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NORTH AND CICERO DEVELOPMENT L.L.C. REDEVELOPMENT AGREEMENT 

This North and Cicero Development L.L.C. Redevelopment 
Agreement (this loAgreementu) is made as of this @ day of 

b , 1999, by and between the City of Chicago, an Illinois 
e l p a l  corporation (the uCity" , through its Department of 
Planning and Development ("DPD"), and North and Cicero Development 
L.L.C., an Illinois limited liability company (the "Developeru). 

RECITALS 

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

B. Statutorv Authority: The City is authorized under the 
provlslons of the Increment Allocation Redevelo~ment Act, 65 
ILCS 5/11-74.4-1 u., as amended from time to time (the "Act"), 
to flnance projects that eradicate blighted and conservation area 
conditions through the use of tax increment allocation financing 
for redevelopment projects. 

C. Citv Council Authoritv: To induce redevelopment pursuant 
to the Act, the City Council of the City (the "the City Councilu) 
adopted the following ordinances on July 30, 1997: (1) "An 



Ordinance of the City of Chicago, Illinois Approving a 
Redevelopment Plan for the North-Cicero Redevelopment Prolect 
AreaH; (2) "An ordinance of the City of Chicago, Illinols 
Designating the North-Cicero Redevelopment Project Area a 
Redevelopment Project Area Pursuant to Tax Increment Allocation 
Redevelopment Act"; and (3) "An Ordinance of the City of Chicago, 
Illlnois Adopting Tax Increment Allocation Financing for the North- 
Cicero Redevelopment Area" (the "TIF Adoption OrdinanceN), 
(collectively referred to herein as the "TIF Ordinances"). The 
redevelopment project area (the "Redevelopment Areaw) is legally 
described in Uhlblt A . . hereto. 

D. The Proiect: The Developer has acquired or will acquire 
on the date hereof (the uAcqulsltionlo) certain property located 
within the Redevelopment Area at the corner of North Avenue and 
Cicero Avenue, Chicago, Illlnols 60651 and legally described on 
Exhibit B hereto (the "Property"), and, within the time frames set 
forth In Section 3.0L hereof, shall commence and complete 
construction of (i) an approximately 173,000 square foot shopping 
center/retail facllity thereon, (ii) the Phase I Outlots and Phase 
11 Outlots (as defined below) (the facilities described in clauses 
(i) and (ii) are referred to herein as the "Facility"), and (iii) 
related public improvements. The Acquisition and the construction 
of the Facllity and related public improvements (including but not 
limited to those TIF-Funded Improvements as defined below and set . . forth on m b l t  C) are collectively referred to herein as the 
"Project . Notwithstanding the above definitions of the Project 
and the Facility, the Developer's obligation to complete Phase I1 
is subject to market conditions. If Phase I1 is never commenced, 
then the terms "Project" and "Facilityl1 will be deemed to refer 
only to Phase I, and related public improvements. If the Developer 
takes action with respect to Phase I1 so that Note 2 is issued by 
the City, the terms "Project and "Facilityio will then be deemed 
also to include Phase I1 and any related public improvements. The 
completion of the Project would not reasonably be anticipated 
wlthout the financing contemplated in this Agreement. 

E. pedevelo~ment Plw: The Project will be carried out in 
accordance with thls Agreement and the City of Chicago North/Cicero 
Tax Increment Finance Program Redevelopment Plan and Project (the 
"Redevelopment Plan") attached hereto as W b l t  Q , . , as amended from 
time to time. 

F. t v  Financinq: The City agrees to issue to the 
Developer the Notes (as defined below), in the amount set forth In 
Section 4 . 0 3  hereof, to make available the proceeds of the Notes to 
reimburse the Developer for the costs of TIF-Funded Improvements 
pursuant to the terms and conditions of this Agreement. 

In addition, the City may, in the future and in its sole 
discretion, issue tax increment allocation bonds ("TIF Bonds") 
secured by Incremental Taxes (defined below) as described in 
Section 4.04 hereof, the proceeds of which will be used to pay any 



amount remaining due under the Notes and otherwise as the City 
determines. 

G. u v  Convevw: The City has, prior to or on the date 
hereof, acquired a parcel of land legally described on Exhibit N 
attached hereto (the "City Conveyance Property") from the Chicago 
Transit Authority (the "CTA") for $3,290,000 and related closlng 
costs. To provide further assistance to the Project, the City will 
convey the City Conveyance Property to the Developer on the date 
hereof sublect to the terms and conditions of this Agreement. 

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

SECTION 1. RECITALS 

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

SECTION 2. DEFINITIONS 

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

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

" W r  Ten-'' shall mean an anchor tenant for Phase I 
acceptable to DPD and which wlll occupy at least 50,000 rentable 
square feet of store space in Phase I of the Facility. As of the 
Closlng Date, the Anchor Tenant is Superralu Holdings, Inc., a 
Missouri corporation. 

"-able Incremept" shall mean 602 of the Incremental Taxes 
whlch are deposited into the North-Cicero TIF Fund, beginning wlth 
Incremental Taxes from the tax year 1999 received in 2000, but 
specifically excluding any Incremental Taxes in the North-Cicero 
TIF Fund as of the date hereof or Incremental Taxes from tax year 
1998 to be received in 1999. 

"Bond(sL1' shall have the meaning set forth for such term In 
Section 8 05 hereof. 

"Bond Ordinance1' shall mean the City ordinance authorizing the 
issuance of Bonds. 

It shall mean the Certificate of Completion of 
Construction described in Section 7.01, hereof. The time of the 



issuance of the Certificate will also be deemed to refer to the 
date that the City has issued Component Completion Certificates for 
all phases of the Project pursuant to Section 7.01 hereof. 

Certificate of Emenditurr . . shall mean any Certlflcate of 
Expenditure referenced in the Notes pursuant to whlch the principal 
amount of the Notes will be established. 

ltchanue Orde~:" shall mean any amendment or modification to the 
Scope Drawings, Plans and Specifications or the Project Budget as 
described ln Section 3.03, Section 3 .Oq and Section 3 . , 
respectively. 

"Citv Fundg" shall mean the funds paid to the Developer 
pursuant to the Notes. 

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

"Comuonent Com~letion Certificate1' shall mean the certlf lcate 
of completion that the City may issue with respect to either phase 
of the Project pursuant to Section 7.0L hereof. 

"construction Contract" shall mean that certain contract, to 
be provided after the Closing Date, between the Developer and the 
General Contractor providing for construction of the Project. 

oration Counsel" shall mean the Cityls Office of 
Corporation Counsel. 

"~m~lover(s)" shall have the meaning set forth in Section 10 
hereof. 

"Environmental Lawe" shall mean any and all federal, state or 
local statutes, laws, regulations, ordinances, codes, rules, 
orders, licenses, judgments, decrees or requirements relatlng 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. Sectlon 9601 & u . ) ;  (ii) any so-called 
"Superfund" or "Superlien" law; (lii) the Hazardous Materials 
Transportation Act (49 U.S.C. Section 1802 & a.); (iv) the 
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 g& 
m . )  ; (v) the Clean Air Act (42 U.S.C. Section 7401 & u.) ; (vi) 
the Clean Water Act (33 U.S.C. Section 1251 & - . I ;  (vii) the 
Toxic Substances Control Act (15 U.S.C. Section 2601 & f;.); 
(viii) the Federal Insecticide , Fungicide and Rodenticide Act (7 
U.S.C. Section 136 & g ~ . )  ; (ix) the Illinois Environmental 
Protection Act (415 ILCS 5/1 & M . ) ;  and (x) the Municipal Code 
of Chrcago. 

"Euuity" shall mean funds of the Developer (other than funds 
derived from Lender Financing) irrevocably available for the 



Project, ln the amount set forth in &tion 4.0'1, hereof, whlch 
amount may be increased pursuant to -on 4.06 (Cost Overruns). 

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

"Escrow A a r e w "  shall mean the Escrow Agreement 
establishing a construction escrow, to be provided after the 
Closing Date, among the Title Company (or an affiliate of the Title 
Company), the Developer and the Developer's lsnder(s). 

"Event of Defaua" shall have the meaning set forth in sect lo^ 
a hereof. 

"F' c' 
-Iement shall mean complete f lnancial 

statements of the Developer prepared by the Developer in accordance 
wlth income tax basis accounting principles and practices 
consistently applied throughout the appropriate periods. 

"First Construction Disbursementn shall mean the first 
disbursement from the Escrow subsequent to the Closing Date related 
to construction or development costs. 

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

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

"Incremental Tax=" shall mean such ad valorem taxes which, 
pursuant to the TIF Adoption Ordinance and Section 5/11-74.4-8(b) 
of the Act, are allocated to and when collected are paid to the 
Treasurer of the City of Chicago for deposit by the Treasurer into 
the North-Cicero TIF Fund. 

" ~ , n ~ ~ "  shall mean funds borrowed by the Developer 
from lenders and irrevocably available to pay for costs of the 
Prolect, in the amount set forth in Section 4.01 hereof. 

"Maior R e t u "  shall mean a retail business enterprise with 
annual projected gross revenues from its operations at the Facility 
in excess of $25,000,000, or any other retail business enterprise 
which the City in its sole discretion deems a Major Retailer. 

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



MBE/WR4 Budaet" shall mean the budget attached hereto as 
Exhibit M. 

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

Won-Governmental Char~eg~~ shall mean all non-governmental 
charges, liens, clams, or encumbrances relating to the Developer, 
the Property or the Project. 

F Fund" shall mean the special tax allocation 
fund created by the City In connection with the Redevelopment Area 
pursuant to the TIF Adoption Ordinance into which the Incremental 
Taxes will be deposited. 

"Note 1" shall mean the City of Chicago Tax Increment 
Allocatlon Revenue Note 1 (North-Cicero Redevelopment Prolect), 
Series A, to be in the form attached hereto as- Ll . . , in the 
maximum principal amount of (i) $1,600,000 or (ii) 14.4% of the 
total actual costs of the Project (excluding the value of the City 
Conveyance Property), whichever is less (which principal amount may 
be further reduced pursuant to the provisions of Section 4.03(c) 
hereof), issued by the City to the Developer on the date hereof. 
Note 1 shall bear interest at an annual rate of eight percent (85) 
and shall provide for accrued, but unpaid, interest to be added to 
principal. The payment of the amounts due under Note 1 shall be 
secured only by the Available Increment (pro rata with Note 2, 
based on the principal amounts outstanding), and Note 1 shall have 
a term ending on the earlier to occur of (i) twenty years from the 
date of issuance, or (ii) the date on which the Redevelopment Area 
is no longer in existence. 

"Note 2" shall mean the City of Chicago Tax Increment 
Allocatlon Revenue Note 2 (North-Cicero Redevelopment Prolect), 
Serles A,  to be in the form attached hereto as-t LZ . . , in the 
maxlmum principal amount of (1) $1,400,000 or (ii) an amount, such 
that the sum of the principal amounts outstanding under Note 1 and 
Note 2 (prior to taking into account any payments on the Notes) 
shall not exceed 14.45 of the total actual costs of the Prolect 
(excluding the value of the City Conveyance Property), whichever is 
less (which principal amount may be further reduced pursuant to the 
provisions of Section 4.03(c) hereof), issued by the City to the 
Developer pursuant to the provzsions of Section 4.03(u hereof. 
Note 2 shall bear interest at an annual rate of eight percent (8%) 
and shall provide for accrued, but unpaid, interest to be added to 
prlnclpal. The payment of the amounts due under Note 2 shall be 
secured only by the Available Increment (pro rata with Note 1, 
based on the principal amounts outstanding), and Note 2 shall have 
a term ending on the earller to occur of (i) twenty years from the 
date of issuance, or (ii) the date on which the Redevelopment Area 
is no longer in existence. 

"Notes" shall mean Note 1 and Note 2, or such other notes as 
may be Issued pursuant to %tion 4.03(b). 



permitted T.ierlgM shall mean those liens and encumbrances 
against the Property and/or the Project set forth on 
hereto. 

"Phase 1" shall mean the acquisition of the Property, as well 
as the construction of that portion of the Facllity and related 
slte improvements indicated as being a part of Phase I in the slte 
plan attached hereto as w ~ t  Q. 

"mase I out lot^" shall mean those outlot parcels which 
comprlse a portion of Phase I, as indicated in the slte plan . , attached hereto as m b r t  Q. 

"Phase IL" shall mean the construction and other activlties 
leading to completion of the portion of the Project which comprises 
Phase 11, as indicated in the site plan attached hereto as Exhibit 
Q.  

" m s e  11 Out10t~~ shall mean those outlot parcels wh~ch 
comprise a portlon of Phase 11, as indicated in the site plan 
attached hereto as m. 

I,  . . s and Sorclfrcatlong" shall mean final construction 
documents containing a site plan and working drawings and 
specifications for the Project. 

"Bier Ex~enditure(s) lo shall have the meaning set forth in 
Section 4.05 (a) hereof. 

Project Budget . . " shall mean the budget attached hereto as 
lbrt Y, showing the total cost of the Project by line item, 

furnished by the Developer to DPD, in accordance with Section 3.03 
hereof. 

pedevelo~ment Proiect Costa" shall mean redevelopment project 
costs as defined in Section 5/11-74.4-3(q) of the Act that are 
lncluded in the budget set forth in the Redevelopment Plan or 
otherwise referenced in the Redevelopment Plan. 

ScoDe !2-" shall mean preliminary construction documents 
containing a site plan and preliminary drawings and specifications 
for the Project. 

nSurveyn shall mean a Class A plat of survey in the most 
recently revised form of ALTA/ACSM land title survey of the 
Property dated within 45 days prlor to the Closing Date, acceptable 
in form and content to the Clty and the Title Company, prepared by 
a surveyor registered in the State of Illinois, certified to the 
City and the Title Company, and indicating whether the Property is 
In a flood hazard area as identified by the United States Federal 
Emergency Management Agency (and updates thereof to reflect 
improvements to the Property in connection with the construction of 
the Facility and related improvements as required by the City or 
lender(s1 providing Lender Financing). 



Term of the Acrreemcnt" shall mean the period of tlme 
commencing on the closing Date and ending on the earlier of: (a) 
J U ~ Y  30, 2020 or (b) the time at which the Redevelopment Area 1s no 
longer in effect. 

- 
-'ImDrovements" shall mean those improvements of the 

Project which (i) qualify as Redevelopment Project Costs, (11) are 
eligible costs under the Redevelopment Plan and (iii) the City has 
agreed to reimburse the Developer for out of the City Funds, 
sub~ect to the terms of this Agreement. 

"Title Comuanv" shall mean Near North National Title 
Corporation as agent for First American Title Insurance Company. 

I1Title Poli?yW shall mean a title insurance policy in the most 
recently revised RLTA or equivalent form, showing the Developer as 
the insured, noting the recording of this Agreement as an 
encumbrance against the Property, and a subordination agreement In 
favor of the City with respect to previously recorded liens agalnst 
the Property related to Lender Financing, if any, issued by the 
Title Company. 

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

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

SECTION 3 .  TEE PROJECT 

3 0 The Proiect, 

(a) Commencement and Com~letloq. With respect to the 
Facility, the Developer shall, pursuant to the Plans and 
Specifications and subject to the provisions of Section 18.17 
hereof: (i) commence construction no later than December 1, 1999; 
and (ii) complete construction and conduct business operations 
thereln no later than October 1, 2002 (the "Completion Deadline"). 

(b) -. The parties may agree, on an annual basis, 
to extend the Completion Deadllne with respect to Phase I1 by one 
year, provided that the Developer, within 30 days prior to the 
Completion Deadline, presents the City with materials satisfactory 
to the City (including contact sheets and marketing materials that 
the Developer has distributed) evidencing the Developer's efforts 
to market the Facillty to potential tenants. If the Completion 
Deadline is extended, the C ~ t y  may participate in the marketing of 
the Facility at the Developer's expense during the period of the 
extension. To the extent necessary, issuance of Note 2 by the City 
hereunder shall extend the Completion Deadline for Phase I1 for one 
year from the date of such issuance. 



3.02 Sco~e Drawinas Plans and S~eclflcations, . . The 
Developer has delivered the Scope Drawings and Plans and 
Specifications to DPD and DPD has approved same. After such 
lnitial approval, subsequent material proposed changes to the Scope 
Drawlngs or Plans and Specifications shall be submitted to DPD as 
a Change Order pursuant to Section 3.04 hereof. The Scope Drawings 
and Plans and Specifications shall at all times conform to the 
Redevelopment Plan as amended from time to time and all applicable 
federal, state and local laws, ordinances and regulations. The 
Developer shall submit all necessary documents to the City's 
Buildlng 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. 

3.03 m i e c t  Budaet. The Developer has furnished to DPD, and 
DPD has approved, a Project Budget showing total costs for the 
Proyect in the amount of Twenty Million Four Hundred Seventy-Eight 
Thousand Five Hundred Fifty Dollars ($20,478,5501. The Developer 
hereby certifies to the City that it has Lender Financing and 
Equity in an amount sufficient to pay for all Project Costs; and 
(b) the Project Budget is true, correct and complete in all 
materlal respects. The Developer shall promptly deliver to DPD 
certified copies of any Change Orders with respect to the Project 
Budget for approval to the extent required by Section 3.04 hereof. 

