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ROOSEVELT-CANAL REDEVELOPMENT AREA REDEVELOPMENT AGREEWENT 

This Roosevelt-Canal Redevelopment Area Redev lopment 

I ... < 
2 Agreement (this nAgreement") is made as of this day of 

, 1997, by and between the City of Chicago, an Illinois 
municipal corporation (the "Cityn), through its Department of 
Planning and Development ("DPD"), and Soo T, L.L.C., an Illinois 
limited liability company (the wDeveloperN). 

RECITALS 

A. -: As a home rule unit of 
government under Section 6 (a), Article VII of the 1970 Constitution 
of the State of Illinois (the *StateN), 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. W u t o r v  -: The City is authorized under the 
provisions of the develo-, 65 
ILCS 1 1 - 7 4 4 - 1  &-on) , as amended from 
time to time (the nActw), to finance projects that eradicate 
blighted conditions through the use of tax increment allocation 
financing for redevelopvent projects. 



C. Citv Council Authoritv: To induce redevelopment pursuant 
to the ~ c t ,  the City Council of the City (the "the City Council") 
adopted the following ordinances on July 31, 1996: (1) "An 
Ordinance of the City of Chicago, Illinois, Approving a - 
Redevelopment Plan for the Roosevelt-Canal Redevelopment Project 
Area"; (2) "An Ordinance of the City of Chicago, Illinois, 
Designating the Roosevelt-Canal Redevelopment Project Area a 
Redevelopment Project Area Pursuant to the Tax Incremeqt Allocation 
Redevelopment Act"; and (3) " A n  Ordinance of the City of Chicago, 
Illinois, Adopting Tax Increment Allocation Financing for the 
Roosevelt-Canal Redevelopment Project Area," (collectivelyreferred 
to herein as the "Prior TIF Ordinances"). A technical error in the 
formation of the Roosevelt-Canal Redevelopment Project Area was 
discovered after the adoption of the Prior TIF Ordinances, and the 
City Council adopted the following ordinances on March 19, 1997: 
(A) "An Ordinance of the City of Chicago, Illinois, Approving a - 
Redevelopment Plan for the Roosevelt-Canal Redevelopment Project 
Area"; (B) "An Ordinance of the City of Chicago, Illinois, 
Designating the Roosevelt-Canal Redevelopment Project Area a 
Redevelopment Project Area Pursuant tothe Tax Increment Allocation 
Redevelopment Act"; and (C) "An Ordinance of the City of Chicago, 
Illinois, Adopting Tax Increment Allocation Financing for the 
Roosevelt-Canal Redevelopment Project Area" (the "TIF Adoptiop 
Ordinanceot) (collectively ref erred to herein as the "TIF 
Ordinhnces") . The redevelopment project area (the "Redevelopment 
Areau) is legally described in hereto. 

D. The Proi-: The Developer has purchased (the 
"Acquisition") certain property located within the Redevelopment 
Area at the southwest corner of Roosevelt Road and Canal Street in 
Chicago, Illinois and legally described on -bit B hereto (the 
llPropertym) , and, within the time frames set forth in Section 3.0% 
hereof, shall commence demolition of existing improvements and 
complete construction of an approximately 98,000 square foot retail 
shopping center comprised of an approximately 70,000 square foot 
supermarket, and approximately 30,000 square feet of additional 
retail space (the wFacilityw) on the Property. The construction of 
the Facility and related improvements (including but not limited tb 
(i) the construction pursuant to Section 8.20 hereof on the 
Property of a surface parking lot of not less than 750 parking 
spaces to service the Maxwell Street Market, and the sale, subject 
to Section 3.13 hereof, of a portion of the Property comprised of 
two (2)  outlot parcels (the "Outlot Parcelsn), each approximately 
one acre in size, (ii) related surface parking for the Facility and 
(iii) those TIF-Funded Improvements as defined below and set forth 
on -bit C) are collectively referred to herein as the *Project. 
The completion of the Project would not reasonably be anticipated 
without the financing contemplated in this Agreement. 

E. -: The Project will be carried out in 
accordance with this Agreement and the City of Chicago Roosevelt- 
Canal Redevelopment Area Tax Increment Financing Program 



Redevelopment Plan (the "Redevelopment Planu) attached hereto as 
Exhibit D, as amended from time to time. 

F. City Financinq: The City agrees to make available, in 
the amounts set forth in Section 4.03 hereof, and pursuant to the 
terms of the City Note (as defined below), (i) the proceeds of the 
City Note to finance a portion of the costs of the Project and (ii) 
Incremental Taxes (as defined below), to pay for or reimburse the 
Developer for the costs of TIF-Funded Improvements pursuant to the 
terms and conditions of this Agreement. 

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

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

I Certificata" shall mean the Certificate of Completion of 
Construction described in Section 7.01 hereof. 

"-Order" shall mean any amendment or modification to the 
Scope Drawings, Plans and Specifications or the Project Budget as 
described in -3.03, 5-4 and W i o n  3.05, 
respectively. 

*-v Peep shall mean the fee described in action 4 -05 (b) 
hereof. 

n a t v  shall mean the funds described in Section 4.03 (b) 
hereof. 

i t  N o  shall mean the City of Chicago Tax Increment 
Allocation Revenue Note (Roosevelt-Canal Redev 
Series A, to be in the form attached hereto as 
maximum principal amount of $4,500,000 or 22.11) 6f the total costs 
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of the Project, whichever is less, issued by the City to the 
Developer on the date hereof; provided, that the term "City Note" 
shall also mean, collectively, two or more of such notes issued 
pursuant to this Agreement which do not have an aggregate principal 
amount in excess of $4,500,000 or 22.11% of the total costs of the 
Project, whichever is less. The City Note shall bear interest at 
an annual rate of nine percent (9%) and shall provide for accrued, 
but unpaid interest, to be added to principal. 

"Closina Date" shall mean the date of execution and delivery 
of this Agreement by all parties hereto and, subject to the terms 
and conditions herein contained, the execution of the City Note by 
the City and delivery thereof to the Developer. 

w struction Con-" shall mean any contract, to be entered 
into between the Developer and the General Contractor providing the 
demolition of the existing improvements on the Property and for 
construction of the Project, other than the improvements comprising 
the Dominick's Store and the improvements to the Outlot Parcels. 

81 ration CounseL" shall mean the City's Office of 
Corporation Counsel. 

"Pominick's Lease" shall mean the lease agreement betweeh 
Dominick's Finer Foods, Inc., a Delaware corporation 
(nDominick'sR), aa lessee, and Developer, as lessor, dated June 3, 
1996 for approximately 70,000 square feet of leasable area of the 
Facility for the operation of a full service grocery store for a 
term of not less than 20 years. 

"-It shall mean the improvements to be 
constructed by or on behalf of Dominick's pursuant to the terms of 
the Dominick's Lease for the operation of a full service grocery 
store containing approximately 70,000 square feet. 

mmlover(alv shall have the meaning set forth in 
hereof. 

"EnvironmentalLawe" shall mean any and all federal, state or 
local, statutes, laws, regulations, ordinances, codes, rules, 
orders, licenses, judgments, decrees or requirements relating to 
public health and safety and the environment now or hereafter in 
force, as amended and hereafter amended, including but not limited 
to (i) the Comprehensive Environmental Reaponse, Compeneation and 
Liability Act (42 U.S.C. Section 9601 f;. ) ; (ii) any so-called 
"Superfundn or "Superlien" law; (iii) the Hazardous Materials 
Transportation Act (49 U.S,C. Section 1802 ef. - . I ;  (iv) the 
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 & 
m.1; (v) the Clean Air Act (42 U.S.C. Section 7401 at. m.1; (vi) 
the Clean Water Act (33  U.S.C. Section 1251 m.1; (~rii) the 
Toxic Substances Control Act (15 U.S.C. Section 2601 et, w. 1 ; 
(viii) the Federal Ineecticide, Fungicide and Rodentieide Act (7 



U.S.C. Section 136 g ~ t q . ) ;  (ix) the Illinois Environmental 
Protection Act (415 ILCS 5/1 et ) ;  and (x) the Municipal Code 
of Chicago. 

"Eauitv" shall mean funds of the Developer (other than funds 
derived from Lender Financing) irrevocably available for the 
Project, in the amount set forth in Section 4.01 hereof, which 
amount may be increased pursuant to Section 4.06 (Cost Overruns) or 
Section 4.03 (b) . 

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

"Escrow Aareementw shall mean the Escrow Agreement 
establishing a construction escrow, to be entered into as of the 
date hereof by the Title Company (or an affiliate of the Title 
Company) , the Developer and the Developer's lender (8) , in form and 
content acceptable to DPD. 

"Bvent of DefauM" shall have the meaning set forth in Sectio~ 
X hereof. 

" F i n a n c i a l 1 '  shall mean complete financial 
statements of the Developer prepared by a certified publid 
accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the 
appropriate periods. DPD may require that the Financial Statements 
be certified by an officer of the Developer. 

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

"Hazardous M a t a n  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. 

n-88 shall mean such ad valorem taxes which, 
purauant to the TIF Adoption Ordinance and Section f/ll-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 
a special tax allocation fund established to pay Redevelopment 
Project Costs and obligations incurred in the payment thereof. 

shall mean funds borrowed by the Developer 
from lenders and irrevocably available to pay for Costs of the 
Project, in the amount set forth in section 4.01 hereof. 



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

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

Non-Governmental Charcres" shall mean all non-bovernmental 
. charges, liens, claims, or encumbrances relating to the Developer, 

the Property or the Project. 

I, Note1' shall mean the City ordinance authorizing the 
issuance of the City Note. 

"writ F Q E ~ "  shall have the meaning set forth in w n  
4.04 hereof. 

"permitted Liens" shall mean those liens and encumbrances 
against the Property and/or the Project set forth on m i b i t  G 
hereto. 

" shall mean construction documents 
containing an initial site plan and initial working drawings and 
specifications for the Project, including the proposed use of the 
Outlot Parcels. 

*mr Ern ture(sIn shall have the meaning set forth in 
.-Y%eof. 

"proiect Budaetn shall mean the budget attached hereto as m, showing the total cost of the Project by line item, 
furnished by the Developer to DPD, in accordance with Section 3 9 1  
hereof. 

I Proiect Cosu* shall mean redevelopment project 
costs %%?&%?n Section 5/11-74.4-3(u) of the Act that are 
included in the budget set .forth in h e  Plan or otherwise 
referenced in the Plan. 

oeevelt - ca n a l d e v e l o ~ e n t  Proiect TIF F u l l  shall mean 
the special tax allocation fund created by the City in connection 
with the Redevelopment Area into which the Incremental Taxes will 
be deposited. 

"Sco~e D-" ehall meanpreliminaryconstruction documents 
containing a site plan and preliminary drawings and specifications 
for the Project, including the proposed use of the Outlot Parcels. 

n m n  ehall mean the plat of survey of the Property dated 
February 5, 1993 indicating whether the Property ie in a fldod 
hazard area ae identified by the United States Federal Emergency 
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Management Agency (and updates thereof to reflect improvements to 
the Property in connection with the construction of the Facility 
and related improvements if required by the lender(s) providing 
Lender Financing) . 

ax Certificate" shall mean the Tax Exemption Certificate and 
Agreement, in the form attached as Fxhlblt 8 . . , executed by the City 
in connection with the issuance of the City Note. 

e Aareement" shall mean the period of time 
commencing on the Closing Date and ending on March 19, 2020, the 
date on which the Redevelopment Area is no longer in effect. 

" shall mean those improvements of the 
Project which (i) qualify as Redevelopment Project Costs, (ii) are 
eligible costs under the Plan and (iii) the City has agreed to 
reimburse Developer for pursuant to the City Note, subject to the 
terms of this Agreement. 

"Title C O m D u n  shall mean Near North National Title Company. 

itle Policy" shall mean a title insurance policy in the most 
recently revised ALTA or equivalent form, showing the Developer a? 
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 against 
the Property related to Lender Financing, if any, issued by the 
Title Company. 

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

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

SECTION 3. TBB PROJECT 

3.01 ProiectA With respect to the Project (other than 
the Outlot Parcels), and subject to Section 18.17 hereof, the 
Developer. shall, pursuant to the Plans and Specifications: (i) 
commence construction and/or demolition on or before the thirtieth 
(30th) day following the date of this Agreement; and (ii) complete 
construction of the Facility no later than sixteen (16) months 
following commencement, and, subject to the Dominick's Lease, to 
cause the Dominick's Store to open for business in the 
approximately 70,000 square foot grocery store within twelve (12) 
additional months. 



3.02 SC w'n The 
Developer has delivered, or will deliver prior to the disbursement 
of any City Funds, the Scope Drawings and Plans and Specifications 
to DPD for its approval. After such initial approval, subsequent 
proposed changes to the Scope Drawings or Plans and Specifications 
shall be submitted to DPD as a Change Order pursuant to Section 

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 Building Department, Department 
of Transportation and such other City departments or governmental 
authorities as may be necessary to acquire building permits and 
other required approvals for the Project. 

3.03 project Budaet. The Developer has furnished to DPD, and 
DPD has approved, a Project Budget showing total costs for the 
Project in an amount not less than Twenty Million Three Hundred 
Forty-Nine Thousand Three Hundred Sixty-One Dollars ($20,349,361). 
The Developer hereby certifies to the City that the Project Budget 
is a true, correct and complete estimate of the total costs for the 
Project in all material respects. The Developer hereby certifies 
to the City' that it has Lender Financing and Equity in an amoun 
sufficient to pay for all Project costs. The Developer shal ! 
promptly deliver to DPD certified copies of any Change Orders with 
respect to the Project Budget for approval pursuant to Section 3.04. 
hereof. 

3.04 a 0 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 in connection with the 
progress reports described in Section 3.07 hereof; provided that 
any Change Orders that would authorize or cause any of the 
following to occur must be submitted by the Developer to DPD for 
DPD8s prior written approval: (a) a reduction In the total 
leasable square footage of the Facility below 98,000 square feet or 
(b) the change of the proposed use of the Facility to a use other 
than a retail shopping center or (c) a delay (subject to Section 

hereof) in the completion of the Project (other than the 
Outlot Parcels). The Developer shall not authorize or permit the 
performance of any work relating to any Change Order requiring 
DPDge prior mitten approval or the furnishing of materials in 
connection therewith priar to the receipt by the Developer of DPD's 
written approval. The Construction Contract, and each contract 
between the General Contractor and any subcontractor, shall contain 
a provision to this effect. DPD shall use best efforts to review 
and approve or disapprove all such Change Orders within fifteen 
(15) days from the receipt thereof. An approved Change Order shall 
not be deemed to imply any obligation on the part of the City to 
increase the amount of Incremental Taxes or proceeds of the City 



Note which the City has pledged pursuant to this Agreement or 
provide any other additional assistance to the Developer. 

3.05 DPD A Q D ~ o v ~ ~ .  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 u r  Auurov&. 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 
591 (Other Governmental Approvals) hereof. The Developer shall 
not commence construction of the Project until the Developer has 
obtained all necessary permits and approvals (including but dot 
limited to DPD's approval of the Scope Drawings and Plans and 
Specifications) and, to the extent required, proof of the General 
Contractor's and each subcontractorls bonding. 

3.07 Proareas ReDOrtS and S U ~ ~ V  U D ~ .  The Developef. 
shall provide DPD with written monthly progress reports detailing 
the status of the Project, including a revised completion date, if 
necessary (with any change in completion date being considered a 
Change Order, requiring DPD's written approval pursuant to section u) . The Developer shall provide three ( 3 )  copies of any updated 
Survey to DPD upon the request of DPD or any lender providing 
Lender Financing, reflecting improvements made to the Property. 

