknowledged

that they signed, sealed, and delivered said instrument, pursuant
to the authority given to them by the members of the Company, as
their free and voluntary act and as the free and voluntary act of
the Company, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this 16th day of
Decerrber , 1994.

ANNARARARARANS AP PPNy /é peavt QWJL'
$ OFFO 2 5eEAL Notary Public
3 "~ ra . Y
> LAl rRUNSKI

;‘ NOL St a0 AL E OF w018
MYy VR wgiia X “'{i.‘s (33‘_()4‘9?

A N o A VAN AR
(SEAL)

My Commission Expires

J’VVV\AAN..A,
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STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
I, Carol Krinski , a notary public in and for the said
County, in the State aforesaid, DC HEREBY CERTIFY that
Ronald B. Shipka, Srgpg Bruoe C. Abrams , personally known to me to be the
Manager and  Manager of LAB-LOFTS, L.L.C., a
Delaware limited liability company (the "Company"), and personally

known to me to be the same persons whose names are subscribed to
the foregoing instrument, appeared before me this 16th day of

Decenber , 1994 in person and acknowledged that they signed,
sealed, and delivered said instrument, pursuant to the authority
given to them by the members of the Company, as their free and
voluntary act and as the free and voluntary act of the Company, for

the uses and purposes therein set forth.

GIVEN under my hand and official seal thig 16th day of
Decertber , 1994 .

29 (s ‘
AN AP o A A i AN e MWC .
ST T oA
. £

ARG T -
3 G YOy TTAL ¢ Notary Public
; { 1) e Sy 5’

Niv o e PRSI ¢ My Commission Expires
EJWM,-‘h PIRNRN " Awf
(SEAL)
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STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
1, Cerol Krinski , a notary public in and for the said
County, 1in the State aforesaid, DO HEREBY CERTIFY that
Ronald B. Shipka, Srgnd  Bruce C. Abrams |, personally known to me to be the
Manager and Manager of LAB-TOWNHOMES, L.L.C.,
a Delaware 1limited 1liability company (the "Company"), and

personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, appeared before me this
16th day of Decenber , 1994 in person and acknowledged that they
signed, sealed, and delivered said instrument, pursuant to the
authority given to them by the members of the Company, as their
free and voluntary act and as the free and voluntary act of the
Company, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this 16th day of
Decenber , 199i.

A AP ASIAAA S AR /g et MAL'

CFivoray ooad Notary Public

b &{f;m;w FUBTHL STALT OF s
R BN AT R Uba 4,87

My Commission Expires

BN R B

T MR R e ude Y -

oqgﬁﬁﬁgg
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, Mary Doody, a notary public in and for the said County, in the
State aforesaid, DO HEREBY CERTIFY that Valerie B. Jarrett,
personally known to me to be the Commissioner of the Department of
Planning and Development of the City of Chicago (the "City"), and
personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this
19th day of December, 1994 in person and acknowledged that she
signed, sealed, and delivered said instrument pursuant to the
authority given to her by the City, as her free and voluntary act
and as the free and voluntary act of the City, for the uses and
purposes therein set forth.

GIVEN under my hand and official seal this 19th day of
December, 1994.

Pepey P j;”z‘f

CoFilial. 35%1.} y Not TSI

MARY M TDOO . at Y
RY FUBLIC STATE OF ILLINGIS
rgsqx’récwm ool BXP. ALG. 12,1595

My Commigsion Expires F-,2z-%5

(SEAL)
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EXHIBIT A

The legal description for the Lincoln-Belmont-Ashland Tax Increment
Financing Redevelopment Project Area is:

That part of the Southeast Quarter of Section 19 and the Southwest
Quarter of Section 20, both in Township 40 North, Range 14 East of
the Third Principal Meridian, bounded and described as follows:

Beginning at the intersection of the centerline of North Lincoln
Avenue with the centerline of North Ashland Avenue, being also the
East line of said Southeast Quarter of Section 19 and the West line
of said Southwest Quarter of Section 20; thence northwesterly along
said centerline of North Lincoln Avenue, a distance of 339.65 feet
to the easterly extension of the South line of Melrose Street;
thence westerly along said South line and the easterly extension
thereof, 184.06 feet to the Northeast corner of Lot 41 in Block 10
in Gross‘' North Add:ition to Chicago in the Southeast Quarter of
Seczion 19, aforesaid; thence southerly along the East line of said
Lot 41 and the southerly extension thereof, 133.00 feet to the
centerline of the East-West Public Alley, being 16 feet in width,
in said Block 10:; thence westerly along said centerline and the
westerly extension thereof, 326.00 feet to the centerline of North
Paulina Avenue: thence northerly along said centerline, 199.00 feet
to the westerly extension of the North line of Melrose Street,
aforesai1d. thence easterly along said North Line .and the westerly
anc easterly extensions thereof, 477.37 feet to the centerline of
Norch L:incoln Avenue, aforesaid: thence northwesterly along said
cenzerl:ine, 334.60 feet o the centerline of North Marshfield
Avenue: thence northerly along said centerline of North Marshfield
Avenue, 242.31 feet to the westerly extension of the North line of
the south 10.00 feet of Lot 33 in Block 8 in G.H.A. Thomas’
Supc:viesion ¢f Blocks 8 and 9 of L. :rner’s Subdivision of the
icrzneas:z Half of the East Half of the Southeast Quarter of Section
19, aforesaicd; thence easterly along said North line and the
westerly extension thereof, 157.88 feet to the East line of said
Lot 23; thence southerly along said East line, 10.00 feet to the
Southeast corner thereof. thence easterly along the North line and
the westerly extension thereof, of Lot 17 in said Block 8, a
distance of 123.90 feet to the Northeast corner thereof; thence
easterly at right angles o the East line of said Lot 17, a
distance of 50.00 feet to the centerline of North Ashland Avenue,
aforesaid; thence northerly along said centerline, 66.99 feet to
the westerly extension of the North line of Lot 19 in Block 1 of
Sickel and Hufmeyer‘s Subdivision of the South Half of the North
Half of the Southwest Quarter of the Southwest Quarter of Section
20, aforesaid; thence easterly along the North line of said Lot 19
and said westerly extension and the easterly extension of said
North line, and the North line of Lots 9 through 18, inclusive,
being also the South line of West



Henderson Street, 426.00 feet to the Northeast corner of said Lot
9:; thence southerly along the East line of said Lot 9, a distance
of 125.20 feet to the southeast corner thereof; thence westerly
along the South line of said Lot 9, a distance of 16.00 feet to the
Northerly extension of the East line of the west 9.00 feet of Lot
38 in said Block 1; thence southerly along the East line of said
9.00 feet, and said northerly extension thereof, and the southerly
extension thereof, 174.21 feet to the centerline of West School
Street; thence westerly alopg said centerline, 410.14 feet to the:
centerline of North Ashland Avenue, aforesaid; thence southerly
along said centerline of North Ashland Avenue, 670.32 feet to the
centerline of North Lincoln Avenue, aforesaid, being the place of
beginning, in Cook County, Illinois.

Permanent Index Numbers:

14-15-426-008
14-15-426-011
14-15-426-012
14-19-426-027
14-19-426-030
14-19-426-032

14-16-432-001
14-19-431-002
14-1%-431-003

14-15-435-003
14-159-435-004
14-15-435-009
14-15-435-3538
14-15-435-C35
14-19-435-040

14-20-320-001
14-20-320-002
14-20-320-003
14-20-320-004
14-20-32C-005
14-20-320-006
14-20-320-007
14-20-320-034
14-20-320-043
14-20-320-044
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EXHIBIT B

PROPERTY LEGAL DESCRIPTION

PARCEL 1:

LOTS 17-24 BOTH INCLUSIVE (EXCEPT FROM SAID PREMISES THAT PART OF EACH
OF SAID LOTS LYING EAST OF A LINE 50 FEET WEST OF AND PARALLEL WITH THE
EAST LINE OF SECTION 19) IN BLOCK 8 IN G.H.A. THOMAS‘ SUBDIVISION OF
BLOCKS B & 9 IN L. TURNER'S SUBDIVISION OF THE NORTHEAST 1/2 OF THE
EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 19, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

ALL THAT PART OF BLOCK 10 (EXCEPT THAT PART THERECF CONVEYED TO THE
CITY OF CHICAGOC BY DEED RECORDED AS DOCUMENT 12248524 IN THE OFFICE OF
THE RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS), IN L. TURNER’S
SUBDIVISION LYING NORTH OF THE NORTH LINE OF LOT 18 IN RUSK AND FLOOD’S
SUBDIVISION OF SOUTH 1/2 BLOCK 10 IN L. TURNER’S SUBDIVISION OF THE
NORTHEAST 1/2 OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 19,
TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS 9 TO 18, BOTH INCLUSIVE, AND LOTS 29 TO 37 AND THE WEST 9 FEET OF
LOT 38, BOTH INCLUSIVE, IN BLOCK 1 OF SICKEL AND HUFMEYER’S SUBDIVISION
OF THE SOUTH 1/2 OF THE NORTH 1/2 OF THE SOUTHWEST 1/4 OF THE SOUTHWEST
1/4 OF SECTION 20, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

ALL THAT PART OF THE EAST AND WEST 16 FOOT VACATED ALLEY LYING SOUTH
OF AND ADJOINING THE SOUTH LINE OF LOTS $ TO 18, BOTH INCLUSIVE, LYING
NORTH OF AND ADJOINING THE NORTH LINE OF LOTS 29 TO 38, BOTH INCLUSIVE,
AND LYING WEST OF AND ADJOINING THE WEST LINE OF THE EAST 16 FEET OF
SAID LOT 38 PRODUCED NCORTH 16 FEET, IN BLOCK 1 OF SICKEL AND HUFMEYER'S
SUBDIVISION OF THE SOUTH 1/2 OF THE NORTH 1/2 OF THE SOUTHWEST 1/4 OF
THE SOUTHWEST 1/4 OF SECTION 20, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAIL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 5:

THE EAST 1/2 OF THE NORTH AND SOUTH VACATED ALLEY IN BLOCK 1 OF SICKEL
AND HUFMEYER’S SUBDIVISION LYING EAST OF AND ADJACENT TC LOTS 19
THROUGH 28 IN SAID BLOCK 1, ALL IN THE SOUTH 1/2 OF THE NORTH 1/2 OF
THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 20, TOWNSHIP 40
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINCIS.

PARCEL 6:

LOTS 25, 26, 27, 28, 29, 30, 31, 32 AND THE SOUTH 10 FEET OF LOT 33 IN
BLOCK 8 IN G.H.A. THOMAS’ SUBDIVISION OF BLOCKS 8 AND 9 OF L. TURNER'S
SUBDIVISION OF THE NORTHEASTERLY 1/2 OF THE EAST 1/2 OF THE SOUTH EAST
1/4 OF SECTION 19, TOWNSHIP 40 NORTH, RANG 14, _EAST OF THE THIRD

o

PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.A >uﬁ@13
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EXHIBIT C
TIF FUNDED IMPROVEMENTS
TOWER ANNEX

Land Acquisition $£3,000,000 $3,000,000
Demolition 100,000 200,000
Hazardous Material Abatement 200,000
Renovation of Existing Structures

Debris removal 20,000 5,000

Masonry cleaning/tuckpointing 22,050

Structural Concrete 15,000

Elevator 25,000

Lightweight concrete 25,000

Masonry 46,000

Strucrural Steel 100,000

Carpentrv/drywall 50,000

Labor 20,000

Tenant buildout 10,000

Roofing 50,000

Punch lisuwarranty 2,000

Doors and frames 5.000

Loading dock doors 2,000

Windows 20,000

Loading docks levelers 2,000

Conveving system 50,000

Plumbinp’sewer 10.000

Spnnkler system 50.000

HVAC 50.000

Electncal 40,000

Life safery 2.000

Conungency 3.000
Site preparation

Landscaping 5,000 -

Surface lot 182,950
Planning/legalsstudies/fees

G.C.Fee 50.000

Architect/engineer 10.000

Construction supervision 25.000

Zoning/TIF 37.500 37,500

Development fee 25.000 -

Miscellaneous 3.000
TOTAL $4,069,550 $3,430,450
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EXHIBIT D

LINCOLN/BELMONT/ ASHLAND
REDEVELOPMENT PROJECT AREA

TAX INCREMENT ALLOCATION FINANCE PROGRAM

REDEVELOPMENT PLAN AND PROJECT

June. 1994

CITY OF CHICAGO

Richara M. Daley
Mayor

Gq@ﬁﬁ@gg



REDEVELOPMENT PLAN AND PROJECT FOR
LINCOLN/BELMONT/ASHLAND REDEVELOPMENT PROJECT AREA
TAX INCREMENT FINA'NC!NG PROGRAM
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INTRODUCTION

The Lincoin/Belmont/Ashiand Redevelopment Project Area is located in the City of Chicago,
lllinois. The Redevelopment Project Area contains approximately 8.96 acres. The
Redevelopment Project Area 1s generally located between Lincoin and Marshfieid Avenues
and Pauiina Street on the west, Henderson and Meirose Streets on the north, Beimont
Avenue on the south, and the first alley east of Ashiand Avenue on the east. The
Redevelopment Project Area 1s located in the North side of the Clty in an area of the Clty of
Chicago that has excellent transportation access especially to surrounding city communities.
The major access 1o the Redeveiopment Project Area is provided by Ashiand, Lincoin, and
Belrmont Avenues. Public transportation ts available via CTA surface buses along major
artenal streets. Lincoin, Ashiang, and Belmont Avenues. The Kennedy expressway (I-80/94)
ts avaiable via the Beimont Avenue mterchange which is located approximately a mile west
ot the Project Area. The location and boundaries of the Redeveiopmant Project Area are-

shown on Map 1. Project Bounaoary.

The LincoinvBeimonvAshiand Reaevelopment Project Area is located within an area which
comains' service. retail and resigental uses. The Redeveiopment Project Area contains
major areas which are under-utlzea and vacant. The Redevelopmeant Project Area is
locateo n the Lake View neighbornood. According to the 1990 census figures the Lake
View area nas a pcoulation of 91,031, wiich 1s a decrease of 7% over the 1980 census.
The resigenual community 1s pnmanty compnsed of single-tamily and two-flat residences
wnich were construcied from tne twm of the Century {0 the present day with the majority of
the nousing stock predating 1940. Some new housing ts being constructed in the nearby
area which includes single-famiy, townhouses. and condommiums. The Redeveiopment
Project Area ts immediatety surrounded by commercial/retail uses along the three major
anenal srests, Lincoin, Beimont, ang Ashtand Avenues. ’

The Lincoin/Belmont/Ashiand shopping distnct had a long established history of being Lake
View s main retai/commercial center. In 1987, the focal pont of the Lincoin/Belmont/
Ashlang rewail/commercial area. the Wieboidt's Deparmment Store which utilized the “Tower®
buitding and *Annex” buildings ctosed Its operatons. The ciosure of one of Chicago's oidast
retail establishments created a negative impact upon the surrounding retail businesses
which continues 1o today. As a result of the Wieboldt's closing, various other related

040651014
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commercial operations have also closed and the surrounding residential areas are showing
signs of neglect and disrepair due at least in part to the economic deciine of the area.

In order to redeveiop this Redevelopment Project Area numerous and costly improvements
will be necessary: including environmental remediation, site improvements. infrastructure.

demolition, etc.

The purpose of the Redevelopment Plan is to create & mechanism to allow tor the
redevetopment of existing buildings and for the development of new commercial and
residential facilities on existing vacant and/or under-utilized land. The redevelopment of
these buildings 1s expected 1o encourage economic revitalization within the community and

sufrounding area.

Tax increment Allocaton Regevelooment Act,

An analysis of condmions within this area indicates that f is appropriate for designation of this
Reaeveiooment Project Area as a regevelopment project, utilizing the State of Illinois tax
increment financing feaisiation. The Redevelopment Project Area is characterized by
conditions which warrant the designation as a “blighted area*® within the definitions set forth -
in the Tax increment Allocauon Reaevelopment Act (hereafter referred to as the *Act’). The
Actis toung in 65 ILCS 5/11-74-1 et seq., as amended.

The Act croviges a means tor municipaliies. after the approval of a *Redevelopment Plan
ang Project” o recevetop plignteo areas py piedging the increase in tax revenues generated
by pudiic and private regevetopment in orger to pay for the up front public casts which are
requireg 10 sumulate sucn private investment in new redevelopment and rehabilitation.
Municipalities may 1ssue obligauons to be repaid from the stream of reai property tax
increments that occur within the tax increment financing district. ’

The property tax increment revenue 1s caiculated by determining the difference between the
inual equalized assessed vaiue (the Cartfied EAV Basae) for ail real estate iocated within the

distnct and the current year EAV. Any increase in EAV is then multiplied by the current tax
rate. which getermines the incremental real property tax.

04051014



axmes
s

o - ’ -t

The Lincoirn/Beimont/Ashiand Redeveiopment Area Tax increment Allocation Financing
Project Redevelopment Plan and Project (hereatter referred to as the *Redevelopment
Plan®) has been formulated in accordance with the provisions of the Act. It is a guide to all
proposed public and private action in the Redeveiopment Project Area. In addition to
describing the objectives of redeveiopment, the Redevelopment Plan sets forth the overall
program to be undertaken tc accomplish these objectives. This program is the

"Redeveiopment Project”.

This Reaevelopment Plan also specifically describes the Lincoin/Belmont/ Ashiand Tax .
increment Recevetopment Project Area (hereafter referred to as the *Redeveiopment Project
Area®). This area meets the eligibility requirements of the Act. The Redeveiopment Project
Area poundaries are oescnbed in Secuon Il of the Redevelopment Plan and shown in Map 1,

Bouncary Mab.

Afier its approval of the Redevelopment Plan, the Clty Council then formaily designates the
Reaevetopment Project Area.

The purpose of this Redevelopment Plan Is to ensure that new devslopment occcurs:

1. On a coordinated rather than a piecemeal basis to ensure that the land-uss,
venicutlar access, parkng, service and urban design systems will meet
mogem-gay prnnopies and stangaras.

2. On a reasonaple. comprenensive and integrated basis to ensure that blighting
taciors are elimmated.

3. Within a reasonable and defined time period.

Revitalization of the Redevelopment Project Area 1s a large and compiex undertaking and
presents cnallenges and opportunties commensurate 1o 1ts scale. The success of this effort )
will depend 10 a large extent on the cooparauon between the private sector and agencies of
local government. The adoption of the Redevelopment Plan makes possible the
impiementation of a logicat program to stimulate recevelopment in the Redevelopment
Project Area. an area which cannot reasonabtly be antcipated to be developed without the
agoption of this Redevelopment Plan. Public mvestments will create the appropriate
environment 10 anract the investment required for the rebuilding of the area. But for the

%
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investment of seed funds by the City, the proposed deveiopments would not be financially
teasible and would not go forward.

Successiul imptementation of the Redevelopment Plan and Project requires that the Clty of
Chicago take full advantage of the real estate tax increments attributed to the
Redeveiopment Project as provided n accordance with the Act. The Redevelopment Project
Area would not be reasonably devetoped without the use of such incremental revenues.
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REDEVELOPMENT PROJECT AREA AND LEGAL DESCRIPTION

The Lincoin/Belmont/Ashland Redevelopment Project Area is located approximately 4.5
miles northwest of Chicago's Central Business District. The Redevelopment Project Area
containg approximately 8.96 acres. The Redevelopment Project Area is generally located
between Lincoin and Marshfield Avenues and Paulina Street on the west, Henderson and
Meirose Streets on the north, Belmont on the south, and the first alley east of Ashiand
Avenue on the east.