3.04 -nap Ordera. Any Change Orders (and documentation 
substantiating the need and identifying the source of funding 
therefor) relating to material changes to the Project must be 
delivered by the Developer to the City concurrently with the 
progress reports described in Section 3.07 hereof. However, any 
Change Orders that would authorize or cause any of the following to 
occur or relate to any of the following must be submitted by the 
Developer to DPD for DPD's prlor written approval: (a) a reduction 
In the total square footage of the Project by more than 10%; (b) 
the change of the proposed use of any portion of the Project; (c) 
a delay in the completion of any portion of the Project in excess 
of three months; or (dl Change Orders costing over Fifty Thousand 
Dollars ($50,000) each, or a series of Change Orders with an 
aggregate amount of over Two Hundred Fifty Thousand Dollars 
($250,000). With respect to any Change Order submitted to DPD 
pursuant to subsection (dl above, such Change Order shall be deemed 
approved by DPD if DPD fails to respond within fifteen days of 
DPD's receipt of the Change Order. The Developer shall not 
authorize or permit the performance of any work relating to any 
such Change Order or the furnishing of materials in connection 
therewith prior to the receipt by the Developer of DPD's written 
(or deemed) approval. The Constructiotl Contract, and each contract 
between the General Contractor and any subcontractor, shall contaln 
a provision to this effect. 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 to be provided by the City pursuant to 
this Agreement or provlde any other additional assistance to the 
Developer. Change Orders costing less than Fifty Thousand Dollars 
($50,000) each, to an aggregate amount of Two Hundred Fifty 



Thousand Dollars ($250,000) , do not require DPD' s prior wrltten 
approval as set forth in this Section 3.04, but DPD shall be 
notified In writing of all such Change Orders and the Developer, In 
connection with such notice, shall identify to DPD the source of 
funding therefor. 

3.05 DPD AuurovaL. 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 Auurovalg. 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 

(Other Governmental Approvals) hereof. The Developer shall 
not commence construction of the Prolect until the Developer has 
obtained all necessary permits and approvals (including but not 
limited to DPD's approval of the Scope Drawings and Plans and 
Specifications) and proof of the General contractor's and each 
subcontractor's bonding. 

3.07 prouress Reuorts and Survev W~datea. 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 wrltten 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. 
The Developer must also deliver to the City written progress 
reDorts detailing compliance with the requirements of Sectlons - - - - 
8.09, 10.02 and 10.03 of the Agreement. These reports must be 
delivered to the Citv for anv uhase of the Proiect when that ~hase - ~ -  - - 

1s 50%. 70% and 100%-complet; ?based on the amount of expenditures 
incurred in relation to the Project Budget). 

3.08 Auent or Architect. An independent agent or 
architect (other than the Developer's architect) approved by DPD 
shall be selected to act as the inspecting agent or architect, at 
the Developer's expense, for the Project. The inspecting agent or 
architect shall perform periodic inspections with respect to the 
Project, providing certiflcatlons with respect thereto to DPD, 
prior to requests for disbursement for costs related to the 
Pro~ect. DPD will approve the Independent agent or architect 
selected by the Developer's construction lender. 

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 rnalntenance, appearance, color scheme, palntlzg, 
nature, type, content and deslgn of all barricades. 

3.10 Slans and Public Relations. The Developer shall erect 
a sign of slze and style approved by the City ln a conspicuous 
locatlon on the Property durlng the Project, indlcatlng that 
flnanclng has been provlded by the City. The City reserves the 
rlght to include the name, photograph, artistic rendering of the 
Project and other pertinent lnformatlon regarding the Developer, 
the Property and the Project rn the City's promotional literature 
and cornmunlcations. 

3.11 Utilitv Connections. The Developer may connect all on- 
slte water, sanitary, storm and sewer lines constructed on the 
Property to Clty utlllty llnes exlstlng on or near the perimeter of 
the Property, provlded the Developer first complies wlth all Clty 
requirements governing such connections, including the payment of 
customary fees and costs related thereto. 

3.12 Permlt Fees. In connection wlth the Project, the 
Developer shall be obligated to pay only those bulldlng, permlt, 
englneerlng, tap on and rnspection fees that are assessed on a 
uniform basls throughout the City of Chicago and are of general 
applicability to other property wlthln the Clty of Chlcago. 

SECTION 4. FINANCING 

4.01 Total Prolect Cost and Sources of Fundg. The cost of 
the Project 1s estimated to be $20,478,550, excluding the value of 
the Clty Conveyance Parcel, to be applied in the manner set forth 
In the Prolect Budget Such costs shall be funded from the 
following sources: 

Equlty (subject to Spctlon 4.06) 
Lender Flnancing 
ESTIMATED TOTAL 

4.02 Develo~er Funds. Lender Flnancing and Equity shall be 
available to pay all Prolect costs, Including but not llmlted to 
Redevelopment Project Costs and costs of TIF-Funded improvements. 

4.03 Citv Funds, 

(a) Uses of Cltv Funds. Clty Funds may only be used to 
relrnburse the Developer for costs of TIF-Funded Improvements that 
constitute Redevelopment Proyect Costs. Exhibit C sets forth, by 
llne Item, the TIF-Funded Improvements for the Project, and the 
maxlmum amount of costs that may be pald by or relrnbursed from Clty 
Funds for each llne Item therern (sublect to Section 4.05(b) 
hereof), contingent upon recelpt by the City of documentation 
satisfactory In form and substance to DPD evidencing such cost and 
rts eliglbllity as a Redevelopment Project Cost. Reimbursement of 
costs through City Funds wlll be in the form of payment of 
prlnclpal and Interest under the Notes. The Clty may redeem all or 
any portlon of the Notes wlthout penalty. 



(b) Sources of Citv Funds. Subject to the terms and 
conditions of this Agreement, including but not limited to this 
Section 4.03 and Section 5 hereof, the City hereby agrees to issue 
the Notes to the Developer as follows: (i) the City will issue Note 
1 to the Developer within 45 days after the Closing Date; (ii) the 
Clty will lssue Note 2 to the Developer upon the submission of 
documentation satisfactory to DPD and similar to that required for 
execution of this Agreement, which may include the following 
regarding Phase 11: satisfactory evidence of the availability of 
financing, the existence of suitable leases, and that a 
construction contractor is in place. Payments under the Notes are 
subject to the amount of the Available Increment deposited into the 
North-Cicero TIF Fund being sufficient to pay for such costs. 

The Developer acknowledges and agrees that the City's 
obligation to make payments under the Notes to reimburse costs 
related to TIF-Funded Improvements up to a maximum of $3,000,000 1s 
contingent upon the fulfillment of the conditions set forth in the 
preceding sentence. 

The parties acknowledge that the number of Notes issued by the 
City may vary, as agreed by the parties, subject to the limitation 
that the aggregate princlpal amount of the Notes may not exceed the 
lesser of $3,000,000 or 14.4% of the total actual costs of the 
Project (excluding the value of the City Conveyance Property as 
measured by the cost of acquxsition), and that the terms relating 
to the interest rate, maturity date and source of repayment 
described herein for Note 1 and Note 2 shall also apply to any 
Notes issued. 

Prior to the issuance of any Notes, the City will attempt to 
obtain, at the Developer's expense, the opinion referred to In 
Section 5.09 (b) hereof. If the opinion cannot be obtained, then 
the Notes wlll be issued on a taxable basis. 

(c) &&&=tions in the Noteg. The princlpal amounts of the 
Notes shall be reduced as follows: 

(i) if the Developer receives annual base rental lncome 
(as calculated in the pro forma financial statements for the 
Facllity delivered to DPD by the Developer and dated August 
21, 1998 (the "Pro Forma")) from the Facility greater than 
105% of the annual base rental income indicated in the Pro 
Forma (the "Pro Forma Incomeu), the principal amounts of the 
Notes shall be reduced pro rata (based on the princlpal 
amounts outstanding) by 4501 of the amount by which the annual 
base rental income received exceeds 105% of the Pro Forma 
Income. (If the Facility consists of only Phase I, or if 
Phase I1 is never completed, then the reduction in principal 
under this subparagraph (il shall be determined by comparing 
the annual base rental income of the Facility to the Pro Forma 
Income attributable to Phase I.) This determination shall be 
made once, at the tune the Developer provides information to 
the City regarding ~ t s  fully-leased rate pursuant to Section 

hereof. 



(ii) if all or any portion of the property Included in 
Phase I1 of the Project is sold to a Major Retailer, the 
principal amounts of the Notes shall be reduced pro rata 
(based on the principal amounts outstanding) by 501 of the 
amount by which the sales price exceeds (a) $7.00 per square 
foot, if the property sold excludes the Phase I1 Outlots, or 
(B) $9.00 per square foot, if the property includes the Phase 
I1 Outlots. 

4.04 T-. The Commissioner of DPD may, in his or her 
sole discretion, recommend that the City Council approve an 
ordinance or ordinances authorizing the issuance of TIF Bonds In an 
amount which, in the opinion of the Comptroller, is marketable 
under the then current market conditions. The proceeds of TIF 
Bonds would be used to pay the outstanding principal and accrued 
interest under the Notes, and for other purposes as the City may 
determine. The costs of issuance of the TIF Bonds would be borne by 
the City. The Developer will cooperate with the City in the 
issuance of the TIF Bonds, as provided in k t i o n  8.05 hereof. 

4.05 D a t m  ent of Prior Emenuures and Subseauent 
rnbursementg . 

(a) eior E-. 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 
~ t s  sole discretion, to disallow any such expenditure as a Prior 
Expenditure. hereto sets forth the prior expenditures 
approved by DPD as Prior Expenditures as of the Closing Date. 
Prior Expenditures made for items other than TIF-Funded 
Improvements shall not be reimbursed to the Developer, but shall 
reduce the amount of Equity and/or Lender Financing required to be 
contributed by the Developer pursuant to Section 4.01 hereof. 

(b) Ulocation Amona Line Item. Disbursements for 
expenditures related to TIF-Funded Improvements may be allocated to 
and charged against the appropriate line only, with transfers of 
costs and expenses from one line ltem to another, without the prior 
written consent of DPD, being prohibited; pypvided, hnwevey, that 
such transfers among line items, in an amount not to exceed $25,000 
or $100,000 in the aggregate, may be made without the prior written 
consent of DPD. DPD's consent to any transfers among line items 
shall not be unreasonably withheld. 

4.06 Cost Overrung. If the aggregate cost of the TIF-Funded 
Improvements exceeds City Funds available pursuant to sction 4.01 
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. 

4.07 Costs of Issuance. The Developer shall be responsible 
for paying for all costs relating to the issuance of the Notes, 



Including costs relatlng to the opinion described in Sectlon 5 09 
hereof. 

4.08 m w l e d c  -nt R e a d n u  A v u b l e  Increment. The 
Developer, as the holder of the Notes, hereby acknowledges that, 
notwlthstanding the terms of the ordinance passed by the City 
Council on April 21, 1999 regarding the execution of this Agreement 
and the issuance of the Notes, the Incremental Taxes available for 
payment of the Notes has been modified as reflected herein in the 
deflnltlon of Available Increment. 

SECTION 5. CONDITIONS PRECEDENT 

The following conditions shall be complied with to the City's 
satisfaction (or, with respect to Section 5.05 (b) , to the 
Developer's satisfaction) within the time periods set forth below 
or, if no time period is specified, prior to the Closing Date: 

5.01 Proiect Budaet. The Developer shall have submitted to 
DPD, and DPD shall have approved, a Project Budget in accordance 
wlth the provisions of Section 3.07 hereof. 

5.02 . . S~ecndflcationq. The 
Developer shall have submitted to DPD, and DPD shall have approved, 
the Scope Drawings and Plans and Specifications accordance with the 
provisions of Sction 3.02 hereof. 

5.03 other Governmental A D D ~ O V ~ ~ S .  Not less than five (5) 
days prlor to the First Construction Disbursement, 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. 

5.04 m c i n q .  The Developer shall have furnished proof 
reasonably acceptable to the City that the Developer has Equity and 
Lender Financing in the amounts set forth in Section 4.01 hereof 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 as of the 
Closing Date that the proceeds thereof are available to the 
Developer as needed and are sufficient (along with the Equity set 
forth In Section 4 . 0 1 )  to complete the Project. Any liens against 
the Property in existence at the Closing Date shall be subordinated 
to certain encumbrances of the City set forth herein pursuant to a 
Subordlnation Agreement, in a form acceptable to the City, executed 
on or prior to the Closing Date, pursuant to which the existing 
liens are made subordinate to covenants identified in Section 7.02 
hereof as covenants that run with the land. The Subordlnation 
Agreement will be recorded, at the Developer's expense, against the 
Property. 

5.05 Acaulsltlon and Title: Citv Con . . .  vevance Pro~erty. (a) 
On the Closlng Date, the Developer shall furnish the City, at 
Developer's cost, wlth a copy of the Title Policy for the portion 
of the Property other than the City Conveyance Property, certified 



by the Title Company, showing the Developer as the named insured. 
The Title Policy shall be dated as of the Closing Date and shall 
contain only those title exceptions listed as Permitted Liens on 

C j  hereto and shall evidence the recording of this Agreement 
pursuant to the provisions of Section 8.1B hereof. The Title 
Policy shall also contain such endorsements as shall be requlred by 
Corporation Counsel, including but not limited to an owner's 
comprehensive endorsement and satisfactory endorsements regarding 
zoning (3.1 with parking) , contiguity, location, access and survey. 
The Developer shall provide to DPD, prior to the Closing Date, 
documentation related to the purchase of the Property (other than 
the City Conveyance Property) and certified copies of all easements 
and encumbrances of record with respect to the Property (other than 
the City Conveyance Property) not addressed, to DPD's satisfaction, 
by the Title Policy and any endorsements thereto. 

(b) On the Closing Date, the City will deliver a Quitclaim 
Deed to the City Conveyance Property to the Developer, which shall 
also state that it is being conveyed in its "AS IS" and "WERE IS" 
condition and state, and the City shall furnish the Developer, at 
Developer's cost, with a Title Policy for the City Conveyance 
Property, issued by the Title Company, showing the Developer as the 
named insured. The Title Policy shall be dated as of the Closing 
Date and shall contain only those title exceptions listed as . . Permitted Liens on m b l t  G hereto and shall evidence the 
recording of this Agreement pursuant to the provisions of Sectiqn 

hereof. Except as otherwise agreed by the City and the 
Developer, the Title Policy shall reflect a No Further Remediation 
notice recorded in connection with the City Conveyance Property and 
also shall contain such endorsements as shall be required by the 
Developer, including but not limited to an owner's comprehensive 
endorsement and satisfactory endorsements regarding zoning (3.1 
with parking), contiguity, location, access and survey. The 
Developer's acceptance of the Deed is subject to the Developer's 
receipt of a survey for the City Conveyance Property acceptable to 
the Developer. The Developer shall take the City Conveyance 
Property subject to any mortgage or encumbrance (which shall 
contain such terms as are agreed to by the City, the Developer, and 
the Chicago Transit Authority) placed thereon by the City in favor 
of the Chicago Transit Authority. The mortgage (or encumbrance) 
shall include (unless otherwise agreed to by the parties) the 
following terms: (i) it shall be released upon the Anchor Tenant's 
receipt of a temporary certificate of occupancy, (ii) it shall be 
subordinate to any mortgage granted to a construction or permanent 
lender, (iii) it shall contain subordination and non-disturbance 
provisions acceptable to the Anchor Tenant or other tenants, (iv) 
lt shall not encumber the Phase I Outlots or Phase I1 Outlots; and 
(v) lt shall be released on any portion of the property included in 
Phase I1 of the Project that is sold or leased to a Major Retailer. 

5.06 Fvidence of Clean Titlq. Not less than five (5) 
business days prior to the Closing Date, the Developer, at its own 
expense, shall have provided the City with current searches under 
the Developer's name as follows: 

Secretary of State UCC search 



Secretary of State 
Cook County Recorder 
Cook County Recorder 

' Cook County Recorder 
Cook County Recorder 
Cook County Recorder 
U.S. District Court 
Clerk of Circuit Court, 

Cook County 

Federal tax search 
UCC search 
Fixtures search 
Federal tax search 
State tax search 
Memoranda of judgments search 
Pending suits and judgments 
Pending sults and judgments 

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

5.07 Survevs. Not less than five (5) business days prlor to 
the Closing Date, the Developer shall have furnished the City with 
three (3) copies of the Survey. 

5.08 m u r a n c e  The Developer, at its own expense, shall 
have insured the Property in accordance with Section 12 hereof. At 
least five ( 5 )  business days prior to the Closing Date, 
certificates required pursuant to Section 12 hereof evidencing the 
required coverages shall have been delivered to DPD. 

5.09 w o n  of the De . . velo~er's CounseL. (a) On the Closlng 
Date, the Developer shall furnish the City with an opinion of 
counsel, substantially in the form attached hereto as -bit J, 

. . 
with such changes as may be required by or acceptable to 
Corporation Counsel. If the Developer has engaged special counsel 
in connection with the Prolect, and such special counsel is 
unwilling or unable to glve some of the opinions set forth In 
m b l t  J hereto, such oplnlons shall be obtained by the Developer 
from ~ t s  general corporate counsel. 

(b) Prior to the issuance of tax-exempt Notes, if any, the 
City shall have received from Hopkins & Sutter, special counsel to 
the City, an opinion regarding the tax-exempt status of the Notes, 
in form acceptable to the Corporation Counsel. 

5.10 Fvidence of Prlor Exwenditures, Not less than twenty 
(20) business days prior to the Closing Date, the Developer shall 
have provided evidence satisfactory to DPD in its sole discretion 
of the Prior Expenditures In accordance with the provisions of 
Section 4.05 (a) hereof. 