3.08 -ins Aaent 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 Developerls expense, for the Project. The inspecting agent or 
architect ehall perform periodic inspections with respect to the 
Project, providing certifications with respect thereto to DPD, 
prior to requests for disbursement for costs related to the 
Project. The inspecting architect shall, at Developer's option, be 
the inspecting architect engaged by any lender providing Lender 
Financing for the Project, provided that said architect is an 
independent architect licensed in the State of Illinois and is 
require& to perform inspections on behalf of the City and such 
lender and to issue certifications jointly to the City and such 
lender. 

3.09 -. Pxior to commencing any construction 
reauirinu barricades, the Develo~er ehall install a construction 
bacricad; of a type .and appearnice satisfactory to the City and 
constructed in compliance with all applicable federal, state or 
City laws, ordinances and regulations. DPD retains the right to 
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approve the maintenance, appearance, color scheme, painting, 
nature, type, content and design of all barricades. 

3.10 Sians and Public Relations. The Developer shall erect 
a sign of size and style approved by the City in a conspicuous 
location on the Property during the construction of the Project, 
indicating that financing has been provided by the City. The City 
reserves the right .to include the name, photograph, artistic 
rendering of the Project and other pertinent inf~rrnat~on regarding 
the Developer, the Property and the Project in the City's 
promotional literature and communications. 

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

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

3.13 Sale of Outlot Parceb. The Developer intends to sell 
a portion of the Property comprising the Outlot Parcels. 
Notwithstanding anything herein to the contrary, no purchaser of an 
outlot Parcel shall be entitled to any benefits under this 
Agreement or to the receipt of any payments of City Funds under the 
City Note or otherwise. The Developer further covenants and agrees 
that 1002. of the net proceeds received from any sale of the Outlot 
Parcels will be applied to the payment of costs of the Project. 
*Net proceedsw for purposes of this Section shall mean the amount 
of the sales price, less pro-rations for real estate taxes and the 
standard costs of closing, such as broker's fees, title insurance 
costs, transfer taxes and survey charges. Developer shall deliver 
to DPD copies of all purchase and sale agreements, closing 
statements and other information requested by DPD in order to 
confirm the amount of net proceeds received by Developer upon the 
sale of the Outlot Parcels. The City acknowledges and agrees that 
the Developer shall not be obligated to sell or develop the Outlot 
Parcels as part of its obligation to construct the Project 
hereunder. 

SECTION 4 .  FINANCINQ 

4.01 1 Project Cost and a c e s  of Pug&. The cost of 
the Project-,349,361, to be applied in the 
manner set forth in the Project Budget. Such costs shall be funded 
from the following sources: 



Equity (subject to Sections 4.03 (b) and 4.06) $ 1,930,000 
City Funds $ 4,500,000 
Lender Financing $11,919,361 
Outlot Construction Contribution $ 2,000,000 

ESTIMATED TOTAL $20,349,361 

The Developer anticipates that a portion of the Equity 
estimated at $930,000 will be derived from the net proceeds 
received from the sale of the Outlot Parcels. In the event that 
the net proceeds of the sale of the Outlot Parcels exceeds $930,000 
the amount of such excess shall be deemed additional Equity 
contributed to the Project. Nothing herein contained, including 
the receipt by Developer of net proceeds from the sale of the 
Outlot Parcels in an amount less than $930,000, shall reduce the 
Equity requirement from that set forth above. 

Developer shall have the right to re-allocate line items in 
the sources of funds between Equity, Lender Financing and Outlot 
Construction Contribution as aforesaid, provided that Developer 
shall, at all times, have sufficient funds to complete construction 
of the Project (other than with respect to the Outlot Parcels) an? 
to advance all Project costs in connection therewith. 
Notwithstanding the foregoing; if Developer undertakes construction 
on the Outlot Parcels, Developer s,hall, at all times in connection 
therewith, have sufficient funds to undertake and complete said 
construction. 

4.02 pevelo~er Funds. Equity and/or Lender Financing may be 
used to pay any Project cost, including but not limited to 
Redevelopment Project Costs. 

(a) I . ? a % e e ~ .  City Funds may be used by the 
Developer for costs of TIF-Funded Improvements onlythat constitute 
Redevelopment Project Costs. Exhibit sets forth, by line item, 
the TIF-Funded Improvemente for the Project, and the maximum amount 
of costs that may be reimbursed from City Funds for each line item 
therein, contingent upon receipt by the City of documentation 
satisfactory in form and substance to DPD evidencing such cost and 
its eligibflity as a Redevelopment Project Cost. 

(b) Subject to the terms and 
conditions o%l?C$ &?rf.Y an%%. Agreement, including but not 
limited to this Section 4.03 and S e c t i u  hereof, the City hereby 
agrees to issue the City Note to reimburse the Developer for costs 
of the TIF-Funded Improvemente incurred by the Developer, such 
reimbursed costs to be deemed the *City Funds* hereunder; m, 
however, that the total amount of City Funds evidenced by the City 
Note and available for TIF-Funded Improvements shall be an amount 



not to exceed the lesser of Four Million Five Hundred Thousand 
Dollars ($4,500,000) or twenty-two and eleven-hundredths percent 
(22.11%) of the actual total Project costs (the "Maximum 
Reimbursement Amount") . 4- 

In the event that the amount due under the City Note at the 
time the Developer has made all expenditures relating to the TIF- 
Funded Improvements is less than the Maximum Reimbursement Amount, 
the City, subject to the limitations of the Act, shall reimburse 
Developer for or pay any interest costs incurred by Developer 

financing secured by Developer in connection with the Project in an 

the City Note and (ii) the Maximum Reimbursement Amount. Except as 

pursuant to any Lender Financing or any permanent mortgage 3 
amount equal to the difference between (i) the amounts due under ,z 
set forth in =ion 4 . O S  (b) , all Incremental Taxes shall be 
irrevocably pledged to payments under the City Note or to payment 
to Developer under Section 11-74.4-3(q) (11) of the Act. Payments I 
to Developer of the Incremental Taxes as aforesaid shall be applied g: 
(i) first, to pay accrued interest due and owing under the City PC: 
Note; (ii) second, to reduce the principal amount of the City Note I: 
and (iii) to pay or reimburse Developer for interest accruing on 
any Lender Financing or any permanent mortgage financing to the 1 
extent permitted by the Act. Accrued but unpaid amounts due to 
Developer hereunder-in any year shall carry over and be paid frofn b 
Incremental Taxes which are collected from properties in the ;f. 
Redevelopment Project Area in the following or subsequent year(s) . .. 
Nonpayment of principal of or interest on the City Note due to the 
insufficiency of Incremental Taxes shall not be deemed an event of- 
default thereunder. The City's obligation to reimburse or pay to - 
Developer as aforesaid shall terminate on the earlier to occur of 2 
(i) payment to Developer of the Maximum Reimbursement Amount, (ii) $ 
the termination or expiration of this Agreement or (iii) as 
provided in section 15.01. Nothing in this paragraph shall& 
obligpte the City to reimburse the Developer in an amount greater 
than the Maximum Rei.mbursement Amount. t 

4.04 -. The Developer shall deliver to the City, 
J 

at least 60 days prior to the date that payments are due on the 
City Note, a Payment Form in subatantially the form of 
attached hereto or as otherwise acceptable to DPD ( t h e m  
Formn), together with the documentation described therein.. 

4.05 t of Prior E m u u r e a  and Subs- 
Diebureemente. 

(a) Prior. 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 satisfvina costs covered in the Project Budset. shall be ~- ~. -.~- 
considered pre~iously contributed ~ ~ ~ i t ?  or ~eider Financing 
hereunder (the 'Prior Expendituresn). DPD shall have the right, in 
its sole discretion, to-disallow any such expenditure as a Prior 



Expenditure. Exhibit I hereto sets forth the prior expenditures 
approved by DPD as Prior Expenditures. Prior Expenditures made for 
items other than TIF-Funded Improvements shall not be reimbursed to 
the Developer, but shall reduce the amount of Equity and/or Lender 
Financing required to be contributed by the Developer pursuant to 
Section 4.01 hereof. The amount of any approved Prior Expenditures 
which are TIF-Funded Improvements shall be deemed to be a 
disbursement under the City Note in accordance with Section 5.16 
hereof and the amount of the outstanding principal balance of the 
City Note shall be increased by the amount of such Prior 
Expenditures. 

(b) Citv Fee. The City may allocate the sum of Eighty-TWO 
Thousand Two Hundred Fifty Dollars ($82,250) for payment of costs 
incurred by the City for the administration and monitoring of the 
Project. Such fee is not an obligation of the Developer and shall 
be disbursed from Incremental Taxes. A portion of the City Fee (in 
an amount not to exceed Thirty-Six Thousand One Hundred Twenty-Five 
Dollars ($36,125)) shall at DPD's discretion be disbursed from 
Incremental Taxes to DPD prior to any payment being made under the 
City Note. A portion of the City Fee (in an amount not to exceed 
Thirty-Six Thousand One Hundred Twenty-Five Dollars ($36,125)) 
shall at DPD1s discretion be disbursed from Incremental Taxeg 
collected in 2002 and thereafter, prior to any payment being made 
under the City Note. The remainder of the City Fee may at DPDes 
discretion be disbursed from Incremental Taxes to DPD, but in no 
event shall the City have the right to take such remainder prior to 
payment in full of the City Note. 

( c )  Itemq. Subject to Section 3.04, 
expenditures related to TIF-Funded Improvements may be reallocated 
among the line items of costs of TIF Funded Improvements, without 
the prior written consent of DPD; o r , ,  however, that any 
reallocation among line items for TIF-Funded Improvements and other 
Project costs is prohibited. 

4.06 If the 
aggregate  city Funds 
available pursuant to S- hereof, the Developer shall be 
solely responsible for such excess costs, and shall hold the City 
harmless from any and all costa and expenses of completing the TIF- 
Funded Improvements in excess of City Funds. 

4.07 w e  of Citv Note. Developer may pledge the City Note 
as security- for a loan to fund a portion of the costs of the 
Project, subject to the following conditions precedent: 

(a) the prior written consent of the Commissioner of DPD 
shall be obtained; 

(b) the proceeds of any such loan are disbursed through the 
Escrow to fund TIF-Funded Improvements; 



(c) the holder of the City Note shall provide to the City 
evidence that such holder is a "sophisticated investoru under 
applicable state and federal securities laws; and 

(d) the holder of the City Note shall delqver to the City a 
completed and executed form of Anti-Scofflaw Affidavit and 
otherwise shall not be in breach or violation of applicable City 
ordinances. 

4.08 costs of Issuance. The Developer shall be responsible 
for paying for all costs relating to the issuance of the City Note, 
including costs relating to the opinion described in Section 
5.09 (b) hereof. 

SECTION 5 .  CONDITIONS PRECEDENT 

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

5.01 groiect Budaet;. The Developer shall have submitted to 
DPD, and DPD shall have approved, a Project Budget in accordance 
with the provisions of Section 3.03 hereof. I 

5.02 S---m.e!! . . . The 
Developer shall have submitted to DPD, and DPD shall have approved, 
the Scope Drawings and Plans and Specifications in accordance with 
the provisions of u n  3. Q2 hereof. 

5.03 9ther G o v ~ e n t a l  A D D ~ o v ~ ~ .  Not less than five (5) 
days prior to the issuance and delivery of the City Note, 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, unless 
otherwise expresely provided in this Agreement. 

5.04 m. The Developer shall have furnished proof 
reasonably acceptable to the City that the Developer has (i) Equity 
and bender Financing in the amounts set forth in 
hereof to complete the Project and satisfy its obligatioas under 
this Agraement and (ii) Equity or another source of financing in an 
amount sufficient to enable the developer to purchase the City 
Note. 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 be drawn upon by the 
Developer as needed and are,sufficient (along with the Equity set 
forth in -4.01) to complete the Project. 

5.05 -. Titla. the Closing Date, the 
Developer ehall furnish the City with a copy of the Title Policy 
for the Property, certified by the Title Company showing the 



Developer as the named insured. The Title Policy shall be later 
dated as of the Closing Date and shall contain only those title 
exceptions listed as Permitted Liens on Exhibit G hereto and shall 
evidence the recording of this Agreement pursuant to the provisions 
of Section 8.16 hereof. The Developer shall provide to DPD, prior 
to the Closing Date, documentation related to the purchase of the 
Property and certified copies of all easements and encumbrances of 
record with respect to the Property not addressed, to DPD's 
satisfaction, by the Title Policy and any endorsements thereto. 

5.06 Evidence of Clean Title. Not less than two (2) 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 
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 

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

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

5.07 Survevg. Not less than two (2) business days prior to 
the Closing Date, the Developer shall have furnished the City with 
three (3) copies of the Survey. 

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

5.09 w o n  of the Develo~er,'S C o u u .  (a) On the Closing 
Date, the Developer shall furnish the City with an opinion of 
counsel, substantially in the form attached hereto as m, 
with such changes as may be required by or acceptable to 
corporation Counsel. If the Developer has engaged special counsel 
in connection with the Project, and such special counsel is 
unwilling or unable to give some of the opinions set forth in 
Exhibit hereto, such opinions shall be obtained by the Developer 
from its general corporate counsel. 

(b) On the Closing Date, the City ehall have received from 
Chapman & Cutler, special counsel to the City, an opinion regarding 



the tax-exempt status and enforceability of the City Note, in form 
acceptable to Corporation Counsel; this opinion shall be obtained 
at the sole expense of the Developer. 

5.10 Evidence of Prior Exwenditures.' Not less than ten 
(lo) 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 
Sect ion 4.05 (a) hereof. 

5.11 pLna-n-n&& . Not less than thirty (30) days 
prior to the Closing Date, the Developer shall have provided to DPD 
detailed balance sheets and such other financial information as may 
be required by DPD for the Developer for the most recent fiscal 
year. Such financial information shall be in form and content 
acceptable to DPD. 

5.12 Documentation The Developer shall have provided 
documentation to DPD, Satisfactory in form and substance to DPD, 
with respect to current employment matters. 

5.13 vironmentaa. Not less than thirty (30) days prior to 
the Closing%ate, the Developer shall have provided DPD with copies 
of that certain phase I environmental audit completed with respect 
to the Property. Prior to the Closing Date, the Developer shall 
provide the City with a letter from the environmental engineer(s1 
who completed such audit(81, authorizing the City to rely on such 
audits. 

5.14 -rate Do-. The Developer shall provide a copy 
of its Articles or Certificate of Organization containins the - -  ~~~- 

original certification of the secretary of State of its state of 
organization; certificate8 of good standing from the Secretary of 
State of its state of organization and all other states in which 
the Developer is .qualified to do business; a secretary's 
certificate in such form and substance a8 the Corporation Counsel 
may require; and such other organizational documentation as the 
City may request. 

5.15 m. 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 of w a s e  of -. The 
outstanding principal balance of the City Note ahbll be increased 
from time to time by the amount of expenditures made by DeveloGer 
on behalf of the City to fund TIP-Funded Improvements. Prior to 
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any increase in the principal amount of the City Note, the 
Developer shall submit documentation of such expenditures to DPD, 
along with a Payment Form, which shall be satisfactory to DPD in 
its sole discretion. Delivery by the Developer to DPD of any 
request to increase such principal amount shall, in addition to the 
items therein expressly set forth, constitute a certification to 
the city, as of the date of such request for increase, that: 

(a) the total amount of the disbursement request represents 
the actual amount paid to the General Contractor and/or 
subcontractors who have performed work on the Project, and/or their 
payees ; 

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

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

(d) the representations and warranties contained in this 
Redevelopment Agreement are true and correct and the Developer i$ 
in compliance with all covenants contained herein; 

(el 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 which the 
Developer is contesting in accordance with Section 8.13 hereof; 

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

(g) the Project is In Balance. The Project shall be deemed 
to be in balance ("In Balance*) only if the total of the available 
Project funds equals or exceeds the aggregate of the amount 
necessary to pay all unpaid Project costs incurred or to be 
incurred in the completion of the'project (other than with respect 
to the Development of the Outlot Parcels). "Available Project 
Fundsn as used herein shall mean: (i) the undisbursed 'Lender 
Financing, if any; (ii) the undisbursed Equity (including the net 
proceeds from the sale of the Outlots) 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 under the Escrow 
Agreement, cash (or a commitment for additional Lender Financing) 
in an amount' that will place the Project In Balance, which deposit 
shall first be exhausted before any further disbursement of the 
City Funds shall be made. 