The legal gescription of the Lincotn/BelmontAshiand Redevelopment Project Area is as
tollows:

That part of the Southeast Quarter of Section 19 and the Southwest Quarter of Secticn
20. botn in Townsnip 40 Nortn, Range-14 East of the Third Principal Meridian, bounded
ang gescnbed as follows:

Beginning at the intersectuon of the centeriine of North Lincoin Avenue with the
centerine of Norn Ashiang Avenue. bemng also the East fine of said Southeast Quarter
of Secuon 19 anag the West line of said Southwest Quarter of Section 20; thence
nortnwesterty along said centertme of North Lincotn Avenue, a distance of 339.65 feet
1o tne easterty extension of the South line of Meiruse Street; thence westerty along said
Soutn fine ana the easterty exiension thereof, 184.06 feet to the Northeast comer of
Lot ¢1.n Blocx 10 in Gross' Nortn Addition to Chicago in the Southeast Quarter of
Secucn 19, atoresaid: thence southerty along the East line of said Lot 41 and the
soutneriv exiension tnereot, 133.00 feet to the centeriine of the East-West Public Alley,
being 16 teet in width. in said Biocx 10; thence westerty along said centeriine and the
westerry exiension thereot, 326.00 feat to the centeriine of North Paulina Avenue;
tnence northery aiong said centertine, 199.00 teet to the westarty extension of the
Norn ine ot Melrose Street. atoresaid; thence easterty along said North fine and the
weslerty and easterty extensions thereot, 477.37 feet to the canteriine of North Lincoin
Avenue, atoresaid: thence northwesterty along said centeriine, 334.60 feet to the
centertine of North Marsntield Avenue: thence northerty along said centertine of North
Marsntield Avenue, 242.31 feet to the Waesterty extension of the North line of the South
10.00 feet of Lot 33 In Block 8 In G.H.A. Thomas' Subdivision of Blocks 8 and 9 of L.
Turners Subdmsion of the Nortneast Half of the East Half of the Southeast Quarter of
Secuon 19, aforesaid: thence easterty along said North line and the westerly extension
thereot. 157.88 feet to the East ine of said Lot 33; thence southerly along said East
line. 10.00 feet to the Soutneast comaer therect; thence easterly aiong the North line
and the westerty extension thereof, of Lot 17 In said Block 8, a distance of 123.90 feet
to the Northeast comer thereot; thence easterty.at right angies to the East line of said
Lot 17. a distance of 50.00 teet to the centariine of North Ashiand Avenue, aforesaid;
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thence northeriy along said centeriine, 66.99 feet to the westarly extension of the North
line of Lot 19 in Block 1 of Sickel and Hufmeyer's Subdivision of the South Half of the
North Half of the Southwest Quarter of the Southwest Quarter of Section 20, aforesaid;
thence easterly along the Nortn line of said Lot 19 and said westerly extension and the
easterty extenston of said Nortn line. and the North line of Lots 9 through 18, inclusive,
being also the South line of West Henderson Street, 426.00 feet to the Northeast
corner of said of Lot 9; thence southerly along the East line of said Lot 9, a distance of
125.20 teet to the southeast comner thereof; thence westerly along the South line of
said Lot 9. a distance of 16.00 feet to the Northerty extension of the East line of the
West 9.00 feet of Lot 38 in said Block 1; thence Southeriy atong the East line of said
8.00 feet. and said northerty extension thereof, and the southerly extension thereof,
174.21 feet 0 the centerline of West Schoo! Street; thence westerty along said
centeriine, 410.14 teet to the centeriine of North Ashland Avenue, aforesaid: thence
southerty along said centeriine of North Ashland Avenue, 670.32 feet to the centeriine
of Nortn Lincotn Avenue, aforesaid. being the ptace of beginning, in Cook county,

liinoss.

Gross Lang Area B.9831 Acres
Net Usable Area 54263 Acres
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REDEVELOPMENT PROJECT AREA GOALS AND OBJECTIVES

General Goalts:

. improve the quality of life in Chicago by eliminating the influence of, as well as
the manrestatons of- both physical and economic blight in the Redevelopment
Project Area. -

. Provide sound economic deveiopment in the Redevelopment Project Area.

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

. Create an environment within the Redevelopment Project Area which will
contribune to the heatth. safety, and general welfare of the City, and preserve
or enhance the vaiue of properties in the area.

® Create suntable locatons for commerce.

‘ Create job opportunmies.

. Create quatity housing.

* Create new retail centers and the accompanying jéb opportunities.

Regeveiccment Objectves:

. Reauce or eimmate those condiions which qualify the Redevelopment Project
Area as a Blightea Area. Blighteg Area Conadttions Existing in the
Redevetopment Project Area. descnibes the blighting conditions.

. Enhance tne tax base of the Clty ot Chicago and of the other taxing districts
which exiend into the Redevelopment Project Area by encouraging private
mvestmant in new commercal and residental devetopment. -

: Strengmnen the economic weil-being of the Redevelicpment Project Area and
the Clty by increasmg busmess actvity, taxable values, and job opportunities.

* Encourage the assembty of land mto parceis that are functionally adaptable
with respect to shape and sze for redevelopment needs and standards.

* Provide needed incentives to encourage improvements for new deveicpment
efforts. ’
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. Provide needed incentives 10 encourage & broad range of improvements in
both new commercial and residential development and rehabilitation efforts.

* Encourage the participation of minorities and women in the development of
the Redeveiopment Project Area.

Devetopment and Design Objectives

Establish a pattem of land use activities arranged in compact, compaﬁbte'
groupmngs to ncrease efficiency of operation and economic reiationships.
Encourage coordmated development of parceis and structures in order to
actueve efficient building design.

Actiueve gevelopment which is integrated both functionally and aestheticatly
with nearpy existng development.

Ensure a safe ang agequate circulation pattern, adequate ingress and egress
ana capacry in the project area. '

Encourage a hign-quality appearance of buildings, rights-of-way and open
spaces. and encourage high standaras of design.
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BLIGHTED AREA CONDITIONS EXISTING IN THE REDEVELOPMENT PROJECT AREA

Based upon surveys, inspections, research and analysis of the area by Louik/Schneider &
Associates, Inc. the Redevelopment Project Area qualifies as a “blighted area® as defined by
the Act. A separate report entitied Eligibility Study Of A Proposed Redevelopment Project
Area For Tax Increment Financing in The Lincoin/Belmont/ Ashiand Study Area Chicago
llinots, dated June, 1994 describes in detail the surveys and analysis undertaken and the
bass for the finding that the Redevetopment Project Area qualifies as a “blighted area® as-
defined by the Act. Summanzed below are the findings of the Elgibility Report: The
Reaevelopment Project Area i1s charactenzed by the presence of eight of the blighting factors
as fisteg 1n the Act. impainng the sound growth of the taxing districts in this area of the ClRty.
Spectically:

. Ot the tourteen factors set forth in the iaw, eight are present in the
Redevsiopment Project Area.

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

All areas within the Regevelopment Project Area show the presence of
blighting tactors.

The 12tiowing factors are present within the improved area:

Age
Age as a tactor 1s present to a major extent i 2 of the 4 blocks. Of the 10 total
ouildings in the Stuay Area. 8 (80 percent) are 35 years of age or older.

2 Dllapidation
Dllapigation is present in one block contaming one building.

3. Obsoiesacence
Obsotescence as a factor 1s present in 4 of the 4 blocks. Conditions contributing to
trus factor mciude obsolste builldings and obsolete piatting. One bullding and one
block ts characterzed by obsoiescance as the result of an irmegularly shaped parcel.

g10550VY



W s vt § B 3

Deterioration -
Deterioration as a factor is present in 4 of the 4 blocks of the Study Area. Conditions

contributing to this factor nclude deteriorating structures, deteriorating off-street
parking, site surface areas. and detenorating street pavement. curbs, gutters and
sidewalks. A total of 9 of the 10 buildings (90%) are characterized by deterioration,
and 18 of the 25 parceis (72%) of the Study Area exhibit signs of deterioration.

Presence Of Structures Below Minimum Code Standards

One structure within the Study Area, contamns evidence of being below minimum code
based upon the extenor survey. Structures below minimum code standards include
all structures which do not meet the stanaards of zoning, subdivision, building,
housing, property maintenance., fire, or other governmental codes applicable to the

property.

Excessive Vacancies
Excessive vacancies as a factor 1s present to a major extent in 4 of the 4 blocks. Nine

buildings are signrficantty or 1otalty vacant representing 90% of the buildings and 3.14
acres lana are vacant.

Deleterious Land-Use or Layout
Deleterious tang-use or layout 1s present in all blocks of the Study Area. Conditions

contnbuting 1o this factor include parceis of iregutar shape and limited size. Two
large tracls ot vacant ang unaer-utiized {ano exists. and nine vacant inciuding one
dilapioatea structure exists within tne area along with one parcel of property which is

tnangularty shaped.

Depreciation of Physical Maintenance

Depreciauon of physical mamtenance s present in ali 4 blocks. Conditions
contnbuting to this factor mciude deterred mamtenancs and lack of maintenance of
buldings, parking areas. and sne improvements including streets, alleys, waiks, curbs

gutiers and utillties.

10
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9. Lack ot Community Planning

The Study Area contains faur blocks of which 2 1/2 blocks are located within the

Commercial District Development Commission's 1980 Redevelopment Plan for the

Lincoin / Belmont / Ashtand Commercial Area. The 1 1/2 blocks not located within the
’ above referenced Plan fack an overail pian for coordinated deveiopment on a biock

by block and parcel by parcel basis. Howevar, based on our review lack of

community ptanning is not @ exhibited throughout the Study Area

The conciusion of the consuftant team engaged to conduct the study is that the number,
cegree ang distribution of blighting factors as docurmnented in this report warrant the
cesignaton ot all ot the Stugy Area as a *blighted area* as set forth in the "Act.* Specifically:

The anartys!s apove was based upon gata assembled by Louik/Schneider & Associates, inc.
The surveys, researcn ang anatysis congucted include:
1. Extencr surveys of the condition and use of the Redevelopment Project Area;
2 Freid surveys of emvronmental conditions covering streets, sidewalks, curbs
ana gutters, hghting, traffic, parking facilities, landscaping, fences and wails,

anag general property mamtenance;

Anaivsis of existing ang previous uses and their reiationships;

{.)

Companson ot current tano use to current zonmg ordinance and the current
zoning maps:;

I

s. Histoncat anatysis of sfte uses and users:
6. Analysis of ongmal ana turrent platuing and building size layout;
7. Anatysis ot tax gelinquency; and

o
b
8. Rewview of previousty prepared plans. studies and data. g .
wh
<
Basea upon the findings of the Eligitility Study for the LINCOLN/BELMONT/ASHLAND ":;

Stuay Area. the Redevelopment Project Area on the whole has not been subject to growth
ana development through investment by private enterprise and would not reasonably be

1"




anticipated to be deveioped without the adoption of this Redeveiopment Plan. But for the
investment of seed funds by the City, the propased developments would not be financially
feasible and would not go forward.

£10190Y0
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LINCOLN/BELMONT/ ASHLAND REDEVELOPMENT PLAN AND PROJECT

A. BEDEVELOPMENT PROJECT AREA GOAL AND QBJECTIVES

The City proposes to realize its goats and objectives of redeveiopment through public
finance techmiques. inciuding but not limited to tax increment financing, and by undertaking
some or all of the following actions:

1.

Assembiage of Siles. To achieve the renewal of the Redeveiopment
Project Area, property identified in Map 3 Redevelopment Plan,
attacned hereto and maage & part hereof, may be acquired by the Clity
of Chicage and cteared of all improvements if any and either (a) soid or
leased for private reaevetopment, or (b) soid, leased or dedicated for
constructuon of puthc mprovements or facilities. The Clity may
getermme that to meet the renewal objectives of this Redeveiopment
Plan. other properties in the Redevelopment Project Area not
scheaouled for acquistion should be acquired or cartain property
currentty isted for acquisition should not be acquired. Acquisition of
land tor puslic nghts-of-way will also be necessary for the portions of
said rignts-ot-way that the Clty does notown.

As a necessary part of the redeveiopment process, the Clity may hold
anad secure property which it has acquired and place it in temporary
uses until sucn property 1s scheduled for disposition and
redeveiopment. Such uses may inciude, but are not fimited to, project
office taciities, panung or other uses the Clty may deem appropniate.

Erovision of Public improvements and Faciiities. Adequate public
improvements and {acilities will be provided to service the entire
Reaevelopment Project Area. Public improvements and facilities may

inciudge, but are not hmned to:
a Reconstructon of intenor streets

b. Prowision of utifitles necessary to serve the
redeveiopment.

Provision for Sojl and She improvements. Funds may be made
avaiiable for improvements to properties for the purpose of making {and
suitable for development.

13



a Entenng into a redevelopment agreement for necessary
site improvemnents in the Redevelopment Project Area.

b. Environmental remediation necessary for redevelopment
of the Redeveiopment Project Area.

4. Bedevelopment Agreements. Land assemblage shall be conducted for

(a) sale, lease. or conveyance to private deveiopers, or (b) sale, iease,
conveyance or dedication for the construction of public improvements
or facitities. Terms of conveyance shall be incorporated in appropriate
disposition agreements which may contain more specific controis than
those stated in the Reaeveiopment Plan. Regquirements for site
improvement and public mprovemnents may aiso be inciuded in the
Reaeveiopment Agreements.

in the event that the Clty determmes that construction of certain improvements is not finan-
cially teasible, the Clty may reauce the scope of the proposed improvements.

B. BEDSVELOPMENT B AN

The Regevetopment Plan proposes the receveicpment of the Lincoin/BelmonvAshiand Area,
to stumuiate or stabilize not onty the Redevelopment Project Area but aiso the properties
within tne sUrrounaing area. This plan proposes the following redevelopment improvements
whnicr are 1ocatea within the Lncoi/BelimonvAshiand Area, (see Map 3):

1. Property east of Ashlang Avenue consists of an approximately 64,000 square foot
parcel of vacant land located east of Ashland Avenue between School and
Henoerson Streets. The property, which was formally used as the Wieboldt's
customer parking area 1s bounded on the south by School Strest, on the north by
Henderson Street, on the west by the La Salle Bank drive-through facility, and on the
east by singte and mutt-tamity residences.

Approximately 48 townnomes will be deveioped on this parcel with a total of

-

%
approximatety 95,000 square feet of new construction. The townhomes will range in \5
sze trom 1,000 square feet to 2.500 square feet. All of the homes will have ciassic V:,
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brick facades, attached garage parking, and private outdoor spaces with either
baiconies, patios, or roof decks.
2.

Property west of Ashiand and south of Schoo! Street. known as “The Tower", was
formally operated as the Wiebotdt's retail store and is located on the south side of
Schoot Street between Ashtand and Lincoin Avenues. This property consists of a

part two-story and part seven-story brick building of approximately 170,000 square

teet. The building will be redeveloped with retail on the first floor (37,105 square feet)
buitaing.

and a portion of the second floor (20,000 square feet), and loft residential units on

floors 2 througn 7. The loft units will range in size from 800-1,500 square feet.

4.

Common area features will include a secure indoor parking garage in the basement,

an exercise room. and a common area roof deck on the top of the seven story

Property west of Ashiana Avenue. east of Marsnfield Avenue, and north of School
Street. known as the "Annex‘ property is improved with several buildings. The
eastern puilding, known as the Wieboldt's Annex, was formaily used by Wieboldt's to

mercnandise tumniture and for loading purposes. The Annex building, which is a two-
story structure of 42,000 square feet will be demolished and the land will be improved

tor retail surtace parxing. The pasement of the *Annex® will be deveioped for
agdrional resigenual parking for the “Tower’ condominiums. An existing passage

unger Schoo! Street will be renovated so that occupants of the Tower condominiums

can Go trom the ungergrouna panung garage to the “Tower* property. An aliey to the
wes! Of the Annex separates the Wieboldt's Annex trom five (5) one and two-story

buidings wnich front onto Marsntfield Avenue and total approximately 20.000 square

feet. These puildings, which were not part of the former Wieboldt's operation will also
be razec and a 30.000 square toot retail store wrth a multi-level parking structure

apove will be tuilt in therr place. The parkmg facility will be used to service both the
approximatety 321 cars.

retail tenants in the *Annex’ and “Tower* properties and will accommodate

Property on the north comer of Lincotn/Beimont/Ashiand, known as the *Price®
property, is an improved parcel with a two-story building which contains

approximatety 12,000 square feet per floor. The Price property will be renovated #f

o
>
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feasible or will be demolished and improved with a building of similar size for
commercial use.

5. The property along Melrose and Paulina, the City-owned parking lot. will not be
redeveloped at this time. The iot may be resurfaced or redeveioped at a later date.

The proposed LincotrvBelmonvAshiand Redeveliopment Project Area will require planning
and programmung of improvements. The redeveiopment agreement will generally provide for
the City to provide funding for activities permitted by the lllinois Compiled Statutes. The
tunas tor said improvements will come directty from the incremental increase in tax revenues
generated from the enure Regevelopment Project Area or the Clty's issuance of bonds to be
repaid trom the incremental increase n tax revenues to be generated from the entire
Reaeveiopment Project Area. A deveioper or user will undertake the responsibility for the
required sne improvermnents. a porton of which may be paid for from the issuance of bonds,
ang will turter be required to build any agreed to improvements and necessary ancitiary

improvements reguired for the project.

C. GENERA| | AND-USE P! AN

The Reaeveiooment Plan ang the proposed projects described heremn contorm to the land
uses anc geveiocoment poncies for tne City as a whole as currentty provided by the Clty of
Chicage Zoning Ordinances.