5.11 w i a l  Statementz. Not less than thirty (30) days 
prior to the Closing Date, the Developer shall have provided 
Financial Statements (consistlnq of a pro forma balance sheet of 
the Developer as of the Closing Date). In addition, the Developer 
agrees to provide the City with coples of any financial statements 
of the Developer required by any lenders in connection with the 
Lender Financing. 

5.12 Em~lovment and O~eration Do-. The Developer 
shall have provided documentation to DPD, satisfactory in form and 
substance to DPD, with respect to current employment matters, as 



well as any ground leases or operating leases executed by the 
Developer in connection with the Project. The Developer shall have 
provided to the City a copy of its lease with the Anchor Tenant for 
the City's review and approval. 

5.13 w. Not less than thirty (30) days prior to 
the Closing Date, the Developer shall have provided DPD with copies 
of that certain phase I environmental audit completed with respect 
to the portion of the Property other than the City Conveyance 
Property. Based on the City's review thereof, the City may, in its 
sole discretion, require the completion of a phase I1 environmental 
audit with respect to the portion of the Property other than the 
City Conveyance Property prior to the Closing Date. Prior to the 
Closlng Date, the Developer shall Provide the City with a letter 
from the environmental englneer(s) who completed such audit(s), 
authorizing the City to rely on such audits. 

5.14 urnorate Documentg. The Developer shall provide a copy 
of its Articles of Organization containing the original 
certification of the Secretary of State of its state of formation; 
certificates of good standing from the Secretary of State of its 
state of formation and all other states in which the Developer is 
qualified to do business; a secretary's certificate in such form 
and substance as the Corporation Counsel may require; a certified 
copy of its Operating Agreement; and such other organizational 
documentation as the City may request. 

5.15 7,itiaatipn. The Developer shall provide to Corporation 
Counsel and DPD, at least ten (10) business days prior to the 
Closing Date, a description of all pending or threatened litigation 
or administrative proceedings involving the Developer specifying, 
in each case, the amount of each claim, an estimate of probable 
liability, the amount of any reserves taken in connection therewith 
and whether (and to what extent) such potential liability is 
covered by insurance. 

. . 5.16 preconditions of Disbursement. Prior to the acceptance 
by DPD of any Certificate of Expenditure under the Notes, the 
Developer shall submit to DPD documentation of such expenditures 
(in the form of waivers of lien, canceled checks, closing 
statements, or such other documentation as DPD may reasonably 
require), which shall be satisfactory to DPD. Delivery by the 
Developer to DPD of any Certificate of Expenditure hereunder shall, 
in addition to the items thereln expressly set forth, constitute a 
certification to the City, as of the date of such request for 
disbursement, that: 

(a) the total amount of the certificate represents the actual 
costs of acquisition or the actual amount payable to (or paid to) 
the General Contractor and/or subcontractors who have performed 
work on the Project, and/or thelr payees; 

(b) all amounts shown as previous payments on the current 
certificate have been paid to the parties entitled to such payment; 



(c) the Developer has approved all work and materials for the 
current certificate, and such work and materials conform to the 
Plans and Specifications; 

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

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

(f) no Event of Default or condition or event which, w ~ t h  the 
giving of notice or passage of time or both, would constitute an 
Event of Default exists or has occurred; and 

(g) the Project is In Balance. The Project shall be deemed 
to be In balance ("In Balanceu) only if the total of the available 
Project funds equals or exceeds the aggregate of the amount 
necessary to pay all unpald Project costs incurred or to be 
incurred in the completion of the Project. "Available Project 
Funds" as used herein shall mean: (i) the undisbursed Lender 
Financing, if any; (ii) the undisbursed Equity; and (iii) any other 
amounts deposited by the Developer pursuant to this Agreement. The 
Developer hereby agrees that, if the Project is not In Balance, the 
Developer shall, within 10 days after a written request by the 
City, deposit with the City or the escrow agent, cash in an amount 
that wlll place the Project In Balance, which deposit shall first 
be exhausted before any further acceptance of a Certificate of 
Expenditure shall be made. 

The City shall have the rlght, in its discretion, to requlre 
the Developer to submit further documentation as the City may 
require in order to verify that the matters certified to above are 
true and correct, and any acceptance of a Certificate of 
Expenditure by the City shall be subject to the City's review and 
approval of such documentation and its satisfaction that such 
certifications are true and correct. The Developer shall have 
satisfied all other preconditions for each acceptance of a 
Certificate of Expenditure, including but not limited to 
requirements set forth in the Bonds, if any, the TIF Bonds, if any, 
the TIF Ordinances, the Notes, this Agreement and/or the Escrow 
Agreement. 

SECTION 6. AGREEMENTS WITB CONTRACTORS 

B ' 6.01 ~d Reauirement for General Contractor and 
Subcontractors. (a) Except as set forth in Section 6 . 0 u  below, 
prior to entering lnto an agreement with a General Contractor or 
any subcontractor for construction of the Project, the Developer 
shall solicit, or shall cause the General Contractor to solicit, 
bids from qualified contractors eligible to do business with the 
City of Chicago, and shall submit all bids received to DPD for its 



Inspection and written approval. The Developer shall use best 
efforts to solicit bids from qualified contractors having an office 
located in the City of Chicago. 

(i) For the TIF-Funded Improvements, the Developer shall select the 
General Contractor (or shall cause the General Contractor to select 
the subcontractor) submitting the lowest responsible bid who can 
complete the Project in a timely manner. If the Developer selects 
a General Contractor (or the General Contractor selects any 
subcontractor) submitting other than the lowest responsible bid for 
the TIF-Funded Improvements, the difference between the lowest 
responsible bid and the bid selected may not be paid out of City 
Funds. (ii) For Project work other than the TIF-Funded 
Improvements, if the Developer selects a General Contractor (or the 
General Contractor selects any subcontractor) who has not submitted 
the lowest responsible bid, the difference between the lowest 
responsible bid and the higher bid selected shall be subtracted 
from the actual total Project costs for purposes of the calculation 
of the amount of City Funds to be contributed to the Project 
pursuant to Section 4.03(b) hereof. 

The Developer shall submit copies of the Construction Contract 
to DPD in accordance with action 6.02 below. Photocopies of all 
subcontracts entered or to be entered into in connection with the 
TIF-Funded Improvements shall be provided to DPD within five (5) 
business days of the execution thereof. The Developer shall ensure 
that the General Contractor shall not (and shall cause the Genera1 
Contractor to ensure that the subcontractors shall not) begin work 
on the Project until the Plans and Specifications have been 
approved by DPD and all requisite permits have been obtained. 

(b) If, prior to entering lnto an agreement with a General 
Contractor for construction of the Project, the Developer does not 
solicit bids pursuant to Section 6.01(a) hereof, then the fee of 
the General Contractor proposed to be paid out of City Funds shall 
be limited to 10% of the total amount of the Construction Contract. 
Except as explicitly stated in this paragraph, all other provisions 
of Section 6.01 (a shall apply, including but not limited to the 
requirement that the General Contractor shall solicit competitive 
bids from all subcontractors. 

6.02 a r u c t i o n  Contract. Prior to the execution thereof, 
the Developer shall deliver to DPD a copy of the proposed 
Construction Contract with the General Contractor selected to 
handle the Project in accordance with Section 6.0a above, for DPD' s 
prior written approval (which shall not be unreasonably withheld), 
which shall be granted or denied within ten (10) business days 
after delivery thereof. Such submission shall be accompanied by a 
written notice to the City that if the Construction Contract is not 
approved or disapproved within the ten (10) business day approval 
period after delivery thereof, in accordance with the provisions of 
Section 6.02 of the Agreement the City shall be deemed to have 
approved the Construction Contract. In the event that DPD does not 
respond within this ten day period, the contract shall be deemed 
approved. Within ten (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. 

6.03 Performance and Pavment Bonds, Prior to commencement of 
any work on the Project which will take place in the public way, 
the Developer shall require that the General Contractor be bonded 
for its performance and payment of said work 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 such bond. 

6.04 ODDort-. The Developer shall 
contractually obligate and cause the General Contractor and each 
subcontractor to agree to the provisions of Section 1Q hereof. 

6.05 Qther Provlsiou. In addition to the requirements of 
this Section 6, the Construction Contract and each contract with 
any subcontractor shall contain provisions required pursuant to 
Section (Change Orders), Secti 8.0 2 (Prevailing Wage) , 
Section 10 .Ol (e) (Employment Opportunity), Section 10. 02 (City 
Resident Employment Requirement), Sectio n 10.03 (MBE/WBE 
Commitment) (only for the Construction Contract), 
(Insurance) and Section 14.01 (Books and Records) hereof. 
Photocopies of all contracts or subcontracts entered or to be 
entered into in connection with the TIP-Funded Improvements shall 
be provided to DPD within five ( 5 )  business days of the execution 
thereof. 

SECTION 7 .  COMPLETION OF CONSTRUCTION OR REHABILITATION 

, . 
7.01 icate of Com~letlon of Constructloq. Upon 

completaon of the construction of the Project in accordance with 
the terms of this Agreement and after the final disbursement from 
the Escrow, and upon the Developer's written request, DPD shall 
issue to the Developer a Certificate in recordable form certifying 
that the Developer has fulfilled its obligation to complete the 
Project in accordance with the terms of this Agreement. Upon 
completion of Phase I or Phase I1 of the Project in accordance with 
the terms of this Agreement and after the final disbursement from 
the Escrow made with respect to such portion of the Project, and 
upon the Developer's written request, DPD shall issue to the 
Developer a Component Completion Certaficate in recordable form 
certifying that the Developer has fulfilled its obligation to 
complete such portion of the Project in accordance with the terms 
of the Agreement. DPD shall respond to the Developer's written 
request for a certificate within thirty (30) days by issuing either 
a certificate or a wratten statement detailing the ways in which 
the Project (or portion thereof) does not conform to this Agreement 
or has not been satisfactorily completed, and the measures which 
must be taken by the Developer in order to obtain the certificate. 
The Developer may resubmit a written request for a certificate upon 
completion of such measures. 



7.02 Effect of Issuance of Certlflcate: . . Cont~nu~n 
atlons. The certificate issued pursuant to Section 7.0: 

hereof relates only to the portion of the Project described 
therein, and upon its Issuance, the City will certify that the 
terms of the Agreement specifically related to the Developer's 
obligation to complete such activities have been satisfied. After 
the issuance of a certificate, however, all executory terms and 
conditions of this Agreement and all representations and covenants 
contalned herein will continue to remain in full force and effect 
throughout the Term of the Agreement as to the parties described in 
the following paragraph, and the issuance of a certificate 
hereunder shall not be construed as a waiver by the City of any of 
its rights and remedles pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02 
and 8.06(b) as covenants that run with the land are the only 
covenants in this Agreement intended to be binding upon any 
transferee of the Property (~ncluding an assignee as described in 
the following sentence) throughout the Term of the Agreement 
notwithstanding the issuance of a Certificate. The other executory 
terms of this Agreement that remain after the issuance of a 
Certificate shall be binding only upon the Developer or a permitted 
assignee of the Developer who, pursuant to Sectlan 18.15 of this 
Agreement, has contracted to take an assignment of the Developer's 
rights under this Agreement and assume the Developer's liabilities 
hereunder. 

7.03 F-. If the Developer fails to complete 
Phase I or Phase I1 of the Project in accordance with the terms of 
this Agreement, then the City shall have, but shall not be limited 
to, any of the following rights and remedies with respect to the 
uncompleted phase: 

(a) the right to termlnate this Agreement and cease all 
disbursement of Clty Funds for the uncompleted phase not yet 
disbursed under the Note for that phase pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF- 
Funded Improvements that are public improvements related to the 
uncompleted phase and to pay for the costs of TIF-Funded 
Improvements (including interest costs) out of Available Increment 
or other City monies. In the event that the aggregate cost of 
completing the TIF-Funded Improvements for the uncompleted phase 
exceeds the amount of City Funds available pursuant to Sectam 
u, 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 Increment; and 

(c) the right to seek reimbursement of the City Funds 
disbursed for the uncompleted phase from the Developer, provlded 
that the City is entitled to rely on an opinion of counsel that 
such reimbursement will not jeopardize the tax-exempt status of the 
Notes or the TIF Bonds. 

7.04 Notice of Ex~iratlon of Term of Aareement. Upon the 
explratlon of the Term of the Agreement, DPD shall provlde the 



Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement 
has expired. 

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE 
DEVELOPER. 

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

(a) the Developer is an Illinois limited liability company 
duly organized, validly existing, qualified to do buslness In 
Illinois, and licensed to do business in any other state where, due 
to the nature of its activltles or properties, such qualification 
or llcense 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 action, 
and does not and will not violate its Articles of Organization or 
Operating Agreement as amended and supplemented, any applicable 
provision of law, or constitute a breach of, default under or 
require any consent under any agreement, instrument or document to 
which the Developer is now a party or by which the Developer is now 
or may become bound; 

(d) unless 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, Lender 
Financing as disclosed in the Project Budget, non-governmental 
charges that the Developer is contesting in good faith pursuant to 
Section 8 I5 hereof, and liens for which the Developer has obtained 
insurance) ; provided, that after the issuance of a Certificate, the 
Developer may not sell or transfer all or any portion of the 
Property without the prior wrltten consent of the City, which is 
not to be unreasonably withheld or delayed; provided, further, that 
the City shall have the right to review the proposed uses of any 
purchaser of the Property to confirm that no such uses are listed . . on Fxhlblt B hereto; 

(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) there are no actions or proceeding9 by or before any 
court, governmental commission, board, bureau or any other 
administrative agency pendxng or, to the Developer's knowledge, 
threatened or affecting the Developer which would impair its 
ability to perform under this Agreement; 



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

(h) the Developer is not in default with respect to any 
indenture, loan agreement, mortgage, deed, note or any other 
agreement or instrument related to the borrowing of money to which 
the Developer is a party or by which the Developer is bound; 

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

(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; 

(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 
llens against the Property other than the Permitted Liens, Lender 
Financing as disclosed in the Project Budget, non-governmental 
charges that the Developer is contesting in good faith pursuant to 
w t i o n  8.15 hereof, and liens for which the Developer has obtained 
insurance; or incur any indebtedness, secured or to be secured by 
the Property or any fixtures now or hereafter attached thereto, 
except Lender Financing disclosed in the Project Budget; and 

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

Upon DPD's approval of the Project Budget, the Scope Drawings 
and Plans and Specifications as provided in Sections 3.02 and L L Q  
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 ~xhlb~ts 
attached hereto, the TIF Ordinances, 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 Pro~ect, the Property 
and/or the Developer. 

8.03 Redeveloument Plm. The Developer represents that the 
Prolect is and shall be in compliance with all of the terms of the 
Redevelopment Plan. 

8.04 yse of Cltv Fundg. City Funds disbursed to the 
Developer shall be used by the Developer solely to pay for (or to 
reimburse the Developer for lts payment for) the TIF-Funded 
Improvements as provided In this Agreement. 

8.05 Other 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 
dlscretlon) the TIF Bonds or any additional bonds in connection 
with the Project (the "Bonds"); provided, however, that any such 
amendments shall not have a material adverse effect on the 
Developer or the Project. The Developer shall, at the Developer's 
expense, cooperate and provide reasonable assistance in connection 
with the marketing of any such Bonds, including but not limited to 
providing written descriptions of the Facility, making 
representations, providing znformation regarding its financial 
condition and assisting the City in preparing an offering statement 
wlth respect thereto. 

8.06 Job Creation and Retentio~ 

(a) The Developer shall create or cause to be created (and 
retaln or cause to be retalned throughout the term of thls 
Agreement) jobs for not less than 250 full-time and part-time 
employees at the Facility in Phase I of the Project, and not less 
than an additional 150 full-time and part-time employees at the 
Facility in Phase I1 of the Project. In addition, approximately 
100 construction jobs wrll be created in connection with the 
construction of the Project. 

(b) The covenants set forth In this Section shall run wlth 
the land and be binding on any transferee. 

8.07 Em~lovment O D u o r t ~ .  The Developer covenants and 
agrees to abide by, and contractually obligate and use reasonable 
efforts to cause the General Contractor and each subcontractor to 
abide by the terms set forth in sction lQ hereof. 

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



8.09 Prevailina Waae. The Developer Covenants and agrees to 
pay, and to contractually obligate and cause the ~eneral Contractor 
and each subcontractor to pay, the prevailing wage rate as 
ascertained by the Illinois Department of Labor (the "Departmentu), 
to all Project employees. All such contracts shall list the 
specified fates to be paid to all laborers, workers and mechanics 
for each craft or type of worker or mechanic employed pursuant to 
such contract. If the Department revises such prevailing wage 
rates, the revised rates shall apply to all such contracts. Upon 
the City's request, the Developer shall provide the City with 
coples of all such contracts entered into by the Developer or the 
General Contractor to evidence compliance with this Section 8 09. 

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

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

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

8.13 -Information. The Developer shall provide to the 
City a statement of the leaslng rates for the Facility, along with 
an overall leasing rate for the Facility, by the earlier to occur 
of (a) the time the Facility has been fully leased, (b) one year 
after the issuance of the Certificate, or (c) two years after the 
Issuance of the Component Certificate for Phase I (or the 
occurrence of such other event evidencing completion of Phase I as 
shall be satisfactory to the City), in the event that the Developer 
fails to commence Phase I1 wxthin such two-year period in a manner 
sufficient to trigger the issuance of any Notes for Phase I1 
pursuant to Section hereof. The leasing rates shall be 
stated on an annual amount per square foot basis. 