Except as otherwise provided in this Agreement, the City shall 
not be obligated to make payments under the City Note if an Event 
of Default, or condition or event that with notice or the passage 
of time or both would constitute an Event of Default, has occurred. 
DPD shall retain the right to approve or reject, in its reasonable 
discretion, the designation of any cost as (i) a TIF-Funded 
Improvement or (ii) a part of the actual total Project costs. In 
no event shall DPD be obligated to increase the principal amount of 
the City Note by an amount such that the outstanding aggregate 
principal amount of the City Note shall exceed 22.11% of the actual 
total Project costs (as provided in Section 4.03(bL hereof. The 
City shall not be obligated to increase the principal amount of the 
City Note if, on the date of such a request for such increase, any 
of the certifications described in (a) through (g) above are 
incorrect. 

The Developer shall have satisfied all other preconditions of 
disbursement of City Funds for each increase in principal of the 
City Note, including but not limited to requirements set forth in 
the TIF Ordinances, the City Note and this Agreement. 

- SECTION 6. AQREEMENTS WITH CONTRACTORS 

6.01 Bid R e u e m - n t  for General Contractor a 
W n t r a c t o r e .  (a) Except as set forth in Section 6.01 (b) below, 
or as otherwise agreed to by DPD in writing, prior to entering into 
an agreement with a General Contractor or any subcontractor for 
construction of the Project (other than the construction of the 
Dominick's Store and the development of the Outlot Parcels), the 
Developer shall solicit, or shall cause the General Contractor to 
solicit, bids from qualified contractors eligible to do business 
with, and haviqg an off ice located in, the City of chicago, and 
shall submit all bids received to DPD for its inspection and 
written approval. (i) For the TIF-Funded Improvements, the 
Developer shall select the General Contractor (or shall cause the 
General Contractor to select the subcontractor) eubmitting the 
lowest responsible bid (as reasonably determined by the Developer) 
who can complete the Project in a timely manner. If the Developer 
selects a anera1 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 
responeibLa 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 (as reasonably determined by the 
Developer), the difference between the lowest responsible bid and 
-the higher bid selected shall be subtracted from the actual total 
. Project coste for puwoees 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 Section 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 General Contractor to ensure that the subcontractors shall not) 
begin work on tho Project until the Plans and Specifications have 
been approved by DPD and all requisite permits have been obtained. 

(b) If, prior to entering into 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 101 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 bids from all 
subcontractors. 

6.02 Construction Contract.. Prior to the execution thereof, 
the Developer shall deliver to DPD a copy of the proposed 
Construction Contract with the General Contractor selected to 
handle the Project (other than the construction of the Dominick's 
Store and the development of the Outlot Parcels) in accordance with 

n 6.0L above, for DPD's prior written approval, and DPD shall 
=reasonable efforts to grant or deny such approval within 
fifteen (15) business days after delivery thereof; provided that if 
the City does not approve the Construction Contract with the 
General Contractor within such period, the Construction Contract 
shall be deemed to be disapproved. Within ten (10) business days 
after execution of such approved Construction 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 approved Construction Contract together with 
any modifications, amendments or supplements thereto. 

6.03 Performenca Prior to commencement of 
any work for the Project relating to construction in the public 
way, the Developer shall require that the General Contractor be 
bonded for its performance and payment by sureties having an AA 
rating or. better using American Inetitute of Architect's Form No. 
A311 or its equivalent. The City shall be named as obligee or co- 
obligee oh such bond. 

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

6.05 -. 'In addition to the requirements of 
this Section, the Construction Contract and each contz'act with 
any subcontractor shall contain provisions required pursuant to 
&&,QQ 3.04 (Change Orders) , &&QII 8.09 (Prevailing Wage) , 
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Section 10.01(s) (Emplo~ent Opportunity), %tion 10.02 (City 
Resident Employment Requirement), Section 12 (Insurance) and 
Section 14.0b (Books and Records) hereof. Photocopies of all 
contracts or subcontracts entered or to be entered into in 
connect ion with the TIF-Funded Improvements shall be provided to 
DPD within five (5) business days of the execution thereof. 

SECTION 7. COMPLETION OF CONSTRUCTION ' 

7.01 Certificate of Comwletion of Constructiw. upon 
completion of the construction of the Project (other than the 
development of the Outlot Parcels) in accordance with the terms of 
this Agreement and the completion of the dedication and conveyance 
described in Section 18.19 0, 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 construction portion of the Project in 
accordance with the terms of this Agreement. DPD shall respond to 
the Developer's written request for a Certificate within thirty 
(30) days by issuing either a Certificate or a written statement 
detailing the ways in which the Project (other than the development 
of the Outlot Parcels) 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. DPD shall, at Developer's request 
made in writing, issue a separate Certificate for that portion of 
the Project comprising the Facility and that portion of the Project 
comprising the ~dditional Parking Area. 

7.02 ce of Ce-cate: Cont in . Each Certificate relates only to the construqtio% 
-n of the Project described therein, and upon its 
issuance, the City will certify that the terms of the Agreement 
specifically related tothe 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 contained 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 the Certificate shall not be 
construed as a waiver by the City of any of its rights and remedies 
pursuant to such executory terms. 

Those covenants specifically described at 
8.04. 8.17 and as covenants that run with the land are the 
only covenants in this Agreement intended to be binding upon any 
transferee of the ProDertv (includins an assignee as described in 
the following sente<ce) -throughout- the ~er;h of the Agreement 
notwithstanding the iseuance of a Certificate. The other executory 
terms of this Agreement that remain after the issuance of a 
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Certificate shall be binding only upon the Developer or a permitted 
assignee of the Developer who, pursuant to Section 18.15 of this 
Agreement, has contracted to take an assignment of the Developer's 
rights under this Agreement and assume the Developer's liabilities 
hereunder. 

7.03 Failure to Complete. If the Developer fails to complete 
the Project (other than development of the Outlot Parcels) in 
accordance with the terms of this Agreement, then the City shall 
have the right to terminate this Agreement and its obligation to 
make payments on the City Note. Termination of payments by the 
City on the City Note pursuant to this -tion 7 . 0 1  shall not 
constitute an event of default under the City Note. 

7.04 &-ation of Term of A-. Upon the 
expiration of the Term of the Agreement, DPD shall provide the 
Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement 
has expired. 

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

8.01 -. The Developer represents, warrants and 
covenants, as of the date of this Agreement and as of the date of 
the issuance and delivery of the City Note and each increase.in the 
principal amount of the City Note made pursuant to m i o n  S.l& 
hereof, that: 

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

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

(c) the execution, delivery and performance by the Developer 
of thie Agreement has been duly authorized by all necessary 
corporate 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 thie 
Agreement, the Developer shall acquire and shall maintain good, 
indefeasible and merchantable fee simple title to the Property ffee 
and clear of all liens (except for the Permitted Liens, Lender 



Financing as disclosed in the Project Budget and non-governmental 
charges that the Developer is contesting in good faith pursuant to 
Section 8.15 hereof); 

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

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

(g) the Developer has or will obtain (in accordance with the 
provisions hereof) and shall maintain all govqrnment permits, 
certificates and consents (including, without limitation, 
appropriate environmental approvals) necessary to conduct its 
business and to construct the Project; 

(h) the Developer is not in material 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 submittedwill be, complete, correct in all material respects 
and accurately present the asaets, 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 PPD: (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, but excluding the Outlots) except in 
the ordinary course of business; (3)  enter into any transaction 
outside the ordinary course of the Developer's business; ( 4 )  
aseume, guarantee, endorse, or otherwise become liable in 
connection with the obligations of any other persotl or entity; or 
( 5 )  enter into any transaction that would cause a material and 
detrimental change to the Developer's financial condition; and 

(k) the Developer has not incurred, and, prior to the 
issuance of a Certificate, shall not, without the prior written 
consent of the Commissioner of DPD, allow the existence of any 
liens against the Property other than the Permitted Liens) 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. 

8.02 Covenant to red eve lo^. Upon DPD's approval of the 
Project Budget, the Scope Drawings and Plans and Specifications as 
provided in Sections 3.02 and b91 hereof, and the Developer's 
receipt of all required building permits and governmental 
approvals, the Developer shall redevelop the Property in accordance 
with this Agreement and all Exhibits attached hereto, the 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 Project, the Property and/or the Developer. The 
covenants set forth in this Section shall run with the land and be 
binding upon any transferee. 

8.03 -wment Plan. The Developer represents that the 
Project is and shall be in compliance with all of the terms of the 
Redwelopment Plan. 

8.04 Job Creation and Retention: Job Creation bv T 
Developer shall use its commercially reasonable efforts to= 
or cause the creation of not less than two hundred twenty (220) 
full-time and part-time, permanent jobs within two (2) years of 
completion of the Project, to be retained or created at the Project 
through July 31, 2019. The commercially reasonable efforts of the 
 evel lo per shall include its reasonable efforts to cause the tenants 
occupying the Project or any part thereof to create and retain jobs 
at isufficient levels to permit the Developer to meet its 
obligations under this &,&.on 8.0%. The Developer shall cooperate 
with the City and the tenants of the Facility to provide 
information regarding job creation and retention in the Facility. 
The Developer covenants and agrees that all tenan's (the "Permitted 
Tenants") occupying any part of the Facility shall (a) be of a 
retail and/or commerbial nature of the kind found in *first class" 
retail shopping centers located in the City of Chicago of a size 
similar to the Facility and (b) not, without DPD1s prior written 
consent, engage in any use or activity at the Facility described in 

attached hereto. If, at any time during the term of this 
Agreement, less than seventy percent (70%) of the aggregate gross 
leasable area of the entire Facility (the "Minimum Occupancy 
Level") i s  occupied by Permitted Tenants, the Developer shall, 
within a one year period (the "Grace Periodn) from the date that 
the occupanq level of the Facility by Permitted Tenants. first 
falls below the Minimum Occupancy Level, restore the occupancy 
level at the Facility to the Minimum Occupancy Level with Permitted 
Tenants under leases with term of not less than one year. In the 
event that the occupancy level by Permitted Tenants at the Facility 
falls below the Minimum Occupancy Level and the Developer fails, 
prior to the expiration of the Grace Period, to restore the 
occupancy level at the Facility to the Minimum Occupancy bevel with 
Permitted Tenants under leases with terms of not less than one 



year, then interest shall, from and after the expiration of the 
Grace Period cease to accrue on the City Note and the City may 
suspend payments on the City Note until such time as the Minimum 
Occupancy Level is attained as herein provided. The covenants set 
forth in this Section 8.04 shall run with the land and be binding 
upon any transferee of the Developer. If the Developer causes the 
facility to once again meet the Minimum Occupancy Level with 
Permitted Tenants as aforesaid, interest on the City Note shall 
immediately commence to accrue again and payments on the City Note 
shall resume. The restrictions contained in this Section 8.04 
regarding the uses prohibited in the Facility set forth on Exhibit 
Q shall be effective only as concerns this Section 8.0% and in no 
event shall such provisions be deemed to amend or supersede the 
terms and provisions of Manufacturing Commercial Planned 
Development No. 450, as the same may be amended from time to time. 

8.05 Emvloment Owvortu&y. 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 Bction 1Q hereof. 

8.06 g m .  The Developer shall submit, and 
contractually obligate and cause the General Contractor or an 
subcontractor to submit, to DPD, on or before January 1 of eac X 
year (or as DPD may otherwise request), statements of its 
employment profile. 

8.07 -a Wage. The Developer covenants and agrees to 
pay, and to contractually obligate and cause the General Contractor 
and each subcontractor to pay, the prevailing wage rate as 
ascertainedby the Illinois Department of Labor (the "DepartmentM), 
to all Project employees. All such contracts shall list the 
specified rates to be paid to all laborers, workers and mechanics 
for each craft or type of worker or mechanic employed pursuant to 
such contract. If .the Department revises such prevailing wage 
rates, the revised rates shall apply to all such contracts. Upon 
the City's request, the Developer shall provide the City with 
copies of all such contracts entered into by the Developer or the 
General Contractor to evidence compliance with this Section 8.07. 

8.08 -  en- . Unless DPD shall have given 
its prior written consent with respect thereto, no Affiliate of the 
Developer may receive any Incremental Taxes, 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 Incremental Taxes directly or indirectly (whether 
through payment to the Affiliate by the Developer and reimbursement 
to the Developer for such costs using Incremental Taxes, or 
otherwise), upon DPD1s request, prior to any such disbursement. 



8.09 Conflict of Interest. Pursuant to Section S/II-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, direct or indirect, 
in the Developer's business, the Property or any other property in 
the Redevelopment Area. 

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

8.11 Financial State-. The Developer shall obtain and 
provide to DPD Financial Statements for the Developer's fiscal year 
ended December 31, 1997 and each fiscal year thereafter for the 
Term of the Agreement. In addition, the Developer shall submit 
unaudited financial statements as soon as reasonably practical 
following the close of each fiscal year and for such other periods 
as DPD may request. 

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

8.13 E r o n - O o v ~ a l  Charcres. (a) t of Non- 
-~haraes. Except for the Permitted Liens, the 
Developer agrees to pay or cause to be paid when due any Non- 
Governmental Charge assessed or imposed upon the Project, the 
Property or any fixtures that are or may become attached thereto, 
which creates, may create, or appears to create -J lien upon all or 
any portion of the Property or Project; p r o v W  m, that if 
such Non-Governmental Charge may be paid in installments, the 
Developer may pay the same together with any accrued interest 
thereon in installments as they become due and before any fine, 
penalty, interest, or cost may be added thereto for nonpayment. 
The Developer shall furnish to DPD, within thirty (30) days of 
DPD1s request, official receipts from the appropriate entity, or 
other proof satisfactory to DPD, evidencing payment of the Non- 
Governmental Charge in question. 

(b) u a h t  to -. The Developer shall have the right, 
before any delinquency occurs: 

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



deemed or construed to relieve, modify or extend the 
Developer's covenants to pay any such Non-Governmental Charge 
at the time and in the manner provided in this -5); 
or 

(ii) upon the provision of Lender Financing for the Project, 
to furnish a good and sufficient bond or other security 
satisfactory to any lender providing such Lender qinancing, in 
such form and amounts as such lender may require, or a good 
and sufficient undertaking as may be required 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. 

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

8.15 e with u. To the best of the Developer's 
knowledge, a w i g e n t  inquiry, the Property and the Project are 
and shall be in compliance with all applicable federal, state and 
local laws, statutes, ordinances, rules, regulations, executive 
orders and codes pertaining to or affecting the Project and the 
Property. Upon the City's request, the Developer shall provide 
evidence satisfactory to the City of such compliance. 

8.16 m d i n a  and. The Developer.shal1 cause this 
~greement,-certain exhibits (as specified by Corporation Counsel), 
all amendments and supplements hereto to be recorded and filed on 
the date hereof in the conveyance and real property records of the 
county in which the Project is located. This Agreement shall be 
recorded prior to any mortgage made in connection with Lender 
Financing. The Developer shall pay all fees and charges incurred 
in connection with any such recording. Upon recording, the 
Developer shall immediately transmit to the City an executed 
original of this Agreement showing the date and recording number of 
record. 