The procosed lana use institutes changes within the area bounded on the west by Lincotn
and Marsnhield Avenues and Pauuna Strest, on the north by Henderson and Meirose
Streets. on the east by the first alley east of Ashtand Avenue, and on the south by Belmont
Avenue. Il was determined that the proposed residential and commercial development s in
contormity with existing zonmg and Hf any zoning changes are required they will need to be
unaenaxen.
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D. ESTIMATED REDEVELOPMENT PROJECT COSTS

Redevelopment project costs mean the sum total of all reasonable or necessary costs
incurred or estimated to be incurred, and any such costs incidental to this Redevelopment
Plan and Redeveiopment Project pursuant to the State of lllincis Tax increment Allocation
Reaevelopment Act. Such costs may include, without limitation, the following:

1. Costs of studies, surveys, deveiopment of plans, and specifications,
implementation and agm:nistration of the redeveiopment plan, including but
not imned to staff ana protessional service costs for architectural, engineering,
legal. marxetng, financial, planning or other services, provided, however, that
no charges for protessional services may be based on a percentage of the tax

inerement collecteq;

2. Property assembly costs. mnciuding but not fimited to acquisition of land and
other property, real or personal. or nghts or interests therein, demoiition of
buildings, and the ctearng and grading of lana;

3. Costs of rehabiltaton. reconstruction or repair or remodeling of existing public
or private buildings and fixtures:

4 Costs of the constructon of public works or improvements;

tn

Costs of j0b training ang retramimg projects:

E. Fmancing costs. incluging but not kmned to all necessary and incidental
expenses reiated 1o the issuance of obligatons and which may inciude
payment of nterest on any obligations issued hereunder accruing during the
estmated penoa of construction of any regeveiopment project for which such
obligauons are 1ssued and for not exceeding 36 months mereattar and
inciuding reasonadle reserves related thereto; ‘

7. All or a portion of a taxng district's capntal costs resulting from the
redeveiopment project necessanty incurred or to be incurred in furtherance of
the objectivas of the reaevelopment pian and project, to the extent the
municipality by written agreement accepts and approves such costs;

8. Relocation costs 1o the extent that a municipality determines that relocation

o
Costs shall be paid or 1s required 1o make payment of relocation costs by %
federal or state law; o
v
=t
¥
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11.
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Payment in lieu of taxes;

Costs of job training, advanced vocational education or career education,
including but not limited to courses in occupational, semi-technical or techinical
fields leading directty to emptoyment, incurred by one or more taxing districts,
provided that such costs (i) are reiated to the establishment and maintenance
of aaditional job training, advanced vocational education or career education
programs for persons empioyed or to be employed by employers located in a
redevelopment project area; and (i) when incurred by a taxing district or taxing
distnicts other than the municipality, are set forth in a written agreement by or
among the municipality and the taxing district or taxing districts, which .
agreement descnbes the program to be undertaken, including but not fimited
to the number of employees 1o be trained, a description of the training and
services to be provided, the number and type of positions available or to be
available, temzed costs of the program and sources of funds to pay for the
same. and the term of the agreement. Such costs include, specifically, the
payment by communny college distncts of costs pursuant to Sections 3-37, 3-
38, 3-40 and 3-40.1 of the Public Community College Act and by schoot
distnicts of costs pursuant to Secuons 10-22.20a and 10-23.3a of The School

Coage:

Interest costs incurred by a redeveloper related to the construction, renovation
or renapilitaton of a regevelopment project provided that

a. such costs are to be patid directly from the special tax aliocation fund
establishea pursuant to this Act;

b. such payments in any one year may not exceed 30 percent of the
annual iterest casts incurred by the redeveioper with regard to the
regevelopment project dunng that year;

c. it there are not sufficient funas available in the special tax aliocation
fund 1o make the payment pursuant to this paragraph (11) then the
amount so aue shall accrue and be payable when sufficient funds are
available in the speaal tax allocation fund; and

d. the total ot such interest payments paid pursuant to this Act may not
axceed 30 percent of the total of (I) costs paid or incurred by the
redeveioper tor the regevetopment project pius (if) redeveiopment
project costs exciuding any property assembly costs and any rejocation
costs incurred by a municipality pursuant to this Act.

Unless explicitty stated m the Act. the cost of construction of new privatety-
owned buildings shall not be an eligible redeveiopment project cost.

18

1

¢10130v0




TR

The estimated redeveiopment project costs are shown in Table 1. To the extent that
municipai obligations have been issued to pay for such redeveiopment project costs incumed
prior to, but in anticipation of, the adoption of tax increment financing, the Clty shali be
reimbursed for such redeveiopment project costs, The total redevelopment project costs
provide an upper limit on expenditures (exclusive of capitalized interest, issuance costs,
interest and other financing costs). Within this limit, adjustrnents may be made in line itemns
without amendment 1o this Redevetopment Plan.
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TABLE 1

ESTIMATED REDEVELOPMENT PROJECT COSTS

Program Action/improvements

Land Acguisition $ 6,000,000
Demoiition ’ $ 535,000
Envircnmental Remediation $ 300,000
Renovation of Exisung Structures $ 3,135,000
Slte Preparation $ 270,000
Public improvements $ 32.000
Planning, legal. studies $ 470,000

TOTAL PROJECT COST $ 10,742,000

‘Exciusve of capralized interest, issuance costs and other financing costs

£, RCES OF F Pay QE 1 P

Funas necessary to pay for regeveiopment project costs and/or municipal obligations which
have peen Issued or INcurred to pay for such costs are 1o be derived principaily from tax
increment revenues and/or proceeas from municipal obligations which have as their revenue
source tax increment revenue. To secure the issuance of these obligations, the Clty may

permt the utillzation of guarantees. deposits and other forms of security made avafiabie by
private sector deveicpers.

The tax increment revenue which will be usaed to fund tax increment obtligations and eligible
redeveiobment project costs shall be the mncremental real property tax revenues.
Incremental real property tax revenue is attributable to the increase in the current equalized
assessed vaiue of each taxabie Iot. block, tract or parcel of real property in the
Redeveicpment Project Area over and above the initial equalized assessed value of each

20
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such property in the Redevelopment Project Area. Other sources of funds which may be
used to pay for redevelopment costs and obligations issued or incurred, the proceeds of
which are used to pay for such costs. are land disposition proceeds, state and federal grants.
investment income, and such other sources of funds and revenues as the municipality may
from tme to time deem appropnate such as municipal sales taxes, municipal amusement
taxes, generated from the distnict. Without the use of such tax incremental revenues, the
Redevelopment Project Area would not reasonably be deveioped. All incremental revenues
utilized by the City of Chicago will be utilized exclusively for the development of the
Reoevelopment Project Area.

Issuance of Obligations

To finance regevelopment costs a municipality may issue obligations secured by the
anucipated tax increment revenue generated within the TIF redevelopment area. in addition,
a municipality may ptedge towaras payment of such obligations any part or any combination
of the toltowing: (a) net revenues of all or part of any redevelopment project; {b) taxas
leviea anc collectea on any or all property in the municipality; (c) the full faith and credit of
the municipalty; (d) 3 morigage on part or all of the redeveiopment project. or (e) any other
laxes cr anticioateo receipts that the municipality may lawfully pledge.

All optigations 1ssued by the City pursuant to this Redevelopment Plan and the Act shall be
renreg witnin twenty-tnree (2017) years trom the acoption of the ordinance approving the
Seceveiccment Project Area. Also. the final maturrty date of any such obligations which are
1SSUEa may nol be later than twenty (2014) years from therr respective dates of issue. One
or more senes of obligauons may be sotd at one or more tmes in order to impiement this
Reaeveiocment Plan. The amounts payable in any year as principal and interest on all
obliganons issued by the City pursuant to the Redevelopment Plan and the Act shail not
exceed 1e amounts available. or projected to be availabie, from tax increment revenues and
trom sucn bona sinking funas or other sources of funds (including ad valorem taxes) as may
be proviced by ordinance. Obligations may be of a parity or senior/junior fien natures.
Obhigatons 1ssued may be senal or term maturthes. and may or may not be subject to
managatory, sinking fund, or optional redemptons. |

Revenues shall be used for the scheauted and/or earty retirement of obligations, and for
reserves. bond sinking funds and redeveiopment project costs, and, to the extent that real

21
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property 1ax increment is not used for such purposes, shall be declared surplus and shall
then become avaitable for distribution annuaily to taxing districts in the Redevelopment
Project Area in the manner provided by the Act.

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

The total 1992 equalized assessed vaiuation for the entire Redeveiopment Project Area is
$2.210.398. This ecualized assessed valuation is subject to final verification by Cook
County. After verthicaton, the County Clerk of Cock County, lllinois will certity the amount,
ang this amount will serve as the *Inftial Equalized Assessed Valuation®.

Anticipated Equalized Assessed Valuation

By tne vear 1998 wnen 1t is estrnated that intiaj commercial and residential deveiopment will
be ccmoteted and fully assessed. the estimated equalized assessed valuation of real
property within the Regevelopment Project Area i1s estirnated at between $10.000,000 and
$12.000.C00. These esumates are based on several key assumptions, including: 1) ail
commerc:al re-gevelopment will be compieted in 1996; 2) the market value of the anndpmd
geveiccments will increase following compistion of the redeveiopment activities described in
tne Regevetopment Project and Plan: 3) the most recent State Multiplier of 2.0897 as appiied
1o 1882 assessed vawes will remamn unchanged and 4) for the duration of the project the tax
rate 1c- 1ne enure Regeveiopment Project Area 1s assumed to be the same and will remain
unchiances rom the 1992 leven,

F.LACK QF GROWTH AND DEVEL DOMENT THROUGH INVESTMENT BY PRIVATE
ENTESORIGE a

As oescrioed in the Blighted Area Conorions Secton of this Redevelopment Project and
Plan Report. the Regevelopment Project Area as a whoie ts adversely impacted by the
presence of numerous blighting tactors, and these tactors are reasonably distributed
througnout tne area. Although some rehabiltaton has occurred on a limited and scattered
basis. the Recevetopment Project Area on the wnole has not been subject to growth and
deveiopment through mvestment by private enterpnse. No large scale projects have been

2
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initiated in over 20 years. The iack of private investment is evidenced by continued
existence of blight, large tracts of vacant land and the limited number of new development
projects undertaken on a planned pasis.

It is clear from the study of this area that private investment in revitalization and
regevelopment has not occurred to overcome the blighting conditions that currently exist.
The Redevelopment Project Area i1s not reasonably expected to be developed without the
efforts and teaaersnip of the Clty. including the adoption of this Redevelopment Project and
Plan.

G. EINANCIAL IMPACT EED P

Without the agoption of this Regevelopment Project and Plan, and tax increment financing,
the Reaeveiooment Project Area 1s not reasonably expected to be redeveioped by private
enterprise. There Is a real prospect that the blighted conditions will continue to exist and
spreac. and the wnole area will become less attractive for the maintenance and
improvement ¢! exusting buildings ana snes. The possibility of the erosion of the assessed
vaiue O! property which would result trom the lack of a concerted effort by the Clty to
sumulate reviializanon and regevelopment could lead 1o a reduction of real estate tax
revenue 1o all taxing aistnes,

secucrn A E. 8 C cf trus Regeveiopmem Project ana Plan aescribes the comprehensive
regeveiccment Crogram proposed to be unoertaken py the Clty to create an environment in
whicn private investment can occur. The regeveioprment program will be staged with vanous
gevelopments taking place over a penod of years. |f the redevelopment project is
successtul. vanous new private projects will be undertaken that will assist in alleviating
bhightec condrions. creatng new jobs and promotng development in the area.

The Reaevelopment Project s expected 1o have short and long term financial impacts on the
taxing aistricts aftectea by the Redeveiopment Plan. Dunng the period when tax increment
financing 1s utilized. real estats tax increment revenues (from the increases in Equal
Assessed Valuauon {EAV] over and above the certified initial EAV established at the time of
agoouon of this Project and Plan) will be used to pay eligible redevelopment project costs for
the Tax Increment Finaneing Distnict. At the end of the TIF time period, the real estate tax
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revenues will be distributed to all taxing districts levying taxes against property located in the
Redevelopment Project Area.

H. AN N TAXIN 11l ]

The following major taxing districts presently levy taxes on properties located within the
Redevelopment Project Area: City of Chicago; Chicago Board of Education; Chicago School
Finance Authorty; Chicago Park District; Chicago Community College District; Metropolitan
Water Reclamauon Distnict ot Greater Chicago; County of Cook; and Cook County Forest
Preserve Distnct

The proposea Reogevelopment Plan invoives the acquisition of vacant and under-utifized
buiidings, new construction of commercial and residential buildings, and the smprovement of
exisung commercial builldings. Theretore, the financial burden of the redeveiopment project
on taxing AISINCS 1S expected 1o be negligible.

Non-resigenual deveiopment, such as retail, commercial, office, hotel, public and institutional
uses. snould not cause Increased demand for services or capital improvements on any of the
taxing oistNCIs named above except for the Metropolitan Water Rectamation District.
Replacement of vacant and unaer-utitized buildings and sites with active and more intensive
uses wili result in aadrticnal demanas on services and facifities provided by the Metropolitan
water Reciamarnon Distnct. However, 1t 1s expected that any increase in demand for
Ireatment ©f sannary and storm sewage associated with the Redevelopment Project Area
can pbe agequately handled by ewstng treatment taciiities maintained and operated by the
Metropeiitan Water Rectamanon Distnct.

Resioenual development may cause increased demand for services or ca.pitél improvements
1o be provided by the Board of Education, Communsty College District 508, Chicago Park
Distnct. Metropolitan Water Rectamauon Distnct. and Clty. New private investment in
resigential ang non-residential devetopment, and public investment in infrastructure
improvements may increase the demand for public services or capital improvements
proviged by the Clty ot Chicago and the Chicago Park District within and adjacenttothe .
Reaevelopment Project Area. These public services or capital improvements may inciude
but are not necessanily limited to, the prowision of additional open spaces and recreationai

24

£10190v0



facilities by the Chicago Park District. However, it is not possible at this time to predict, with
any degree of reliability, (i) the number or timing of new or rehabilitated residential buildings
that may be added within the Redeveiopment Project Area, or (i) the increased level of

demand for services or capital improvements to be provided by any taxing district as a resut
therefrom.

It successtul, the impiementation of the Redevelopment Project may enhance the vaiues of
properties within and adjacent to the Redevelopment Project Area.

| . PROGRAM A o

As gescrnipea in oetaill 1n prior secuons of this report, the compiete scale and amount of
gevelopment in the Redevelopment Area cannot be predicted with compiete certainty at this
ume ang the oemand for services provided by those taxing cannot be quantified at this tine.

As incicated in Secton D, Estmaled Redeveicpment Project Costs of the Redeveiopment
Project ana Plan. the City pians to provide public improvements and facilities to service the
Reoeveiopment Project Area. Such improvements may mitigate some of the additionat

service ana capnal demangds placed on taxing districts as a result of the implementation of
trus Regevetooment Project and Plan.
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PROVISION FOR AMENDING ACTION PLAN

The LINCOLN/BELMONT/ASHLAND Redevelopment Project Area Tax increment

Regeveiopment Plan and Project may be amended pursuant to the provisions of the Act.

£10190Y0



AFFIRMATIVE ACTION PLAN

The City 1s committed to and will affirmatively impiement the following principles with respect
to the LINCOLN/BELMONT/ASHLAND Redevelopment Project Area.

A.

The assurance of equal opportunity in all personnel and empioyment actions
with respect to the Plan and Project, including but not limited to: hiring,
tramning, transter, promotion, discipline, fringe benefits, salary, employment

working conditions, termmation, etc.. without regard to race, color, religion,
sex, age, handicapped status, nationai origin, creed, or ancestry.

This commmment to affirmatve asction will ensure that all members of the

protected groups are sought out to compete for all job openings and
promotonal cpporuunies.

£10130v0
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LEGAL DESCRIPTION

That part of the Southeast Quarter of Section 19 and the Southwest Quarter of Section 20,.
both in Township 40 North, Range 14 East of the Third Principal Meridian. bounded and
described as follows:

Beginning at the intersection ot the centeriine of North Lincoin Avenue with the centeriine of
North Ashiand Avenue, being aiso the East fine of said Southeast Quarter of Section 19 and
the West iine of said Southwest Quarter of Section 20; thence northwesterly along said
centeriine of North Lincoin Avenue, a distance of 339.65 feet to the easterly extension of the
Soutn line of Melrose Street: thence westerly along said South line and the easterty
extension thereof. 184.06 feet to the Northeast corner of Lot 41 in Block 10 In Gross’ North
Addition to Chicago n the Southeast Quarter of Section 19, aforesaid; thence southerly
along tne East ine of said Lot 41 and the southerty extension thereof, 133.00 feet to the
centernne of the East-West Public Alley, bemng 16 feet in width, in said Block 10; thence
westerly aiong saig centerliine and the wasterty extension thereof, 326.00 feet to the
centerune ot Nortn Pautina Avenue: thence northerty along said centeriine, 199.00 feet to the
westerly extension of the North ine of Melrose Street, aforesaid; thence easterly along said
Nortn ine and the westerty and easterty extensions thereot, 477.37 feet to the.centeriine of
Nortn Lincoin Avenus. atoresaid: thence northwesterly aiong said centeriine, 334.60 feet to
the centerine of Nortn Marsnfield Avenue; thence northerty along said centeriine of North
Marsntieig Avenue. 242.31 feet to the Westerny extension of the North line of the South 10.00
feet o! Lc: 33 in Bloex 8 in G.H.A. Thomas' Subdivision of Blocks 8 and 9 of L. Tumner's
Subavision of the Northeast Halt of the East Half of the Southeast Quarter of Section 19,
aforesaic: thence easteny along said Nort hne and the westerty extension thereof, 157.88
leet 12 tne £ast ine of said Lot 33: thence southerty along said East line, 10.00 feet to the
Soutneas: corner thereot: thence easterty along the Nortn line and the westerly extension
thereo!. ¢! Lot 17 in said Blocx 8. a owstance of 123.90 feset to the Northeast comer thereof;
thence easterly at ngnt angles to the East ine of said Lot 17, a distance of 50.00 feet to the
centerune o! Nomn Asnhiango Avenue. atoresaid; thence northerty along said centeriine, 66.99
feel 10 the westerly extension of the North tine of Lot 19 in Block 1 ot Sickel and Hutmeyer's
Subaivision of the South Halt of the North Half of the Southwest Quarter of the Southwest
Quarter c! Secuon 20, atoresaid: thence easterty along the North line of said Lot 19 and said
westerly extension and the easieny extension of said North line, and the North line of Lots 9
througn 18. inciusive, being aiso the South Lne of West Henderson Street, 426.00 feet to the
Nortneast comer of said of Lot 9: thence southerty along the East line of said Lot 9, a
gistance of 125.20 feet 1o the southeast comer thereot; thence westsriy along the South fine
of said Lot 9. a distance of 16.00 feet to the Norterty extension of the East line of the West
9.00 leet of Lot 38 in said Block 1; thence Soutnherty along the East line of said 9.00 feet, and
said northerly extension thereo!, and the southerty exiension thereof, 174.21 feet to the
centertine of West Schoo! Street: thence westerty along said centeriine, 410.14 feet to the
centerine of North Ashiand Avenue. aforesaid; thence southerty along said centeriine of
North Ashiang Avenue, 670.32 feet 1o the cemertine of North Lincoin Avenue, aforesaid,
being tne ptace of beginning, in Cook County, Hlinots.

Gross Lang Area 8.9631 Acres’/ Net Usabie Area 5.4263 Acres
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ESTIMATED REDEVELOPMENT PROJECT COSTS

Pr m /improv:
Lancg Acguisition
Demoiition
Environmental Remediation
Renovation of Existmg Structures
SHe Preparation
Public improvements
Planning, legal. studies

TOTAL PROJECT COST

$ 6,000,000
$ 535,000
$ 300,000
$ 3,135,000
$ 270.000
$ 32,000
$ 470,000

$ 10,742.000

‘Exciusive of capnalized interest. issuance costs and other financing costs

£10190V0



TABLE 2
1992 EQUALIZED ASSESSED VALUATION

1992
Perm index # EAV

14-19-426-008| $44.544
-011 $29.082
012 $24.824l
3 0271 $175.424/
' 030 $51.8086|
031} $93.713|
l |

| 14-18-431-001/ $262.569| .
| -002! $99.186/
| -003| $544 145!