8.14 Insurance. The Developer, at its own expense, shall 
comply wlth all provlsrons of Section hereof. 



8.15 -a. (a) pavment of Non- 
@vernmatal u. Except for the Permitted L~ens, 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 howevey, that zf 
such Non-Governmental Charge may be paid in installments, the 
Developer may pay the same together with any accrued interest 
thereon in installments as they become due and before any fine, 
penalty, interest, or cost may be added thereto for nonpayment, 
The Developer shall furnlsh to DPD, within thirty (30) days of 
DPD's request, official receipts from the appropriate entity, or 
other proof satisfactory to DPD, evidencing payment of the Non- 
Governmental Charge in question. 

(b) Uaht to Cont-. The Developer shall have the rlght, 
before any delinquency occurs: 

(i) to contest or object in good faith to the amount or 
valldxty of any Non-Governmental Charge by appropriate legal 
proceedings properly and diligently instituted and prosecuted, 
xn such manner as shall stay the collection of the contested 
Non-Governmental Charge, prevent the imposition of a lien or 
remove such lien or obtain insurance for such lien, or prevent 
the sale or forfeiture of the Property (so long as no such 
contest or objection shall be deemed or construed to relieve; 
modify or extend the Developer's covenants to pay any such 
Non-Governmental Charge at the time and in the manner provlded 
in this Section 8.15); or 

(ii) at DPD1s sole option (provided that the Developer 
has not obtained insurance for such Non-Governmental Charge), 
to furnish a good and sufficient bond or other security 
satisfactory to DPD in such form and amounts as DPD shall 
require, or a good and sufficient undertaking as may be 
required or permitted by law to accomplish a stay of any such 
sale or forfeiture of the Property or any portion thereof or 
any fixtures that are or may be attached thereto, during the 
pendency of such contest, adequate to pay fully any such 
contested Non-Governmental Charge and all interest and 
penalties upon the adverse determination of such contest. 

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

8.17 Som~liance with Laws. To the best of the Developer's 
knowledge, after dlligent lnqulry, the Property and the Project are 
and shall be In complxance with all applicable federal, state and 



local laws, statutes, ordinances, rules, regulations, executive 
orders and codes pertaining to or affecting the Project and the 
Property. Upon the City's request, the Developer shall provide 
evidence satisfactory to the City of such compliance. 

8.18 -a and Flllr?q . . . The Developer shall cause this 
Agreement, certaln 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. The Developer shall pay 
all fees and charges incurred in connection with any such 
recording. Upon recording, the Developer shall immediately 
transmit to the City an executed original of this Agreement showlng 
the date and recording number of record. 

8.19 Job Tralnlno/Job Readiness Proara . . m. The City intends to 
establish a work readiness and job training program (the "Job 
Tralning and Job Readiness Program") in order to help prepare 
lndlviduals to work for businesses located within the Redevelopment 
Area. The general terms and goals of the Job Training And Job . . 
Readiness Program are described on Exhrblt attached hereto, which 
may from time to time be further modified, refined and supplemented 
to provide a more detailed basis for implementation. The Developer 
hereby agrees to participate in the Job Training And Job Readiness 
Program. At DPD1s request, the Developer must contribute up to 
$100,000 to the Job Training and Job Readiness Program, or another 
simllar program designated by the City. The Developer's financial 
commitment may be reduced by the dollar value, as determined by 
the Developer and approved by DPD, of the "in houseu training whlch 
the Anchor Tenant offers to lts employees at the Facility within 
two years after the issuance of the Certificate. 

8.20 Survival of Covena-. All warranties, representations, 
covenants and agreements of the Developer contained in this Section 
B and elsewhere in this Agreement shall be true, accurate and 
complete at the time of the Developer's execution of this 
Agreement, and shall survive the execution, delivery and acceptance 
hereof by the parties hereto and (except as provided in Section 7 
hereof upon the issuance of a Certificate) shall be in effect 
throughout the Term of the Agreement. 

(i) ent of Governmental C w .  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 
llen upon the Developer or all or any portion of the Property 
or the Project. "Governmental Chargeu 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 
Prolect including but not limited to real estate taxes. 

(ii) Bjuht to Contest. The Developer shall have the 
right before any delinquency occurs to contest or object In 
good faith to the amount or validity of any Governmental 
Charge by appropriate legal proceedings properly and 
diligently instrtuted 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. Real estate taxes applicable to the Property 
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 tlme 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 DPD1s satisfaction 
that legal proceedings instituted by the Developer contesting 
or objecting to a Governmental Charge shall conclusively 
operate to prevent or remove a lien against, or the sale or 
forfeiture of, all or any part of the Property to satisfy such 
Governmental Charge prior to final determination of such 
proceedings; and/or 

(ii) the Developer shall furnish a good and sufficient 
bond or other securlty satrsfactory 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 durrng the pendency of such contest, adequate to pay 
fully any such contested Governmental Charge and all interest 
and penalties upon the adverse determination of such contest. 

(b) pevelo~er's Fallura To Pav Or Dlscharae Lien. If the 
Developer fails to pay any Governmental Charge or to obtain 
discharge of the same, the Developer shall advise DPD thereof in 
writing, at which time DPD may, but shall not be obligated to, ad 
without waiving or releasing any obligation or liability of the 
Developer under this Agreement, in DPD1s sole discretion, make 
such payment, or any part thereof, or obtain such discharge and 
take any other action wrth respect thereto which DPD deems 
advisable. All sums so paid by DPD, if any, and any expenses, if 
any, including reasonable attorneys' fees, court costs, expenses 
and other charges relatlng thereto, shall be promptly disbursed to 
DPD by the Developer. Notwithstandrng 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. 



(c) murance. In additlon to the insurance requlred 
pursuant to =tion 12 hereof, the Developer shall procure and 
maintain the following insurance: 

(i) During construction of the Project, All Risk 
Property Insurance in the amount of the full replacement value 
or completed value of the Property. 

(11) Post-construct~on, throughout the Term of the 
Agreement, All Risk Property Insurance, including improvements 
and betterments in the amount of full replacement value of the 
Property. Coverage extensions shall lnclude business 
interruption/loss of rents, flood and boiler and machinery, lf 
applicable. 

8.22 Escrow Aareement,. The Developer will deliver to the 
City a copy of the Escrow Agreement within ten days after the 
executlon thereof, and will deliver any amendments thereto withrn 
ten days after the executlon thereof. 

9.01 m e r a l  Covenant. 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. 

9.02 %viva1 of Covenants. All warranties, representations, 
and covenants of the City contalned in this Section 9 or elsewhere 
In this Agreement shall be true, accurate, and complete at the time 
of the City's executlon 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 10. DEVELOPER'S PIPLOYMENT OBLIGATIONS 

10.01 Em~lovmrnt O ~ u o r t w .  The Developer, on behalf of 
itself and its successors and assigns, hereby agrees, and shall 
contractually obligate its or their various contractors, 
subcontractors or any Affiliate of the Developer operating on the 
Property (collectively, with the Developer, the "Employers" and 
indlvldually an "Employer") to agree, that for the Term of this 
Agreement with respect to Developer and during the period of any 
other party's provision of servlces in connection with the 
construction of the Project or occupation of the Property: 

(a) No Employer shall discriminate against any employee or 
applicant for employment based upon race, religion, color, sex, 
natlonal orlgln or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental 
status or source of income as defined in the City of Chicago Human 
Rights Ordinance, Chapter 2-160, Section 2-160-010 fi t.., 
Municipal Code, except as otherwise provided by said ordinance and 
as amended from time to tune (the "Human Rights Ordinance"). Each 
Employer shall take affirmative action to ensure that applicants 



are hired and employed wlthout discrlmlnation based upon race, 
religion, color, sex, national origin or ancestry, age, handicap or 
dlsability, sexual orientation, military discharge status, marltal 
status, parental status or source of income and are treated ln a 
non-discriminatory manner with regard to all job-related matters, 
including without limitation: employment, upgrading, demotion or 
transfer; recruitment or recruitment advertising; layoff or 
termmation; rates of pay or other forms of compensatlon; 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 
settlng forth the provisions of this nondiscrimination clause. In 
addition, the Employers, in all solicitations or advertisements for 
employees, shall state that all qualified applicants shall receive 
consideration for employment without discrimination based upon 
race, religion, color, sex, national origin or ancestry, age, 
handlcap or dlsability, sexual orlentation, military discharge 
status, marital status, parental Status or source of Income. 

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

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

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

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

(f Fallure to comply with the employment obligations 
described In this Saction 10.01 shall be a basis for the City to 
pursue remedies under the provisions of Sction 15.02 hereof. 

10.02 Citv Resldent PA-n WOK- 
Reauiremenc. The Developer agrees for itself and its successors 



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

The Developer may request a reduction or waiver of thls 
minlmum 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 Purchasing Agent of the 
City. 

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

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

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

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

At the direction of DPD, affidavit8 and other supporting 
documentation will be required of the Developer, the General 
Contractor and each subcontractor to verify or clarify an 
employee's actual address when doubt or lack of clarity has arisen. 

Good falth efforts on the part of the Developer, the General 
Contractor and each subcontractor to provide utilization of actual 
Chlcago residents (but not sufficient for the granting of a waiver 



request as provlded for in the standards and procedures developed 
by the Purchasing Agent) shall not suffice to replace the actual, 
verified achievement of the requirements of this Section concernlng 
the worker hours performed by actual Chicago residents. 

When work at the Prolect 1s completed, in the event that the 
City has determined that the Developer has failed to ensure the 
fulfillment of the requirement of this Sectlon concernlng the 
worker hours performed by actual Chicago residents or failed to 
report in the manner as indicated above, the City will thereby be 
damaged In the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. 
Therefore, in such a case of non-compliance, it is agreed that 1/20 
of 1 percent (0.0005) of the aggregate hard construction costs set 
forth in the Project budget (the product of .0005 x such aggregate 
hard construction costs) (as the same shall be evidenced by 
approved contract value for the actual contracts) shall be 
surrendered by the Developer to the City in payment for each 
percentage of shortfall toward the stipulated residency 
requirement. Failure to report the residency of employees entirely 
and correctly shall result in the surrender of the entire 
liquidated damages as lf no Chicago residents were employed in 
either of the categories. The willful falsification of statements 
and the certification of payroll data may subject the Developer, 
the General Contractor and/or the subcontractors to prosecution. 
Any retalner to cover contract performance that may become due to 
the Developer pursuant to Section 2-92-250 of the Municipal Code of 
Chicago may be withheld by the City pending the Purchasing Agent's 
determination as to whether the Developer must surrender damages as 
provided In this paragraph. 

Nothlng herein provided shall be construed to be a limitation 
upon the "Notice of Requirements for Affirmative Action to Ensure 
Equal Employment Opportunity, Executive Order 11246" and "Standard 
Federal Equal Employment Opportunity, Executive Order 11246," or 
other affirmative action required for equal opportunity under the 
provisions of this Agreement or related documents. 

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

10.03 . The Developer 
agrees for itself and its successors and assigns, and, if necessary 
to meet the requirements set forth herein, shall contractually 
obllgate the General Contractor to agree that, during the Project: 

a. Consistent with the flndings which support the Minority- 
Owned and Women-Owned Buslness Enterprise Procurement Program (the 
"MBE/WBEU Program") , Section 2-92-420 & w., Municipal Code of 
Chicago, and in reliance upon the provisions of the MBE/WBE Program 
to the extent contalned In, and as qualified by, the provisions of 
this Section 10.03, during the course of the Project, at least the 
following percentages of the MBE/WBE Budget shall be expended for 
contract partlclpatlon by MBEs or WBEs: 



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

b. For purposes of this Section 10.03 only, the Developer 
(and any party to whom a contract is let by the Developer in 
connection with the Prolect) shall be deemed a "contractoru and 
this Agreement (and any contract let by the Developer in connection 
with the Project) shall be deemed a "contract" as such terms are 
defined in Sectlon 2-92-420, Municipal Code of Chicago. A property 
management contract is not a contract let by the Developer in 
connection with the Project. 

c. Consistent with Section 2-92-440, Municipal Code of 
Chicago, the Developer's MBE/WBE commitment may be achieved In part 
by the Developer's status as an MBE or WBE (but only to the extent 
of any actual work performed on the Project by the Developer), or 
by a jolnt venture with one or more MBEs or WBEs (but only to the 
extent of the lesser of (i) the MBE or WBE participation in such 
joint venture or (il) the amount of any actual work performed on 
the Prolect by the MBE or WBE) , by the Developer utilizing a MBE or 
a WBE as a General Contractor (but only to the extent of any actual 
work performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a 
portion of the Project to one or more MBEs or WBEs, or by the 
purchase of materials used in the Project from one or more MBEs or 
WBEs, or by any combination of the foregoing. Those entities which 
constitute both a MBE and a WBE shall not be credited more than 
once wlth regard to the Developer's MBE/WBE commitment as described 
in this Section 10.03. The Developer or the General Contractor may 
meet all or part of this commitment through credits recelved 
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. 

d. The Developer shall deliver quarterly reports to DPD 
durlng the Project describing its efforts to achieve compliance 
wlth this MBE/WBE commitment. Such reports shall include inter alia 
the name and buslness address of each MBE and WBE solicited by the 
Developer or the General Contractor to work on the Project, and the 
responses received from such solicitation, the name and business 
address of each MBE or WBE actually involved in the Project, a 
description of the work performed or products or services supplied, 
the date and amount of such work, product or service, and such 
other information as may asslst DPD in determining the Developer's 
compliance with this MBE/WBE commitment. DPD shall have access to 
the Developer's books and records, including, without limitation, 
payroll records, books of account and tax returns, and records and 
books of account in accordance wlth Ssction 14 of thle Agreement, 
on five (5) business days' notice, to ~llow the City to review the 
Developer's compliance with its commiti~~ent to MBE/WBE participation 
and the status of any MBE or WBE performing any portlon of the 
Pro) ect . 

e. Upon the disqual~fication of any MBE or WBE General 
Contractor or subcontractor, if such status was misrepresented by 
the dlsqualifled party, the Developer shall be obligated to 



discharge or cause to be discharged the disqualified General 
Contractor or subcontractor and, if possible, identify and engage 
a qualified MBE or WBE as a replacement. For purposes of this 
Subsection (e), the disqualification procedures are further 
described in Section 2 - 9 2 - 5 4 0 ,  Municipal Code of Chicago. 

f. Any reduction or waiver of the Developer's MBE/WBE 
commitment as described in thls Section 1 0 . 0 1  shall be undertaken 
in accordance with Sectron 2 - 9 2 - 4 5 0 ,  Municipal Code of Chicago. 

g. Prior to the commencement of the Project, the Developer, 
the General Contractor and all major subcontractors shall be 
requlred to meet with the monitoring staff of DPD with regard to 
the Developer's compliance with its obligations under this Section 
u. Durlng this meeting, the Developer shall demonstrate to DPD 
its plan to achleve ~ t s  obligations under this w t i o n  1 0 . 0 3 ,  the 
sufficiency of whlch shall be approved by DPD. During the Project, 
the Developer shall submit the documentation required by this 
SectLon 1 0 . m  to the monitoring staff of DPD. Such documentation 
wlll include the following: ( 1 )  subcontractor's activity report; 
(2) contractor's certification concerning labor standards and 
prevailing wage requirements; ( 3 )  contractor letter of 
understanding; ( 4 )  monthly utilization report; ( 5 )  authorization 
for payroll agent; ( 6 )  certified payroll; (7) evidence that MBE/WBE 
contractor associations have been informed about the Project, via 
written notice and meetings; and ( 8 )  evidence of compliance with 
the job creation/job retention requirements hereunder. Failure to 
submit such documentation on a timely basis, or a determination by 
DPD, upon analysis of the documentation, that the Developer is not 
complying with its obligations hereunder shall, upon the delivery 
of written notice to the Developer, be deemed an Event of Default 
hereunder. Upon the occurrence of any such Event of Default, in 
addltion to any other remedies provided in this Agreement, the City 
may: (1) issue a written demand to the Developer to halt the 
Project, ( 2 )  withhold any further payment of any City Funds to the 
Developer or the General Contractor, or ( 3 )  seek any other remedies 
against the Developer available at law or in equity. 

SECTION 11. ENVIRONWWTAL MATTERS 

The Developer hereby represents and warrants to the City that 
the Developer has conducted environmental studies sufficient to 
conclude that the Project may be constructed, completed and 
operated in accordance with all Environmental Laws and this 
Agreement and all Exhibits attached hereto, the Scope Drawings, 
Plans and Specifications and all amendments thereto, and the 
Redevelopment Plan. The Developer acknowledges that it is familiar 
with the environmental condition of the City Conveyance Property 
and that, in connection with the City Conveyance Property, the 
Developer has received copies of the environmental audits shown on 

rt Q attached hereto and hereby made a part hereof, 
remediation plans, and a No Further Remediation notice from the 
Illinols Environmental Protection Agency. 



Without limltzng any other provisions hereof, the Developer 
agrees to indemnify, defend and hold the City harmless from and 
against any and all losses, liabzlities, 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 
~ncurred, suffered by or asserted against the City as a direct or 
indirect result of any of the following, regardless of whether or 
not caused by, or within the control of the Developer: (i) the 
presence of any Hazardous Material on or under, or the escape, 
seepage, leakage, spillage, emission, discharge or release of any 
Hazardous Material from (A) all or any portion of the Property or 
(B) any other real property in which the Developer, or any person 
directly or indirectly controlling, controlled by or under common 
control wlth the Developer, holds any estate or interest whatsoever 
(including, without limitation, any property owned by a land trust 
in which the beneficial interest 1s owned, in whole or in part, by 
the Developer), or (ii) any llens against the Property permitted or 
imposed by any Environmental Laws, or any actual or asserted 
liability or obligation of the City or the Developer or any of its 
Affiliates under any Environmental Laws relating to the Property. 