8.17 Conditional Provi-. The covenants set forth in 
Exhibit hereto, will be and remain ineffective and unenforceable 
for the term of this Agreement and shall not be deemed as 
incorporated into this Agreement, unless and until the City, at its 
sole option, shall receive an opinion of Chapman and Cutler or 



other nationally recognized bond counsel that the incorporation of 
such covenants into this Agreement will not adversely affect the 
tax-exempt status of the City Note. Upon receipt of such opinion, 
the City may render such covenants and provisions effective and 
enforceable in their entirety or selectively. In the event that 
the City exercises its option to make any covenant(s) in Fxhlblt L . , 

effective and enforceable, it shall so notify the Developer in 
accordance with Section 12 hereof. Such notice (the "Conditional 
Provisions Notice") shall be in recordable form. 

8.18 -. C Developer will comply with 
all contracts, licenses, permits and agreements relating to the 
Project, including, without limitation, the Dominick's Lease. 
Developer shall immediately notify the City in writing of the 
occurrence of any material default under any such contract, 
license, permit or agreement. 

8.19 Survival of Coven-. All warranties, representations, 
covenants and agreements of the Developer contained in this Section 

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 2 
hereof upon the issuance of a Certificate) shall be in effect 
throughout the Term of the Agreement. 

8.20 South P-duse B v  Maxwell Street w m .  
In consideration of the agreements herein contained, the Developer 
covenants and agrees to construct, maintain and operate as a part 
of the Project, a surface parking lot on portions of the Property 
south of the Facility comprising not fewer than 750 parking spaces 
(the "Additional Parking Area*) for the use and benefit on Sundays 
only of patrons and vendors of the New Maxwell S-reet Market (the 
"Market*) so long as the Market continues to operate on Canal 
Street. At the Developer's option, the Additional Parking Area or 
a portion thereof ehall be located on the Property or on another 
alternative aite provided that any such alternative site shall be 
(a1 owned or controlled by the Developer and (b) situated within 
660 feet of the boundaries of the Market and (c) approved by the 
Corporation Counsel and the Department of Consumer of Services of 
the City with respect to the ownership and control thereof by the 
Developer and the state of title thereto. In the event that the 
Additional Parking Area shall be located on an alternative site 
other than the Property, which alternative site conforms to the 
requirements of the preceding sentence and to the other 
requirements of thie W t i o n  8,2Q, .and, provided that the 
alternative aite is made subject to the requirements of this 
w n  8 . a  by the impoeition thereon of a covenant running with 
the land containing the obligations as herein set forth, then the 
Property will no longer be subject to the requirements of thie 
w o n  8.2Q and the Corporation Counsel, subject to the approval 
of the Commissioner of the Department of Coneumer Services, shall, 
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upon the written request of the Developer and at Developer's cost, 
execute and record a release of the applicable portion of the 
Additional Parking Area from the requirements herein contained. 
The Additional Parking Area shall be available primarily for 
patrons and vendors of the Market on Sundays during the normal 
hours of operation of the Market. The Developer shall reasonably 
cooperate with the City to enhance the awareness of the 
availability of the Additional Parking Area to vendors and patrons 
of the Market through means such as the placement of signage and 
development of promotional activities. The Additional Parking Area 
shall be improved with a gravel parking surface, perimeter fencing 
and lighting and shall otherwise comply with applicable laws and 
ordinances, provided that the Additional Parking Area will not be 
improved with catch basins or a closed drainage system, will not 
have curved or raised islands and will not have to conform to the 
requirements of the Chicago Landscape Ordinance so long as used in 
accordance with this Section 8 . U .  The parties agree to meet not 
less frequently than once every three years to evaluate the need 
for the continued provision of the Additional Parking Area to serve 
patrons and vendors of the Market. Developer shall post and charge 
daily rates (including parking taxes) for the use of the Additional 
Parking Area by vendors and patrons of the Market on Sundays in 
accordance with the following maximum rate schedule (which includes 
parking taxes, if applicable): 

$ 3.00 through calendar year 1997; 
$ 3.50 in calendar year 1998; 

$ 4 .OO in calendar year 1999, and increasing a maximum of $ .25  
per year thereafter. 

The foregoing rate schedule establishes maximum daily rates and the 
Developer shall not be prevented from charging rates that are lower 
than as set forth in the schedule. All requirements, conditions 
and regulations imposed by the Developer for the use of the 
Additional Parking Area on the Sundays upon which the Market is 
open for business shall be subject to review and approval by DPD 
and the Department of Consumer Services. 

Notwithstanding any of the foregoing which is or may appear to 
be to the contrary, Developer shall have the right to use the 
Additional Parking Area for any use or purpose permitted by law or 
ordinance at all times other than those times during which the 
Additional Parking Area is to be used primarily for the patrons and 
vendors of the Market as aforesaid. 

The City shall not be relieved of its obligations to Developer 
under this Agreement or the City Note in the event the Market 
ceases to operate on Canal Street and Developer is thereby 
relieved, in whole or in part, of its obligation to provide parking 
for the Market as aforesaid. 



The obligations of the Developer contained in this Section 
8.20 shall be covenants running with the land enforceable by the 
City and its successors and assigns. 

8.21 Plans for Outlot Parcels. The Developer agrees that, 
prior to the development of the Outlot Parcels for retail use in 
accordance with the Redevelopment Plan, the Developer will submit 
Plans and Specifications and Scope Drawings for the proposed 
development to DPD for review and approval. The parties acknowledge 
and agree that the Plans and Specificationg and the Scope Drawings 
required to be submitted to the City pursuant to Section 3.02 
hereof shall reflect an interim use of the Outlot Parcels as 
graded, landscaped and fenced open space. If the Developer shall 
not have commenced construction of the proposed retail improvements . on the Outlot Parcels within one year following the Closing Date, 
then the Developer shall grade, landscape and fence the Outlot 
Parcels in accordance with the Plans and Specifications submitted 
in accordance with Section 3.02 hereof. 

8.22 -. The Developer hereby 
represents that it has reviewed the representations, statements and 
certifications of the City in the Tax Certificate and in the U.S. 
Form 8038-~3 referenced therein, and that such representations, 
statements and certifications, as they relate to factual matters 
regarding the use of the proceeds of the City Note, are accurate. 

SECTION 9. COVEWANTS/REPRESENTATIONS/WARRANTIES OF CITY 

9.01 General Coven-. The City represents that it has the 
authority as a home rule unit of local governmrrt to execute and 
deliver this Agreement and to perform its obligations hereunder. 

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

SECTION 10. DEVELOPER'S EXPLOYMENT OBLIQATIONS 

10.01 v. The Developer, on behalf of 
itself and ite eucceesore and aeeigns, 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 nEmployersVnd 
individually an *Employerm) to agree, that for the Term of this 
Agreement with respect to Developer and during the period of any 
other party's provision of services in connection with the 
conetruction of the Project or occupation of the Property: 



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

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

( c )  Each Employer shall comply with all federal, state and 
local equal employment and affirmative action statutes, rules and 
regulations, including but not limited to the City's Human Rights 
Ordinance and the Illinois Human Rights Act, 775 ILCS 5/i-101 
m. (19931, and any subsequent amendments and regulations 
promulgated thereto. 

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



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

(f) Failure to comply with the employment' obligations 
described in this Section 10.OL shall be a basis for the City to 
pursue remedies under the provisions of Section 15.02 hereof. 

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

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

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

The Developer shall require that the General Contractor and 
each subcontractor provide for the maintenance of adequate employee 
residency records to show that actual Chicago residents are 
employed on the Project. Each Employer shall maintain copies of 
personal documents supportive of every Chicago employee's actual 
record of reeidence. Until the issuance of a Certificate, the 
Developer shall provide, and shall cause the General Contractor and 
each subcontractor to provide, to DPD on an annual basie a report 
describing its compliance with this Section. 

Weekly certified payroll reports (U.S. Department of Labor 
Form WH-347 or equivalent) shall be submitted quarterly to the 
Commissioner of DPD in triplicate, which shall identify clearly the 
actual reeidence of eveiy employee on each submitted certified 



payroll. The first time that an employee's name appears on a 
payroll, the date that the Employer hired the employee should be 
written in after the employee's name. 

The Developer shall require that the General Contractor and 
each subcontractor 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 representative of any ot them during 
normal business hours. The Developer shall require that the 
General Contractor and each subcontractor 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, affidavits and other supporting 
documentation will be required of the Developer, the General 
Contractor and each subcontractor to verify or clarify an 
employee's actual address when doubt or lack of clarity has arisen. 

The Developer shall retain a consultant experienced in the 
employment requirement described in this Section t~ assist the 
Developer in meeting its obligations hereunder. When work at the 
Project is completed, in the event that the City has determined 
that the Developer has failed to use best efforts to ensure the 
fulfillment of the requirement of this Section concerning 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 with such obligation to 
use best efforts to ensure the fulfillment of the requirement of 
this Section, 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 if no Chicago residents were employed in 
either of the categories. Notwithstanding the foregoing, the City 
will not accept payment of any amounts pursuant to this &&+w 

relating to liability of the Developer for liquidated damages 
unleee and until it has received the opinion of Chapman and Cutler, 
or other nationally recognized bond counsel, that the receipt by 
the City of' such payment from the Developer will not adversely 
affeqt the tax-exempt status of the City Note. 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 retainage 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. 

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

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

a. Consistent with the findings which Support the Minority- 
Owned and Women-Owned Business Enterprise Procurement Program (the 
HMBE/WBEtt Programn), Section 2-92-420 S f,., Municipal Code of 
Chicago, and in reliance upon the provisions of the MBE/WBE Program 
to the extent contained in, and as qualified by, the provisions of 
this Section 10.03, during the course of the Project, at least the 
following percentages of the total Project Budget (less that 
portion allocated to interest on9any Lender Financing during 
construct.ion, tenant relocation costs, title insurance costs, 
governmental charges, loan fees, the payment of real estate taxes 
during construction and the acquisition price of the Property or 
any portion thereof, if any) shall be expended for contract 
participation by MBEs or WBEs: 

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

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

c. Coneistent with Section 2-92-440, Municipal Code of 
Chicago, the Developer's MBE/WBE commitment may be achieved in part 
by the Developer's statue as an MBE or WEE (but only to the'extent 
of any actual work performed on the Project by the Developer), or 
by a joint venture with one or more MBEs or WBEs (but only to the 
extent of the lesser of (i) the MBE or WBE participation in such 
joint venture or (ii) the amount of any actual work performed on 
the Project by the MBE or WBE), by the Developer utilizing a MBE or 
a WBE as a General Contractor (but only to the extent of any actual 
work performed on the Project by the General Contractor), by 



subcontracting or causing the General Contractor to subcontract a 
portion of the Project to one or more MBEs or WBEs, or by the 
purchase of materials used in the Project from one or more MBEs or 
WBES, or by any combination of the foregoing. Those entities which 
constitute both a MBE and a WBE shall not be credited more than 
once with regard to the Developer's MBE/WBE commitment as described 
in this Section 10.02. The Developer or the General Contractor may 
meet all or part of this commitment through credits received 
pursuant to Section 2-92-530 of the Municipal Code of Chicago for 
the voluntary use of MBEs or WBEs in its activities and operations 
other than the Project. 

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

e. Upon the disqualification of any MBE or WBE General 
Contractor or subcontractor, if such status was misrepresented by 
the disqualified party, the Developer shall be 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 (el, the disqualification procedures are further 
described in Section 2-92-540, Municipal Code of Chicago. 

f. Any reduction or waiver of the Developer's MBE/WBE 
commitmenb as described in this Section 10.02 shall be undertaken 
in accordance with Section 2-92-450, Municipal Code of Chicago. 

g. During the Project, the Developer shall submit the 
documentation required by this 10.03 to the monitoring 
staff of DPD and otherwise. aooperate with the staff of DPD to 
ensure compliance with this 10.03. 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 addition to 
any other remedies provided in this Agreement, the City may: (1) 
withhold any further payment of any City Funds to the Developer or 
the General Contractor, or ( 2 )  seek any other remedies against the 
Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

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

Without limiting any other provisions hereof, the Developer 
agrees to indemnify, defend and hold the City harmless from and 
against any and all losses, liabilities, damages, injuries, costs, 
expenses or claims of any kind whatsoever including, without 
limitation, any losses, liabilities, damages, injuries, costs, 
expenses or claims asserted or arising underany Environmental Lawe 
incurred, suffered by or asserted against the City as a direct or 
indirect result of any of the following, regardless of whether or 
not caused by, or within the control of the Developer: (i) the 
presence of any Hazardous Material on or under, or the escape, 
seepage, leakage, spillage, emission, discharge or release of any 
Hazardous Material from all or any portion of the Property or (ii) 
any liens against the Property 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 procure and maintain, or cause to be 
procured and maintained, at its sole cost and expense, at all times 
throughout the Term of this Agreement (or during the construction 
period as specified at (b) below) and until each and every 
obligation of the Developer contained in the Agreement has been 
fully performed, the types of ineurance specified below, with 
insurance companies authorized to do business in the State of 
Illinois covering all op,erations under this Agreement, whether 
performed by the Developer, the aeneral Contractor or any 
subcontractor: 



Workers' Compensation and Employers Liability 
Insurance, as prescribed by applicable law, 
covering all employees who are to provide a service 
under or in connection with this Agreement, and 
employer's Liability coverage, with limits of not 
less than $100,000.00 for each accident or illness. 

(ii) 5: r (Primary and 
Umbrella) 

Commercial General Liability Insurance or 
equivalent with limits of not less than 
$1,000,000.00 per occurrence for bodily injury, 
personal injury and property damage liability. 
Coverage extensions shall include the following: 
all premises and operations, products/ completed 
operations, 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 under or in connection with 
this Agreement. 

1 

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

(i Workers' Comwensation and Emwlovers Lz- 
. . .  

usurance 

Workers' Compensation and Employers Liability 
Insurance, as prescribed by applicable law, 
covering all employees who are to provide a service 
under or in connection with this Agreement and 
employer's liability coverage with limits of not 
less than $500 ,000 .00  for each accident or illness. 

(ii) Dmmercial Gene-bilitv Ins- (Primary and 
Umbrella) 

Commercial General Liability Insurance or 
equivalent with limits of not less than 
$ 2 , 0 0 0 , 0 0 0 . 0 0  per occurrence (except as otherwise 
approved by DPD) , for bodily injury, personal 
injury and property damage liability. Coverage 
extensions shall include the following: all 
premises and operations, products/ completed 
operations (for a minimum of two ( 2 )  years 
following completion of construction of the 
Project), explosion, collapse, underground, 



independent contractors, separation of insureds, 
defense, and contractual liability (with I L ~  
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 under or in connection with 
this Agreement. 

(iii) &.atornobile Liabilitv Insurance (Primary and 
Umbrella) 

When any motor vehicles (owned, non-owned and 
hired) are used in connection with work to be 
performed in connection with this Agreement, the 
Developer shall provide, or cause to be provided, 
Automobile Liability Insurance with limits of not . 
less than $2,000,000.00 per occurrence for bodily 
injury and property damage. The City of Chicago is 
to be named as an additional insured on a primary, 
non-contributory basis (which may be limited to 
being named as its interest appears in this 
Redevelopment Agreement). 

When the General Contractor undertakes any 
construction, incfiding improvements, betterments, 
and/or repairs, the General Contractor shall 
provide, or cause to be provided, All Risk 
Butlder's Risk Insurance at replacement cost for 
materials, supplies, equipment, machinery and 
fixtures that are or will be part of the permanent 
facilities. Coverage extensions shall include but 
are not limited to the following: boiler and 
machhery (if applicable), and collapse. 

When any architects, engineers, construction 
managers or other professional consultants perform 
work in connection with this Agreement, 
Professional Liability insurance covering acts, 
errors or omissions shall be maintained with limits 
of not less than $1,000,000.00. Coverage 
extensions shall include contractual liability. 
When policies are renewed or replaced, the policy 
retroactive date must coincide with, or precede, 
start of work on the Project. 