14-194350031 EXEMPT |
3 | 004 EXEMPT |
008! EXEMPT |
0381 EXEMPT |
l
!
|

L
l 038! EXEMPT
t 040/ EXEMPT
r |
14.20-320-001| $148.6B0|
: -002/ $37.134|
l -003| $80.7871
i 004/ $90.787!
005! $90.7871
| 008} $90.757|
! 007 $100.061|
5 034 $2 1041
043 $120.875|
044 $109.103/
TOTALS $2.210.398

c1o190%°



Map 1

Map 2

Map 3

MAPS

Redevelopment Project Boundaries
Existing Land-Use

Redeveiopment Plan / Proposed Land-Use
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EXHIBIT E

CONSTRUCTION CONTRACT
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£ A MERTLTCAN

AlA Document All1

Standard Form of Agreement
Between Owner and Contractor

where the basis of payment is the

COST OF THE WORK PLUS A FEE
with or without 2 Guaranteed Maximum Price

1987 EDITION

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH
AN ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS COMPLETION OR MODIFICATION.

The 198" Edition of AlA Document A20! General Conditions of ibe Contract for Construction. 1s adopied
171 this document by reference Do noi wse uith other general conditions unless this document 1s modified.

This document has been approved and endorsed by The Associated General Contractors of Amenca.

AGREEMENT

made as of the day of in the year of
Nineteen Hundred and

BETWEEN the Owner:

£Name anaG sudresss

and the Contractor
fName ana cuddress:

the Project is.
fNume una ulidress;

the Architect s
6}0

fNume und caldresy s

The Owner and Contractor agree as set forth below.

Lopvagnt 1920 1925 1951 1958 1961, 1963 1967 1y~3 198 €198 by The Amencan tnsutute vt Architects, 1~3S New
York Avenue M X Washengion. D C 20000 Reproducton of the matenal herein ur substantal gquotanon of its provisions
230U B HICR PCIMIAION OF INE ATA YI0lates the copynght aws uf the Lnred States and will he subsect to iegal prosecutios.

AlA DOCUMENT A111 & M NER CONTRALTOR AGREEMENT » TENTH EDITION ® ALA® » CIUNT ® THE
AMERICAN INMTITUTE OF ARCHITECTS. 1938 NEW YORK AVENUE 8%  SASHINGTON, D €. 20006 A111-1987 1
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ARTICLE 1
THE CONTRACT DOCUMENTS

1.1 The Contract Documents consist of this Agreement. Conditions of the Contract (General, Supplementary and other Condi-
tions), Drawings, Speaficauons, Addenda issued prior 1o execuuon of this Agreement. other documents listed in thus Agreement and
Modifications issued after execution of this Agreement: these form the Contract, and are as fully 2 pant of the Contract as if artached to
this Agreement or repeated heremn. The Contract represents the enure and integrated agreement between the parties hereto and
supersedes pnor NEgoLBLIONS, representauons or agrecments, exther written or oral. An enumeration of the Contract Documents,
other than Modificauons, appears in Article 16. If anything 1 the other Contract Documents is inconsistent with this Agreement. this
Agreement shall govern.

ARTICLE 2
THE WORK OF THIS CONTRACT

2.1 The Contractor shall execute the entire Work descnbed in the Contract Documents, except to the extent speaifically indi-
cated 1in the Contract Documents to be the responsibditv of others, or as follows:

ARTICLE 3
RELATIONSHIP OF THE PARTIES

3.1 The Contractor accepts the relauonshup of trust and confidence established by this Agreement and covenants with the Owmer
10 couperate » i the Architect and utdize the Contracior s best skall. efforts ang judgment in funthenng the interests of the Owner: t©©
furnsh ctficient business admnsration and supervision o make best efforts to furnish ar all umes an adequate supply of workers
and matenab and 1o pertorm the Work in the best wayv and most expeditious and economical manner consistent with the interests of
the Owner The Onner agrees 10 oxercse best efforts 1o enabie the Contractor 1o perform the Work in the best wav and most expedi-
tous Manncr by lurmsiung and IPProving 11 3 umelv w av informanon requared by the Contractor and m:uong payments to the Con-
tractor n accurdance with requuiremnents of the Contract Documents

ARTICLE 4
DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

4.1 The date of commencement 1s the date from whuch the Contract Tyme of Subparagraph 4.2 1s measured: o shall be the date of
this Agrecment as hirst s nten above unless a different date s sated below or provision s made for the date to be fixed in 2 notce to
proceed pwucd by the Uwner

(INSOrY thw wdasiz <ot \>ommweoateemenst 1] 1 dIffer [rom 10w dide cof 1IR3 Ayrevewest o i appinsarie siaie 1hat the duaie uvii e fived i g mstice 1o proveed §

Unless the dare of commencement 15 extabhshed by 3 nonce w priceed ssued by the Owner. the Contractor shall noufv the Owner
N WAL nOt less than five davs before cummencing the W ork to permut the urnely filing of mongages, mechamnc's liens and other
SCCUnIV INterests

AA DOCUMENT A113 « OV NERCONTRACTOR AGREEMENT ¢ TENTHEDITION # AIA® * <1947 » THE
AMERILAN INSTITUTE OF ARCHITECTS. 1745 NEW YORK AVENLE. N WASHINGTON. D €. 20006 A111-1987 2
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42  The Contractor shall acheve Substantial Compietion of the entire Work not lter than

(Insert tbe catendar date O sumbey of calendar days after the date Of commumcement Also msert any requirements for eariser Subsiantial Compietson of ceviasn por-
tions of tbe Work. sf not siased elsmvbere m tbe Contract Do a3 )

. subject to adjustments of this Contract Time as provided in the Conuact Documents.

(Insert provesionss, if oy, for isqusd damages relanng 10 fasiure #3 compiete o nms )
ARTICLE 5
CONTRACT SUM
5.1

The Owner shall pav the Contractor in curtent funds for the Contractor's performance of the Contract the Contracy Sum con-
sisung of the Cost of the Work as aefined 1n Arucic 7 and the Contractor's Fee deterruned as follows:

(Staie a lump sum prroeniage of COsI Of 1o Work O Oiber Drowrssom for Sesevearang e C 1 Fow, and explasn dow the Cor s For 13 (0 b adyssed fov
coanges in woe S ore

5.2 GUARANTEED MAXIMUM PRICE (IF APPLICABLE)

5.2.1  Thesum of the Cost of the Work and the Contractor s Fee s guaranteed by the Contractor not to exceed

Dollars ($ : ).
subject 1o agdiions ang deductions by Change Order as provided in the Contract Documents. Such maumum sum 15 referred 10 in

the Contract Documents as the Guaranteed Maumum Pnce Costs which would cause the Guaranteed Maximum Pnice to be
exceeded shall be pad by the Contractor without reumbursement by the Owner

[IRSETT SPECIII POV 1310nS 3f the CONIPOCION 53 Ni DOPIICIDAIE 1R MY LUBESNNE |

AlA DOCUMENT A111 » OWNER-CONTRACTOR AGREEMENT @ TENTH EDITION ¢ AJA® « 1987 s THE
AMERICAN INSTITUTE OF ARCHITECTS. 1734 NEW YORK AVENUE. N W WASHINGTON. D C. 20006 A111-1887 3
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52.2 The Guaranteed Maximum Price 15 based upon the following altemnates, if any, which are described in the Contract Docu-

ments and are hereby accepied by the Owner:

to the

f5tate the numbers O7 OLDer LWRBICALION Of accepted ailernates. but onty if a Guaranieed Maxowum Price 3 tnseried i Subparagraph 5.2. 1. If decisions on otber
alternaies are 10 be made by tbe Ouner

7 of 113 AR
date wuntsi wbich that amount ss vaisd.)

5.2.3 The amounts agreed to for urut pnces. o anv, are as follows:

f3taze unit prices ondy if a Guaronised Maxsmum Price 13 insevied s Subparagrape $ 2 1 )

ARTICLE 8 ’
CHANGES IN THE WORK

8.4 CONTRACTS WITH A GUARANTEED MAXIMUM PRICE

6.1.1  adusiments to the Guarnteed Maumum Pnce on accours of changes in the Work may be determined by any of the
methods ksied i dubparagraph 7 3 3 of the General Conaiuons

6.1.2 In calculaung agiustments 1o subcontracts texcept those awarded with the Owner's pnor consent on the basss of cost plus a
feer. the terms  cost and ““fee as used in Clause 7 3 3 3 of the Generat Conditions and the terms “"costs” and 2 reasonabie
aliowance tor overhead and profit” as used i Subparagraph 7 3 6 of the General Conditons shall have the meznings assigned to them
in the General Conaiuons and shall not be modified by Arucies §, 7 and 8 of this Agreement. Adjustments 1O subcontracts awarded

with the Owner § prior consent on the basis of cost plus a fee shall be caicutated in 2ccordance with the serms of those subcontracts.
6.1.3

in calculatng adsimenats o this Contract. the terms cost * and "costs” as used i the above-referenced provisions of the
General Cundiions shall mean the Cost of the % ork as defined in Articie ” of this Agreement and the terms “fee’ ankd "2 reasonable
allowance for overhead and profit” shall mean the Contracior s Fee as defined in Paragraph $.1 of this Agreement.

AL DOCUMENT A11Y ¢ OWNER CONTRACTOR AGREEMENT @ TENTH EDITION ¢ ALA® » Q1987 s THE
AMERICAN IMATITUTE OF ARCHITECTS 173% NEW YORK AVENUE. AW, WASHINGTON. D C. 20006

A111-18987 4.

a schwdule of such Otber aitevraies shounng tbe amouns for each and tbe

g10190v0



W

82 CONTRACTS WITHOUT A GUARANTEED MAXIMUM PRICE

§.2.1 Increased costs for the items set forth in Article T which result from changes in the Work shall become part of the Cost of the
Work. and the Contractor's Fee shall be adjusted as provided in Paragraph 5.1.

6.3  ALL CONTRACTS

6.3.1 If no specific provision s made 1n Paragraph 5.1 for adjustment of the Contractor's Fee i the case of changes in the Work,
or if the extent of such changes 1s such, in the aggregate, that applicaton of the adjustment provsions of Paragraph 5.1 will cause
substanual inequty to the Owner or Contractor, the Contractor's Fee shafl be equutably adjusted on the basis of the Fee established
for the onginal Work.

ARTICLE 7
COSTS TO BE REIMBURSED

7.1 The 1erm Cost of the Work shall mean costs necessanlv incurred by the Contractor in the proper performance of the Work.
Such costs shail be at rates not higher than the standard paid at the piace of the Project except with prior consent of the Owner. The
Cost of the Work shall include oniv the tems sct forth i thes Amcie 7.

7.1.1 LABOR COSTS

7.1.1.1 Wages of constructon workers durecitv empioved bv the Contractor 1o perform the construcuon of the Work at the site or,
sath the Owner s agreement, at off-site workshops

-

7.1.1.2 W ages or satanes of the Contractor s supervisory and admanustrauve personnel when stauoned at the site with the Ownet's
agreement

4 11 13 inIPRART DAL 1N % BRES OF LOLANIET O (ETIAIN DEvInmne Liaioned ot (e COracsor § principol or otber offices sball be snciuded in the Cost of the Work. sden-
Hfy an ArUCte 14 1PE PEIORRE 10 DE 1Miuded SN 1 DrtDev (0T wil OF Rty DAY Of s Lime

7.1.1.3 Wages and salanes of the Contractor s superveory or admurnustrative personnel engaged. at factones. workshops or on the
rozd. in cxpediting the Proguckion or transporianon of matenals of equpment required for the Work., but ondy for that poruon of
thew ume required tor the Work

7.1.1.4 Costs pag or incurred by the Contractor 1o Laxes. nisurance. contnbutions, assessments and benefits required by law or
coliects ¢ DArgUMING ARICEMENE and  fur PCTSONNCE Nt cOvered by such agreements. custormary benefits such as sick lcave. medical
and heath benetits hobdavs vacanons and pensions  provided such Costs are based on wages and salancs inciuded in the Cost of the
Work unger Clauses ~ 1 1 ) through " 11 4

7.1.2 SUBCONTRACT COSTS

Pavments made by the Contracior 10 Subcontracton m accordance with the requurements ot the subcontracts.
7.1.3 COSTS OF MATERIALS AND EOU;;’MENT INCORPORATED IN THE COMPLETED CONSTRUCTION

7.1.3.1 Coss nauaung transporanon. uf Matera and equpment NCOIPOTated U 1O be INcurporated i the compicted constructon.

7.1.3.2 Costs uf materals descnbed i the preceaing Clause ™ 1 3 1 i excess of those actually installed but required to provide rea-
SONAdIC Aliu™ ance tor B aste and for spoilage L nused excess matenals. f anv. shall be handed over to the Owner at the completion of
the Work ur at the Usner s opuon shall e sotd by the Contratoe, amounts realized, if any. trom such sales shall be credited to the
Owner 1 2 deducuon from the Cost of the M ork

7.1.4 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS

7.1.4.1 Costs ncluding tRNsponaton. installaton manienance. wsmantung and removal of matenals. supphes. temporary facuies,
macunen cquIpMent and hand tools NOt custumanis ow Ney by the LoNsinucuon workers, which Jre provided by the Contractor at
the site and rellv consumed 1a the periommance ut the Work and Cost iess salvage value on such sems if not fully consumed. whether
30IQ 10 ninees ur retuned by the Contractor Cost fur stems prevwoasds used by the Contracior shall mean fair market valug.

7.1.4.2 Rental charges for tempuran Lclites machinen cgugmens and hand 1ools not customardy owned by the construction
workers & hiCh dre provded by the Luntractor ut ihe siie s hether rented from the Contractor or others, and costs of transponation,
INSLALIBUN. Mne Feprs AN replitements dismanihng and remencad thereu! Rates and gquanities of equipment rented shail be sub-
et to the Umner s prior approval

7.1.4.3 Conts of remon ) of Jebris trom the sie

7.1.4.4 Conty of (eiegrams Jnd iung-distance wiephonc Laliy postage and parced delivery charees, wicphone service at the site aod rea-
SORADIE PEIY CasN L XPEnsos ul the s ollice

7.1.4.5 That purton ot the reaonabic rave! and subastence experses uf the Lontractor s penonned incurred whide travehng mn dis-
charge vl dutics connected sath the N ork
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7.1.5 MISCELLANEOUS COSTS

7.1.5.1 That pornon direcdy auributable to this Contract of premums for nsurance and bongds.

7.1.5.2 Sales, use or similar taxes unposed by a2 governmental authonty which are refated to the Work and for which the Contractor
is liable.

7.1.5.3 Fees and assessments for the building permnt and for other permuts, licenses and inspecuons for which the Contractor ts
required by the Contract Documents to pay.

7.1.5.4 Fees of 1esung laboratones for tests required by the Contract Documents, except those related to defective or nonconforming
Work for which rexmbursement 1s exciuded by Subparagraph 13.5.3 of the General Conditions or other provisions of the Contract
Documents and which do not fall wathin the scope of Subparagraphs 7.2.2 through 7.2.4 below.

7.1.5.5 Rovalues and license fees pad for the use of a parucutar design, process of product required by the Contract Documents; the
cost of defending swis or clams for nfnngement of patent nghts ansing from such requirement by the Contract Documerus;
payments made m accordance with legal judgments against the Contractor resulung from such susts or claims and payments of set-
dements made with the Owner's consent: provided. however, that such costs of legal defenses. judgment and sertiements shall not be
ncluded 1 the calculauon of the Contractor s Fee or of 2 Guaranieed Maxarnum Price, if any, and provided that such royalties, fees
and costs are not excluded by the last sentence of Subparagraph 3 17.1 of the General Conditions or other provisions of the Contract
Documents

7.1.5.6 Deposits lost for causes other than the Contractor s fault or neghgence.

7.1.6 OTHER COSTS

7.1.6.1 Other costs incurred 1 the performance or the Work f and to the extent approved in advance 1 wrnung by the Owner.
7.2 EMERGENCIES: REPAIRS TO DAMAGED, DEFECTIVE OR NONOONFORMIN@WORK

The Cost of the Work shall also include costs descnbed m Paragraph 7 | whuch are incurred by the Coneractor:

7.2.1  in kg acuon to prevent threatened damage. nury or 1oss in case of an emergency affecung the safetv of persons and prop-
oy, a5 provided v Paragraph 10 3 of the General Condibons

7.2.2 in repunng ur cofrecting Work damaged Or ymproperiv exceuted by construcuon workers in the empilov of the Contractor,
provided such Camage of unproper execcuuon tid not result from the fault or neghigence of the Contracior or the CoOMractor's
foremen cnUNeor ur SUPEHINTICNJENLS OF OWNCT SUPCIVISONY, adunistauve Or managenal personnel of the Contractor,

7.23  In repunng damaged Work other than that aescnbed in Subparagraph 7.2.2, provided such damage did niot resuit from the
fauit or negugence of the Lontractor or the Cuntractor s personnet. and onlv 10 the extent that the cost of such repars 15 not
FECOVErapic by (NE LUMICIor from oters and the Contracior s not compensated thercfor by nsurance or otherwse.

7.2.4 In correcung aetecune or noncontormng X nrk performed or suppbed by a Subcontractior or matenal supplber and not cor-
rected by them provided such detfecnve or noncontormng Work td not resuit from the fault or neglect of the Contractor or the
Contractor s personnet adequateiy 1o supervise and direes the Work of the Subcontractor or matenal suppler. 2nd only to the extent
that the cost vt correctng the doiecnve or nonconformng York s noX recoverabie by the Contractor from the Subcontractor or
maternat suppuct

ARTICLE B
COSTS NOT TO BE REIMBURSED
8.1 The Cust of the Work shall not include

8.1.1  salanes ang vther compensauon of the Contractor s personnct stationed at the Contractor s prncipal office or offices other
than the sie office. except as spectfically provaded in Clauses “ 11 2 and 7 1 1 3 or as mav be provided in Arucie 14

" 8.1.2  Expenses of the Contractor s pnncipal office and offices other than the site office.

8.1.3  Overhead and general expenses. €XCept as mav be expressiv ncluded 1 Arucie 7
8.1.4 The Contractor s capal expenses. ncluding interes: on the Contractor s capital emploved for the Work.
8.1.5 Rental custs of machinery and equipment. except a speatically provided i Clause 7 1 4.2,

8.1.6 Excopras provuded in dubparagraphs ~ 2 2 through ~ 2 4 ana Paragraph 14 5 of this Agreement. costs due to the fault or negli-
gence vt the Luntracior Subconteactons. anvone directly or ndirecty empioved by anv of them. or for whose acts anv of them may
be babie including dut not imited 1o costs tor the currecuon of damaged. defecuve or nonconforming Work, dusposal and replace-

ment of Mmatenals ana cywPpMENt ncorrecths oryered Ur suppbed. and Making good damage (o propernty not forming pant of the
Work

B8.1.7 anv cust nut specifically and expressiy descnbed wn Asucie 7

8.1.8 Cousts which would cause the Guaranieed Maxumum Prce, of any, 10 be exceeded.
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ARTICLE 9
DISCOUNTS, REBATES AND REFUNDS

9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner if (1) before making the

the Contractor included them in an Appiication for Pavment and receved payment therefor from the Owner, or (2) the Ownet has
deposited funds with the Contractor with which 10 make payments; otherwase, cash discounts shall accrue to the Contractor. Trade
discounts. rebates, refunds and amounts recetved from sales of surpius matenals and equipment shall accrue to the Owner, and the
Contractor shall make provisions so that they can be secured.