SECTION 12. INSVRANCE 

The Developer shall provide and maintain, or cause to be 
provided, at the Developer's own expense, during the term of this 
Agreement, the insurance coverages and requirements specified 
below, Insuring all operations related to the Agreement. 

(a) Prlor to Execution and Deliverv of this Aareement 

( i ) Workers Comvensatzon and vers Liabillu 
, . 

Insurance 

Workers Compensation and Employers Liability 
Insurance, as prescribed by applicable law covering 
all employees who are to provide a service under 
this Agreement and Employers Liability coverage 
with limits of not less than S 1 0 0 , O O Q  each accident 
or illness. 

(ii) Cam 
. . .  mercial Gene-1 Liabilitv Ins- (Primary and 

Umbrella) 

Commercial General Liability Insurance or 
equivalent with limits of not less than & l . O O O , O O O  
per occurrence for bodily injury, personal injury, 
and property damage liability. coverages shall 
include the following: All premises and 
operations, products/completed operations, 
independent contractors, separation of insureds, 
defense, and contractual liability (with r?p 
limitatzon endorsement 1 . The City of Chicago is to 
be named as an additional insured on a primary, 



non-contributory basis for any liability arlslng 
directly or indirectly from the work. 

(i) Workers Comoensation and Em~lovers Liabilitv 
Insurance 

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

ial General Liabllltv I n s u r w  . . (ill Commerc (Primary and 
Umbrella) 

Commercial General Liability Insurance or 
equivalent wlth limits of not less than S2.000.00Q 
per occurrence for bodily injury, personal injury, 
and property damage liability. Coverages shall 
include the following: All premlses and 
operations, products/completed operations (for a 
minimum of two (2) years following project 
completion), explosion, collapse, underground, 
independent contractors, separation of insureds, 
defense, and contractual liability (with 
limitation endorsement). The City of Chicago is to 
be named as an additional insured on a primary, 
non-contributory basis for any liability arising 
directly or Indirectly from the work. 

. . (iii) ) (Primary and 
Umbrella) 

When any motor vehicles (owned, non-owned and 
hired) are used in connection with work to be 
performed, the Contractor shall provide Automobile 
Liability Insurance with limits of not less than 
S2.000.000 per occurrence for bodily injury and 
property damage. The City  of Chicago is to be 
named as an additional insured on a primary, non- 
contributory bases. 

. . (iv) Railroad Protective T,iabllltv 1nswarX.s 

When any work is to be done adjacent to or on 
railroad or transit property, Contractor shall 
provide, or cause to be provided with respect to 
the operations that the Contractor performs, 
Railroad Protective Liability Insurance in the name 
of rallroad or transit entity. The pollcy shall 
have llmits of not less than S22000000Q per 
occurrence and $6.000.000 in the aggregate for 
losses arlsing out of injurles to or death of all 



persons, and for damage to or destruction of 
property, including the loss of use thereof. 

(v) Builders Risk Insurance 

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

(vi) professional LiablliU 

When any architects, engineers, construction 
managers or other professional consultants perform 
work in connection with this Agreement, 
Professional Liability Insurance covering acts, 
errors, or omissions shall be maintained with 
limits of not less than S1.000.00Q. Coverage shall 
include contractual liability. When policies are 
renewed or replaced, the policy retroactive date 
must corncide with, or precede, start of work on 
the Agreement. A claims-made policy which is not 
renewed or replaced must have an extended reporting 
period of two ( 2 )  years. 

(vir) Valuable Pa~ers I n s u r w  

When any plans, desrgns, drawings, specifications 
and documents are produced or used under thls 
Agreement, Valuable Papers Insurance shall be 
maintained in an amount to insure against any loss 
whatsoever, and shall have limits sufficient to pay 
for the re-creatrons and reconstruction of such 
records. 

(viii) Contractor's Pollution L i m  

When any remedration work is performed which may 
cause a pollution exposure, contractor's Pollution 
Liability shall be provided wrth limits of not less 
than ~1.000,OOO insuring bodily injury, property 
damage and environmental remediation, cleanup costs 
and dlsposal . When policies are renewed, the 
policy retroactive date must coincide with or 
precede, start of work on the Agreement. A claims- 
made policy which is not renewed or replaced must 



have an extended reporting period of one (1) year. 
The City of Chicago is to be named as an additional 
insured on a primary, non-contributory basis. 

(c) Other Reuuirementg 

The Developer will furnlsh the City of Chicago, Department of 
Planning and Development, City Hall, Room 1000, 121 North LaSalle 
Street 60602, orlginal Certificates of Insurance evidencing the 
requlred coverage to be in force on the date of this Agreement, and 
Renewal Certificates of Insurance, or such similar evidence, if the 
coverages have an expiratlon or renewal date occurring during the 
term of this Agreement. The Developer shall submit evidence of 
insurance on the City of Chicago Insurance Certificate Form (copy 
attached) or equivalent prior to Agreement award. The receipt of 
any certlficate does not constitute agreement by the City that the 
insurance requirements in the Agreement have been fully met or that 
the lnsurance policies indicated on the certlficate are in 
compliance wlth all Agreement requirements. The failure of the 
City to obtain certificates or other insurance evidence from the 
Developer shall not be deemed to be a waiver by the City. The 
Developer shall advise all insurers of the Agreement provisions 
regarding insurance. Non-conforming insurance shall not relieve 
the Developer of the obligatron to provide insurance as specified 
hereln Nonfulfillment of the insurance conditions may constitute 
a violation of the Agreement, and the City retains the right to 
terminate this Agreement until proper evidence of insurance is 
provided. 

The lnsurance shall provide for 60 days prior written notice 
to be glven to the Clty ln the event coverage is substantially 
changed, canceled, or non-renewed, except that the insurance may 
provlde for 30 days prior written notice to be given to the City in 
the event of non-payment of premlum. 

m y  and all deductibles or self insured retentions on 
referenced Insurance coverages shall be borne by the Developer. 

The Developer agrees that insurers shall waive rights of 
subrogatlon against the City of Chlcago, its employees, elected 
offlclals, agents, or representatives. 

The Developer expressly understands and agrees that any 
coverages and limits furnished by the Developer shall In no way 
llmlt the Developer's liablllties and responsibilities specified 
withln the Agreement documents or by law. 

The Developer expressly understands and agrees that the 
Developer's insurance 1s primary and any insurance or self 
lnsurance programs marntalned by the City of Chicago shall not 
contribute with insurance provided by the Developer under the 
Agreement. 

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



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

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

The City of Chicago Risk Management Department maintains the 
right to modify, delete, alter or change these requirements. 

SECTION 13. INDEMNIFICATION 

The Developer agrees to rndemnify, defend and hold the City 
harmless from and against any losses, costs, damages, liabilities, 
clalms, 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 
TIE-Funded Improvements or any other Project improvement, or (iil) 
the existence of any material mlsrepresentation or omission in thls 
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 actlng under the control or at 
the request of the Developer or (iv) the Developer's failure to 
cure any misrepresentation in this Agreement or any other agreement 
relatlng hereto. 

SECTION 14. MAINTAINING RECORDS/RIGIfT TO INSPECT 

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



14.02 Ins~ection Ria-. Upon three ( 3 )  business days' 
notice, any authorized representative of the City shall have access 
to all portions of the Project and the Property during normal 
buslness hours for the Term of the Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 W s  of Default;. The occurrence of any one or more 
of the following events, subject to the provisions of Section 
15.03, shall constitute an "Event of Default" by the Developer 
hereunder: 

(a) the failure of the Developer to perform, keep or observe 
any of the covenants, conditions, promises, agreements or 
obligations of the Developer under this Agreement or any related 
agreement; 

(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 1s 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 
the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature, or for the readjustment or 
arrangement of the Developer's debts, whether under the United 
States Bankruptcy Code or under any other state or federal law, now 
or hereafter exlsting for the rellef of debtors, or the 
commencement of any analogous statutory or non-statutory 
proceedings involving the Developer; provided, however, that if 
such commencement of proceedings 1s involuntary, such action shall 
not constitute an Event of Default unless such proceedings are not 
dismissed within sixty (60) days after the commencement of such 
proceedings; 

(f) the appointment of a receiver or trustee for the 
Developer, for any substantial part of the Developer's assets or 
the lnstitutlon of any proceedings for the dissolution, or the full 
or partial liquidatlon, or the merger or consolidation, of the 



Developer; provided, bwevez, that if such appointment or 
commencement of proceedings is involuntary, such actlon shall not 
constitute an Event of Default unless such appointment is not 
revoked or such proceedings are not dismissed within sixty (60) 
days after the commencement thereof; 

(g) the entry of any judgment or order agalnst the Developer 
which remains unsatisfied or undischarged and in effect for sixty 
(60) days after such entry without a stay of enforcement or 
execution, the effect of which would have a material adverse effect 
on the ability of the Developer to perform its obligations under 
this Agreement; 

(h) the occurrence of an event of default under the Lender 
Financing, which default 1s not cured within any applicable cure 
period; 

(1) the dissolution of the Developer or the death of any 
natural person who owns a material interest in the Developer; or 

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

For purposes of Sections 15.01 (i) and U.Ol(il hereof, a 
person with a material interest In the Developer shall be one 
owning In excess of thlrty-three percent (33%) of the Developer's 
issued and outstanding membership Interests. 

Upon the occurrence of an Event of Default and subject to the 
limltatlons of Section 7.03, the City may terminate this Agreement 
and all related agreements, and may suspend disbursement of City 
Funds. The City may, in any court of competent jurisdiction by any 
action or proceeding at law or in equity, pursue and secure any 
available remedy, including but not limited to injunctive relief or 
the speclfic performance of the agreements contained herein. 

15.03 mrative Per&. 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 thls 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 wlthln ten (10) days of its recelpt 
of a wrltten notice front ttrc Clty specifyin9 that it has failed to 
perform such monetary covenant. In the event the Developer shall 
fall to perform a non-monetary covenant which the Developer is 
requlred 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 thirty (30) days of its 
recelpt of a written notlce 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 thlrty 
(30) day period, the Developer shall not be deemed to have 
committed an Event of Default under this Agreement if it has 
commenced to cure the alleged default within such thirty (30) day 
period and thereafter diligently and continuously prosecutes the 
cure of such default untll the same has been cured. 

SECTION 16. MORTGAGINQ OF THE PROJECT 

All mortgages or deeds of trust in place as of the date hereof 
with respect to the Property or any portion thereof are listed on 
Exhibit G hereto (including but not llmited to mortgages made prior 
to or on the date hereof in connection with Lender Financing) and 
are referred to hereln as the "Existing Mortgages." Any mortgage 
or deed of trust that the Developer may hereafter elect to execute 
and record or permit to be recorded against the Property or any 
portlon thereof with the prior written consent of the City, is 
referred to herein as a "Permitted Mortgage." Any mortgage or deed 
of trust that the Developer may hereafter elect to execute and 
record or permit to be recorded against the Property or any portion 
thereof which is not a Permltted Mortgage is referred to herein as 
a "New Mortgage." The Existing Mortgage (s) and Permitted 
Mortgage(s) are referred to herein collectively as the 
"Mortgage(s)," and the holder of any such Mortgage is referred to 
herein as a "Mortgagee." It 1s hereby agreed by and between the 
City and the Developer as follows: 

(a) In the event that a mortgagee or any other party shall 
succeed to the Developer's interest In the Property or any portion 
thereof pursuant to the exerclse of remedies under a mortgage or 
deed of trust (other than an Existlng Mortgage or a Permltted 
Mortgage), whether by foreclosure or deed in lieu of foreclosure, 
and In conjunction therewith accepts an assignment of the 
Developer's lnterest hereunder zn accordance with Section 1 8 . z  
hereof, the City may, but shall not be obligated to, attorn to and 
recognize such party as the successor in interest to the Developer 
for all purposes,under this Agreement and such party shall be 
entitled to no rights or benefits under this Agreement, but such 
party shall be bound by those provisions of this Agreement that are 
covenants expressly running wlth the land. 

(b) In the event that any Mortgagee or any other party shall 
succeed to the Developer's lnterest ln the Property or any portlon 
thereof pursuant to the exercrse of remedies under an Exlstlng 
Mortgage or a Permitted Mortgage, whether by foreclosure or deed in 
lieu of foreclosure, and in con]unction therewjth accepts an 
assignment of the Developer's interest hereunder in accordance wlth 
SectLon 18.15 hereof, the Clty agrees to attorn to and recognize 
such party as the successor in lnterest to the Developer for all 
purposes under thls Agreement so long as such party accepts all of 
the obligations and liabilities of "the DeveloperW hereunder; 
provided, howevq, that, notwithstanding any other provlslon of 
this Agreement to the contrary, it is understood and agreed that lf 



such party accepts an assignment of the Developer's interest under 
this Agreement, such party shall have no liability under thls 
Agreement for any Event of ~efault 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 entitled to no rights and beneflts 
under this Agreement, and such party shall be bound only by those 
provisions of this Agreement, if any, which are covenants expressly 
running with the land. 

(c) New Mortuaues. Prior to the issuance by the City to the 
Developer of a Certificate pursuant to Section 7 hereof, no New 
Mortgage shall be executed with respect to the Property or any 
portlon thereof without the prior wrltten consent of the 
Commissioner of DPD. In any event, the mortgagor under any such New 
Mortgage is subject to the terms of this Section 16 

SECTION 17. NOTICE 

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

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

With Copies To: Clty of Chicago 
Department of Law 
Finance and Economic Development Divislon 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

If to the Developer: North and Cicero Development L.L.C. 
4104 North Harlem Avenue 
Chicago, Illinois 60634-1298 

With Copies To: Richard F. Friedman 
Earl L. Neal & Associates 
111 W. Washington, Suite 1700 
Chicago. Illinois 60602 

Such addresses may be changed by notice to the other parties 
given In the same manner provlded above. Any notice, demand, or 
request sent pursuant to clause (a) hereof shall be deemed recelved 
upon such personal senice or upon dispatch. Any notice, demand or 



request sent pursuant to clauses (b) or (c) shall be deemed 
recelved upon actual receipt or refusal of delivery 

SECTION 18. MISCELLANEOUS 

18.01 &endmen€. Thls Agreement and the Exhlbits attached 
hereto may not be amended without the prior written consent of the 
C1ty. 

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

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

18.04 Further Assurances. 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 terms, provisions and intent of 
this Agreement. 

18.05 Waiver. Walver by the City or the Developer wlth 
respect to any breach of this Agreement shall not be considered or 
treated as a waiver of the rlghts of the respective party wlth 
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 wrltlng. 

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

18.07 Disclaimer. Nothlng contained in this Agreement nor 
any act of the City shall be deemed or construed by any of the 
partles, or by any thlrd person, to create or imply any 
relatlonship of third-party beneficiary, principal or agent, 
limited or general partnership or joint venture, or to create or 
lmply any association or relatlonship involving the City. 

18.08 Headinas. The paragraph and sectlon headings contained 
hereln are for convenience only and are not intended to limlt, 
vary, define or expand the content thereof. 

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



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

18.11 Conflict. In the event of a conflict between any 
provisions of this Agreement and the provrsions of the TIF 
Ordinances, and/or the ordinance authorizing the execution and 
dellvery of this Agreement and the issuance of the Notes, such 
ordinance(s) shall prevall and control. 

18.12 Governino Law. This Agreement shall be governed by and 
construed ln accordance wlth the internal laws of the State of 
Illinois, wlthout regard to its conflicts of law principles. 

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

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

18.15 U a n m e n t .  Prior to the issuance by the City to the 
Developer of a Certificate, the Developer may not sell, assign or 
otherwlse transfer its interest in this Agreement in whole or in 
part wlthout the written consent of the City. Notwithstanding the 
lssuance of such Certificates, any successor in interest to the 
Developer under this Agreement shall certify in writlng to the City 
~ t s  agreement to abide by all remaining executory terms of this 
Agreement, including but not limited to the covenants that run with 
the land as described in Sertion 7 and Section 8 . 2 4  hereof, for the 
Term of the Agreement. The Developer consents to the City's sale, 
transfer, assignment or other disposal of this Agreement at any 
time in whole or in part. 

18.16 m d i n a  Effect. Thrs Agreement shall be binding upon 
the Developer, the City and their respective successors and 
permitted asslgns (as provrded herein) and shall inure to the 
benefit of the Developer, the City and their respective successors 
and permitted assigns (as provided herein). 

18.17 Force Maieure. Neither the City nor the Developer nor 
any successor In lnterest to either of them shall be considered ln 
breach of or In default of its obligations under this Agreement ln 
the event of any delay caused by damage or destruction by fire or 



other casualty, strike, shortage of material, unusually adverse 
weather conditions such as, by way of illustration and not 
limitation, severe rain storms or below freezing temperatures of 
abnormal degree or for an abnormal duration, 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 obligat~ons hereunder. 

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

18.19 Business Economic Su~w0x-t Act. Pursuant to the 
Business Economlc Support Act (30 ILCS 760/1 geg.), if the 
Developer is required to provide notice under the WARN Act, ;he 
Developer shall, in additlon to the notice required under the WARN 
Act, provide at the same tlme a copy of the WARN Act notice to the 
Governor of the State, the Speaker and Minority Leader of the House 
of Representatives of the State, the President and minority Leader 
of the Senate of State, and the Mayor of each municipality where 
the Developer has locations In the State. Failure by the Developer 
to provide such notice as described above may result in the 
termlnation of all or a part of the payment or reimbursement 
obligations of the City set forth herein. 