(vi) -tors' Po- 



When any remediation work is performed which may 
cause a pollution exposure, Contractors' Pollution 
Liability Insurance shall be provided with limits 
of not less than $1,000,000 insuring bodily injury, 
property damage and environmental remediation, 
cleanup costs and disposal. When policies are 
renewed, the policy retroactive date must coincide 
with, or precede, start of work under 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 Provisio~ 

(i) The Developer shall furnish the following 
certificates to DPD at City Hall, Room 1000, 121 North 
LaSalle Street, Chicago, Illinois 60602: 

--Original certificates of insurance evidencing the 
required coverage, showing the City as a 
certificate holder and, if applicable, loss payee 
or additional insured, to be in force on the datb 
of execution of this Agreement, and renewal 
certificates of insurance or other evidence of 
renewal, if the coverages have an expiration or 
renewal date occurring during the Term of the 
Agreement. Each certificate of insurance shall 
provide that the City is to be given thirty (30) 
days prior written notice in the event coverage is 
cancelled or not renewed; and 

--Original City of Chicago Insurance Certificate of 
Coverage Form (blank form to be obtained from DPD) 
or its equivalent. 

The receipt of the required certificates by DPD does not: 
constitute an agreement by the City that the insurance 
requiremente of this Agreement have been fully met or 
that the insurance policies indicated on the certificates 
are in compliance with all requirements hereunder. The 
failure of the City to receive such certificates or to 
receive certificatee that fully conform to the 
requiremente of this Agreement shall not be deemed to be 
a waiver bythe City of any of the insurance requirements 
set forth herein. 

(ii) Receipt by the Developer of policies or 
certificates: The Developer shall advise all insurers of 
the ineurance requirements set forth in this Agreement, 
and the receipt by the Developer of policies or 



certificates that do not conform to these requirements 
shall not relieve the Developer of its obligation to 
provide the insurance as set forth in this Agreement or 
required by law. Failure to comply with the insurance 
provisions of this Agreement constitutes an Event of 
Default hereunder, and the City is entitled to exercise 
all remedies with respect thereto. The Developer 
expressly understands and agrees that any coverages and 
limits furnished by Developer shall in no way limit the 
Developer's liability and responsibilities specified 
within this Agreement or as required by law. 

(iii) The Developer shall require the General Contractor 
and all subcontractors to carry the insurance required 
herein, or alternatively, the Developer may provide the 
coverage on behalf of the General Contractor or any 
subcontractor. All General Contractors and 
subcontractors shall be subject to the same requirements 
of the Developer in this subsection ( c )  unless specified 
.herein. 

(iv) The Developer agrees, and shall cause its insurers 
and the insurers of its General Contractor and each 
subcontractor engaged after the date hereof in connectioh 
with the Project to agree, that all such insurers shall 
waive their rights of subrogation against the City. 

(v) The limitations set forth in the indemnification 
provisions in Section 13 hereof, or any limitations on 
indemnities that may apply as a matter of law, shall in 
no way limit, reduce or otherwise affect the amounts or 
types of insurance required under this Agreement. 

(vi) The Developer and not the City is responsible for 
meeting all of the insurance requirements under this 
Agreement and for the Project. Any insurance or self 
insurance programs maintained by the City shall apply in 
excess of and not contribute with insurance required to 
be provided by the Developer, General Contractor or any 
subcontractor under this Agreement. 

Any abd all deductible8 or self -insured retentione on the 
required insurance coverage8 shall be borne by the 
Developer, General Contractor or subcontractor who is the 
insured under such policy, and shall not be borne by the 
city. 

If the Developer, the General Contractor or any 
subcontractor desires additional coverage, higher limits 
of liability or other modificatione for its own 
protection, such person or entity ehall be responsible 



for the acquisition and cost of such additional 
protection. 

(vii) The City of Chicago Risk Management Department 
maintains the right to alter or change the insurance 
requirements set forth in this Agreement above so long as 
such action does not, without the Developer's prior 
written consent, increase such requirements. 

SECTION 13. INDEMNIFICATION 

The Developer agrees to indemnify, defend and hold the city 
harmless from and against any losses, costs, damages, liabilities, 
claims, suits, actions, causes of action and eqenses (including, 
without limitation, reasonable attorneysf fees and court costs) 
suffered or incurred by the City arising from or in connection with 
(i) the Developer's failure to comply with any of the terms, 
covenants and conditions contained within this Agreement, or (ii) 
the Developer's or any contractor's failure to pay General 
Contractors, subcontractors or materialmen in connection with the 
TIF-Funded Improvements or any other Project improvement, or (iii) 
the existence of any material misrepresentation or omission in this 
Agreement, any offering memorandum or the Redevelopment Plan or any 
other document related to this Agreement that is the result of 
information supplied or omitted by the Developer or its agents, 
employees, contractors or persons acting under the control or at 
the request of the Developer or (iv) the Developer's failure to 
cure any misrepresentation in this Agreement or any other agreement 
relating hereto. 

SECTION 14. MAINTAINING RECORDS/RIQHT TO INSPECT 

14.01 Rec-. The Developer shall keep and 
maintain separate, complete, accurate and detailed books- and 
records necessary to reflect and fully disclose the total actual 
cost of the Project and the disposition of all funds from whatever 
source allocated thereto, and to monitor the Project. All such 
books, recosde and other documents, including but not limited to 
the Developer1@ loan statements, General Contractors1 and 
contractorsa sworn statements, general contracts, subcontracts, 
purchase orders, waivers of lien, paid receipts and invoices, shall 
be available at the Developer's offices for inspection, copying, 
audit and examination by an authorized representative of the City, 
at the Developer's expense. The Developer shall incorporate this 
right to inspect, copy, audit and examine all books and records 
into all contracts entered into by the Developer with respect to 
the Project. 

14.02 v. 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 
business hours for the Term of the Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 E v e n t s t .  The occurrence of any one or more 
of the following events, subject to the provisions of Section 
J.S.OZ, shall constitute an "Event of Defaultn 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 (i) this Agreement or (ii) any 
related agreement, if such failure with respect to any related 
agreement materially adversely affects Developer's ability to 
perform its obligations under this 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 qr 
condition, financial or otherwise; 

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

(dl 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 DeveLoperls debts, whether under the United 
Statee Bankruptcy Code or under any other state or federal law, now 
or hereafter existing for the relief of debtors, or the 
commencement of any analogoue statutory or non-statutory 

. proceedings involving the Developer; m ,  m, that if 
such commencement of proceedings is involuntary, such action shall 
not conetitute an Event of Default unlese such proceedings are not 
diemissed within sixty (60) days after the commencement of such 
proceedinge; 



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

(g) the entry of any judgment or order against the Developer 
which remains unsatisfied or undischarged and in effect for sixty 
( 6 0 )  days after such entry without a stay of enforcement or 
execution, the effect of which would have a materlal adverse affect 
on the ability of the Developer to perform its obligations under 
this Agreement; 

(h) the occurrence of a material event of default under the 
Lender Financing, which default is not cured within any applicable 
cure period; 

(i) the dissolution or termination of the Developer or, prior 
to the issuance of Certificates for the Facility and the Additional 
Parking Area, the transfer by any member of the Developer to any 
pers0.n not currently a member of the Developer of any material 
interest in the Developer without DPD's prior written consent; 

(j) following the issuance of Certificates for the Facility 
and the Additional Parking Area, the transfer by any member of the 
Developer to any person not currently a member of the Developer of 
any material interest in the Developer without DPD's prior written 
consent, which approval shall not be unreasonably withheld; 
provided that DPD shall approve any such transfer of a material 
interest to a person (i) who is not then in violation of any 
ordinance, regulation or executive order of the City and (ii) whose 
acquisition of an interest in the Developer would not, in the 
absence of this eubsection ( j ) ,  cause the Developer to be in 
default under this Agreement; 

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

(1) the occurrence of a material default by the Developer 
under the terms of the Dominick'g Lease which is not cured within 
any applicable notice and/or cure period. 

For purposes of 35.01 l i )  and s 4 0 1  ( 4 1  hereof, a 
person with a material interest in the Developer shall be any 



member of the Developer with an aggregate interest in the 
Developer, directly or indirectly, in excess of five percent (5%). 

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

15.03 Curative Period. In the event the Developer shall fail 
to perform a monetary covenant which the Developer is required to 
perform under this Agreement, notwithstanding any other provision 
of this Agreement to the contrary, an Event of Default shall not be 
deemed to have occurred unless the Developer shall have failed to 
perform such monetary covenant within ten (10) days of its receipt 
of a written notice from the City specifying that it has failed to 
perform such monetary covenant. In the event the Developer shall 
fail to perform a non-monetary covenant which the Developer is 
required to perform under this Agreement, notwithstanding any other 
provision of this Agreement to the contrary, an Event of Default 
shall not be deemed to have occurred unless the Developer shall 
have failed to cure such default within thirty (30) days of its 
receipt of a written notice from the City specifying the nature of 
the default; p m ,  h ~ ,  with respect to those non-monetary 
defaults which are not capable of being cured within such thirty 
(30) day period, the Developer shall not be deemed to have 
committed an Event of Default under this Agreement if it has 
commenced to cure the alleged default within such thirty (30) day 
period and thereafter diligently and kontinuously prosecutes the 
cure of such default until the same has been cured. 

SECTION 16. MORTQAQINQ 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 

hereto (including but not limited to mortgagee made prior 
to or on the date hereof in connection with Lender Financing) and 
are referred to herein as the "Existing Mortgages." Any mortgage 
or deed of trust that the Developer may hereafter elect to execute 
and record or permit to be recorded against the Property or any 
portion thereof with the prior written consent of the City, is 
referred to herein as a "Permitted Mortgage." The Existing 
Mortgage (el and Permitted Mortgage (s) are referred to herein 
collectively as the wMortgage(e) ," and the holder of any such 
Mortgage is referred to herein as a "Mortgagee." It is hereby 
agreed by and between the City and the Developer as follows: 



(a) In the event that a mortgagee or any other party shall 
succeed to the Developer's interest in the Property or any portion 
thereof pursuant to the exercise of remedies under a mortgage or 
deed of trust (other than an Existing Mortgage or a Permitted 
Mortgage), whether by foreclosure or deed in lieu of foreclosure, 
and in conjunction therewith accepts an assignment of the 
Developer's interest hereunder in accordance with section 18.15 
hereof, the City 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 with the land. 

(b) In the event that any Mortgagee or any other party shall 
succeed to the Developer's interest in the Property or any portion 
thereof pursuant to the exercise of remedies under an Existing 
Mortgage or a Permitted Mortgage, whether by foreclosure or deed in 
lieu of foreclosure, and in conjunction therewith accepts an 
assignment of the Developer's interest hereunder in accordance with 
@tion 18.15 hereof, the City agrees to attorn to and recognize 
such party as the successor in interest to the Developer for all 
purposes under this Agreement so long as such party accepts all of 
the obligations and liabilities of "the Developern hereunder; 
-, lwwevg~, that, notwithstanding any other provision of 
this Agreement to the contrary, it is understood and agreed that if 
such party accepts an assignment of the Developer's interest under 
this Agreement, such party shall have no liability under this 
Agreement for any Event of Default of the Developer which accrued 
prior to the time such party succeeded to the interest of the 
Developer under this Agreement, in which case the Developer shall 
be solely responsible. However, if such Mortgagee or other party 
succeeding to the Developer's interest in the Property does not 
expressly- accept an adgnment of the ~eveloper~a interest 
hereunder, such Dartv shall be entitled to no rights and benefits 
under this ~greeknt; and such party shall be bocnd only by those 
provisions of this Agreement, if any, which are covenants expressly 
running with the land. 

(c) w. Prior to the issuance by the City to the 
Developer of a Certificate pursuant to Section7 hereof, no New 
Mortgage shall be executed with respect to the Property or any 
portion thereof without the prior written consent of the 
Conunissioner of DPD if the City Note is pledged as security 
theref or. 

SECTION 17. NOTICE 

Unless otherwise specified, any notice, demand or request 
required hereunder shall be given in writing at the addrqsees set 
forth below, by any of the following means: (a) personal service; 



(b) telecopy or facsimile; (c) overnight courier, or (d )  registered 
or certified mail, return receipt requested. 

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

With Copies To: City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 511 
Chicago, IL 60602 

If to the Developer: 
Soo T, L.L.C. 
c/o Hiffman Shaffer Associates 
180 North Wacker Drive 

* Chicago, Illinois 60606 
Attention: Jack Shaffer or Tom Collins 

With Copies To: Rudnick & Wolfe I 

203 North LaSalle Street 
Suite 1800 
Chicago, Illinois 60601 
Attentidn: Theodore J. Novak, Esq. 

and David L. Reifman, Esq. 

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

SECTION 18. MISCELLANEOUS 

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

18.02 -re Aare-. This Agreement (including each 
Exhibit attached hereto, which is' hereby incorporated herein by 
reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreementr, negotiations and 



discussions between the parties relative to the subject matter 
hereof. 

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

18.04 Further Assurancu. The Developer agrees to take such 
actions, including the execution and delivery of such documents, 
instruments, petitions and certifications as ma: become necessary 
or appropriate to carry out the terms, provisions and intent of 
this Agreement. 

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

18.06 -a Cumul&&yc. The remedies of a party hereunde; 
are cumulative and the exercise of any one or more of the remedies 
provided for herein shall not be construed as a waiver of any other 
remedies of such party unless spe'cifically so provided herein. 

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

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

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

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



18.11 conflict;. In the event of a conflict between any 
provisions of this Agreement and the provisions of the TIF 
Ordinances such ordinance(s) shall prevail and control. 

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

18.13 F m. 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 E g ~ r o v a .  Wherever this Agreement provides for the 
approval or consent of the City or DPD, or any matter is to be to 
the Cityns or DPD's satisfaction, unless specifically stated to the 
contrary, such approval, consent or satisfaction shall be made, 
given or determined by the City or DPD in writing and in its sole 
discretion. 

18.15 Prior to the issuance by the City to the 
Developer of%%%ficates for the Facility and the Additional 
Parking Area, the Developer may not sell, assign or otherwise 
transfer its interest in this Agreement in whole or in part without 
the written consent of the City. The City will consent to an 
assignee proposed by the Developer only if no Event of Default then 
exists hereunder and the proposed assignee (a) qualifies as a 
sophisticated investor under 'applicable state and federal 
securities laws, (b) demonstrates the financial ability and 
experience to timely complete the Project, (c) is not then in 
violation of any ordinance, regulation or executive. order of the 
City and (d) would not cause an Event of Default, or situation 
that, with notice or the passage of time or both would give rise to 
an Event of Default, to exist under this Agreement. 
Notwithstanding the issuance of such Certificates, any successor in 
interest to the Developer under this Agreement shall certify in 
writing to the City its agreement to abide by all remaining 
executory terms of this Agreement, including but not limited to 
m i o n  8 . 1 9  (Survival of Covenants) hereof, for the Term of the 
Agreement. Except as provided in -on 4.07 hereof, no assignee 
or transferee shall have the right to obtain Incremental Revenues 
payable pursuant to the City Note without the express prior written 
consent of the City. 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 -. This Agreement shall be binding upon 
the Developer, the City and their respective succeseors and 
permitted assigns (as provided herein) and shall inure to the 
benefit of the Developer, the City and their respective successors 
and permitted assigns (as provided herein). 



18.17 Force M a i e m .  Neither the City nor the Developer nor 
any successor in interest to either of them shall be considered in 
breach of or in default of its obligations under this Agreement in 
the event of any delay caused by damage or destruction by fire or 
other casualty, strike, shortage of material, unusually adverse 
weather conditions such as, by way of illustration and not 
limitation, severe rain 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 obligations hereunder. 