9.2  Amounts which accrue to the Owner in accordance with the provisions of Paragraph 9.1 shall be credited to the Ownerasa
deduction from the Cost of the Work.

ARTICLE 10
SUBCONTRACTS AND OTHER AGREEMENTS

10.1  Those poruons of the Work that the Contractor does not custormanly perform with the Contractor's own personnet shall be
performed under subcontracts or by other approprte agreemnents with the Contractor. The Contractor shall obtain bids from Sub-
contractors and from suppliers of maternals or equipment fabricated especilv for the Work and shall deliver such bids to the Archi-
tect. The Owner will then determine. with the advice of the Contractor and subect to the reasonable objecuon of the Architect,
which ids will be accepted The Owner may designate speafic persons or enuties from whom the Contractor shall obtain bids:
however. if 2 Guaranteed Maxunum Pnce has been ¢stabhshed. the Qwner mav not prohibit the Contractor from obtamning bids from
others The Contracior shall not be requured 1o contract wath anvone to whom the Contractor has reasonable objecuon.

10.2  1f 2 Guaranteed Maumum Price has been established and 2 speafic bidder among those whose bids are delivered by the Con-
tractor 10 the Architect (1} 1s recommended to the Qwner by the Contractor: (2} 1s quaitfied to perform that portion of the Work: and
(3} has submitied a bid which conforms to the requirements of the Contract Documents without reservauons or exceptions, but the
Owner requires that another thd be accepted. then the Contractor mav requure that 2 Change Order be issued to adjust the
Guaranteed Maxumum Pnce by the difference between the bid of the person or entity recommended to the Owner by the Contractor
and the amount vl the subcuniract or other agreement actuallv signed wath the person or enuty designated by the Owner.

10.3  subcontracts or other agreements shall conform 1o the payment provisions of Paragraphs 12.7 and 12.8, and shall not be
awarded un the basis of cost ptus a fee without the pnor consent of the Owner.

ARTICLE 11
ACCOUNTING RECORDS

11.7  The Contractor shall keep full and detaded accounts and exercise such controls as mav be necessary for proper financal
management unaer tms Contract. the accounung and control svsiems shall be saustactory to the Owner. The Owner and the Owner's
accountants shall be atforded access to the Contractor s records. books. correspondence, mMstruchions. drawings, recepts. subcon-
Ir3CLs. PUICNase Urders YOUCHETS. MEMoranaa and other daw relaung to thus Contract. and the Contractor shall preserve these for a
penod ut three sears arter final pavment. or for such longer penod as mav be requued by aw.

ARTICLE 12
PROGRESS PAYMENTS

12.1  Based upon Applcanons for Pavment submitted to the Archutect by the Contractor and Ceruficates for Pavment sssued by the
Architect. the Owner shall maxe progress pavments un account of the Contract Sum to the Contractor as provided below and
clisewhere in the Contract Documents

12.2  The penod covered by cach Application for Pavment shall be une calendar month ending on the st dav of the month. or as
follows

12.3  Pruvided an Apphcauon for Pavment is recoived by the Archistect not later than the

dav of 3 munth the Owner shall make pavment to the Conractor not Lier than the dayofthe
month {f an Apphication for Pavment o received by the Architect after the apphcauon date fixed above, pay-

ment shail be made by the Uwner not iater than days atter the Architect recerves the Appicaton for

Pavment

12.4  With each Application for Pavment the Contractor shall submut pavrolls. pettv cash accounts, recempted INVOKES Of invoices
with check vouchers dttached, and anv other evidence tequired by the Owner or Architect to demonstrate that cash disbursemnents
dlready mude by the Contractor on account of the Cost of the Work equal or exceed (1) progress pavments already received by the
Contractor, less 12} that poruon uf those pavments aunbdutable o the Contractor s Fee: plus (3) pavrolis for the penod covered by the
present Appircation 107 Pavment: pius {4} retnage provided un dubparagraph 2.5 4. 1t any, applcibie 10 pnur progress pavments.
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12.5 CONTRACTS WITH A GUARANTEED MAXIMUM PRICE

12.5.1 Each Application for Payment shall be based upon the most recent schedule of values submitted by the Contractor in accor-
dance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maximum Price among the various
portions of the Work, except that the Contractor's Fee shall be shown as a single separate item. The schedule of values shall be
prepared in such form and supported by such dam 10 substaniate jts accuracy as the Aschitect may require. This schedule, unless
objected to by the Architect, shall be used as 2 basis for reviewing the Contracior's Applications for Payment.

12.5.2 Applications for Payment shall show the percentage compietion of each poruon of the Work as of the end of the period
covered by the Applicauon for Payment. The percentage compiction shall be the iesser of (1) the percentage of that pordon of the
Work which has actually been completed or (2) the percentage obtained by dividing (a) the expense which has actually been incurred
by the Contractor on account of that poruon of the Work for which the Contractor has made or intends 10 make acrual payment prior
10 the next Applicanon for Payment by (b) the share of the Guarantesd Maxamum Price allocated to that pontion of the Work in the
schedule of values.

12.5.3 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be computed as follows:

12.5.3.1 Take that poruon of the Guaranteed Maxaimum Price property atiocable 10 completed Work as determined by multiplying
the percentage compietion of each poruon of the Work by the share of the Guaranteed Maximurn Price allocated to that portion of
the Work in the schedule of values. Pending final deterrunanon of cost to the Owner of changes in the Work, amounts not in dispute
may be included as provided i Subparagraph 7 3 7 of the General Conditions, even though the Guaranteed Mabxamum Price has not
yet been adjusted by Change Order.

12.5.3.2 Add that poruon of the Guaranteed Maxamurm Price properiy allocable 1o matenals and equipment delivered and suitably
stored at the site for subsequent incorporaton 1 the Work or, if approved in advance by the Owner, suitably stored off the site at a
locauon agreed upon i wnung

12.5.3.3 Add the Contractor s Fee. less retanage of N peroent ( %).
The Contractor s Fee shall be computed upon the Cost of the Work desenbed in the rwo preceding Clauses at the rate stated in
Paragraph $ 1 or. f the Contracior s Fee 1s suated as 3 fixed sum m that Paragraph, shall be an amount which bears the same ratio o
that fixed-sum Fer 25 the Cost of the Work in the two preoeding Clauses bears 10 2 reasonabie estmate of the probable Cost of the
Work upon is compicuon

12.5.3.4 Subtract the aggregate of previous payments mace by the Owner,

12.5.3.5 Subtract the shonfall. «f anv, ndicated by the Contractor n the documentauon requuired by Paragraph 12,4 to substantiate
prot Appbcations for Paviment. ur resulung from erors subsequentiy dscovered by the Owner s accountants i such docurnentaton.

12.5.3.8 Subtract amounts. «f anv for which the Archutect has eathheld or nullified a Ceruficate for Payment as prowvided in
Paragraph 9 5 of the General Condiuions

12.5.4 Addinonal retanage. of anv, shall be as folows

T 38 25 1RIPmBIGE 10 FURBIN ABIIIIONM SCATLS [TOM Dergrewss Darvenewts &3 the CORIracIor bevond (1) the retaimnage from tbe Contractor s Fee provaded in Clause
25 1 4 2) the re1sinoee [rOm SuiXTRITACIONS DrTncsaed in Paragraps 1} © hetow ard ( §} tbe retainage 1f anv provided by Giner protisions of tbe Contret. insers
Prittsinn (2o L Quilsl Qi FGIRGRE BETE 30ll DRTINUN 1] MaBe LOOMID GO MMICTIDE @YY BITANReMIMI 07 | g Or red) g ibe d afcer the

WOrR receows 8 «rviin Lo O] JOMDIUrIon

12.8  CONTRACTS WITHOUT A GUARANTEED MAXIMUM PRICE

12.6.1 Apphbcanons for Pavment shall show the Cost of the Work actually incurred by the Contractor thdgh the end of the penod
covered by the Applcauon for Pavment and for s hsch the Coatractor has made or intends to make actual payment pnot 1o the next
Apphcaton for Pavment

12.8.2 Subject to other provisions of the Contract Documents. the amount of cach progress payment shall be computed as follows:
12.6.2.1 Tike the Cost of the Work as descnbed in Subparagraph 1201

12.6.2.2 Aadthe Contractor s Fee, less retanage of percent ( %). The Contractor's Fee
shall be computed upon the Cost of the Work descnibed in the preceding Clause 12.6.2.1 at the rate seated 1in Paragraph 5.1 or, «f the
Contractor s Fer 1s stated as 2 fixed sum an that Paragraph. an amount whach bears the same rauo to that fixed-sum Fee as the Cost of
the Work i the preceding Clause bears (10 2 reasonable esurrate of the probable Cost of the Work upon s completion.

12.6.2.3 Subtract the aggregate of previous payments made by the Owner.

12.6.2.4 >ubtract the shonfall. if anv, indicated by the Contractor in the documentanon requred by Paragraph 12,4 or to substanti-
e pnor Apphcatons for Pavment or resuting from crrors subsequently discovered by the Owners accountants in such
documentaion
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12.6.2.5 Subtract amounts, if any. for which the Architect has withheid or withdrawn a2 Cenificate for Payment as provided in the:
Contract Documents.

12.8.3 Additional retainage, if any, shall be as follows:

12,7 Except with the Owner's pnior approval. pavments to Subcontractors included in the Contractor’s Applications for Payment
shall not exceed an amoumt for each Subcontractor calculated as follows:

12.7.1 Take that pormon of the Subcontract Sum properiv allocabie to compieted Work as determined by muitiplying the percentage
compieuon of each poruon of the Subcontractor s Work by the share of the total Subcontract Sum allocated to that poruon in the
Subcontractor s schedule of values, less retanage of percent { %).
Pending final deterrminauon of amounts 1o be pad to the Subconiractor for changes in the Work, amounts not in dispute may be

included as provided in Subparagraph ~ 3 ~ of the General Condstons even though the Subcontract Sum has not vet been adjusted by
Change Order.

12.7.2 Add that poruon of the Subcontract Sum properiv aliocabie to maternais and equipment delsvered and suitably stored at the

site for subsequent INCOrPOraLon tn the Work or if approved n advance by the Owner. sustably stored off the site 2t 2 locanon agreed
upon n wnng, less retanage of percent ( %).

12.7.3 Subtract the aggregate of previous pavments made by the Contractor 1o the Subcontfactor.

12.7.4 Subtract amounts. if anv for which the Architect has withheid or nullified 2 Certficate for Pavment by the Owner to the Con-
tractor for reasons which are the fault of the Subcontractor

12.7.5 Aad. upon substanual Complenuon of the enure Work of the Contractor. 3 sum sufficient to increase the total pavments to the
Subcontractor to pereent ( %) of the Subcontract Sum. less amounts, if any, for incompiete
Work ang unscrtied claums and. if final compicnon of the entre Work s thereafier matenaliv defaved through no fauit of the Subcon-
tractor add an 30G:0onal amounts pavable on account of Work of the Subcontractor mn accordance with Subparagraph 9.10.3 of the
General Conditions

TH 12 48 smiewadosd Provese o0 u.mwmm t .-mrnmn NI pirre ot o S LTI HO TOCRURE 1 LEPREL 1D FRIOINARE [TOM SubXORIraCIOrS reyid the pr

RS RTINS S7 SulParanr@pos 1.0 7 2 unad 1) T D Grene and the o3 mea EITREANED PSeu TNV 18 100 (Omirect DOCuments 1nsert bere prog asmfor:mmw
i1t e ;

The Subcontract dum & the total amount stiputated in the subconiract to be pad bv the Contractor 1o the Subcontractor for the Sub-
contractotr » pertormance of the subcontract

128 Except wah the Owner 3 pnor approval the Contractoe shall not Make advance payments to supphiers for matemais or equp-
ment whch have not been debvered and storea at the site

12.8  Intaking acuon on the Contracior s Appicatons (or Pavment. the Architect shall be enutied to relv On the accuracy and com-
pieteness of the intormauon fumished by the Coniracior and shall ot be deemed (o represent that the Aschitect has made a detaled
examnzton  Judit OF anthmenc venficztion of the gocumeniation submutted in accordance with Paragraph 12 4 ur uther supporung
daa. that the ArchiteCt *as made exhaustn e ur CoNUNLUUS VO-NIC INSPCCHILNS O that the Architect has Made CXaTINALoNS 10

taun how or for what purposes the Contractor has used amounts prevoush pad on account of the Contract. Such CXUTHNANONS,,

audits and sentications. if required by the Owner. wall be pertormed by the Owner s accountants actung i the sole mnterest of S
Owner

£1019

ARTICLE 13
FINAL PAYMENT
13.1  Final pavment shall be made by the Owner 1o the Cunteactor when (1) the Contract has been fullv pertormed by the Contrac-

1or except for the Contracior s respunsibibity 1o correct defective or ponconforming Work, as provided in subparagraph 12.2.2 of the
General Condinons, and 1o sausfv uther requirements. if anv, stuch necessanty survive final pavment: (1) a final Applicatxn for Pay-
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ment and a final accounting for the Cost of the Work have been submined by the Contractor and reviewed by the Owner's accoun-
tants; and (3) 2 final Certificate for Payment has then been issued by the Architect; such final payment shall be made by the Ownernot
more than 30 days afier the issuance of the Archutect's final Cenificate for Payment, or as follows:

13.2 The amount of the final payment shall be calculated as follows:

13.2.1 Take the sum of the Cost of the Work subsmmmdbyzmaxmoxsﬁmixcmmmgmdmc@nmmsfmbmm
more than the Guaranteed Maxumum Price, if any

13.2.2 Subtract amounts, if any, for which the Architect wathholds, in whole or in par, a final Certificate for Payment as provided in
Subparagraph 95 1 of the Generai Condiuons or other provisions of the Contract Documnents.

13.2.3 Subiract the aggregate of previous payments made by the Owmer.

If the aggregate of previous pavinents made by the Owner exceeds the amount due the Contractor, the Contractor shall reimburse the
difference to the Owner,

13.3  The Owner s accountants will review and repon i wnung on the Contractor’s fimal a;:counmg within 30 days after delivery
of the final accounung to the Architect by the Contractor. Based upon such Cost of the Work as the Owner s accountants report to be
substanuated by the Contractor s final accounting, and provided the other condiuons of Paragraph 13.1 have been met, the Architect
wall suhin seven davs atter receipt of the wnitten report of the Owner s accountants, cxthcussuc:othc()wncraﬁml&niﬁmfw
Pavment sath 3 copy to the Contractor, or noufy the Contracior and Owner mn wnnng of the Architect’s reasons for

ceruficate as provided 1 Subparagraph 9 $ | of the General Condinons The wne penods stated in this Paragraph 13.3 supasedc
those stated in Subparagraph 9 4 1 of the General Conciuons.

13.4  if the Owner s accounuants report the Cost of the Work as substantated by the Contractor’s final accounting to be less than
claimed by tne Contractor. the Contractor shall be enutied 10 demand arbitrauon of the disputed amount without 2 further decision of
the Archstect Such dermand for arbirauon shail be maoe by the Contractor watun 30 days after the Contractor's recerpt of a copy of
the Archstect s final Ceruficate for Pavment. falure 10 dermand arbrrrauon wathun thus 30-day peniod shall result in the substantiated

amount reported by the Owner s accountants becoming inding on the Contractor. Pending a final resolution by arbitraton, the
Owner shall pav the Contractor the amount ceraficd n the Archutect 3 final Ceruficate for Payment.

13.5  if subsequent 0 final pavment and 2t the Owner s request, the Contractor ncurs costs descnbed in Arucle 7 and not
excluded by Anie 8 to cotrect defrcuve Qr nonconformng Work, the Owner shall reimburse the Contractor such costs and the
Contractor s Fer appucabic there1o on the same bases as o such costs had been incurred prior to final payment, but not i excess of

ihe Guaranteee Maxumum Prce, of anv {f the Contracior has parucipated in savings as provided in Paragraph 5.2, the amount of such
savINgs shall De recalculaled and approprate credit grven (o the Owner m determmng the net amount to be paid by the Owner to the

Contracior
ARTICLE 14
MISCELL ANEOUS PROVISIONS
14.1  Where reference s made in this Agreement to a provision of the General Condiuons or another Contract Document, the ref-
crence refers 1o that provision as amended Or suppiemented by other provisions of the Contract Documents.

142 Pavmens due and unpad under the Contract shall bear mteress from the date payment is due at the rate suated below, or ine™
the absence thereof. at the kegal rae prevaiing trom ume 10 wme at the place where the Project is located. Mol
FINSEYT rQie ¢f IMITTYYIE QNTIWNE GPOR tf uny |

o

op]
Y
o
'l
(&

1l surv 1aut and reva s under the # Truth on Levaing ACt simeeiar siate mrud #cal COnSumer ¢redst taus and oiber requiaizons at tbe § mwer 3 and Con-
IPQUICT 3 Prems simad fusis w8 $of DUMSINESS (0 R Q1N 03] LDE PYTwcs Brvd otsos Swow oy s fecs 1he exslscity of g proession Lol adusce soosid be obigmeed wsth respect tv
e IIOnS 6 Meniitn GHNS  Grl QIS0 PYNQYOINGE PYuITEMENEE KD 41 & VY QUCKIMTTS UV MRNETS )
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14.3  Other provisions:

ARTICLE 15
TERMINATION OR SUSPENSION .

15.1  The Contract mav be termunated bv the Contractor as provided in Arucle 14 of the General Conditions; however, the
amount 10 be pad 10 the Contractor under Subparagraph i+ 1.2 of the General Condisons shall not exceed the amount the Contrac-
101 would be enutied to recaive under Paragraph 15 3 below except that the Contractor’s Fee shall be calculated as if the Work had
been tuliv compicted by the Contractor, including 3 reasonabie csumate of the Cost of the Work for Work not actually compieted.

15.2  if 2 Guaranteod Maxumum Pnce 15 esablished in Arucie S, the Contract mav be termunated by the Owner for cause as provided
n Arucle 1 of the Generat Conadiions. however the amount. tf anv, 1o be paid to the Contractor under Subparagraph 14.2.4 of the
General Condisons shall not cause the Guananteed Maxamum Pnce to be exceeded. nor shall it exceed the amount the Contractor
wouid be entiticd to receve under Paragrapn 15 & boow

153 Il no Guaranteed Maumum Prce 15 establshed o Arucie 5. the Contract mav be terrminated by the Owner for cause as pro-
vided in Arucle i+ uf the General Condisons however the Owner shall then pay the Contractor an amount calculated as follows:

15.3.1 Tuke the Cust uf the Work incurred Dy the Contractoe 1o the date uf terminauon.

15.3.2 Aud the Cuntractor s Foe computed upon the Cost of the Work 10 the date of termination at the rate stated in Paragraph 5.1
or 1f the Contractor s Fee 1s stated 25 2 fixedt sum in that Paragraph. an amount shich bears the same rato to that fixed-sum Fee as the
Cost of the Work at the ume of ICrMININON bears 10 3 resorabdle esumate of the probabie Cost of the Work upun ®s compleuon.