18.20 No Business relations hi^ with Citv Elected Offlclala. . , 

Pursuant to Section 2-156-030(b) of the Municipal Code of 
Chicago, it is lllegal for any elected official of the City, or any 
person acting at the direction of such official, to contact, either 
orally or in writing, any other City official or employee with 
respect to any matter involving any person with whom the elected 
official has a "Business Relationship" (as defined in Section 2- 
156-080 of the Municipal Code of Chicago), or to participate in any 
discussion In any City Councrl committee hearing or in any City 
Council meeting or to vote on any matter involving the person wlth 
whom an elected offlclal has a Business Relationship. Violation of 
Sectlon 2-156-030(b) by any elected official, or any person actlng 
at the dlrectlon of such official, with respect to this Agreement, 
or in connection with the transactions contemplated thereby, shall 
be grounds for termination of this Agreement and the transactions 
contemplated thereby. The Developer hereby represents and warrants 
that, to the best of its knowledge after due inquiry, no violation 
of Section 2-156-030 (b) has occurred with respect to this Agreement 
or the transactions contemplated thereby. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.] 



IN WITNESS WHEREOF, the partles hereto have caused thls 
Redevelopment Agreement to be executed on or as of the day and year 
flrst above wrltten. 

NORTH AND CICERO DEVELOPMENT L. L . C., an 
Illinois limited liability company 

By: The Harlem Irving Companies, Inc., 
Manager 

By: I , I J 

Its ' ' ! , ,  , / ? ,  , r -  

CITY OF CHICAGO 

By: 
I 
Commissioner, Department 

of Planning and Development 



STATE OF ILLINOIS ) 

) ss 
COUNTY OF COOK ) 

/ 

1, X . L ( ;L, /A: P.~ , a notary publlc ln and for the 
sald County, In the State aforesaid, DO HEREBY CERTIFY that 
I 1 /3$. G , personally known to me to be the 

I L ;  P; (,-,~(>l-t/ of The Harlem Irvlng Companies, Inc., sole 
manager of North and Clcero Development L.L.C., an Illlnols 
llmlted llabllrty company, and personally known to me to be the 
same person whose name 1s subscribed to the foregoing rnstrument, 
appeared before me thls day In person and acknowledged that he 
slgned, sealed, and delivered sald instrument, pursuant to the 
authority glven to hlm by the members of North and Cicero 
Development L.L.C., as hls free and voluntary act and as the free 
and voluntary act of North and Cicero Development L.L.C., for the 
uses and purposes thereln set forth. 

GIVEN under my hand and offlclal seal this Z.c(l"iday of 
November, 1999. 

My cokkssron Expires 

(SEAL) 



STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK 1 

I, , a notary public rn and for the 
aforesald, DO HEREBY CERTIFY that 

, personally known to me to be the 
Commlssloner of the Department of Plannlng and 

Development of the Clty of Chlcago (the "Cityo), and personally 
known to me to be the same person whose name rs subscribed to the 
foregoing Instrument, appeared before me this day rn person and 
acknowledged that he/she slgned, sealed, and delivered said 
rnstrument pursuant to the authority given to hidher by the Crty, 
as her free and voluntary act and as hls/her free and voluntary act 
of the Clty, for the uses and purposes therern set forth. 

GIVEN under my hand and official seal this zq* day of 
I ' V b r n  

- k , 1999. 

Notary Public 5 %  QUj- 

PATRICIA M RYAN 



Exhiblt A -- Redevelopment Area 

C I ~  of Chrcago 
NonNClcero - Redewlopmenf Plan 

THAT PART OF THE NORTHWEST QUARTER OF SECTION 3 AND THE NORTHEAST 
QUARTER OF SECTION 4, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD 
PRINCIPAL MERIDIAN AND PART OF THE SOUTHEAST QUARTER OF SECTION 33 AND 
THE SOUTHWEST QUARTER OF SECTION 34, TOWNSHIP 40 NORTH, RANGE 13, EAST 
OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT OF INTERSECTION OF THE SOUTH LlNE OF THE SOUTHEAST 
QUARTER OF SAlD SECTION 33 WITH THE WEST LlNE OF LAVERGNE AVENUE AS 
EXTENDED FROM THE SOUTH. THENCE NORTHERLY, ON SAlD LlNE EXTENDED, 50 0 
FEET TO THE NORTH LlNE OF NORTH AVENUE; THENCE EASTERLY ALONG SAlD 
NORTH LlNE TO THE WEST LlNE OF LAMON AVENUE AS DEDICATED IN WEST NORTH 
AVENUE SUBDIVISION, THENCE NORTHERLY ALONG SAlD LlNE OF LAMON AVENUE. 
124 25 FEET, MORE OR LESS, TO THE SOUTH LINE OF LOT 1 IN BLOCK 6 IN THE 
SUBDIVISION OF THAT PART OF THE SOUTHEAST QUARTER OF SECTION 33 LYING 
EAST OF THE WEST 26.60 CHAINS AS EXTENDED WEST; THENCE EASTERLY, ALONG 
SAlD EXTENDED LlNE AND ALONG THE SOUTH LINES OF LOTS 1 THROUGH 30 IN SAlD 
SUBDIVISION. TO THE WEST LlNE OF CICERO AVENUE AS PRESENTLY DEDICATED, 
THENCE EASTERLY TO THE SOUTHWEST CORNER OF LOT 28 IN SPRAGUE AND 
WILSON'S SUBDIVISION OF BLOCK 18 IN W & R O'BRIEN'S SUBDIVISION. THENCE 
EASTERLY 315 0 FEET, MORE OR LESS. TO THE EAST LlNE OF KEATING AVENUE. 
THENCE SOUTHERLY ALONG SAlD EAST LINE, 241.0 FEET TO A POINT ON THE 
SOUTHERLY LlNE OF NORTH AVENUE, THENCE WESTERLY ALONG THE SOUTHERLY 
LlNE OF SAlD NORTH AVENUE TO THE EAST LlNE OF KEATING AVENUE. THENCE 
SOUTHERLY ALONG THE EAST LlNE OF KEATING AVENUE 138.0 FEET TO THE NORTH 
LINE OF LOT 47 IN JOHN F THOMPSON'S NORTH AVENUE SUBDIVISION AS EXTENDED 
EASTERLY, THENCE WESTERLY ALONG SAlD LlNE EXTENDED AND ALONG THE NORTH 
LINE OF SAlD LOT 47 191 0 FEET TO THE NORTHWEST CORNER OF SAlD LOT 47, 
THENCE SOUTHERLY 747 72 FEET, MORE OR LESS. ALONG THE EAST LlNE OF A 
PUBLIC ALLEY. TO THE SOUTH LlNE OF A 16 0 FEET WIDE PUBLIC ALLEY IN PElTIBONE 
MULLIKEN COMPANY'S CONSOLIDATION PLAT RECORDED PER DOCUMENT 8212506. 
THENCE WESTERLY. ALONG THE SOUTH LlNE OF SAlD ALLEY 190.88 FEET TO THE 
EASTERLY LlNE OF CICERO AVENUE. THENCE SOUTHERLY ALONG THE EASTERLY 
LlNE OF CICERO AVENUE TO A POINT ON THE SOUTHERLY LlNE OF HIRSCH STREET 
AS EXTENDED WEST: THENCE WESTERLY, ALONG SAlD SOUTHERLY LlNE OF HIRSCH 
STREET. 174 0 FEET TO A POINT ON THE EAST LlNE OF LOT 1 IN THEODORE J 
SCHORSCH'S REZL'qDIVISION. AS RECORDED BY DOCUMENT 15699705, AS EXTENDED 
SOUTHERLY, THENCE I .?RTHERLY ALONG SAlD EAST LINE. 185 66 FEET TO AN ANGLE 
IN SAlD LOT 1 ,  THENCE NORTHWESTERLY, ALONG A LlNE OF SAlD LOT 1,7.07 FEET, 

LoufWSchnerder 6 Assoaates. lnc 34 



01, of Chlcago 
NonNC~cero - Redawlopmsnt Plan 

TO AN ANGLE OF SAID LOT 1, THENCE WESTERLY, ALONG THE NORTH LlNE OF LOTS 
1 THROUGH 26 IN SAlD THEODORE J. SCHORSCH'S RESUBDIVISION, 999.24 FEET, 
MORE OR LESS. TO THE EAST LlNE OF LOT 11 IN THEODORE J SCHORSCH'S 
RESUBDIVISION, AS RECORDED BY DOCUMENT 15618701, AS EXTENDED SOUTH, 
THENCE NORTHERLY, ALONG SAID EAST LlNE AND THE EAST LlNE OF LOTS 11 
THROUGH 1 IN SAlD RESUBDIVISION, 471.42 FEET, MORE OR LESS, TO THE 
NORTHEAST CORNER OF LOT 1 IN SAlD RESUBDIVISION, BEING A POINT ON THE 
SOUTH LlNE OF LEMOYNE AVENUE. THENCE WESTERLY, ALONG SAlD SOUTH LlNE OF 
LEMOYNE AVENUE AND ITS EXTENSION WEST, 191.15 FEET TO THE WEST LlNE OF 
LAVERGNE AVENUE, SAlD POINT BEING 33 0 FEET WEST OF THE WEST LlNE OF THE 
EAST HALF OF THE NORTHEAST QUARTER OF SAlD SECTION 4; THENCE NORTHERLY 
ALONG THE WEST LlNE OF SAlD LAVERGNE AVENUE, 694 75 FEET, MORE OR LESS, TO 
A POINT ON THE NORTH LlNE OF THE WEST HALF OF THE NORTHEAST QUARTER OF 
SAlD SECTION 4 BEING THE PLACE OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS. 
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Exhlb~t B 
Property - Redevelopment S ~ t e  

ALL THAT PART OF BLOCKS 12.7.8 AND ALL VACATED STREETS AND ALLEYS 
VACATED BY DOCUMENTS 15 138514. 1 I921246 AND 4591953, M KOCHERSPERGER 
AND THOMPSON'S NORTH AVENUE SUBDIVISION OF THE NORTHEAST QUARTER 
OF THE NORTHEAST QUARTER OF SECTION 4, TOWNSHIP 39 NORTH, RANGE 13 
EAST OF THE THIRD PRMCIPAL MERIDIAN AND LOTS 1 THRU 12 IN THE 
RESUBDIVISION OF PARTS OF BLOCKS 7 AND 8 IN KOCHERSPERGER AND 
THOMPSON'S NORTH AVENUE SUBDIVISION. BEING A SUBDIVISION OF THE 
NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 4, TOWNSHIP 
39 NORTH. RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO 
THE PLAT OF SAID RESUBDIVISION RECORDED DECEMBER 1 I, 1936 AS 
DOCUMENT 11921245 DESCRIBED AS FOLLOWS 

BEGINNING AT THE NORTHWEST CORNER OF SAID BLOCK 8, SAID POINT BEMG 
THE INTERSECTION OF THE SOUTH LINE OF NORTH AVENUE WITH THE EAST 
LINE OF LAVERNGE AVENUE, THENCE NORTH 89 DEGREES 52 MINUTES 09 
SECONDS EAST (ASSUMED BEARING). ALONG THE SOUTH LME OF SAID NORTH 
AVENUE. I250 96 FEET TO A POINT ON THE WEST L M E  OF N. CICERO AVENUE AS 
DEEDED PER QUIT CLAIM TO THE PEOPLE OF THE STATE OF ILLINOIS RECORDED 
FEBRUARY 7,1980 AS DOCUMENT 25353090, THENCE SOUTHERLY ALONG THE 
WEST LINE OF SAID N CICERO AVENUE THE FOLLOWMG 4 COURSES, SOUTH 45 
DEGREES 05 MMUTES 34 SECONDS E AST. 14 13 FEET, THENCE SOUTH 0 DEGREES 
03 MINUTES 17 SECONDS EAST. 185 0 FEET. THENCE SOUTH 1 DEGREE 57 MINUTES 
50 SECONDS EAST, 300 17 FEET, THENCE SOUTH 0 DEGREES 03 MINUTES 17 
SECONDS EAST, 84 76 TO THE NORTH LINE OF LEMOYNE AVENUE, THENCE 
SOUTH 89 DEGREES 55 MINUTES 01 SECONDS WEST, ALONG THE NORTH LINE OF 
LEMOYNE AVENUE, 1270.52 FEET TO THE EAST LME OF LAVERNGE AVENUE, 
BEING THE SOUTHWEST CORYER OF SAID BLOCK 7, THENCE NORTH 0 DEGREES 
05 MINUTES 55 SECONDS WEST. /\LO\G THE EAST LINE OF SAID LAVERNGE 
AVENUE 578.70 FEET; TO TIIE POIhT OF BEGIhNING, ALL IN COOK COUNTY. 
ILLINOIS 



EXHIBIT C 

TIF-FUNDED IMPROVEMENTS 

Tome Item 
Land Acqu~sition, not 1 x 1 .  CTA Land 
Demolition and Remediation 
Site Preparation 

TOTAL 





Exhlb~t F 

Omitted 



EXHIBIT G 

PERMITTED LIENS 

Lrens or encumbrances against the Property 

Those matters set forth as Schedule B title exceptions In 
the owner's tltle insurance policy number N9900888 issued by 
the Near North National Title Corporation as of the date 
hereof, but only so long as applicable title endorsements 
issued in conjunction therewith on the date hereof, lf any, 
contlnue to rernaln In full force and effect. 



EXHIBIT H 

PROJECT BUDGET 

I&!!! 
Land Acqulsltlon, not lncl. CTA Land 

GQsL 
$1,338,000 

Demolltlon and Remediatlon 260,000 
Site Preparation 3,855,481 
Construction 9,453,656 
Soft Costs 3,170,767 
Contingency 1,634,671 
Financing Costs 765.975 

TOTAL PROJECT COSTS $20,478,550 



Exhlbit I -- Approved Prlor Expend~tures 

NORTH AND CICERO DEVELOPMENT, L L C  
PRE-CLOSING QUALIFIED TIF EXPENDITURES 
NOVEMBER 3.1999 

LAND DEPOSITS 

SITE ENGINEERING 

ENVIRONMENTAL CONSULTING AND REPORTS 

LEGAL COST FOR LAND ACQUISITION 

SURVEY 

SOIL AND ENVIRONMENTAL TESTING 

TIF CONSULTANTS 

* 
To be approved by DPD upon receipt of documentation satisfactory to DPD 
evidencing such expenditures 



EXHIBIT J 

OPINION OF DEVELOPER'S COUNSEL 

[TO be retyped on the Developer's Counsel's letterhead] 

Clty of Chlcago 
121 North LaSalle Street 
Chlcago, IL 60602 

ATTENTION Corporation Counsel 

Ladles and Gentlemen 

We have acted as counsel to , an 
Illlnols lrmlted llablllty company (the "Developer"), In connectlon 
wlth the purchase of certaln land and the construction of certaln 
facllltles thereon located In the 
Redevelopment Prolect Area Ithe "Pro]ectU). In that capacity, we 
have examlned, among other thlngs, the following agreements, 
instruments and documents of even date herewith, hereinafter 
referred to as the "2ocurnen:sV 

(a Redevelopment Agreement (the 
teAgreemenc") of even aar* serewrth, executed by the Developer 
an5 :he Clty cf Chicago (rne "City") ; 

!5! [~nsert o:her d?tur,ents ~ncludlng but not llmlted to 
aocaaents relarci ro ;-rcnase and flnanclng of the Property 
ana all lender frr.azz:z: rela-cd to the Prolectl, and 

(c) all other apse+-?-rs 1:srruments and documents executed 
LC connection wr-r r-r :=r?z=r. - 79. 

In addlclcr. := ::r lzro gorng, we have examlned 

(a) rne orlglnal or cerz-fled, conformed or photostatlc coples 
of :he Developer's ( 1 ,  Arrlcles of Organization, as amended to 
date, (11) quailf:=az:o?.s to do buslness and certlflcates of 

, . good scandlng :n a-- states ln which the Developer 1s 
qualified to a3 --slzess, (111) Operating Agreement, as 

amended to aare, and 'iv) records of all corporate proceedings 
relatlng to En= Project, and 



(b) such other documents, records and legal matters as we nav* 
deemed necessary or relevant for purposes of lssulng r?.e 
oplnlons herelnafter expressed. 

In all such examlnatrons, we have assumed the genulneness of 
all signatures (other than those of the Developer), the 
auchentlclty of documents submltted to us as originals and 
conformity to the orlglnals of all documents submltted to us as 
certlfled, conformed or photostatic copres. 

Based on the foregolng, lt 1s our oplnlon that 

1 The Developer 1s a limited llablllty company duly 
organized, valldly exlstlng and ln good standlng under the laws of 
~ t s  state of organlzatlon, has full power and authorlty to own and 
lease ICS properties and LO carry on lts buslness as presently 
conducted, and 1s In good standlng and duly quallfled to do 
buslness as a forelgn llmlred llabllity company under the laws of 
every state In whlch the conduct of its affairs or the ownership of 
lts assets requlres such qual~flcatlon, except for those states In 
whlch 1:s failure to qualify to do business would not have a 
materlal adverse effect on r: or lts business. 