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

18.19 w a t i o n .  P a r k i n a i o n .  V a c a a .  

(a) Dedication, The Developer agrees that prior to the 
issuance of a certificate of occupancy for the Facility, the 
Developer shall cause the dedication and conveyance of the parcels 
of real property described in -bit P in accordance with the 
schedule stated herein. Prior to making any offer of dedication or 
conveyance,. the Developer shall cause all Clinton Street 
Improvements (as hereinafter defined) to be completed to the 
satisfaction of the Commissioner of Transportation (and the 
commissioners of such departments of the City as shall have 
responsibility for maintenance ofsthe Clinton Street Improvements 
upon their acceptance by the City) and accepted in accordance with 
this Agreement, and shall provide the City with evidence of good 
title satisfactory to the Corporation Counsel. The dedication and 
conveyance shall be completed in accordance with all standard City 
policies and procedures for similar dedications and conveyance. 
The Developer shall be responsible and pay for any and dl1 utility 
and public service relocations and adjustme~ts necessary or 
appropriate for the dedications (collectively, tr;c wClinton Street 
Improvementsn) and, prior to the offer shall cause all necessary or 
appropriate Board of Underground approvals to be submitted to the 
Superintendent of Maps. 

(b) Vacation. Pursuant to the vacation ordinance of the City 
Council adopted on December 11, 1996 and published in the Journal 
of the Proceedings of the City Council at pages 36527-36531 and 
36532-36533, the City has vacated the portions of public ways 
described in &hibit Q which is attached hereto. The City 
acknowledges that the compensation payable by the Developer with 
respect to the vacation described in this sectionl8.190 is set 
forth in Exhibft C attached hereto, as the compensation has been 
reduced by an amount equal to the value (or applicable portion 
thereof) of the impairment to the Additional Parking Area resulting 
from the imposition thereon of the restrictions contained in 

8.20 hereof. 



18.20 usiness Economic Su~wort Act. Pursuant to the 
Business EconBmic Support Act 130 ILCS 760/1 .& m.) ,  if the 
Developer is required to pfovide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN 
~ c t ,  provide at the same time a copy of the WARN Act notice to the 
Governor of the State, the Speaker and Minority Leader of the House 
of Representatives of the State, the President and minority Leader 
of the Senate of State, and the Mayor of each municipality where 
the Developer has locations in the State. Failure by the Developer 
to provide such notice as described above may result in the 
termination of all or a part of the reimbursement obligations of 
the City set forth herein. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 



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

ATTEST : SO0 T I  L.L.C., an Illinois limited 
liabili omp any 

By: By: 2- 
Its: 

By: t 

Commieeioner, Department 
of Planning and Development 



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

ATTEST : ' SO0 T, L.L.C., an Illinois limited 
liability company 

By: By: 

Its: Its: 



STATE OF ILLINOIS ) 

COUNTY OF COOK ss 

I, 6 r d u  C,' ( 1  , a notary public in and for the said 
the State aforesaid, DO HEREBY CERTIFY that 

&. 6 , personally known to me to be the 
ItAd of Soo T, L.L.C., an 

evliability company (the IfCompanyq1) , and personally 
known to me to be the same persons whose names are subscribed to 
the foregoing instrument, appeared before me this day in person and 
acknowledged that they signed, sealed, and delivered said 
instrument, pursuant to the authority giveri to them by the Board of 
Directors.of the Company, as their free and voluntary act and as 
the free and voluntary act of the Company, for the uses and 
purposes therein set forth. 

GIVEN under my hand and official seal this - day of 
, 199-. 

NOTAltYRlllICSTAlBofaJ.uu 

(SEAL) 



STATE OF ILLINOIS  
ss 

COUNTY OF COOK ) 

, a notary public in and for the 
te aforesaid, DO HEREBY CERTIFY that 

, personally known to me to be the 
Commissioner of the Department of Planning and 

Develo~ment of the City of Chicago (the "City"), and personally 
known to me to be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and 
acknowledgedthat she signed, sealed, and delivered said instrument 
pursuant to the authority given to her by the City, as her free and 
voluntary act and as the free and voluntary act of the City, for 
the uses and purposes therein set forth. 

GIVEN under my hand and official seal this - th day of . 1997 .  

Notary Public 

I CAROL A SHIPLEY 
NOTARY PVIK, STAn OF ILLINo!S 
MY COMMISSION EXPIRES 10/22/g 



 
 



APPEND= A: LEGAL DESCRIPTION OF THE ROOSEVELT/CANAL 
REDEVELOPMENT PROJECT AREA 

A vact of land in tKe northwest quarter of Section 21, Township 39 North, b n g e  14 East of the 
f hlrd principal Muidun,  s a d  tract of h d  bemg more puuculvly described as follows: 
Bepnmg at the lntenection of the ongand centuline of West Rwsevelt Road (beangdso the noad 
lane of rpld northwest quarter of Section 211 with the northward proiecuon of the u s r  h e  of Sou& 
Cuul Screeti 
Thence south dong said northward projection and dong said u s e  line (cros$ing vacated W u r  12th 
Plrce, vacated West 13th Sueet, vauted Mvnvell Sueet, vacated Wur Liberty Sueet, vaated West 
14th Sueet, vaured W u t  Barber Sueet, vacated West 14th Pkce m d  that part of W u t  14th Pkce 
dedicated for public street by Document Number 89191968, m d  vrcoted W u t  15th S u e n )  to the 
southwest comer of Lot 3 in the subdivisaon of Lot 6 of Block 51 of Cand Trustee's New 
Subdivisioni 
Thence westward, crossing South C a d  Sueet, to the southurt corner of Lot 18 in Samuel B. 
Uwe ' s  Subdivaon of Lou I, 2,13, and 14 in Block 52 of Canal Tnutee's New SubLviaion, 
Thence west dong the south line of said Lot 18 to the routhwat comer of said Loti 
Thence southwesterly crossing a IS foot wide public alley to a southeast c o m u  of the Ccnud 
Tumuul  Rrilway Company's Subdivision in aforesaid Section 211 
Thence west aion the south Lne of said Cenud T u m i d  Railway Com ny's Subdivision and d P along the westwar ex twion  thereof, to m intersection with the w u t  h e  o South leffuron Streeti 
Thence north dong s a d  west line of South leffason Sueet to an intersect~on with the n o d  b e  of 
W a c  15th Sueet ( eu r  of South lefferson Srmtl  proiected westward, 
Thence cast dong said westward projection and along said nanh line m d  the u r d  deetion 
thereof to m intersectton with a west Une of the aforementioned C e n d  ~ e r m l n z ~ w a y  " 
Company's Subdivision, 
Thence north dong said west line of the C e n d  T a m i d  Rrllway Company's Subdivision to an 
rntenecrion w ~ t h  a nonh line of said subdivision (said n o d  line being also the south line of a 10 
foot wide vauted public d ley  lying south of and adicent to Lou 8 to 3 incluscve in John Nutt's 
Subdivasion of Lou 4.5 and 6 in Block 52 of the C a d  Trustee's Subdivisionj, 
Thence east dong  said north line of Central Terminal Railway Company's Subdivision to an 
Intersection with a west line of said Subdivuroni 
Thence north dong  said west line and the nonhwud extenuon hereof, to an rntenecuon with the 
centulrne of W a t  14th Place, 
Thence east d o n g  said centuline to m lncenection with the oziginal centedlne of S o u l  Uinton 
Streeti 
Thence nonh don i sa id  original centerfine to an rntenection with the centedine of West MaaweU 
Streetr 
Thencewest dong said cenruline to m intenectron with the southward extension of the west iine 
of South Clinton Saeeq 
Thence nonh dong said southward extension and dong sard wen line and the northward utenaion 
thereof, crouints 12 foot wide vauted alley, vacated West 13th Sueec, a vacated 12 foot wide 
vacated alley, vacated Wart 12th Plrce, a vacated 11 foot wade aUey and that portion of West 
Roosevelt Road lying south of the onpnal centuline of s a d  mad t o m  intutectaon with said original 
centerline; - Thence enst along s a d  cenruline to the pornc of begrnmngj 
In Cook Councy. Illinob. 



 
 



, A urct of Lnd in th'e northwest qumw of Section 21, Township 39 Nonh, bnge 14 East of the 
Thud Prlneipd Meridian, a d  tract of h d  berng more p ~ l c u l u l y  ducribed u follow: 
Beylnvlg at the mtmecuon of the orignd centerhe of West Roosevelc Road Ibelng also the no& 
Lne of sad northwest quarter of Secuon 21) wrth the nonhward proiecuon of the enst h e  of Sou& 
Cuul Screeti 
Thence south dong said northward prolecuon and dong uid  east line lcrorsing vruted Wuc 12th 
Pkce, vauted West 13th Sueet, vauted Maxwell Sueec, vauted Wut Lib- Sucet, vauted Wut 
14th Sueet, vauted Wut Barber Sueec, vauted Wut 14th Phce and that pan of West 14th Pkce 
dedicated for public sweet by Document Numba 89191968, md v.uted Wet  15th Sueec) to the 
sourhwesc coma  of Lot 3 in the subdivision of Lot 6 of Block 51 of Cand Tnrstee's New 
Sublvirtonr 
Thence westward, crouing South Canal Saea, to the routhurr coma d Loc 18 In Samuel B. 
Chue's Subdivision d Lou 1 , 2  13, md 14 in Black 52 of C~MI  Tnutee's New Subdivision, 
Thence west dong the south line of said Lor 18 to the routhwuc coma of uid LOQ 
Thence southwuterly crossing a IS foot wide public alley to a routhurt corner of the Cenud 
Tumtnd Railway Comwv'r  Subdivision in afacuid Sadon 211 . . 
Thence w o e  alon the south h e  of u id  Cenml T u m i d  Pailway Com y's Subdivision and P" dong the w u t w u ~ u t w i o n  thered to m intmccdon with the west h e  o South jeffason Scree* 
Thence n o d  dong said west line of South jeffuun Screet to an intersection with l e  north line of 
W a c  15th Sueet [ u r t  of South reffuron S m J  pmimed warnu4 
Thence urt dong said westward praiecdon and dong said nanh h e  and the e~tnvud oiecdocr .' 
thereof to m interseaion w i l  a west line of the dorementioned Crnml T - J ~ W ~ Y  

+ 

Company's Subdivisioai 
Thence nonh dong said west line of the Centnl TumiaPl W w a y  Company's Subdivision to an 
intenecaon with a north line of said subdivision Isad nanh line being a h  the south line of a 10 
foot w~de vauted public diey lying south of and adlacent to Loo 8 to 3 inclusive in john Nutt's 
Subdiv~sron of Lou 4,s and 6 in Block 52 of the C a d  Tmstce'r Subdivisionh 
Thence east dong sard nonh line of C e n a l  Terminal hilway Cornpay's Subdivision to an 
tntenectron wrth a weat line of rrrd Subdiviuon, 
Thence n m h  dong said west line and the nanhwud extension thereof, to an intenecuon with the 
centerkne of West 14th Pkca . 
Thence east dong said carerline co m intersection with the anginal ccnraline of South Clinton 
S u r o  
Thencc north d o n i  said original centerline to an urturection with the cenrwl~ne d West Muwell 
Sueet, 
Thence west dong said caterkine to an intaseeuon with the southward unenslon of the war  line 
of South Clinton Sme~ 
Thence north dong mid southwsrd extenston and dong said west line and the nonhwud cncarion 
thereof, crossing a12 foot wide vruted alley, vauted Wac 13th Sueet, a vauted 12 foot wide 
rauted alley, v a u d  West 12th Pkca, a vaated 12 foot wide dley and that portion of War  
Roasevelt Road lying south d the orrginal centerline of sad mad to m intcnecuon with said aitprul 
centerltnel - Thenee r u t  along ~ c d  centaline to thepomc of bepnninn 
In Cook County, Illinois. - 



 
 



Demolition $2.750,000 

Parking A m  Sitc Work $300,000 

Relocation Cats ~ . O K J  

Environmental Remedialon 

Hud Cost ~o~~~ 

TIP Comultant 

Other Eligible Soft C a d  $317.016 

Title and Im- 
Isrp&ti ArchilCCt 
tcsrlJ~lortns 
Am- 
LoraFca 

1 Does not W d e  Inrrrrst incunul in anmuion with financing ( comt ion  or 
pcmmcnt) which may be cl~'bIc for rrimbursuncot. 

2 Amount based on percentage of "m-~uoded h p m v ~ e n t s '  hard costs to tofal bard 
costs (x .228045). 

3 For eligible items, amount bwd on rune formula contained in hotnote 2. 

4 Net value of aquircd intenst is dctwd to be ~ 0 0 0  based on street vacation value 
ofS500,OOO deducted from total lost raluc of $1,040,000 @u pppmid). In the m t  
of a total net reduction in the total amounts of TIF-Funded Xmpmvmeats in Items 1 
thmugh 8abovc. Ibm9maybc k m s d  hmS298,932 toanamount not to& 
~ , 0 0 0 ,  provided that total amount of TIF Funded Improvancots shall not exceed the 
bet of $4.5 mlllioa and 22.11% of total pmject coots (sse Note 5). Note rhat vat@ 
of Developer's right-of-way dedication is included ia net mount of tmet vtcrdon. 

5 In no event will face amount of City Note exceed lesser of (a) $4.5 million and 
@) '22.11 % of total project costs. S u b k  to the total limit dtscrikd In the p d i n g  
scnt~lccmdtotherightoftk C i t Y t o m m v e T I F - F u n & d ~ r s & s c r i b c d  

-- - 
Funded Improvements e m  though ~h costs wen, um3u & Project Budget. to be paid 
~ w u r c s r ~ h c i l y - .  



 
 



CONSTRUCTION LOAN ESCROW AGREEMENT 

ESCROW NO. November 1, 1996 
NEAR NORTH INSJRANCE CORPORATION, ESCROWEE 

At the request of SO0 TI L.L.C., an Illinois limited 
liability company (hereinafter referred to as the a w * ) ,  

'LASALLE NATIONAL SAM,  a national burking association 
(hereinafter raferred to as tho will depoait the 
procreds of a $14,950,000 cOn8truCtion loan (tha amm) aecured 
by a mortgage on the pramisas damcribad in -it attached 
hereto (the npt.mir...), located on Rooeevelt Road between 
Clinton and Cmal Streats, Chicago, Illinois. 

You are authorized and dirsctvd to disburra the funda 
deposited hareundar pursuant to atatamants of -unts due, 
approved by the Ovrrer. after obtaining only such releases a d  , satisfactions of mechaniaOs liens or waivers of m e c h d c ~ s  liens 
m d  mwrn mtat.n.pts of tha Qmaeral Contractor (defined below), 7 

subcontractors 8nd ~ t e r i a l  supplier8 raquirad by Near North 
National Titla Iasurmce Corporation (tha to 
enabla tha Titla Comp8ny to issum the iasurmce coveraga herein 
specified. 

The .mm is to be Daniel Karlin m d  Assooiates, m d  
thm ~ ~ e r a l  Contracto~* is to be 

Thera will ba pariodia disbursemants, which are to ba mads 
in accordanae with the tams rrrd conditions of this escrow 88 
hareinafter set Porth. 