15.3.3 Subtract the aggregste of previous pavments made by the Owmer

The Owner shall also pav the Contractor far compensauon. cither by purchase or rental at the election of the Owner, for anv equip-
ment owned by the Contractor which the Owner ciects to retun and wisch s not otherwise mcluded in the Cost of the Work under
Subparagraph 1S 4 | To the extent that the Owner chects 10 take kegal assgnment of subcontracts and purchase orders (including ren-
12l agreementst the Contractor shall. as 3 condiiun ul recoving the pavinents referred to 0 this Arucle 15, execute and debiver all
such papers ana ke all such steps. including the iogal assnment of wich subcontracts and other contractual nghts of the Contractor,
as the Owner mav requare for the purpose of tully vesting in the Owner the nghts and benetits of the Camtractor under such subcon-
tracts or purchase oraers

15.4 The Wark mayv be suspended by the Owner as provided in Anaie 14 of the General Conditions: in such case, the Guaranteed
Maxsmum Pnce. if anv, shall be increased as pruvidced in Subparagaph 1+ 3 2 of the Generat Condisons except that the term “cost of
pertormance of the Contract n that dubparagraph shall he undcrst s xf to mean the Cost ot the Work and the term “protit” shall be
understoned 10 mean the Contractor s Fee a3 Josenbed in Paragrapns § | ound 0 4 of this Agreement.

ARTICLE 18
ENUMERATION OF CONTRACT DOCUMENTS

18.%  The Contract Documents. except for Modificataons nsued after execunon of this Agreement, are enumerated as tollows:

16.1.1 The Agreement o thi excvuted Standard Furm of Agreement Betseen Owner and Contractor. AIA Document ALLL (o™
Editaon

16.1.2 The General Conditions are the General Comnditons of the Contract tor Construction. AlA Document A201. 198%™ Edition

ALA DOCUMENT A331 » O NER-LONTRALTOR AGKEEMENT ¢ TENTH EINTION  ALAE » ¢ JUK™ s THE
AMERICAN INSTITUTE OF ARCHITECTS. 1798 NEW YORK AVENLE. N % . WAMINGTON. D C. 2i0nm A111.1887 11
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16.1.3 The Suppiementary and other Conditions of the Conwact are

o+

-3

3
-1

|

B

those contained in the Project Manual dated
, and are as follows:

( Document Tide

Pages

18.1.4 The Spectficauons are those contaned 0 the Prowct Mamual dated as i Paragraph 16.1.3, and are as follows:

(E01Der (151 ID€ SPECINILAINONS Darve O refer 10 an

Section

0 tes Ag )

Titke

Pages

AIA DOCUMENT A111 2 (I NERCONTRACTOR AGREEMENT @ TENTHRIXTION » AIA® & ¢, )unT e THE
AMERICAN INSTITUTE OF ARCHITECTS. 173% NEW YORK AVENLE NW , WAMHINGTON, D.C. 20000

A111-1887

12.
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18.1.5 The Drawmgs are as follows, and are dated

mmmmnquwanmmm::mdm)
Number

unjess a2 different date is shown below:
Title

18.1.8 The Addenda, f any, are as follows
Number

31019090

Poruons of Addenda retaung 10 idding requuremnents are not pant of the Contract Documents uniess the bidding requirements are
also enumerated wn thus Arucie 16.

AIA DOCUMENT A111 ¢ OWNER-CONTRACTOR AGREEMENT ¢ TENTH EDITION ¢ AIA® « 019870 THE
AMERICAN INSTITUTE OF ARCHITECTS. 1733 NEW YORK AVENUE. N W, WASHINGTON. D.C. 20006

A111-1987 13
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ExuIBIT“F ~ o |

ESCROW AGREEMENT

December 16, 1994

Near North National Title Corporation
222 North LaSalle Street

Chicago, Illinois 60601

aAttn: Jan Jerndt, Escrow Officer

Re: Escrow No.: E-117633
Ladies and Gentlemen:

Cole Taylor Bank ("Trustee"), as trustee, bond registrar and
paying agent of the City of Chicago Tax Increment Allocation Bond
(Lincoln-Belmont-Ashland Redevelopment Project) Taxable Series
1994A (the "Bonds"), the City of Chicago ("City") and Lincoln,
Ashland & Belmont, L.L.C., a Delaware limited liability company
("Buyer") hereby appoint Near North National Title Corporation as
its closing agent ("Escrowee") to close the purchase by Buyer of
the Bonds, but only in strict compliance with these instructions,
as they may be amended from time to time, in writing, by the
parties hereto.

A. Closing Documents. Trustee, City and Buyer hereby
deposit or will deposit with you the following documents:

1. Three (3) originals of the Lincoln/Belmont/Ashland
Redevelopment Agreement by and among the City of Chicago and
Buyer, LAB-Lofts, L.L.C. and LAB-Townhomes, L.L.C. dated as of
November 30, 1994 (the "Redevelopment Agreement");

2. The original Bonds (of which there is one) (the
"Bond") ;

3. One (1) original Acknowledgement by Cole Taylor Bank of
the Assignment and Security Agreement (TIF Bonds) (the
"Acknowledgement").

B. Conditions of Closing. Escrowee may close the above-
referenced escrow upon fulfillment of the conditions set forth
below:

1. Escrowee has accepted these instructions and holds the
documents referred to in Paragraph A above, duly executed and

£101930%0
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acknowledged where required. In the event that any of the
documents are not dated or fully executed, please advise the
undersigned immediately.

2. Escrowee has received into this escrow the amount of
$7,671,035.90 (to be transferred from Escrowee's Escrow No.
E-117632.

3. The concurrent closing of the transactions contemplated
by Escrowee's Escrow No. E-117632 and Escrowee's Escrow No. E-
116327 (after the satisfaction of all conditions specified
therein).

c. Closing Procedures. In closing this escrow, Escrowee
will strictly adhere to the procedures and sequence of events set
forth hereinbelow.

1. Disburse the funds received pursuant to Paragraph B2 as
follows:

{a) Transfer the sum of $6,000,000.00 to Escrowee's Escrow
No. E-116327 (representing a portion of the proceeds
from the sale of the Bonds being made available to
Buyer under the Redevelopment Agreement to purchase the
Property (as defined in the Redevelopment Agreement));

(b) Wire to Trustee the sum of $1,500,000.00 (representing
the balance of the proceeds from the sale of the Bonds
to be disbursed under the Redevelopment Agreement for
TIF Funded Improvements (as defined in the
Redevelopment Agreement).

(c) Send to the City of Chicago, Department of Planning and
Development, 121 North LaSalle Street, Room 1000,
Chicago, Illinois, Attention: Ms. Marla Kaiden,
Escrowee's check in the amount of $127,500 representing
the City Fee due the City of Chicago under the
Redevelopment Agreement.

(d) Deliver the balance of the proceeds to or as directed
by the City to pay for other costs associated with
issuance of the Bonds.

2. Escrowee shall record the Redevelopment Agreement with
the Recorder of Deeds of Cook County, Illinois.

3. Deliver to the City, in care of the undersigned, one
original of the Redevelopment Agreement.

4. Deliver to Buyer, in care of the undersigned, one
original of the Redevelopment Agreement.

5. Deliver to LaSalle Bank Lake View ("Agent"”), for itself

£10T90V0
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and as agent for River Forest Bancorp, Inc. and Bank of America
Illinois, in care of Michael 2. Margolies, Jenner & Block, One

IBM Plaza, 42nd Floor, Chicago, Illinois, the original Bond and
the original Acknowledgement.

D. General Instructions.

1. All costs and expenses for escrow fees, recording fees

and Escrowee services with respect to closing this escrow shall
be paid by Buyer.

2. If you are unable to comply with these instructions and
close this escrow on or before 5:00 P.M. (Chicago time) on
December 19, 1994, you are not to proceed without further written
authorization from Buyer, Trustee and the City, and you are
hereby directed to return the Bonds to Robert Star, Katten Muchin
& Zavis, 525 West Monroe Street, Suite 1600 Chicago, IL 60661,

and return all Funds deposited hereunder to Escrowee's Escrow No.
E-117632.

for Trustee Bruce P. Mason, Esq.
Attorney for Buyer

for the City

The undersigned is a party to these instructions for purposes of
confirming its right to receive the documents described in
Paragraph C5 above. No amendment to these instructions may be
made without the approval of LaSalle Bank Lake View.

Michael Z. Margolies
Attorney for Agent

The undersigned acknowledges receipt of the within escrow

instructions and agrees to proceed strictly in accordance
therewith.

NEAR NORTH NATIONAL TITLE CORPORATION

By:

Jan Jerndt, Escrow Officer

Boodesc .2
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EXHIBIT G

Permitted Liens

GENERAL REAL ESTATE TAXES FOR THE YEAR 1994 AND SUBSEQUENT -
YEARS.

AGREEMENT RECORDED FEBRUARY 16, 1928 AS DOCUMENT NUMBER
9928421, MADE BY AND BETWEEN THE CITY OF CHICAGO AND W.A.
WIEBOLDT AND COMPANY. SAID CITY OF CHICAGO PURPORTS TO
GRANT TO SAID W.A. WIEBOLDT AND COMPANY THE RIGHT TO
MAINTAIN A BASEMENT AND SUB-BASEMENT UNDER THAT PART OF
ASHLAND AVENUE LYING WEST OF A LINE 30 FEET 6 INCHES EAST OF
THE WEST LINE OF SAID ASHLAND AVENUE AS WIDENED BY JUDGMENT
ENTERED IN THE SUIT OF THE CITY OF CHICAGO CASE B-7114 IN
THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, IN FRONT OF THAT
PART (EXCEPT ALLEY) OF THE NORTH 1/2 OF BLOCK 10 EXCEPT THAT
PART TAKEN FOR WIDENING OF ASHLAND AVENUE IN L. TURNER’S
SUBDIVISION AFORESAID AND IN FRONT OF LOTS 15, 16 AND 17
(EXCEPT THAT PART TAKEN FOR WIDENING ASHLAND AVENUE OF RUSK
AND FLOOD’S SUBDIVISION AFORESAID) DURING THE LIFE OF THE
BUILDING OR BUILDINGS LOCATED ON SAID PREMISES AND OR FOR
THE PERIOD OF 195 YBARS. (AFFECTS PARCELS 1 AND 2)

EASEMENTS GRANTED TO COMMONWEALTH EDISON COMPANY OVER, UPON
AND UNDER PART OF THE LAND AS CONTAINED IN DOCUMENT RECORDED

AS NUMBER 15549839. (AFFECTS PARCEL 4)

RIGHTS OF THE PUBLIC OR QUASI-PUBLIC UTILITIES, IF ANY, IN
SAID VACATED ALLEY FOR MAINTENANCE THEREIN OF POLES,
CONDUITS, SEWERS, ETC. (AFFECTS PARCEL 4)

RESERVATION CONTAINED IN THE WARRANTY DEED FROM THE BOARD OF
TRUSTEES OF THE Y.M.C.A. TO ADOLPH KORETZ DATED JUNE 20,
1927 AND RECORDED OCTOBER 21, 1927 AS DOCUMENT NUMBER

9816426, FOR A PERPETUAL EASEMENT FOR LIGHT AND AIR OVER. THE -

NORTE 5 FEET OF THE EAST 100 FEET OF THE SOUTH 10 FEET OF
10T 33 AFORESAID ABOVE THE SBECOND STORY OF THE BUILDING OF
THE GRANTOR NOW ERECTED ON THE PREMISES TO THE NORTH OF THE
PROPERTY THEREBY CONVEYED. AGREEMENTS OF SAID ADOLPH KORETZ2
THEREIN CONTAINED THAT NEITHER HE NOR ANY SUBSEQUENT OWNER
OR OCCUPANT OF THE LAND WILL AT ANY TIME ERECT ANY BUILDING
OR STRUCTURE OR ERECTION ON THE NORTH 5 FEET OF THE EAST 100
FEET OF SAID PREMISES THEREBY CONVEYED HIGHER THAN THE
SECOND STORY OF THE BUILDINGS OF THE GRANTOR IN SAID DEED
NOW ERECTED ON THE PREMISES TO THE NORTH OF THE LAND.

(AFFECTS THE NORTH 5 FEET OF THE EAST 100 FEET OF THE SOUTH
10 FEET OF LOT 33 OF PARCEL 6)

£10T90%0
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ENCROACHMENTS DESCRIBED BY SURVEY DONE BY HAEGER AND
ASSOCIATES, INC., DATED NOVEMBER 12, 1993 AS FOLLOWS:

PARCEL 1:.

(a) BY THE IMPROVEMENT ON THE LAND ONTO ASHLAND AVENUE BY
0.06 FEET AT THE SOUTHEAST CORNER.

PARCEL 2:
(a) BY THE CANOPIES ONTO ASHLAND AVENUE AND LINCOLN AVENUE.

(b} BY SUBTERRANEAN VAULTS LOCATED UNDER SCHOOL STREET AND
ASHLAND AVENUE

PARCEL 6:

(a) BY THE IMPROVEMENT LOCATED ON 10T 32 AND THE SOUTH 10
FEET OF 10T 33 ONTO THE LAND NORTH AND ADJOINING BY
0.01 FEET.

(b) BY THE IMPROVEMENT LOCATED ON LOTS 31 AND 30 ONTO
MARSHFIELD AVENUE BY 0.06 FEET AT THE SOUTHWEST CORNER.

{(c) BY THE IMPROVEMENT LOCATED ON LOTS 25 AND 26 ONTO
MARSHFIELD AVENUE BY 0.04 FEET.

POSSIBLE EBASEMENT IN PAVOR OF COMMONWEALTH EDISON COMPANY.
(AFFECTS PARCEL 3)

COVENANTS, CONDITIONS, RESTRICTIONS, EASEMENTS, MEMORANDA
AND AGREEMENTS ENTERED INTO AND/OR GRANTED BY THE DEVELOPER
IN CONNECTION WITH, AND REASONABLY NRCESSARY FOR, THE
DEVELOPMENT, (CONSTRUCTION, OWNERSHIP, LEASING, MANAGEMENT
AND OPERATION OF THE PROJECT, MORTGAGES AND OTHER SECURITY AGREE-
MENTS LISTED IN THE TITLE POLICIES (AS DEFINED HEREIN) AND AS PERMITTED
BY SECTION 18 HEREOF.
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' LINCOLN/BELMONT/ASHLAND

P M

PROJECT BUDG

— COM Cl

TOWER COMMERCIAL HARD COSTS

I sl

ITEM PRIVATE | TIF | TOTAL |
‘Land & Existing Building | $3,000,000] $3.000,000
‘Demolition Contract i $150,0001 $150,000
Debris Removai | | $20,000 $20,000
Hazardous Material Abaterment | i $300,000 $300.000
‘Masonry Cleaning/Tuckpointing i | $22.050! $22,050
’Structural Concrete | i $15,0001 $15.000
- Elovator | i $50.000 $50.000
'Lightweight Concrete ! | $65.000 $65,000
‘Masonry ! I $48.0001 $48,000
Structural Steel i ! $200,000! $200,000
Rough Carpentry & Drywall $110.0001 $110.000
"Labor | s40.000! $40,000
Tenant Buiidouwt | $1,122,500! $1,122,500
Roofing $111.8601 $111,8601
Puneniist/Warranty $10.00Q 1| $10.0001
Matat Doors & Frames $18.000! $18,000! -
Loading Dock Doors $8,000 $8.,000 |
Windows $195.900! $195,900]
Loading Dock Leveiers $13.0001 $13.000}
Conveying System $100.0001 $100.000
‘Plumbing/Sewer $55,0001 $55.0001
Sprinkier System $225.0001 $225.0001
"HVAC $150.000 $150.0001
:Electricat $100.000 | $100,0001
Life Safety $16.000! $16.000!
. Miscelianeous $31.690 $31.690|
‘Contingency $100.000 1 $100.0001
Generat Contractor Fee $330.000! $330.0001
SUB-TOTAL: $0! $8.805.000®' $5.605.000!
TOWER COMMERCIAL SOFT COSTS. |
ITEM PRIVATE TIF TOTAL
Appraisal $2.500 . ! $2.5001
7 Architect/Engineer $25.0001 $25.0001
Commussions $150.000 $150.000!
Legai $40.000 $40.0001
General Condgitions $30.000° $50.000!
_Constructon Supervision $375.000; $175.000!
. Mesketng $12.500 £12,5001
¥ Transter Taxes $22.500 $22.500
Taxes $12.500. $12,500!
Permits $10.000. $10.000!
Loan feas $60.000 $60.000!
Zonmng/TIF $37.500 $37.5001
Insurance £6.000! $6.0001
Closing Costs $2.500! t $2.500 1
interest Reserve $144,520 ] i $144,520]
Davelopment Fees (2%) $170.000! $170.0001
SUB-~TOTAL: $513,020! $407,5001 $920.520!

GRAND TOTAL:

£513,020 $7,012.500 $7.323.520
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LINCOLN/BELMONT/ASHLAND
P INA CT BUDGET ~ IAL"
ANNEX COMMERCIAL HARD COSTS
! ITEM PRIVATE TIF ! TOTAL

|Land & Existing Building | $3.000.000! $3.000,000
i Damotition } $350,000 } $350,000
{ Asphait $22.000 1 $22.000
| Brickwork/Block $200,000 1 $200.000
Concrete/Foundation $55.000 $55.000
Concreate Floors $70.000 $70,000
Concrete Walks | $15.000 | $15.000
Debris Removai | | $15,000 $15.000

| Drywall/Studs ! $60.000 ! $60.000
| Electric $65.000 | $85.000
| Excavaton $80,000 ! $80,000
‘Guage Ooors $£3,0001 £3.000
HVAC $95.000 | | $95,000
‘Insulabon $5,000 ] $5.000
Labor $15.000 | | $15.000
'Langscaping $32,000 | $32.000
Lightweight $3.000° { $3.000 |
Metal Doors $5.000 " $5.000!
Miscellaneous $25.000° | $25.000 |
General Contracty Fee $520.000 | $520.000

| Painbng $15.000: i $15.000
! Plumbing/Sewer $70.000" | $70.000 |
| Roofing/Sheet Mew $85.000 ; $85.000 |
| Rough Lumber $10.000 | $10.000 |
Rough Carpenty $45.000 ! $45.000 |
Sprinkiers $55.000 1 $55.000 |
Stoel $185.000: ! $185.0001
Stevefront $55,000 ] $55.000
Tenant Buid Out $900.000 . i $900.000 |
| Parking Structure $1.645 000 | $1.945.000!
.. 1Suriace lot ana stucture $30.000 $270.000 ¢ $300.0001
‘Contngency $137.750 ' $137.7501
SUB-TOTAL: $4.770.750 $3,887.000 $8,437,750!

ANNEX COMMERCIAL SOFT COSTS: JI

’ fTEM PRIVATE TF TOTAL

Apprassal $2.500 $2.500 |
ArchtecVEngineer $75.000 $75.000 |
-Commussions $150.000 . $150.000 |
‘Legal $10.000 $10.000 ¢
General Conamons $50.000 $50.000 |
% _onstructon Supervision £175.000 $175.000!
Marketng $12.500 $12.5001
‘Transter Taxes $22.500 $22.500 |
‘Taxes $12.500 $12.500 1
Permits $15.000 $15.000 1
Loan Fees $80.000 i $80.000 |
~, Zoning/TIF $37.500 | $37.500 |
“tinsurance $6.000 $6.000 |
Ciosing Costs $2.500 ! $2.500 |
-interest Reserve $216.781 ! $216,781 |
' Development Fees (2%) $170.000! ! $170.000 |
SUB-TOTAL: $1,000.281! $37.5001 $1,037.7811

GRAND TOTAL:

$2J71.031  $2.704,500 39475531
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: *  LINCOLN/BELMONT/ASHLAND EXHIBIT: H
PRELIMIMARY. PROJECT BUDGET —~ TOWNHOMES o< e b
ACQUISITION
WEM PRIVATE TF TJOTAL |
Lang $1,100.000 1 | $1,100,000]
TOWNHOME HARD COSTS
ITEM PRIVATE | T 1 TOTAL

Apphances $100.000 | ]

i Asphaft 525,000 !