2. The 3eveloper cas full rlght, power and authorlty zo 
execute and dellver the Docxnenzs to which lt 1s a party and to 
oorform ~ c s  obl1ga:rons Ltereccder Such executlon, dellvery and 
oerfsmance wlll not conf?rc: wrck, or result In a breach of, tne 
Coveloper's Artlcles of 0rgan:za:ron or Operating Agreement or 
resul: In a breach or other vlolatron of any of the terms, 
==ncilz:ons or provrslons of azy law or regulation, order, wrlt, 
1n]unc:2on or decree of acy court, government or regulatory 
au:nor:zy, or, to tho rest zf 2-r  nowl ledge after drllgent lnqurry, 
any 3: =he terms, c=-=rz::-.s 3 provlslons of any agreement, 
r?.s:rument or documar.: := *-.:z .? zne Developer 1s a party or by 
wnlcn :he Developer cr 1:s cr=rerzrcs 1s bound. To the best of our 
rzawiedge after dlllganz -7:-rry, such executlon, delivery and 
performance will noc cons:rzl:e grounds for acceleratron of the 
catur1:y of any agreevc:, rndenture, undertak~ng or other 
1ns:rurrenc to whlch the 3eva13per IS a party or by whlch lt or any 
of 1 s  property may De b~und, or result rn the creatlon or 
Lrnposrtlon of (or che obligatron to create or impose) any llen, 
cnarge or encumbrazce on, or securlry lnterest In, any of 1ts 
property pursuant to the provrslons of any of the foregolng, other 
znan In favor of [Ltnderl 



3. The execution and dellvery of each Document ani =r.a 
performance of the transactions contemplated thereby have been duly 
authorlzed and approved by all requlslte actzon on the part of :he 
Developer 

4. Each of the Documents to whlch the Developer 1s a 
party has been duly executed and delivered by a duly authorlzed 
offlcer of the Developer, and each such Document constitutes the 
legal, valld and blndlng obllgatlon of the Developer, enforceable 
In accordance wlth ~ t s  terms, except as llmlted by applicable 
bankruptcy, reorganlzatlon, insolvency or simllar laws affect1r.g 
the enforcement of creditors' rlghts generally. 

5. Exhlblc attached hereto (a) identlfles each class 
of rnerrbershlp Interests of the Developer. (b) sets forth the numner 
of lssued and authorized shares of each such class, and (c) 
~dentlfles che record owners of shares of each class of membership 
Interests of the Developer and the number of shares held of record 
by each such holder. To the best of our knowledge after dlllgent 
lnqulry, except as set fcrth on Exhiblt, there are no warrants, 
optlons, rlghts or comm1trnen:s of purchase, conversion, call or 
exchange or other rlghts or res:rzctlons with respect to any of the 
membershlp Interests cf :he D5veloper Each outstanding share of 
eacn class of membersn~p :r.:eresCs of the Developer 1s duly 
authorlzed, valldly Issue", and fclly paid. 

6. To tno bes: of o x  knowledge after dillgent lnqulry, 
33 judgments are on=s:and:z? agalnsr the Developer, nor 1s there 
now pendzng or threazenea, ar.y Irtlgatlon, contested clalm or 
~overnmencal proceodrng by or agalnst the Developer or affecting 
:he Developer or zts properzy, sr seeklng to restrain or enjoln the 
performance by the 3cvclcycr =f :ze Agreement or the transactions 
czntemplated by the Asret-+n:. =r =sntestlng the valldlty thereof. 
70 ine nest of our v.n=-le=:e afzor 2zllgent lnqulry, the Developer 
2s ncc In default wrrc res:?zz := any order, wrlt, lnjunctlon or 
decree of any cour:, e - n  or regulatory authority or In 
nefaulc in any respec: Lc=er a-:/ law, order, regulation or demand 
of any governmental agenzy zr instrumentality, a default under 
wnlch would have a na:er:al azverse effect on the Developer or ~ t s  
busrness 

7. To :ha aes: cf our knowledge after dlllgent lnqurry, 
=here rs no defaulc zy :-a 3aveloper or any other party under any 
rnaterral contract, l~ase, agreement, instrument or commltment to 
wnlch the Developer ~s a party or by whrch the company or lts 
properties 1s bound 



8. To the best of our knowledge after dll~gent ~ n q ; l ~ ,  
all of the assets of the Developer are free and clear of mortgages, 
liens, pledges, securlty Interests and encumbrances except far 
those speclflcally set forth In the Documents. 

9. The execuclon, dellvery and performance of the 
Documents by the Developer have not and will not requlre the 
consent of any person or the glvlng of notlce to, any exemption by, 
any registration, declaration or filing with or any taklng of any 
other actlons In respect of, any person, including wlthour 
l~rnlcatron any court, government or regulatory authority. 

1 0 .  To the best of our knowledge after dlllgent lnqulry, 
the Developer owns or possesses or 1s licensed or otherwise has the 
rlghc to use all licenses, permlts and other governmental approvals 
and authorlzatlons, operating authorltles, certlficates of publlc 
convenrence, goods carrlers permlts, authorizations and other 
rlgnzs that are necessary for the operatlon of its buslness. 

11. A federal or state court slttrng In the State of 
Illlnols and applylng che chorce of law provisions of the State of 
Illlnols would enforce the chorce of law contained in the Documents 
and apply the law of the Stace of Illlnols to the transactions 
evidenced thereby. 

We are attorneys adr~rced to practlce ln the State of -. --l~nors and we express no 39lzlon as to any laws other than 
fs5eral laws of the Un~zed Szazes of Amerlca and the laws of the 
S t a z ?  cf Illinois. 

Thls oplnzon 1s :ss-a-, ac =he Developer's request for the 
oensilz af the Crty and ~ c s  zz-nsel and may not be disclosed to or 
reilea Lpon by any ocne: cc:s=z 

;g:y zzuly yours, 

BY 
Name 



EXHIBIT R 

PROHIBITED USES 

1. offlces (except as lncldental to permitted retall or 
commerclal uses or as may be found ln slm~lar retall or 
commerclal centers, such as, wlthout limltatlon, real estate 
offices, rnsurance offlces and medlcal/dental offlces); 

2 Funeral homes, 

3. Any productzon, manufac:urlng, or rndustrlal use of any k ~ n d  
or nature, except for produc:lon of products incidental to the 
retall sale thereof from the Pro~ect; 

4 Entertalnment or recreacronal facrlitles, including but not 
llmlted to, a skatlng rlnk, electronic or mechanical game arcade 
(except as an lncldental use to a retall or commercial buslness 
or bowllng alley, In whlch case such use shall be restricted to 
less than flve percent ( 5 % )  of the floor area occupied by such 
buszness), billlard room or pool hall (except as an lncldental 
use to a bowling alley), massage parlor, discotheque, dance hall, 
banquet hall, pornographic or "adult" bookstore, tattoo parlor, 
or other place of punlzc aruseren:, byf not theaters, 
~owllng alleys, heal:? spas or s:udros or fitness centers, 
restanrants (lncludlng l ~ v e  ec:erzalnment and danclng, and the 
servrng or llquor rn con]xnc:z=z znerewlth, so long as the 
prrTary focus of the estan;lsnmec: 1s servlng food), or 
gymzaslums; 

5. The dlsplaylng, repazrzr.2. ren:lng, leasing or sale of any 
mo:or vehlcle, boat cr :razler (except auto parts stores 
conialnlng bay areas. 5 : . se233ys. Auto Zone, or sales or 
renzal of motor vehz=1es, czazs =r rrallers whlch are lncldental 
=o a wnolesale club =??:a::::. . 

5 Any use which creares a r.-:san=e or materlally lncreases nolse 
or ernlsslon of dust, ocisr. S-=<E.  gases or materlally Increases 
fzre, explosron or ra=r3a=z:v zazards ln the Project; 

7. ?lea markets; 

8 Any use rnvolvrc? Hazar=ous Materials, except as may be 
customary In flrst class neignborhood shopping centers In the 
Ctlcago mecropolltaz area 



BxhibFt L-1 -- Form of Note 1 

REGISTERED 
NO. R-l 

MAXIMUM AMOLJhTT 
$I.600,000 

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

TAX INCREMENT ALLOCATION REVENUE NOTE 
(NORTH-CICERO REDEVELOPMENT PROJECT), SERIES A 

Registered Owner North and Cicero Development L.L.C. 

Interest Rate 8.0% 

Matunty Date: ,2019 

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

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

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

or before the Maturity Date identified above, but solely fram the sources bercinaffer identified, 

the principal amount of this Note from time to time advanced by the Registered Owner to pay 

costs of the Project (as hereafter definedl in accordance with the Ordmauce heremafter referred 

to  up to the pnnnpal amount of $1,500,000 and to pay the Registered Owner or registered 

assigns interest on that amount at the Interesl Rate per year specified above fkom the date of the 

advance. Lnterest shalI be computed on the basis of a 360-day year of twelve 30-day months. 

Interest on accrued but unpa~d Interest on this Note shall accrue at the Interest Rate per year 

specified above and compound on December 3 1 of each year until pad. Principal of and interest 

on this Note are payableon February 1 of each year from Avdable Increment, as such term 1s 

1 



defined m the Redevelopment Agreement hereinafter referred to ("Available Iucremen!"), which 

ncludes certam of the ava~lable incremental ad valorem w revenues on deposit in the Developer 

Accopmt established pursuant to the Ordinance hereinafter referred to. Paymen% on h s  Note 

shall be appllcd first to accrued but unpa~d Interest and thereafter to principal 

The principal of and interest on this Note are payable inlawful money of the Unired 

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

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

agent (the "Re~isttaf'), at the close of business on the fifteenth day of rhe month immediately 

pnor ro the applicable payment, mamiry or redemption date, and shall be paid by check or draft 

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

of such Registered Owner as ~t appears on such registration books or at such other address 

furnished In writing by such Registered Owner to he Registrar; provided, that the final 

installment of principal and accrued but unpaid interest w11 be payable solely upon presentation 

of this Note at the princlpd office of the Registrar m Chicago, Illinois or as otherwise directed by 

the Ciry. 

l%s Note is one of a series of Notes (the "Nm") issued by the City In fully registered 

form in the aggregate principal amount of advances made from time to time by North and Cicem 

Development L.L.C. (the "Developer") up to $3,000,000 for the putpose ofpaying or 

reimbcrsing the costs of cemn eligible redevelopment project costs infurred by the Developer 

(rhe "&&&') in connection with the development of a site in the North-Cicero Redevelopment 

Project Area (the "Proiem Area") in the C~ty, all in accordance with the Constituuon and the laws 

of the Stare of Illinois, and parttculariy the Tax Increment Allocation Redevelopment Act (65 

2 



ILCS 511 1-74.4-1 =I.) (the "TIF Act"), the Local Government Debt Reform Act (30 ILCS 

35011 @ ), an Ordinance adopted by the Ciry Council of the City on April 21,1999 (the 

"Ordinance") and the Redevelopment Agreement, in dl respects as by law requ~red. 

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

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

receive pursuant to rhe TIF Act, the Or&nance and the Redevelopment Agreement, in order to 

pay the principal of and interest of the Notes. Reference is hereby made to the afatesa~d 

Ordinance and Redevelopment Agrkement for a description, among others, with respect to the 

determ~natioa, custody and application of said revenues, the nature and extent of such security 

with respect to the Notes and the terms and conditions under which the Notes are issued and 

secured THIS NOTE IS A SPECIAL LIMITED OBLIGATION OF THE CITY, AM) IS 

PAYABLE SOLELY FROM AVAILABLE INCREMENT, AND SHALL BE -4 VALID 

CLAIM OP'THE REGISTERED OWNER HEREOF ONLY AGAINST SAID SOURCES. 

THIS SOTE SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR A 

LOAN AGAINST THE GENERAL TAXING POWERS OR CREDIT OF THE CITY, 

WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY 

PROVISION. THE REGISTERED OWNER OF IT-IIS NOTE SHALL NOT HAVE THE 

RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY, 

THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TO PAY 

THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

The principal of this Note is subject to (i) reduction and (ii) prepayment and redmptlnn 

without penalty in accordance wth the Redevelopment Agreement her- referred to. 
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This Note is uansfemble by the Registered Ouxer hereof in person or by its attorney duly 

authonzed in writing at the pnncipal office of the Registrar in Chicago, Illinols, but only in the 

manner and subject to the lirmtations provided in the Ordmance, and upon surrender and 

cancellation of this Note. Upon such transfer, a new Note of authorized denomination of the 

same maturity and for the same aggregate pnncipal amount will be issued to the transferee in 

exchange herefor The Registrar shall not be required to transfer this Note during the penod 

b e g ~ m n g  at the close of business on the fifteenth day of the month immediately prior to the 

marunty date of th~s Note nor to uansfer this Note after notice calling this Note or a portion 

hereof for prepayment or redemprion has been mailed, nor during a period of five (5) days next 

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

accordance with the form at the end of this Note. 

Thb Note shall be executed and delivered as the Ordinance and Redevelopment 

Agreement prov~de. 

Pursuam to the Redevelopment Agreement dared as of , 1999 (the 

"pedevelo~ment Aoreernea") between the City and the Developer, the Developer has agreed to 

acquire and construct the Project and to advance funds for the mcursion under the TIF Act of 

certain eligible redevelopment project costs related to the Pmject on behalf of the City. Such 

costs up to the amount of $3,000.000 as determined and adjusted pursuant to the Redevelopment 

.Agreement shall be deemed to be a disbursement of the proceeds of the Notes, and the 

outstand~ng prmcipal amount of the Notes shall be increased by the amount of each such advance 

from t-lme to time. Thc pnncipal amount ou~~tandig of the Notes shall be the sum of advmces 

made pursuant to certificates of expenditure ("Certificates of Exuenditure") executed by the 
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Cominissoner of thc Department of P l m n g  and Development (or hs or her designee) in 

accordance wrh the Redevelopment Agreement, rnlnus any princ~pal amount paid on the Notes 

or other reducrions pursuant to the Redevelopment Agrement. The Ciw shall not execute 

Certificates of Expenditure with respect to the Notes that total in excess of $3,000,000. 

Pursuant to Section 15.02 of the Redevelopment Agreement, the City has resewed the 

nght to terminate and suspend payments of principal of and rnterest on this Note upon the 

occurrence and continuance of an Event of Default, as  defmed in the Redevelopment Agreement. 

Such right shall swvlve any transfer of thls Note by the Registered Owner 

The City arrd the Regstnu may deem and treat the Registered Owner hereof as  the 

absolute owner hereof for the purpose of receiving payment of or on account of principal hereof 

and for all other purposes and neither the City nor the Registrar shall be &&xed by any notice to 

the contrary, unless rmnsfened in accordance with the provisions hereof 

It i s  hereby certified and recited that all conditions, acts and things required by law to 

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

exnt, have happencd, have been done and have been performed in regular and due form and &me 

as required by iaw, that the issuance of this Kote, together with all other obligations of the City, 

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

Th~s Note shall not be vai~d or become obligatory for any purpse until the certificate of 

authenticat~on hereon shall have been signed by die Registrar. 



03-31-2514 0 2 ' 5 3 p m  From- 

IN WITNESS WHEREOF, the City of Chicago, Cook Counry, Illino~s, by ~ t s  City 

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

h a  caused this Note to be signed by rhe duly authorized manual or facsirmle s~gnatute of the 

Mayor and attested by the duly authorized manual or facsunile signanre of the City Clerk of the 

City, all as of -, 1999. 

Mayor 

(SEAL) 
Attest 

City Clerk 

CERTIFICATE 
OF 

AUTHENTICATION 

This Note is described in the 
within me~ttioned Ordinance and 
is one of the $3,000,000 Tax Increment 
Allocation Rcvenue Notes (Noh-Cicero 
KedrveIopment Project), Series A, of rhe 
City of Chicago. Cook County, Illinois 

Regism and Paying Agent: 
Comptroller of the 
City of Chicago, 
Cook County, Lllino~s 

CompuoIler 
Date: 



33-31-2004 C2 53om From- 

(ASS1 GKMENT) 

FOR VALUE RECEIVED, the undersigned sells, assigns and aansfers unro 

the wthin Nore. 

Dated: 
Reg~stered Owner 

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

Consented to as of: 

City of Chicago, Illiinois 

Title: 
Department of Plannrng and Development 



E x h ~ b ~ t  L-2 -- Form of Note  2 

REGISTERED 
NO R-2 

MAXIMUM A M O W  
S 1,40C.000 

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

TAX INCREMENT ALLOCATION REVENUE NOTE 
(NORTH-CICERO REDEVELOPMENT PROJECT), SERIES A 

Registered Owner: No& and Cicero Development L.L.C. 

Interest Rate 8 0% 

Maturity Date: ,2019 

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

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

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

or before the Matunty Date Identified above, but solcly from the sources hereinafter ~dentified, 

the pnncipal amount of this Note From time to t~me  advanced by the Regstcred Owner to pay 

costs of the Project (as hereafter defined) In accordance with  the Ordinance hereinafter referred 

to up to the principal amount of S 1,400,000 and to pay the Registered Owner or registered 

assigns interest on that amount at the Interest Rate per year specified above from the date of the 

advance. Interest shall be computed on the basis of a 360-day year of twelve 304ay months. 

Interest on accrued but unpaid Interest on this Note shall accrue at the Interest Rate per year 

specified above and comp0ur.d on December 3 1 of each year until paid. Principal of and interest 

on this Note are payable on February 1 of each year &om Available Increment, as  such term is 

1 



53-31-2004 CZ 53sa From- 

defined in the Redevelopment Agreement heremafter referred to ("Available Increment"), whch 

includes certain of the available incremental ad valorem tax revenues on deposit in the Developer 

Account established pursuant to the Ordinance hereinafier referred to Payments cn this Kote 

sha!l be applied first to accrued but unpaid interest and thereafter to princ~pal. 