I. Prior to tha first disbursamant of furids hereunder, tho 
tollowiag ar8 raqulramaats of this ssarow~ 

A. ~ h m  tsorawra shall .ba turnirhad: 

L. &.approval by thm Bade of tha condition of title 
to tha Prdsas, provided that such 8gprovaL shall 
bm d e w d  to hdkm baan givaa if, as of the data of 

. nroh d;laburs.pmt, titla to th8 Pramisas shows no 
aaaumbrroc8 whiah f a  not a Pozmitfod mcumbr.na8 
spaaifiad in attached herrtot 

2. Au approval by tha Bade for lour dimbursme& 
putposas of the Owoar08 mtat&mmt a d  the Qmaeral 
Coatraatorf 8 statamat, whiah arm pravidad at UJ 
a d  U 4  balawt 

3 .  A lworn Owoar's statamant di8alosing tha various 
contraat8 entered into by tha Owrr8t rrrd setting 
forth tha nrmr.8 of tha contraetora, their 



addremmom, work or nutariala to be furnished, 
amounts of the contract., amountm paid to date, 
amounts of currant payment8 and balancam due; and 

4. A IWOM General Contractorlr etatament aetting 
forth in detail all contractor. and material 
mupplierm with whom it ha. contracted, their 
addrmmmom, work or material# to be furaimhad, 
amountr of the contract#, amoqts paid to data, . , .mount# of current payment# a d  balances due; a d  

8. Tha Emcrowoe #hall bo prepared to fumieh to the 8-k 
8.a U T A  Con8truction Loaa Policy - 1994, with 
machmiclr lien coverage, covoring the roquomted 
di#burmement, with covorage over the general exceptionr 
in Schedule B of much policy, subjact only to the 
Permitted Eacrrmbrmce8 referrod to in IAl &we, .nd 
including the following endormamentm (tha .- 
Poliov.1 r 

I. comprehenmiva 1.4 
. 2. Modifiad Zoning 3 .l (modified am' to parking mpacer 

based on Site P l m  for Dominick's development)** 
3. usury 
4. Variable Rat* 6 
I. Locatloo 1 
6. Survay (iacluding location of ea8rmontm) 
7. Acce8a 
8. Ra8triction 
9. nalation of Exclurions 3 (a) rnd 8 (Creditor8 a 

Right8 

or if the Titla Policy ha8 been praviously irsuad, the 
LTaarowra rh.11 bo proparod to furaimh the Titla 
cq.ny8m atmddard aador8rmantm covering tha data m d  
tha .~ount of tha roquostad diaburramont. 

.*Modifiaa forma ef tho80 e1l&r80m.~ts baaed on roviaw 
by tha Title Compmy of final Plmd8.md Specification8 
u o  to bo i88uod when final Plan8 m d  Spacification8 
urn .vailabl.. 

C. Tho Bank,  o; Alvin L. -8. or 1elis.both Pfailar Strrnd 
of F-uth, S h w ,  Fairwoather L Geraldaon, attorbay8 
for tha Bank, rh.11 hava givos.nittmn authorization to 
tho X8crawae for 8uah di8burramant. 

11. Prior to oaah dirburmamaut of f&d8 harorurder, itaim a 
raquiramat of thi8 e8crow th8t the ElCrOWaa ba furnirhodr 

A. A morn Olmar*8 rtatomont dirclo8ing tho vari6u8 
colrtraata anterod into by tho Ovvt~ar m d  satting forth 



tho nrmom of the contractor'r, their addrraaea, work or 
raatorialm to bo furnirhed, amount. of tho contract., 
rplountm paid to data, amountm of current payment. and 
balurcom duo! 

- 8 .  A mwora aeneral Contractor1# statement netting forth 
all contractor. and materialmea with whom it ham 
contracted, amounts of contract#, amount. paid to date, 
amount. of current payment. and balance. duel . . 

C. A writton approval by tho Ownor of tho requamted 
dimburremonti 

0 .  A report or Cortific~tioa by tho tnmpoctor (nmod 
above) certifying that work ham b o a  comp1ot.d a d  
matorialm ara in place am indicated by tho roqueot for 
paymutt of tho Gonorel Contractorr 

E. Sufficient fundm to cover tho roquomtod dimburrrmontm 
and to pay for extras or chango ordara for which 
waivorm have not boon dopornitad and for which funds 
have not proviowly boon depomitodi 

. Statomoatm, waivorm, affidavit#, mupportiag waivara,and 
relaamom of lion from much pormonm and in much form aa 
may bo roquirad by tho Titlo Compay for tha purpoma of 
prwiding the titla innucurco cworaga mpocifiod herein 
(colloativoly, tha mrpt~mr ~ d u , q s m ) r  provided, 
howrvar, that tho waivor package may bo mubmittod not 
lator than tho data of tha nuct mubmoquont dimburmemont 
of fuaadm haraundor if tho Title Company io willing eo 
imao itm Data Down m~dormuaont to tho Titlo Policy to 
cwor auah dimburromont, whioh ondormaaont #hall show 
no onaumbrmcar other thau Pordttod Enctmbranaos, and 
it. Xaterio Xooh.nia*s Lion Lndormemont to the Titlo . Oolioy to aovdt muah dirbur#.lront, in each aaao without b.vm reaaivad tho mioar paak8ga at +a t h o  of tho 
di8burmm.nh. to whiah the # m a  rolatom. 

I All bS.bor8uont8 for construation pupomom will be mado 
by t b  X8aromo diraatly to, or a8 diroatod by, the Ownart 
gSwfd.4 that. if tho &rcrowo f m  notifiod by tho Bank that 
m .*.oC of dafaulb has ooeurrod m d  i l continuing undor 
tho doau~at8 evidmnaing a d  8oauriag tho Lam, or that 
my .q.lpt h m  oacurad or any condition d s t r  whiah w i t h  

, .thm 'puaaga 6f tima or tho giviag of notice, or both, 
would coartituta a& m wont af dafault, thm I m r o m a  
wilt, at the diraation of tho a d r  make ouah 
dimbur8em.nt8 diraatly or through m y  aontraator or 
mubaoatraatot or nuborialnm or other patron artitlad to 
raueivm p a m e .  ~rr the ovaat that the Ownot m d  roy 
contraator or subeontractor jointly authorira tho 6mcrou.i 



to pay any funds duo on0 to tho othmr, tho Escrowoo may 
- 

comply with such authorization. Bowover, it is the 
intention of tho partior namod herein and signatory hereto 
thaE no porron not a Party rignatory to this Agreement 
aha11 have the right to look to tho Ercrowoo for any 
dirbursomont harounder under a third party bonoficiary 
theory or otherwise, and that tho Escrowao owms no duty to 
any such third party to auk. any disbursement. . . 

I V .  A8 tho Escrowoo makes a paqti.1 disbursement of mortgage 
proceodr horoundor, it will furnish tho Bank the Tit10 
C0mp8.ny88 rtmdard endorsrmonts covering the data and the 
~ o u u t  of each roquostod disbursement and raising no now 
oxcoption8 which arm not Pormittod Encunrbrmcos reforrod . to in a1 rbov.. 

V. Prior to tho final disbur8rmeat of thm fuad8 hermudot, it 
ir a roquiromont of thi8 oscrow that tho Titlo Company be 
proparod to furnish it8 final titlo insurance policy with 
mochmicm lion cov0r8gor covoring tho data of the final 
disbur8amont, in the W u n t  of tho total amount diobursod 
by tha aIIlk, uad confoxming to rmquirmoats of Saction. XB 
and IV of thi8 AgrOomWt. With rompoat to thm condition 
of titlo, the liability of tho E8cror.a in making m y  
disburmomnt8 in rm&imco upon tho titlo evidanoo rmfortad 
to & w e  8-11 not a t a d  to tho dotormination of whothor 
or not it i8 accoptablo to thm Bank, tho furairhing of 
funds for disburaamoat being con8ides.d tho accoptmco of 
titla a8 80 teportod. 

VI. If at aay tima during tho courre of con8truction tho total 
of the unpaid di8alos.d 008k of coa8truction indicatod by 
tho colpn tatalm on tb. m o r a l  Coatraetox9m morn 
8tatomoat ucooda tha amount of tha undimbursod mortgago 
proaaodm a8 ualoulatad by nrbtraating tho total amount of 
liqbility trk.n on tha andorrruzrta from tha fa00 amount 
of the rartgage, the 8rotarao nood not. Pukm fwthor 
diabur8.poat8 under the t o w  of Urn omorow until the 
Ownas ha8 dmpoaitad in thi8 omarow the rum noaorsary to 
make tha a*.&lable fun& aqua1 to tha unpaid di8oiormd ' 

cost ot aorutnwtion, or urrlas8 spauifically diractod to 
do 80 by tha E m k . '  Alao, if tha 6aarow.o diroovor8 a 
480t.t9aamt ia rrr affi&vLt furnirhmd by tha Qonor81 
Coatzwtor of thm Ownor, it may stop di8bursamant until 
tho drakataraat h.8 b o a  corroatod. Tha Iaarowma ha8 no 
1i.bLlifl horoundmr to tha Owaor rolrting to protoetion 
ag8io.e meabmior rl liaa alaimrr. 

VII. Fha funatioaa and dutiaa a s m a d  by tho Irafowao include 
oaly tho.. daaaribad in thim Agroamast, uid the Irarowae 
ia aot obligated to aat axeapt La acaordanaa with tho 
t a w  a 00diti0~8 of -8 aIOIOV. The ICSOtOY.* d0.m 

4 



not in8ura that tha building will be completed, nor doer 
it insure that the building, when completed, will be in 
accordurca with plans and rpecifications, nor that 
sufficient funds will be available for completion, nor 
does it make tha certifications of the Inspector its own, 
nor doe8 it ammuma any liability for name other than 
procuramant as one of the conditions precedent to each 
di rbureament. 

VIII. 8iil all titla m d  escrow chargee to tha owner at the 
addre88 listad above. 

Escrow fern8 arm payable whan billed. If escrow faam are 
not paid within 10 day8 of billing, tha ElCrOWa* may cease 
nuking m y  further disbursament8 until ercrow fee. have 
been paid. 

u W u a l  thintenmce Pea. a8 datedned by the than 
currant rat. mchadul*, will conm~anca on tha data of the 
execution of this Agre-nt m d  may be deducted from the 
fund8 OP dap08it. 

At m y  time prior to its commancomant of di8bursamant of 
funds haraundar, the L8orow.a r a a a ~ a 8  tha right to 
dealha 0-anammaat of di8burr.m.nt of funds if the Title 
Compmy daolinam m y  rimk offerad for in8ur.nce hereunder, 
wharaupon tha E8arowoa 8hll rat- to hha Burk m y  
documants in its posra88ion ralating to such lour m d  the 
fund8 raaaivad by it. C~ancamaat of dimbursamont makes 
Chi8 8gt.a-t Offa~tiv* 88 to 811-fad8 received m d  
di8buraad on the aonstruotion in1qua8tion. 

Whare, r f t u  tho first diaburaamant, a furthar titla 
'8auoh.r.v.al8 a subsaquantly arising ucomptioa ovar which . the Title Company is uonilling to inaura, tha lI8crow.a 
will notify tho B a a k  and may dircontinua dirburramant 
until tho ucaaptiorr ha8 .baan dimgomad of to tha 
arti8iaatLoa of tho I d .  A machmia~s lien claim ovar 
&oh tho Title Compmy is raquirad to insura harvundar 
doe. not rrfrmt' 8 di~corrtinumca of disbur8amant. 

The s8aro*re ha8 no liability for lo88 causad by m error 
in thm aartification furnishad it harauuder a8 to work in 
plrae. 

Tha Lsarwae mhll not be rasporrsibla for m y  10.8 of 
documants or funds while nrch doaumants or funds arm not 
i a  it8 austody. Doartmurt* or fun& dapositad in tha 
Ilhited Staha8 mail ah811 no8 be construad as baiag in 
custody of the Ilsarowoe. ' 



In tho ovont of dofault a# daclarod by tho Bank and/or 
foraclomuro by tho Bank, the Emcrowem ahall havo the right 
to dimcontinue further diaburramentr under thir Agreement. 

Depoaitm m ~ d e  purruant to theme inmtruction# may be 
- invortod on behalf o f  any party or partiom horeto~ 
provided, that any diraction to tha Emcrowoo for much 
invertment mhall bo expreasod in writing and contain the 
consent of all other partiem to thfm Agreement, and a1.0 
pmvidod that tho Eacroweo ir in rocaipt of tho taxpayor 
idontifieation number and invoatmont forma am required. 
Tho Pscrow.o will, upon roquomt, furnish information 
concorning it. procoduraa m d  too schodulom for 
invo r trPon t . 
Except am to dopoaits of fundm for which tho Emcrowoe ham 
rocoivod aXpr088 writton direction concorning invomtaont 
or othor handling, tho partiom horoto agrom that tho 
i3earow.o ohall be under no duty to invomt or roinvomt m y  
dopomits at any t h o  hold by it horeundort and, furthor, 
that tho Pmarowoo m y  c d n g l o  much dopomitm with othor 
dopoeftm or with it8 0- funds in tho masnor provided for 
tho addnimtration of funds under Section 2 - 8  of tha 
Illinois Corporat~' Fiduciary Act, 205 ILCS 620/2-0 (1991), 
and -y us. any part or all such fundm for it. o m  bonefit 
without obligation to m y  party for intoromt or oamingm 
dorivod thoroby, if any. Hocmror, nothing heroin mhall 
diminimh tho Pmcrowoe8m obligation to apply tho full 
-unt of tho dopomits in accordurco with tho tarmm of 
thim Agr..Pont. 

In tho wont tho Pmcrwoo im roquomtod to invomt dapomitm 
horoundar, the Emcrowao im not'to bo hold ronponmiblo for 
any 1088 of principal or intarost which m8y bo incurtod am 
a rmsult of m8king tho invast~ont~ OL. rmdodaq said 

..iovortrent for tha purporos of this omcrow. 

X.- Tho undarsigaod 8grso th8t this Agroanurt is not intondod 
by asp of tho undormignod to giyo any buiofits, rights, 
pri~i1.g.a~ aations or ramadios to any pormon, 
putaormhip. firn or aorporation other thm tho Imcrowoo, 
tho md tho Ownor am third party banoPiciary or 
otbmdso uodor 'my theory of law. 

X I  TbC8 Agreanrrt ah811 govorn tho porforraurco of tho 
Irarorno under U s  omorow. Notwith.tuading anything to 
the aontray heroin conUinmd, Lbe pzwi8iorrr of thin 
Agroaurrt shall not ruporsodo tha tormu of that cutain 
Conmtr~ctl~a Lour Agro~llant &fed 8s of 8.pt.nb.t 1, 1996, 
by d 0m.r 8Ud the amkr .nd 88 b0hn.n the 
B m k  sad tho Ownar ia  tha avant of any contliot botwoan 
tho provieions of much Construatioa toan Agreemaat .nd tha 



provimioom of thim Agrermant, the provimioaa of auch 
Conmtruction Loan Agrsanent shall control. 

1 
Aacaptad, NOR= NhTIONlUl TITLI CORPORATION, 
Ssarowra 

Thm uadmrsignad ackaowladgaa that it is aaithar a party to 
thm Constructioa Loaa Ifsarw Agrramurt, nor doar that Agreemaat 
coafar m y  baafit., right*, pri~i1~a.r action. or ramdies to 
.ny parson, p~tsarshlp, f i a  or aoigotation othar Chrn thm 
0sczasn8, th. ll& a d  the w a r  W a r  a third.party b.~aficiay 
ehaory or othmrwism.cnrdmr ury t h w y  QL law. 

Tho uud.r.ign.4 agra.8 that the iPlpravamurt referred to in 
ehe Coaacrwtlm tom tsarow Agre-t will bm aorrrtructad and 
aemplmt.6 LP malet aa80rd.Pca with pl.98 a d  spacifications and 
the but%*. aoaetaatc Tha uaderriqned agso bopaurs in the & o v a  
mmarow i w u u a ~ l o u a  rignad by thm 0m.r and thm BIpk or thair 
rrpreaeaueivoa. 