{Brckwork $720,000 | !
iCabinets/Vanties $155,0001 ¢
Carpet/Tile $150,000 | .

‘Concrete $280.000 !
1Clean—tp $20.000 | !

‘Closet Shenves £ $15.000

Debns Removal ] $35.000 | }
‘Drywall $440 000 | . |
:Eleetne . $320.000 i |
‘Electncat Fixtures : $30 000 1 !
.Excavatng ' $180000 | !

Freptaces $16.000 ¢ :

Garage Doors $38 000 ¢

Haraware $10 0001

Hargware Ficonng £330 000

HVAC 3205 000

insuianon $35 000 1 ?

Kitchen Toos $20.000

Labor 3175000

Lightwergnt Concrems 34000

Med Cases 33 0o
 Mirrors $18.000
i Mmsceilaneous 31220001
General Contracnng Fee $7D0 0OC
Pairting 3305 000!
| Plumbing/Sewer 3425000 ¢
: Acoing 3160 000 |

Rough Lumper $233 000 :

Rough & Tnm Carperary 1586.000 v
iSkyhgnts $1S000; .
‘Stesi/Rans/Gares 3150 000
'Telephone £20 000 §

* Tnm Matena $75 000

Truss Josts 270 000

vanty Toos $15 000 .

Warmanty Servce $7% 000

Winoows 3350 000 «

Langscaping 3200 000

Contingency $210.000 :

SUB-TOTAL $7.355,000 $O: $7.35000

TOWNHOME SOFT COSTS
Apprasa $5 000 1
ArchitecvEngineers 3125000
Ermronmenma Repon $3.0001
Insurance $20.000 .

LegayAccourning $50.000 1
Marstung $100 000
Generas Congrmons $100 000 ¢
Survey $10 0001

Taxes $25.000
ModeUSales Othce $50.0001

. Permns $25.000

Transter Tazes $8 250 1
Ciosing Costs $57 000
Loan Fees $75.000 1
irtarest Ressre $125 871 !

Constructon Supervision 3150 000 1
Deveicomen Fees (2%) $190.000 1

SUB-TOTAL: $1.318. 0211 AR ARAL A 1)
GRAND TOTAL: ST B BRI

s

N

Koty
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ERELIMINARY PROIECT RUDOEY =~ LOFTE
ACQUISITION
T TEM PRVATE YoTAL |
Hnd B : 00,000 | 30000001
LOFT HARD COBTS
! L2 PRVATE T TF T Your )
io Convact $300,000
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Cournmrioes 0 000 | :
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Copmt | d
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i 0200
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ArcwacyEngmen s $ 400 000 1
nmraces I 00 3
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Wrneang §¥0 00
Gmarg Conctons 130 00 1
Survey 18000
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‘ EXHIBIT: H
I T FERT U R N R
LINCOLN/BELMONT/ASHLAND
PRELIMIN PROJECT BUDGET SUMM

PRIVATE TF TOTAL
COMMERCIAL:
ACQUISITION — TOWER $0 $3,000,000 $3,000.000
ACQUISITION — ANNEX £0 $3,000,000 $3,000,000
$0 $6,000,000 $8,000,000
TOWER COMMERCIAL HARD COSTS $0 $3,605.000 $3,605,000

ANNEX COMMERCIAL HARD COSTS $4,770,750 $667,000 $5,437,750
$4,770,750 $4,272.000  $9,042.750

TOWER COMMERCIAL SOFT COSTS $513.020 $407.500 $920,520
ANNEX COMMERCIAL SOFT COSTS $1,000.281 $37.500 $1,037,781

$1.513,301 $445,000 $1.958,301
TOTAL COMMERCIAL COSTS $6.284.051  $10.717 $17.001,05¢

TOWNHOMES:

ACQUISITION £1,100.000 $0 $1,100.000
HARD COSTS $7.355.000 $0 $7,355,000
SOFT COSTS $1,118,921 $0 $1,118,921
TOTAL TOWNHOME COSTS $e.573.921 $Q  $9.573.921

RESIDENTIAL LOFTS:

ACQUISITION $900,000 $0 $900.000
HARD COSTS $7.565.455 $0 $7.565,455
LOFT PARKING $485 000 $0 $485,000

$8.050.455 $0 $8.050,455
SOFT COSTS $1.308,836 $0 $1,386.836
TOTAL RESIDENTIAL LOFT COSTS $10.337.291 $0 $£10.337.291

PROJECT TOTALS:

ACQUISITION $2.000.000 $6.000.000 $8,000.000
HARD COSTS $20.176.20% $4.272.000 $24,448.205
SOFT COSTS $4.019.058 $445 000 $4.464 058

TOTAL PROJECT COSTS £26195263 §1Q.717.000 $36.912.263

¢10190%0
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LINCOLN/BELMONT/ASHLAND
EXPENSES TO DATE
TEM TF NON~-TIF TOTAL

Land & i $1560,000.00 $150,000.00
Demolition Contract $10.825.00 $10,825.00
Debris Removal $0.00
Hazardous Material Abatement $0.00
Masonry Cleaning/Tuckpointing $0.00
Structural Concrete $0.00
Bevator $0.00
Lightweight Concrete $0.00
Mmfy $0.00
Structural Steel $0.00
Rough Carpentry & Drywall $6,481.00 $6,481.00
Labor $0.00
Tenant Bulldout $0.00
Roofing $0.00
Punchiist/Warranty $0.00
Metal Doors & Frames T $0.00
Loading Dock Doors $0.00
Windows $0.00
Loading Dock Levelers $0.00
Corvening System $0.00
Plumbing/Sewer $0.00
Sprnider Byxtem $0.00
HVAC $0.00
Bectrienl $0.00
Uie Sedoty $0.00
Miscellaneous $0.00
Comtingency $0.00
General Cormvacior Fee $0.00

SUB-~-TOTAL: $167,306 $167.806.00
TOWER COMMERCIAL SOFT COSTS:
Appraisal $0.00
Architect/Engineer $19.073.84 $19.073.84
Commuzmions $0.00§
Legal $71.205.85 $71.205.85] -
Generai Conditions $11,.242.24 $11,242.24
Construcoon Supervsion $0.00
Marketing $1.442.00 $1,442.00
Transter Taxes $0.00
Taxes $0.00
Permns $627.00 $627.00
Loan Fees $25.000.00 $25,000.00
Zooung/TIF $27.188.59 $27,188.59
insurance $£0.00
Closing Costs $0.00
Interest Reserve $0.00
Deveiopment Feas (2%) $0.00

5UB-TOTAL: $46.262.43 $109,517.09 $155,779.52

¥

GRAND TOTAL:

£213,568.43  $109517.09  §323,085.52

¢rov30v0
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 « EXHIBIT [j(Continged)

THE ABOVE EXPENSES ARE THE COSTS OF THE PROJECT THROUGH THE PERIOD
ENDING 11/9/84. AS A DULY AUTHORIZED OFFICER OF LINCOLN, ASHLAND & BELMONT, LLC., | CERTIFY

THAT THE £8 TO DATE ARE TRUE AND ACCURATE TO THE BEST OF MY KNOWNLEDGE.

BY: LINCOLN, ASHLAND & BELMONT, LL.C.
BY: BRUCE C. ABRAMS
ITS: PRINCIPAL
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City of Chicago

| : FF WEAVER
DEC,16 'S4 18:168 FROM SQFHNQ

TO 2245%B8137448538 PAGE.BB3/81°

EXHIBIT J ‘ .
W o otour T i .
Sachnoff & Weaver, Ltd.
Atrorneys at Law
P Asoe K. Berleoman
g::&mwng 30 South Wacker Drive  Chyimine M.
Lowedi B, Sechaofl 29ch Floor CaisT mm
: Schmacher Chicago, fllinois ::?Cmm
Jeflmy A g
Marshafl Sender 60@6 7484 xclph
. > Williags £ Donsn
Dasoe E Sigedo Tlephone o
Richacd G. Seolev (312) 2071000 —r
Sheddon E. Solow L. . .
iy Michaet M, Kaphas
Edward V.LW, (312) 2076400 Micha M. R
e % Jaroes M. Marion
Saoh R, Wollf
Eugeoe P Zedek, Jo

121 North LaSalle Street

Chicago, Illinois 60602

ATTENTION: Corporation Counsel

Ladies and Gentlemen:

Wrirer's Direct Dial Number

December 19, 1994

é

03

Joba W. Moynihas
Robest H. Nadao
Jodk M. Neuzom
Michael D. Richaean
Neat . Rogeesin
Howsod Scinckier
Beadiey 8. Schunarak
Churles B, Schaiman
Sosn D, Seycdes
Ann M. SpiBaoe
Toes K. Saopus
Laure M. Wonder

OF COUNSEL .
Judes G. Copan

Doos Dobeow Devidsoa
Duniat M, Harris
Richead C Jones
Lecoand Joy Schrager

Ecoen D. Sicaon
Joseph Sccin

TEAVE OF JMENCS
Edward }. Worg. Jc

We have acted as counsel to Lincoln, Ashland & Belmont, L.L.C., a Delaware limited
lability company ("LAB"), LAB-Lofts, L.L..C., a Delaware limited liability company ("LAB-

Lofis"), and LAB-Townhomes, L.L.C., a Delaware limited liability company ("LAB-

Townhomes") (LAB, LAB-Lofts, and LAB-Townhomes are collectively referred to as the

"Developer), in connection with the purchase of certain land and the construction of certain
facilities thereon located in the Lincoln/Belmont/Ashland 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”:

(3

Lincoln/Belmont/Ashland Redevelopment Agreement (the "Agreement”) of
even date herewith, executed by the Developer and the City of Chicago (the

ﬂcity") ;

c10190v0
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Sachnoff & Weaver, Ltd.
Aztorneys at Law

City of Chicago
December 19, 1994

Page 2

®

©
@)

TO 2245%x88137448538 PAGE.PB4/81°C

the Escrow Agreement of even date herewith executed by the Developer and

the City;

the documents listed on Schedule 1 attached hereto; and

such other agreements, instruments and documents as we have deemed
appropriate in connection with the foregoing.

In addition to the foregoing, we have examined

(@

®)

the original or certified, conformed or photostatic copies of LAB’s, LAB-Lofts’
and LAB-Townhomes’ (i) Certificate of Formation, 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) Operating Agreements, as

amended to date, and (iv) records of all proceedings of the managers of the
Developer relating 1o the Project; and

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

For the purposes of this opinion, we have assumed with your permission and without
independent verification that:

A.

the execution and delivery of all Documents and other documents

reviewed by us, and the entry into and performance of the transactions contemplated by the
documents, by all parties other than Developer have been duly authorized by all necessary

actions, and the documents constitute the valid, binding and enforceable obligations of all
parties other than Developer;

B.

C.

D.

all natural persons who are signatories to the documents were legally
competent at the time of execution;

all signatures on the Documents and other documents reviewed by us on
behalf of parties other than Developer are genuine;

and conform to originals, and all material terms and conditions of the relationship between
Developer and the City are correctly and completely reflected in the Documents;

o

o

<

o3

the copies of all documents submitted to us are accurate and complete ';
fory
(%)

12714194 « DAGA202245.0013,\DAGO2066. WFF
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Sachnoft & Weaver, Ltd. |
Anoroeys at Law
City of Chicago
December 19, 1994
Page 3

E. all factual information contained in all documents reviewed by us is true
and correct; and

F. the authenticity of all materials examined by us.
Based on the foregoing, it is our opinjon that:

1. LAB, LAB-Lofts, and LAB-Townhomes are each limited liability companies
duly organized, validly existing and in good standing under the laws of the Delaware, have
full power and authority to own and lease their properties and to carry on their business as
presently conducted, and are in good standing and duly qualified to do business as a foreign
limited liability company under the laws of every state in which the conduct of their affairs or
the ownership of their assets requires such qualification, except for those states in which
failure to qualify to do business would not have a material adverse effect on the companies or
their business.

2. LAB, LAB-Lofts, and L AB-Townhomes each have full right, power and
authority to execute and deliver the Documents to which they are a party and to perform their
obligations thereunder. Such execution, delivery and performance will not conflict with, or
result in a breach of, their respective Certificates of Formation or Operating Agreement or
resuit in a breach or other violation of any of the terms, conditions or provisions of any law
or regulation, to our Knowiedge (as hereinafter defined) any order, writ, injunction or decree
of any court, government or regulatory authority, any of the terms, 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 our Knowledge, 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 of by which it or
any of its property may be bound, or result in the creation or imposition of (or 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 in favor of LaSalle
Bank Lake View.

3. The execution and delivery 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 manager of the Developer, and each such

1271454 . DAGR0224510013. \DAGO2066. WIF
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Artorneys ac Law
City of Chicago
December 19, 1994
Page 4

Document constitutes the legal, valid and binding obligation of the Developer, enforceable in
accordance with its terms.

5. Ronald B. Shipka, Sr. and Bruce C. Abrams are the sole managers and
members of Developer with equal ownership interests. To our Knowledge, 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 ownership interests in the Developer.

6. To our Knowledge, 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, the transactions contemplated
by the Agreement, contesting the validity thereof, or seeking to restrain or enjoin the issuance
or delivery of the $7,671,035.90 Tax Increment Allocation Bonds (Lincoln-Belmont-Ashland
Redevelopment Project) Taxable Series 1994A (the "Bonds"), contesting the validity thereof,
or affecting any authority for the issuance or validity of the Bonds, or in any way contesting
the existence or powers of Developer. To our Knowledge, 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 our Knowledge, there is no defauit 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 Developer or its properties is bound.

8. To our Knowledge, 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
rzﬁec'f of, any person, including without limitation any court, government or regulatory
authority.

10.  To our Knowledge, the Developer owns or possesses or is licensed or otherwise
has the right to use all licenses, permits and other governmental approvals and authorizations,

1214/94 - DAGR02245. 001 3 \DAGO2066.WPF
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Sachnoff & WeavenLtd, | o
LArorneys at Law
City of Chicago
December 19, 1994
Page 5

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.

Our opinions are qualified as follows:

A. Wherever we indicate that our opinion with respect 1o the existence or absence
of facts is based on our Knowledge, our opinion is based solely on (i) the current actual
knowledge of the attorneys with the firm who have represented Déveloper in connection with
the transactions contemplated by the Documents and of any other attorneys presently in our
firm whom we have determined are likely, in the course of representing any of said parties, to
have knowledge of the matters covered by this opinion, and (ii) the representations and
warranties of said parties contained in the Documents; we have made no independent
investigation as to such factual matters and disclaim all obligations to do so, except for
obtaining the affidavits attached to this opinion. However, we know of no facts which lead us
to believe such factual matters are untrue or inaccurate.

B. Your ability to enforce the Documents may be limited by applicable
bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance or obligation and
other similar laws now or hereafter in effect relating to or affecting creditors” rights generally.

C. Enforcement of the rights and remedies of the City may be limited by general
principles of equity, regardless of whether such enforcement is considered in a proceeding in
equity or at law, as well as by laws and judicial decisions which have imposed duties and
standards of conduct (including, without limitation, obligations of good faith, fair dealing and
reasonableness) upon lenders, creditors and secured creditors, and in this regard we have
assumed that the City will exercise its rights and remedies under the Documents in good faith
and in circumstances and a manner which are commercially reasonable.

D. Certain provisions of the Documents may be rendered unenforceable or limited
by applicable laws and judicial decisions but, subject to the other qualifications and
assumptions of this opinion, such laws and judicial decisions do not render the Loan
Documents invalid as a whole and there exist in the Documents or pursuant to applicable law

legally adequate remedies for the realization of the principal benefits and security intended to
be provided by the Documents.

1271494 - DAGA202245.0013 \DAGO2D66.WPP
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E.

We express no opinion as to the rights of any of the parties to the Documents
to accelerate the due date of any payments due thereunder, or to exercise other remedies
available to them, on the happening of a non-material breach of any such Document.

F. We express no opinion as to the enforceability of cumulative remedies to the
extent such cumulative remedies purport to or would have the effect of compensating the

party entitled to the benefits thereof in amounts in excess of the actual loss suffered by such
party.

Our opinion is limited to the laws of the United States (except as set forth below), the
State of Delaware limited liability companies law, and the laws of the State of Illinois and
political subdivisions thereof in effect on the date hereof as they presently apply. We shall

have no continuing obligations to inform you of changes in law or fact subsequent to the date
hereof or of facts of which we become aware after the date hereof.

We express no opinion as to matters of title or priority or perfection of liens or
security interests with regard to real and personal property. We understand that, with respect
to the real and personal property security interests intended to be created by the Documents
and the priority of the liens thereof, you will rely on a title insurance policy and such

Uniform Commercial Code and other searches as you deem adequate, and, accordingly, we
express no opinion to such matters.

We have not reviewed and this opinion letter does not opine as to: (i) compliance by
the Project with applicable zoning, health, safety, building, environmental, land use or
subdivision laws, ordinances, codes, rules or regulations, (ii) ERISA laws, rules and

regulations, or (iii) federal or state taxation, banking, securities or "blue sky” laws, rules or
regulations.

This opinion is limited to the matters set forth herein. No opinion may be inferred or
implied beyond the matters expressly contained herein. This opinion is rendered solely for

your benefit and no other person or entity shall be entitled to rely on any matter set forth
herein without the express written consent of the undersigned.

Very truly yours,

DRAFT

SACHNOFF & WEAVER, LTD.

¢10190V0
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Page 7
SCHEDULE 1
1. Construction Loan Agreement
2. Townhome Notes
3. Condominium Notes
4. Commercial Notes
5. Developer Notes
6. Guaranty
7. Guaranty of Bruce Abrams for $4,737,500
8. Guaranty of Ronald Shipka for $4,737,500
9. Guaranty of Performance

10.  Construction Mortgage

11, Assignment of Rents and Leases

12.  Security Agreement (Personal Property)

13.  TIF Bonds Assignment and Security Agreement

14.  Security Agreement

15. UCC-1 and UCC-2 Financing Statements

16.  Environmental Indemnification Agreement

17.  Assignment of Construction Contracts and Permits

18.  Assignment of Architect’s Contracts and Plans

19. Collateral Assignment of Name of Project, Subcontractor Agreements, Engineering
Agreements and Other Agreements

20. Collateral Assignment of Redevelopment Agreement

21. Collateral Assignment of Residential Sales Contracts

3
(8]
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City of Chicago
December 19, 1994
Page 8
STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

AFFIDAVIT

The undersigned, being first duly sworn and on oath, states as follows:

1. Affiant is a manager and member with a 50% interest in Lincoln, Ashland &
Belmont, L.L.C., a Delaware limited liability company ("LAB"), LAB-Lofts, LL.C., a
Delaware hmncd liability company ("LAB-Lofts"), and LAB—Townhomes, L.L.C., a Delaware
limited liability company ("LAB-Townhomes").