The principal of and interest on this Note are payable in lawful money of the L'rited 

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

registration books of the City maintained by me Comptroller of the Clty, as registrar and paying 

agcnt (the "Re~istrac"), at the close of business on the fifteenth day of the month inmediately 

pnor to the applicable payment, maturity or redcmptlon date, and shall be pad by check or &ah 

oithe Reg~strar, payable rn lawful money of the United States of Americq m I e d  to thz address 

of such Repstered Owner as it appears on such registration books or at such other address 

furnished in wnting by such Registered Owner to the Regstrar; provided, that the final 

installment of principal and accrued but unpaid interest will be payable solely upon presen~tion 

of this Note at rhe principal office of the Registrar in Chicago, Illinois or as otherwise direcmd by 

the C ~ t j .  

m s  Nore is one of a series of Notes (the "w) issued by the City in fully registered 

form in the Eggregate principal amount of advances made from time to time by North and Cicero 

Development L.L.C. (the "Developer") up to 53,000,000 for the purpose of paying or 

relmbuning the costs of certain elrgible redevelopment project cons incured by the Developer 

(the "M) in connection wth the development of a site in the North-Cicero Redevelopment 

Project Area (the "Proiect Area") in the City, all in accordance with the ConEtitution and the laws 

of the Stace cf Illinois, and particularly the Tax Increment Allocarion Redevelopment Act (65 



ILCS 511 1-74 4-1 g a.) (the "TIF Act"), the Local Government Debt Reform Act (30 ILCS 

3504 SJQ), an Ordrnance adopted by the City Council of the Ciry on April 21,1999 (the 

"Ordinance") the Redevelopment Agreement, UI all respects as by law required 

The City hu assigned and pledged certain rights, title md merest of the City m and to 

certain incremental ad valorem tax revenues from the Project Area which the C~ ty  1s entltled ro 

receive prsuant to the TIF Act, the Ordinance and the Redevelopment Agreement, in 0rdh to 

pay the principal of and interest of the Notes. Reference is hereby made to the aforesad 

Ordinance and Rcdeveloprnenr Agreement for a description, among others, with respect to the 

determination, custody and application of s a~d  revenues, the nature and extent of stlch security 

wth respect to the Notes and the terms and conditions under which the Notes are issued and 

secured. THIS NOTE IS A SPECUL LIMITED OBLIGATION OF THE CITY, AND IS 

PAYABLE SOLELY FROM AVAILABLE INCREMENT, AND SHALL BE A VALID 

CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID SOURCES. . 
THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR A 

LOAN AGAINST THE GENEKAL TAXING POWERS OR CREDIT OF TIIE CITY, 

WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY 

PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT HAVE TKE 

RlGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY, 

THE STATE OF ILLINOIS OR ANY POLlTlCAL SUBDIVISION THElUOF TO PAY 

THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

The princ~pal of this Note is subject to (I) reduction and (ii) prepayment and redemption 

without penalty in accordance with the Redevelopment Agreemznt hereinafter refwed to 
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This Note 1s hnsferablc by the Registered Ownw hereof in person o~ by its attorney duly 

authonzed in writing at the principal office of rhe Regismar in Chicago, Illinois, but only in the 

manner and subject to the limitations prov~ded in the Ordinance, and upon surrender and 

cancellation of this Note. Upon such transfer, a new Note of authonzed dsnominatlon of the 

same maturiry and for rhe same aggregate principal amount will be issued to the transferee in 

exchange herefor The Registrar shall not be required to transfer this Note dunng the penod 

beginning at the close of business on the fifteenth day of the month immediately pnor ro the 

marmty date of this Note nor to transfer this Note after nohce cdling this Note or a poNon 

hereof for prepayment or redemprlon has been mailed, nor during a period of five (5) days next 

preceding mailing of a notice of prepayment or redemption of this Note. Such transfer shall be m 

accordance with the form at the end of this Note. 

This Note shall be executed and delivered as the Ordinance and Redevelopment 

Agreement provide. 

Pursuant to the Redevelopment Agreement dated as of I 1999 (the 

"Redevelooment Aereement") between the City and the Developer, the Developer has agreed to 

acquire and construct thc Project and to advance funds for the incursion under the TIF Act of 

certain eligible redevelopment project costs related to the Project on behalf of the Clty. Such 

costs up to the amount of S3,000,000 as determ~ned and adjusted pursuant to the Redevelopment 

Agreement shall be deemed to be a disbursement of the proceeds of the Notes, and the 

outsranding principal amount of the Notes shall be increased by the amount of each such advance 

fkom hme to time. The principal amount outstanding of the Notes shill1 be the sum of advances 

made pursuant to certificates of expendinue ("Certificates of Exuendinne") executed by the 
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Commissioner of the Deparrment of P l d g  and Development (or his or her designee) in 

accordance with the Redevelopment Agreement, minus any principal amount paid on the Notes 

or other reductions pursuant to the Redevelopment Agreement. The City shall not execute 

Certificates of Expenditure wirh respect to the Notes that total in excess of$3,000,000. 

Pursuant to Sectmn 15.02 of the Redevelopment Agreement, the City has reserved the 

right to terminate and s~spend payments of principal of and interest on this Note upon the 

occurrence and continuance of an Event of Default, as  defined in the Redevelopment Agreement. 

Such right shall survive any transfer of t h ~ s  Note by the Registered Owner 

The City and the R c @ W  may dcern and ma t  the Regisrered Owner hereof as the 

absolute owner hereof for the purpose of receiving payment of or on account of plin~ipd hereof 

and for dl other purposes and neither the City nar the R e g h a  shall be affected by any notice to 

the contrary. unless transferred in accordance with the provisions hereof, 

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

exEt, to happen, or to be done or performed precedent to and in the cssunce of this Note did 

exlst, have happened. have been done and have been performed in regulsr and due form and ume 

as required by law; tha~ the issuance of this Note, together with all other obligations of the City, 

does not exceed or %iolate any constiturional or statutory limitation applicable to thc City. 

This Note shall not be val~d or become obligatory for any purpose until the certificate of 

authentication hcreon shall have been signed by the Registrar. 



IN WTNESS WHEIREOF, the City of Chicago, Cook County, Illmois, by ~ t s  City 

Councll, has caused its official seal to be irnpnnted by facsimile hereon or hereunto affixed, and 

has caused this Note to be slgned by the duly authorized manual or facsimile signature of the 

Mayor and attested by the duly authorized manual or facsimile signature of the City Clerk of rhe 

City, ail as of 1999. 

Mayor 

(SEAL) 
Attest: 

City Clerk 

CERTIFICATE 
OF 

AUTHENTICATION 

This Note i s  described in the 
within rnent~oned Ordinance and 
is one of the $3,000,000 Tax increment 
Allocation Revenue Notes (North-Cicuo 
Redevelopment Project), Sedes A, of the 
City of Chicago, Cook County, Illinois. 

Regisaar and Paying Agent 
Comptroller of the 
City of Chicago, 
Cook County, IUmois 

Comptroller 
Date: 



(ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned sells, assigns and uansfers unto 

the within Note 

Dated. 
Registered Owner 

NOTICE. The slgnanlre to this assignment must cornspond with the name of rhe Repstered 
Owner as it appears upon the face of the Note in every particular, without alteration 
or enlargement or any change whatever. 

Consented to as of: 

City of Chicago. Illinois 

By: 

Title. 
Depamnent of Planning and Development 



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

NORTH AND CICERO DEVELOPMENT L. L. C., an 
Illinois limited liability company 

By. The Harlem Irving Companies, Inc., 
Mapager I 

/ '  8 

By: ( ,, , !  , r  a / , , 

Its: 1 / C -  

CITY OF CHICAGO 

By: 
I 
Commissioner, Department 

of Planning and Development 



EXHIBIT M 
\!BE UBE BUDGET \/ 

TOTAL 

OFF-SITE MORE; S 500 000 
O\-SITE B ORE; 2.098 219 
DE\IOLITION 65.000 
ISBESTOS REbIOV 4L 100.000 





THE N O m n E q r  11I O F  THP N O R 1 W M  114 OF S m I O U  4. TQWSIIIP 39 NOP.TU, PANG5 
13, U S T  O F  THE THlR3 PRINC;?AL WWXDIAN. I N  COOX COUNTY, I L L 1 N O I S . O  

ALSO, ALL OF  EAST-^ VACATCD 1 6 . 0  FOOT ALLY L Y I m  SOUTH 01 MO ~ O I N I N C  
ws 1 TO 20,:. RTH O F  AND ADJOINING LOT 3 i  (EXCEPT TbE WHST 20 0 I= 
TnSREOF1 A k a  32 TO 50  AND W T  O t  TKZ CAST LTNE O F  TNS WIST 20 0 FEET OF 
UYT 31 PRODUCBD NORTH 16 .3  FEET. LN S U X K  8 I N  KOCHEFSPER5eR & THOUPSON'S 
NORTH A V W U 2  S ~ I V I S I O N .  MORESILID. I N  COOK C O L Y X .  I L L I N O I S .  

&.SO ALL O F  THE ehsr ANJ WEST 16 0 FOOT V A C A T S  ALLEY i Y I N Q  S O W R  01 AND 
AWO&AD THE SOUTH LINE 01 LOTS 20 TO 2 5 ,  BOT:4 IXCLUSIVE.  AND LYING hWT O F  

ADJOINING 3 E  EhST L I N E  OF TWE WEST 2 3  0 N7 OF LQ: 31 ?RO>UCED NORTH 
1 6 . 0  FEET. I N  B m K  8 I N  KOCHLRSPIRGER k THOIPSON'S N O R 3  AVENUE SUBDZVISION 
W O R e S A I D  M LYJNG NOITH O F  AND mOINIP;G TEE WR?H L I N B  O F  LOT 1 I N  THE 
RESLBDIVISION O F  LOTS 26 'PO 30. INCLUSIVE.  AND THE WZST 20 0 FEET O F  LU? 3 1  I N  
BLOCX 8 I N  RCCREXSPPRCYR & T X W P S O N ' S  NORT'E A m  N B D m S I O N  AFORESAID &XU 
LYING NORTH NoRm LXNE O F  SAID 2Yl' 1  PROD^^ BISP TO T m  UIST LWE: OF 
T?tE WEST 20./0 FECF OF LOT 3 1  LV 9 W X  4 I N  KOCHEPSPERCPR b THOXPSON'S NORTX 
AvENVE S U S D I V I S I O N  AFORESMD,  AND ALL 07 T Z  NORTH ICW SOUTH 1 6 . 0  FOOT VACATED 
&LEY L Y M  WEST O F  AND W I N I N G  M Z  GLST L I H E  O F  ?HE W 5 3 T  20.0 FEET O F  ;C)T 

31 I N  B m K  8 LH KCCHVCSPERCER L TXOXPSON'S NORTX AVENUE SCTBDIVISION 
m R E W D .  L Y m G  EAST O F  AND A S J O I N I N G  TXS EAST L I N Z  01 *LOTS 1 TO 4 ,  B O m  
LVCLUSICZ, LYING NORTWEASTERLY O F  AND A!XOILING THO N0RTHILUTZSJ.Y LiN6 O P  S A I D  
LDT i IN THE RESVBDIVI~ION OF WTS 2 6  TO 30. IXWSIVZ. AND THE ~ZSF a3.0 FEET 
05 LOT 3: I N  BLOCK 8 AFORESAXD. AND LYIXC S O K H  O F  AND AWOININO THE NORTH L I N E  
01 S A I D  LOT 1 I N  S A I D  R E S U B D M S I O N  OQ W S  2 6  TO 30, INCLU3IVE.  AND T!-!E WE= 
20.0 FEEI' O F  LUT 3 1  I N  BLOCX 8 iN KCCHERSPERGER & THOMPSON'S NORTH A C W J E  
SUBDIVISIOX APORTSAID, hND LYINO NOP'PW OP AXD W O 3 I X i  ?RE SOUTI? LINZ OF SAXE 
LOT 4 I N  S A I D  R W U B D i V I S I O N  OF 502s 26 TO 30. IKCSUSIVE,  hND THO WEST 20.0 
FEET OF L ~ T  31 ZN BLWK 8 ~ R E S A I D .  PacDucm EAST is.0 FEET, IN COOK COUNTY. 
Z L L I N O I S  



EXHIBIT P 

JOB READINESS PROGRAM (JRP) 

The JRP is a program developed by the City of Chicago that 
tralns Chlcago residents that llve In the communities wlthln and 
surrounding Tax Increment Flnanclng (TIE) districts to be 
qualified, "job ready" candldates for entry level jobs In TIE 
districts. TIE district incremental tax revenues allocated for lob 
trainlng expenses are used to fund the JRP. The JRP 1s lolntly 
managed by the Department of Planning and Development ("DPD") and 
the Mayor's Offlce of Workforce Development ("MOWD"). 

The JRP involves the partlclpation of TIE district employers, 
DPD, MOWD, delegate agencles and third party service providers. 
The existing and future employers in TIE districts that participate 
are those that offer entry level employment positions. The 
delegate agencies and thlrd party service providers that 
partlclpate are those that provlde direct services such as lob 
readlness trainlng or recrultlng services. DPD and MOWD coordinate 
the partlclpatlon of all partles. 

The JRP is implemented through a process that involves the 
participatlng employers(s) : (1) describing its business/industry, 
a "job ready" candidate for entry level jobs in its business, the 
type of candidate that it seeks to hlre, and the type and number of 
entry level posltlons that ~t needs to fill both initially and on 
an on-golng basis; ( 2 )  partlclpatlng in the selection of a job 
readlness trainer through selection by the participatlng employer 
of an agency from a list proposed by the City (with the Clty 
malntainlng final contracting authority), including proposrng 
surtable agencies to be Included on the Clty's list, with the Clty 
malntalnlng final approval authority over which agencies are on the 
llst; ( 3 )  retaming the rlght to halt participation in the JRP due 
to the agency's £allure to present candidates satlsfylng the 
employer(s) ' hiring requrrements, until the agency makes the 
changes necessary to meet the employer(s)' hiring requirements or 
a new agency is selected by the employer from the City's list; ( 4 )  
developing a working relatronshlp with the job readiness trainer 
and recruiting organlzatron; ( 5 )  lf the employer so desrres, 
provldlng names of indlvlduals to be enrolled in the JRP to DPD and 
MOWD, wlth such indlvlduals to be assessed by DPD and/or MOWD and, 
lf determined to qualify, to be enrolled In the JRP; ( 6 )  providing 
wrltten feedback to DPD and MOWD when 33% of the expected number of 
lnltlal open non-technical and non-managerlal entry levelposltions 
are fllled, when all the lnztial open non-technical and non- 
managerlal entry level posltlons have been filled, and every slx 
months thereafter (or more frequently as the employer desires) on 
the quallty of JRP candldates lnterviewed by the employer in order 
to lmprove the JRP, whlch shall lnclude information regarding the 
number of JRP candldates lnterviewed and the number of JRP 
candldates hrred for entry level non-technical and non-managerlal 



positions; and ( 7 )  provldrng a six month report to DPD and MOWD on 
the employment status of hlred JRP graduates. 

DPD, MOWD and any delegate agency or third party servlce 
provlder (and not the employer(s)) are responsible for recrultlng 
Chicago residents that quallfy to partxipate in the JRP. Chicago 
residents that llve In communities wlthln and surrounding the TIF 
distrlct are then tralned through the JRP to meet the employer's 
needs within that TIF drstrlct. Provided that the employer has 
been presented with JRP candidates during the intervxewlng 
tlmeframe defined by the employer, the employer then interviews and 
makes hlring decisions about those candidates frrst, before other 
"off-the-street" applicants (non-JRP candidates) are hired, for the 
lnitlally available non-technical and non-managerial entry level 
posltlons; provlded, however, that in the event that the employer 
is presented w ~ t h  a number of JRP candidates withln the 
intervlewlng tlmeframe as provided above which is less than the 
agreed-upon number of the employer's lnitlally avallable non- 
technical and non-managerla1 entry level positions, the employer 
may lntervrew and make hirlng decisions about a specified number of 
non-JRP candldates prlor to making hlring decisions about such JRP 
candldates, with such specifled number of non-JRP candidates not to 
exceed the difference between the number of JRP candidates 
presented to the employer as provlded above and the number of the 
employer's lnltlally avallable non-technical and non-managerla1 
entry level positions. The participating employer(s) shall have 
the rlght to exerclse its sole discretion In choosing or not 
choosing particular JRP candldates as it makes decisions on hlring 
and retention. It 1s antlclpated that, under the JRP (as 
admlnlstered by the agency or entlty selected as descrlbed above), 
all JRP graduates wlll recelve at least two years of follow-up 
support servlces from the selected agency or entlty as descrlbed 
above to enable them to malntaln their employment and to asslst 
them In securlng advanced employment opportunities In the future 
and ln developing a career plan. 



Exhibit Q 

Env~ronmental Reports 

1. Asbestos S w e y  of Three Bulldings Located in the Viclluty of North Avenue & Cicero 
Avenue, Chicago, Ill~nois, subm~ned by Ga~aTech Incorporated, Chicago, Illino~s, October 27, 
1997, Report NO 221 1-50. 

2. Phase I Env~ronmental Assessment: 501 7 West North Avenue, 1501 -45 North Lavergne, 
Chicago. Illinois, p r e p a d  by Environmental Sc~ence & Engineering, Inc, Chicago, Ill~no~s, 
Project No 593-6186 5100, August 31, 1993. 