2. The execution of the Lincoln/Belmont/Ashland Redevelopment Agreement (the
"Agreement”) of even date herewith executed by the Developer and the City of Chicago and
the documents listed on Schedule | attached hereto (the "Documents™) will not conflict with
or result in a breach of the Certificates of Formation or Operating Agreements of LAB, LAB-
Lofts, or LAB-Townhomes, nor will it result in a breach or other violation of any of the
terms, conditions, or provisions of any order, writ, injunction, or decree of any court,
government or regulatory authority, any of the terms, conditions or provisions of any
agreement, instrument or document to which LAB, LAB-Lofts, or LAB-Townhomes is a party
or by which any of them or their properties are bound, nor will the execution, delivery, or
performance under any such documents constitute grounds for acceleration of the maturity of
any agreement, indenture, undertaking or other instrument to which LAB, LAB-Lofts, or
LAB-Townhomes is a party or by which any of their property may be bound, or result in the
creation or imposition of (or obligation to create or impose) any lien, charge or encumbrance,
on, or security interest in, any of their property pursuant to the provisions of any of the
foregoing, other than in favor of LaSalle Bank Lake View or the City of Chicago.

3. The undersigned has not granted, nor is he aware of the granting by any other
manager or member of any warrants, options, rights, or commitments of purchase, conversion,
call or exchange or other rights or restrictions with respect to any of the ownership interest in
LAB, LAB-Lofts, and LAB-Townhomes.

4. No judgments are outstanding against LAB, LAB-Lofts, and LAB-Townhomes,
nor is there now pending or threatened any litigation, contested claim or governmental
proceeding by or against LAB, LAB-Lofts or LAB-Townhormes or affecting any of them or
their property, or seeking to restrain or enjoin the performance by any of them of the

£10190Y0
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Agreement, the transactions contemplated by the Agreement, or contesting the validity thereof.
5. None of LAB, LAB-Lofts or LAB-Townhomes is in default with respect to any
order, writ, injunction or decree of any court, government or regulatory authority or in default
in any respect on any law, order, regulation or demand of any governmental agency or
instrumentality, or default under which would have a material adverse effect on LAB, LAB-
Lofts or LAB-Townhomes or their businesses.

6. There is no defauit by LAB, LAB-Lofts or LAB-Townhomes or any other
party under any material contract, lease, agreement, instrument, or commitment to which
LAB, LAB-Lofts or LAB-Townhomes is a party or by which any of thern or their properties
are bound.

«

7.

All of the assets of LAB, LAB-Lofts and LAB-Townhomes are free and clear

of mortgages, liens, pledges, security interests and encumbrances except for those specifically
set forth in the Agreement or the Documents.

8. LAB, LAB-Lofts and LAB-Townhomes own or possess or are licensed or
otherwise have 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 their businesses.

Ronaid B. Shipka, Sr.

SUBSCRIBED AND SWORN to before
me this day of December, 1994.

Notary Public

£10T30V0
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STATE OF ILLINOIS )

) SS

COUNTY OF COCK )

AFFIDAVIT

The undersigned, being first duly sworn and on oath, states as follows:

1. Affiant is 2 manager and member with 2 50% interest in Lincoln, Ashland &
Belmont, L.L.C., a Delaware limited liability company ("LAB"), LAB-Lofts, L.L.C., a
Delaware limited liability company ("LAB-Lofts™), and LAB-Townhomes, L.L.C., a Delaware
limited lability company ("LAB-Townhomes").

2. The execution of the Lincoln/Belmont/Ashland Redevelopment Agreement (the
"Agreement”) of even date herewith executed by the Developer and the City of Chicago and
the documents listed on Schedule | attached hereto (the "Documents”) will not conflict with
or result in a breach of the Certificates of Formation or Operating Agreements of LAB, LAB-
Lofts, or LAB-Townhomes, nor will it result in a breach or other violation of any of the
terms, conditions, or provisions of any order, writ, injunction, or decree of any court,
government or regulatory authority, any of the terms, conditions or provisions of any
agreement, instrument or document to which LAB, LAB-Lofts, or LAB-Townhomes is a party
or by which any of them or their properties are bound, nor will the execution, delivery, or
performance under any such documents constitute grounds for acceleration of the maturity of
any agreement, indenture, undertaking or other instrument to which LAB, LAB-Lofis, or
LAB-Townhomes is a party or by which any of their property may be bound, or result in the
creation or imposition of (or obligation to create or impose) any lien, charge or encumbrance,
on, or security interest in, any of their property pursuant to the provisions of any of the
foregoing, other than in favor of LaSalle Bank [ake View or the City of Chicago.

3. The undersigned has not granted, nor is he aware of the granting by any other
manager or member of any warrants, options, rights, or commitments of purchase, conversion,
call or exchange or other rights or restrictions with respect to any of the ownership interest in
LAB, LAB-Lofts, and LAB-Townhomes.

4, No judgments are outstanding against LAB, LAB-Lofts, and LAB-Townhomes,
nor is there now pending or threatened any litigation, contested claim or governmental
proceeding by or against LAB, LAB-Lofts or LAB-Townhomes or affecting any of them or
their property, or seeking to restrain or enjoin the performance by any of them of the

12/14/84 - DAGA02245.10013.\DAGO2067. WPF
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Agreement, the transactions contemplated by the Agreement, or contesting the validity thereof.

5. None of LAB, LAB-Lofts or LAB-Townhomes is in default with respect to any
order, writ, injunction or decree of any court, government or regulatory authority or in default
in any respect on any law, order, regulation or demand of any governmental agency or
instrumentality, or default under which would have a material adverse effect on LAB, LAB-
Lofts or LAB-Townhomes or their businesses.

6. There is no default by LAB, LAB-Lofts or LAB-Townhomes or any other
party under any material contract, lease, agreement, instrument, or commitment to which

LAB, LAB-Lofts or LAB-Townhomes is a party or by which any of them or their properties
are bound.

7. All of the assets of LAB, LAB-Lofts and LAB-Townhomes are free and clear

of mortgages, liens, pledges, security interests and encumbrances except for those specifically
set forth in the Agreement or the Documents.

8. LAB, LAB-Lofts and LAB-Townhomes own or possess or are licensed or
otherwise have 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 their businesses.

Bruce C. Abrams

SUBSCRIBED AND SWORN to before
me this day of December, 1994,

Notary Public

12/14%94 - DAGR20224530013.\DAGO067. WPF
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PRELIMINARY TIF PROJECTION - MINIMUM ASSESSED VALUE
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Filename: RETAX. WK1

TOWNHOME ESTIMATED REAL ESTATE TAX

B

EXHIBIT:K

Date: 06—Dec~94

ASSUMPTIONS
Assessed Value Factor : 0.16
State Equalization Factor : 2.05
City of Chicago RE Tax per $100 of Value : $9.50
UNIT
ADDRESS TYPE
1 1521 Henderson, #A D1
2 1521 Henderson, #B D2
3 1521 Henderson, #C D2
4 1523 Henderson, #A A
5 1523 Henderson, #B C
6 1525 Henderson, #A C
7 1525 Henderson, #B C
8 1527 Henderson, #A C
Q9 1527 Henderson, #B A
10 1529 Henderson, #A A
11 1529 Henderson, #B C
12 1531 Henderson, #A C
13 1531 Henderson, #B C
14 1533 Henderson, #A A
15 1533 Henderson, #B B
16 1535 Henderson, #A B
17 1535 Henderson, #B A
18 1537 Henderson, #A C
19 1537 Henderson., #B C
20 1539 Henderson, #A C
21 1539 Henderson, #B C
22 1541 Henderson, #A D1
23 1541 Henderson, #B D2
24 1541 Henderson, #C D2
25 1522 School, #A D1
26 1522 School. #B D2
27 1522 School, #C D2

28 1524 School. #A C
29 1524 School, #B C
30 1526 School. #A C
31 1526 School, #B ¢
32 1528 School, #A c
33 1528 School, #B B
34 1530 School, #A B
35 1530 School, #B A
36 1532 School, #A C
37 1532 School, #B C
38 1534 School. #A C
39 1534 School. #B A
40 1536 School, # A A
41 1536 School, #B C
42 1538 School. #A C
43 1538 School. #B C
44 1540 School, #A A

45 1542 School, #A D1
46 1542 School. #B D2
47 1542 School, #C D2
TOTAL:
AVERAGE .

cach triannual reassessment year. The next reassessment year is 1997,

MINIMUM
ASSESSED

VALUE (1)

$17.507
$24,069
$24,069
$37,163
$30,744
$30,744
$30,744
330,744
$37.163
537,163
$30,744
$30,744
$30,744
$37,163
$41,014
$41.014
$37.163
$30.744
$30,744
$30,744
$30,744
$17,907
$24,069
$24,069
$17.907
$24,069
$24,069
330,744
330,744
$30,744
$30,744
330,744
341,014
341,014
337,163
$30,744
$30,744
$30,744
$37,163
$37.163
330,744
330,744
$30,744
337,163
$17.507
$24.069
524,069

MINIMUM
ESTIMATED

RETAX (1)

$3.487
34,687
34,687
$7,237
$5.987
$5,987
$5,987
$5.987
$7.237
$7.237
$5.987
$5.987
» $5987
$7.237
$7.987
37,987

$7.237°

35,987
$5.987
$5,987
35,987
$3,487
$4,687
$4,687
$3.487
$4.687
$4,687
$5.987
$5.987
$5.987
$5.987
$5.987
$7.987
$7,987
$7.237
$5.987
$5.987
$5.987
$7.237
$7.237
$5.987
$5.987
$5.987
$7.237
$3.487
$4,687
$4,687
$280259

$5.963

(1) Minimum Assessed Value figures will increase by 2.25% compounded annually and become effective on

g10790v0
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Filename: RETAX.WK1 EXHIBIT: K
LOFT CONDO ESTIMATED REAL ESTATE TAX Date:  06-Dec—M
ASSUMFPYIONS
Assessed Value Factor : 0.15
State Equalizaton Factor ; 205
City of Chicage RE Tax per $100 of Value : $9.50
MINIMUM MINIMUM
UNIT ASSESSED ESTIMATED
NUMBER VALUE (1) RE TAX (1)
1 201 $14.762 $2.875
2 w02 $20.796 $4,050
3 23 $25.032 $4.875
4 208 $20.411 $3.975
5 209 $14.120 32750
[ 210 $12.837 $2.500
7 it $17.201 $3.350
-] 212 $17,71% $3.450
9 213 515019 $2.925
i n4 ' $14.891 32,900
1 301 $15.276 §2.975
i2 302 $21.694 $4.225%
13 303 826187 $5.100
R i4 33 $19.512 $3,800
" 15 305 521437 $4.175
16 306 321,181 $4.125
17 307 $16.046 33,125
18 308 322464 $4375
19 09 $14.762 $2.875
¢ 20 310 $13.479 52625
21 31t $17.843 $3.478
2 kil $18.613 $3.625
pa 313 $15.918 $3,100 .
24 34 $15.789 $3.075
25 408 $15.333 $3.025
ol 402 $22.079 $4.300
7 403 $26.,829 $5.225
18 403 320,023 $3.500
% 408 $21L.551 34275
30 406 $21.6%4 $4.225
31 407 $16.303 $3.175
32 408 $22.978 $4.475
33 409 $15.019 32925
34 410 $13.733 $2,673
35 411 318228 $3.350
36 412 318998 $3.700
37 413 $16174 33,150
38 414 $16048 33,125
39 301 $15.789 $3.075
40 502 $22464 $4375
41 503 $27.471 $5,350
42 304 320,539 $4.000
43 505 $22.464 $4.375
44 506 $22.208 $4,325
43 507 $16359 $3.225
4% 308 $23.491 34,575
a7 509 $15.276 52975
48 510 $13.992 $2725
49 St1 $18.613 $3.625
50 32 310384 33,775
51 513 $15.431 $3.200
52 3514 316303 33175
53 601 $16.046 $3.125
54 602 $22.850 $4,450
55 03 $28.113 $5475
56 &04 $21.052 34.100
57 408 $22.978 $4.475
S8 606 $22.70 $4.425
59 807 516816 $3,275
[ 08 $24.005 34,675
61 o0 $15.533 $3.025
62 610 $14.249 $L775
63 611 $18998 $3.7200
64 612 $19.76% $3.850
65 613 $16.688 $3.250
[ 614 $16.559 33,225
a7 701 816431 $3.200
] 02 $24.133 34,700
69 703 52939 55725
70 704 $22.336 $4,350
7t 05 $24.262 $4.725
2 706 524,003 34673
3 707 $17.330 33375
74 708 $25.288 34925
75 709 $16.046 $3.125
w 710 314762 $L873
71 Tt $19.897 $3.875
78 n2 $20.539 $4,000
5 713 $17.073 33325
80 714 $16,945 $3,300
TOTAL : $298.821
AVERAGE : $3,735
{1) Minimum Assessed Value figures will inerease by 2.25% compounded annually and become effective on
each triannual reassessment year, The next reassessment year 1s 1997,
e —
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Filename: RETAX. WK1

cnan
.

COMMERCIAL RETAIL ESTIMATED REAL ESTATE TAX

o

rd

Date:

EXHIBIT: K
06 —-Dec~94

ASSUMFPTIONS
Assessed Value Factor : 0.38
State Equalization Factor : 205
City of Chicago RE Tax per $100 of Value: $9.50
MINIMUM
ASSESSED
ADDRESS SE VALUE ()
SERVICE MERCHANDISE
FIRST FLOOR 36,483 $936,662
SECOND FLOOR 26061 $401.453
62.544 $1,338,116
WHOLE FOODS
FIRST FLOOR 28.000 §718.870
SECOND FLOOR 3,500 $53.918
31.500 $772,786
PARKING GARAGE 60,140 $308,087
TOTAL : 154.184 $2.418.988

{1y Minimum Assessed Value figures will increase by 2 25% compounded annually and become effective on
each triannual reassessment year. The next reassessment year s 1997,

MINIMUM
ESTIMATED
RE TAX (1)

$182.415
$78,183
$260,598

$140,000
$10.500
$150.500
$60.000

~ $471.098
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‘ EXHIBIT L
CONDITIONAL PROVISIONS

9.19 Real Estate Provisions.

(a) Governmental Charges. The Developer agrees to pay or
cause to be paid when due all Governmental Charges (as defined
below) which are assessed or imposed upon the Developer, the
Property or the Project, or become due and payable, and which
create, may create, or appear to create a lien upon the Developer
or all or any portion of the Property or the Project.
"Governmental Charge" shall mean all federal, State, county, the
City, or other governmental (or any instrumentality, division,
agency, body, or department thereof) taxes, levies, assessments,
charges, liens, claims or encumbrances relating to the Developer,
the Property or the Project including but not limited to real
estate taxes. The Developer shall have the right before any
delinquency occurs to contest or object in good faith to the amount
or wvalidity 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. The Developer’s right to
challenge real estate taxes applicable to the Property is limited
as provided for in Section 9.19(b) below; provided, that such real
estate taxes must be paid in full when due and may be disputed only
after such payment is made. No such contest or objection shall be
deemed or construed in any way as relieving, modifying or extending
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 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 and/or (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. If the Developer fails to pay any Governmental Charge or
to obtain discharge of the same, the Developer shall advise DPD
thereof in writing, at which time DPD may, but shall not be
obligated to, and without waiving or releasing any obligation or
liability of the Developer under this Agreement, in DPD’s sole



w

I

hird

Y

g

discretion, make such payment, or any part thereof, or obtain such
digcharge and take any other action with respect thereto which DPD
deems advisable. All sums so paid by DPD, if any, and any
expenses, 1if any, including reasonable attorneys’ fees, court
costs, expenses and other charges relating thereto, shall be
promptly disbursed to DPD by the Developer. Notwithstanding
anything contained herein to the contrary, this paragraph shall not
be construed to obligate the City to pay any such Governmental
Charge. Additionally, if the Developer fails to pay any
Governmental Charge, the City, in its sole discretion, may require
the Developer to submit to the City audited Financial Statements at
the Developer’s own expense.

(b} Real Estate Taxes.

(i) Acknowledgement of Real Estate Taxes. To the best
of the Developer’s knowledge, the Developer agrees that (A) for the

purpose of this Agreement, the total projected minimum assessed
value of the Property which is necessary to support the debt
service on the Series 199%94A TIF Bonds and Refunding TIF Bonds
("Minimum Assessed Value") is shown on Exhibit K attached hereto
and incorporated herein by reference for the years noted on Exhibit
K, (B) Part II of Exhibit K sets forth the specific improvements
which will generate the fair market values, assessments, equalized
assessed values and taxes shown thereon; and (C) the real estate
taxes anticipated to be generated and derived from the respective
portions of the Property and the Project for the years shown are
fairly and accurately estimated in Exhibit K.

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

representative, lessee, tenant, assignee, transferee or successor
in interest to the Developer shall, during the Term of this
Agreement, seek, or authorize any exemption (as such term is used
and defined in the Illincis Constitution, Article IX, Section 6
(1970)) for any year that the Redevelcopment Plan is in effect,
other than homeowner, homestead and other standard exemptions for
residential properties.

(iii) No Reduction in Real Estate Taxeg. Neither the
Developer nor any agent, representative, lessee, tenant, assignee,
transferee or successor in interest to the Developer shall, during

the Term of this Agreement, directly or indirectly, initiate, seeza

or apply for proceedings in order to lower the assessed value o

all or any portion of the Property or the Project below the amount%%

of the Minimum Assessed Value as shown in Exhibit K.

(iv) No Objections. Neither the Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor
in interest to the Developer, shall object to or in any way seek to
interfere with, on procedural or any other grounds, the filing of
any Underassessment Complaint or subsequent proceedings related
thereto with the Cook County Assessor or with the Cook County Board
of Appeals, by either the City or by any taxpayer. The term
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"Underassessment Complaint" as used in this Agreement shall mean a
complaint seeking to increase the assessed value of the Project to
an amount not greater than the Minimum Assessed Value.

(v) Covenants Running with the Land. The parties agree
that the restrictions contained in this Section 9.19 are covenants
running with the land and this Agreement shall be recorded by the
Developer as a memorandum thereof, at the Developer’s expense, with
the Cook County Recorder of Deeds on the Closing Date. These
restrictions shall be binding upon the Developer and its agents,
representatives, lessees, successors, assigns and transferees from
and after the date hereof, provided however, that the covenants
shall be released when the Redevelopment Area 1is no longer in
effect. The Developer agrees that any sale, conveyance, or
transfer of title to all or any portion of the Property or
Redevelopment Area from and after the date hereof shall be made
subject to such covenants and restrictions.

(c) Insurance. In addition to the insurance required
pursuant to Section 14 hereof, the Developer shall at all times
provide or cause to be maintained in force the fdllowing insurance:

(1) All Risk Property Insurance

(A) The Developer shall obtain All Risk Property
insurance in the amount of the full
replacement value of the Developer’s property
located in the Redevelopment Area, including
but not limited to the Property.

(B) Post-construction, and for as 1long as the
Developer owns the Property, the Developer
shall obtain an All Risk Property policy,
including improvements and betterments in the
amount of full replacement wvalue of the
Developer’s property located in the
Redevelopment Area, including but not limited
to the Property. Coverage extensions shall
include business interruption/loss of rents,
flood and boiler and machinery, if applicable.
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