BLOCXS 1 TBROVOH 4 IN CENTIUL TERMINAL RAILWAY COMPW'S 
SUBDIVISION, ACCORDING TO TXE PLAT THEREOF RECORDED JULY 22, 1914 
AS DOCUMENT 54624161 ALSO TEE SOUTH 7 PEST OF VACATED lSTB STREET 
LYINQ NORTH OF AND ADJOINING SAID BLOCK 5 (EXCEPT THE WEST 200 
FSXT OF, SAID S O m  7 FZXT) ALSO EXCEPTING THEREFROM LOT A IN 
BLOCX 1 OF SAID SWDIVISION IN SECTION 21, TOWNSHIP 39 NORTB, 
RANGE 14, EAST OF TBZRD PRINCIPAL MERIDIAN, IN COOK COUNTY, 
ILLINOIS. 

TOQZTEBR WITS &L OF WWVBLL STREET LYINQ BETWEIN SAID BLOCXS 1 
AND 2 m uso ALD 01 F O ~ ~ I C N R I  STREET LYING B ~ E N  BLOCKS 2 
AND 3 IN SAID SUBDIVISION. 



1. . Lioam for ad valor- taxer and apecia1 araemamonta not then 
delinquent. 

2 .  Construction Lorn Mortgage and Security Agreement, 
ConatNction Lorn Assignment of Roato and Leama., and 
Uniform C-arcial Code Financing Statemanta, each in favor 
of tho Bank. 

3 .  Special Excoptiona E, H &ad I in Schodula B of Near North 
National Title Inmuruace Corporation Commitment NO. dated 
oatobor 31, 1996. . 

4 .  Tho leamo or leamom demoribad in &&Ah&LG 8ttachod hereto. 



900 T, L.L.C. Dodnick' 06/03/96 
, . ?in*r rood*, Ine. 

ApproS.70.000 
Squara ro-t, 
South Loop 
Uarkrtplaca, 
Room*valt Road 
batroan C u a l  a d  
Clintoa Strooem, 
Chioago, Illinoia 



 
 



1. GENERAL REAL ESTATE TAXES FOR THE YEARS 1996 AND 1997 AND 
SUBSEQUENT YEARS WHICH ARE NOT YET DUE AND PAYABLE. 

2. ORDER ENTERED MAY 13,1987 IN CASENUMBER 87L.50219 THAT PURSUANT 
EASEMENTTO PARCEL O l l P E ~ A F T E R  DESCRlBED AND WAS VESTED 
IN THE DEPARTMENT OF TRANSPORTATION OF THE STATE OF ILLINOIS 
FOR AND ON BEHALF OF THE STATE OF ILLINOIS ON APRIL 28, 1987. 

3. CONSTRUCTION MORTGAGE DATED AS OF NOVBMBER 1, 1996 MADB BY 
SO0 T, L.L.C. TO LASALLB NATIONAL BANK RECORDED AS DOCUMENT 
NUMBER 96942977. 

4. CONSTRUCTION LOAN ASSIGNMENT OF RENTS AND LEASES DATED AS OF 
NOVEMBER 1,1996 MADE BY SOO T, L.L.C., TO LASALLB NATIONAL BANK 
RECORDED DECEMBER 13, 1986 AS DOCUMENT NUMBER 96942978. 

5. SECURITY INTEREST OF LASALLB NATIONAL BANK UNDER A FINANCING 
STATHMBNT BXBCUTBD BY SO0 T, L.L.C., FILED DECEMBER 13, 1996 AS 
DOWMENT NUMBER 96U15749. 

6. COVENANTS, CONDITIONS AND RESTRICTIONS WHICH MAY BE PLACED OF 
RBCORDAFIgRTHEDATBHEREoFFRoMThlBTOThlBASMAYBB 
D- NECESSARY OR DESIRABLE BY SOO T, L.L.C. IN ORDER TO 
DEVELOP THB SUBJECT PROPERTY, BUT IN NO WENT SHALL TRB SAME 
BE INCONSISTENT WiTH THE TERMS OF THB REDWBU3PMENT 
AGREEMENT WITH THE CITY OF CEIICAW, PROVIDED, HOWBVBR, THAT 
NO LI[BNS PLACBD OP RBCORD AFLgR THB DATE HEREOF SHALL BE 
DBWlBD A MORTOAQB' UNDER TkIB  RED^^ 
AQ- UNLESS CONSENTED TO BY THB CITY OF CHICAGO 
PURSUANT TO THB REDEVELOPMENT AGREEMENT. 
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OPINION OF DEVELOPER'S COUNSEL 

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

City of Chicago 
121 North LaSalle Street 
Chicago, IL 60602 

ATTENTION: Corporation Counsel 

Ladies and Gentlemen: 

.We have acted as counsel to Soo T, L.L.C., an Illinqis 
limited liability company (the *Developerm), in co~ection with the 
purchase of certain land and the construction of certain facilities 
thereon located in the Roosevelt-Canal Redevelopment Project Area 
(the *Projecta). In that capacity, we have examined, among other 
things, the following agreemente, instruments and documents of even 
date herewith, hereinafter referred to as the aDocumentsm: 

(a) Redevelopment Agreement (the 
"Agreement*) of even date herewith, executed by the Developer 
and the City of Chicago (the Vityl); 

[(b) the Escrow Agreement of even date herewith executed by 
the Developer and the City;] 

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

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

In addition to the foregoing, we have examined 

(a) the original or certified, conformed or photostatic copies 
of the Developer'e (i) Articlee of Organization, as amended to 
date, (ii) qualifications to do bueinero and certificates of 
good standing in all etatee in which the Developer is 
qualified to do bu~ineee, (iii) By-Laws, as amended to date, 
and (iv) records of all corporate proceedings relating to the 
Project; and 



OPINION OF DEVELOPER'S COUNSEL 

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

City of Chicago 
121 North LaSalle Street 
Chicago, IL 60602 

ATTENTION: Corporation Counsel 

Ladies and Gentlemen: 

.We have acted as counsel to Soo T, L.L.C., an Illinois 
limited liability company (the mDcveloperm) , in connection with the 
purchase of certain land and the constructionof certain facilities 
thereon located in the Roosevelt-Canal Redevelopment Project Area 
(the *Projectm). In that capacity, we have examined, among other 
things, the following agreements, instruments and documents of even 
date herewith, hereinafter referred to as the Wocumentsm: 

(a) Redevelopment Agreement (the 
"Agreement*) of even date herewith, executed by the Developer 
and the City of Chicago (the *Citym); 

[(b) the Escrow Agreement of even date herewith executed by 
the Developer and the City;] 

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

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

In addition to the foregoing, we have examined 

(a) the original or certified, conformed or photostatic copies 
of the ~ v e l o p e r ~ s  (i) Articles of Organization, as amended to 
date, (ii) qualifications to do business and certificatee of 
good rtanding in all states in which the Developer is 
qualified to do business, (iii) By-Lawr, as amended to date, 
and (iv) records of all corporate proceedings relating to the 
Project; and 



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

- In all such examinations, we have assumed the genuineness 
of all signatures (other than those of the Developer), the 
authenticity of documents submitted to us as originals and 
canformtty to the originals of all documents submitted to us as 
certified,. conformed or photostatic copies, 

Based on the foregoing, it is our opinion that: 

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

2 .  The Developer hae full right, power and authority to 
execute and deliver the Documents to which it is a party and to 
perform its obligations thereunder. Such execution, delivery and 
performance will not conflict with, or result in a breach of, the 
Developer's Articles of Organization or operating agreement or 
result in a breach or other violation of any of the terme, 
conditions or provisions of any law or regulation, order, writ, 
injunction or decree of any court, government or regulatory 
authority, or, to the best of our knowledge after diligent inquiry, 
any of the tennrr, conditions or provisions of any agreement, 
inetrument or documant to which the Developer is a party or by 
which the Developer or its properties is bound. To the beet of our 
knowledge after diligent inquiry, such execution, delivery and 
performance will not constitute grounds for acceleration of the 
maturity of any agreement, indenture, undertaking or other 
inetrument to which the Developer is a party or by which it or any 
of its property may be bound, or result in the creation or 
imposition of (or the obligation to create or impose) any lien, 
charge or encumbrance on, or security intereat in, any of its 
property pursuant to the provisions of any of the foregoing, other 
than in favor of bender]. 

3 .  The execution and delivery of each Document and the 
performance of the transaction8 contemplated thereby have been duly 
authorized and approved by all requisi te action on the part of the 
Developer. 

4. Each of the Documents to which the Developer ie a 
party ha6 been duly executed and delivered by a duly authorized 
officer of the Developer, and each such Document constitutes the 
legal, valid and binding obligation of the Developer, enforceable 



in accordance with its terms, except as limited by applicable 
bankruptcy, reorganization, insolvency or similar laws affecting 
the enforcement of creditors' rights generally. 

5 .  Exhibit A attached hereto identifies each member of 
the Developer. 

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

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

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

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

10. To the best of our knowledge after diligent inquiry, 
the'~eve1oper owns or possesses or is licensed or otherwise has the 
right to use all licenses, permits and other governmental approvals 
and authorizatione, operating authorities, certificates of public 
convenience, goods carriers pennits, authorizations and other 
rights that are necessary for the operation of it8 busineea. 

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

We are attorneys admitted to practice in the State of 



Illinois and we express no opinion as to any laws other than 
federal laws of the United States of America and the laws of the 
State of Illinois. 



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

Very truly yours, 

By: 
Name : 



 
 





 
 



EXHIBIT L 

CONDITIONAL PROVISIONS 

Real Estate Provisio~lg. 

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

(ii) uaht 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 appropriage 
legal proceedings properly and diligently instituted and prosecuted 
in such manner as shall stay the collection of the conteeted 
Governmental Charge and prevent the imposition of a lien or the 
sale or forfeiture of the Property. The Developer's right to 
challenge real estate taxes applicable to the Property is limited 
as provided for in subsection (b) below; pyovida, that such real 
estate taxes must be paid in full when due and may be disputed only 
after such payment is made. No such contest or objection shall be 
deemed or construed in any way as relieving, modifying or extending 
the Developer's covenants to pay any such Governmental Charge at 
the time and in the manner provided in this Agreement unless the 
Developer has given prior written notice to DPD of the Developerls 
intent to contest or object to a Governmental Charge and, unless, 
at DPD1s sole option, 

(1) the Developer shall demonstrate to DPDts satisfaction that 
legal proceedings instituted by the Developer contesting or 
objecting to a Governmental Charge ahall 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 

(2) the Developer shall furnish a good and suf f icient 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 tho Property during the pendency of 
such contest, adequate to pay fully any such conteatad 
Governmental Charge and all interest and penalties upon the 
adverse determination of such contest. 



(iii) Develo~er'S failure to Dav or discharae lien. 1f the 
Developer fails to pay any Governmental Charge or to obtain 
discharge of the same, the Developer shall advise DPD thereof in 
writing, at which time DPD may, but shall not be obligated to, and 
without waiving or releasing any obligation or liability of the 
Developer under this Agreement, in DPD'S sole discretion, make such 
payment, or any part thereof, or obtain such discharge and take any 
other action with respect thereto which DPD deems advisable. ~ l l  
sums so paid by DPD, if any, and any expenses, if any, including 
reasonable attorneys' fees, court costs, expenses and other charges 
relating thereto, shall be promptly disbursed to DPD by the 
Developer. Notwithstanding anything contained herein to the 
contrary, this paragraph shall not be construed to obligate the 
City to pay any such Governmental Charge. Additionally, if the 
Developer 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. 

(i) owledaement of Real Estate Taxeg. The Developer 
agrees that (A%or the purpose of this Agreement, the total 
projected minimum assessed value of the Property that is necessary 
to support the debt service indicated ("Minimum Assessed Value') is 
shown on Exhibit attached hereto and incorporated herein by 
reference for the years noted on m; (8) w t  _II sets 
forth the specific improvemente which will generate the fair market 
values, assessments, equalized assessed values and taxes shown 
thereon; and (C )  the real estate taxes anticipated to be generated 
and derived from the respective portions of the Property and the 
Project for the years shown are fairly and accurately indicated in 
Exhibit. 

(ii) Real Estate Tax. With respect to the 
Property or the Project, neither the Developer nor any agent, 
representative, leasee, tenant, assignee, transferee or successor 
in interest to the Developer shall, during the Term of this 
Agreement, seek, or authorize any exemption (as such term is used 
and defined in the Illinois Constitution, Article IX, Section 6 
(1970)) for any year that the Redevelopment Plan is in effect. 

(iii) in te T . Neither the 
Developer nor a n y ~ ~ e s s e e ~ n a n t  , assignee , 
transferee or ruccesaor in interest to the Developer shall, during 
the Tern of this Agreement, directly or indirectly, initiate, seek 
or apply for proceedings in order to lower the assessed value of 
all or any portion of the Property or the Project below the amount 
of the Minimum Aeseeeed Value as shown in Exhibit for the 
applicable year. 

(iv) No. Neither the Developer nor any agent, 
representative, lersee, tenant, amsignae, tranmferee or mcceeror 
in intereat to the Developer, shall object to or in any way seek to 
interfere with, on procedural or any other grounds, the filing of 



any Underassessment Complaint or subsequent proceedings related 
thereto with the Cook County Assessor or with the Cook County Board 
of Appeals, by either the City or any taxpayer. The term 
alUnderassessment Complaint" as used in this Agreement shall mean 
any complaint seeking to increase the assessed value of the Project 
up to (but not above) the Minimum Assessed Value as shown in 
-bit K. 

,(v) Covenants Rug~ina with the Land. The parties agree 
. that the restrictions contained in this w i t  I! are covenants 

running with the land and this Agreement shall be recorded by the 
Developer as a memorandum thereof, at the Developer's expense, with 
the Cook County Recorder of Deeds on the Closing Date. These 
restrictions shall be binding upon the Developer and its agents, 
representatives, lessees, successors, assigns and transferees from . 
and after the date hereof, provided however, that the covenants 
shall be released when the Redevelopment Area is no longer in 
effect. The Developer agrees that any sale, lease, conveyance, or 
transfer of title to all or any portion of the Property or 
Redevelopment Area from and after the date hereof shall be made 
explicitly subject to such covenants and restrictions. 
Notwithstanding anything contained in this w i t  to the 
contrary, the City, in its sole discretion and by its sole actio?, 
without the joinder or concurrence of the Developer, its successors 
or assigns, may waive and terminate the Developer's covenants and 
agreements set forth in this Section (b) of this m. 

( c )  m. In addition to the insurance required 
pursuant to Section hereof, the Developer shall procure and 
maintain the following insurance: 

(i) Prior to the execution and delivery of this 
Agreement and during construction of the Project, 
All Risk Property Insurance in the amount of the 
full replaceraant value of the Property. 

(ii) Post-construction, 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 include business interruption/loss 
of rents, flood and boiler and machinery, if 
applicable. 



 
 



EXHIBIT M 

PAYMENT FORM 

State of Illinois ) 
1 SS 

COUNTY OF COOK 1 

The affiant, of Soo T, 
L .L. C. (the "Developer") , being duly sworn on oath deposes and says 
that the Developer is the owner of the Property as defined in that 
certain Soo T, L.L.C. Redevelopment ~greement bitween the Develo~er - - 
and the City of Chicago dated , 1997 ('the 
"Agreement*) and that: 

A. This paragraph A sets forth and is a true and complete 
statement of all expenditures for the Project to date: 

[Description] 

' Total $ 

22.112 of the Total is equal to 

B. The work paid for by the expenditures described in 
paragraph A has been completed. 

C. This paragraph C sets forth and is a true and complete 
statement of all costs of TIF-Pundad Improvements for the Project 
reimbursed by the City to date: 

D. The Developer requests reimbursement for the following 
Coet of TIP-Funded Improvements: 

$ 

E. None of the costs referenced in paragraph D above have 
been previoully reimbursed by the City. 

F. Attached are the following documents: 

1. a certification as to the status of job creation in 
accordance with Section 8.06 of the Agreement; and 

2. a report for the year ended , 199- 
detailing compliance with Section 10.03 of the Agreement. 

Q. The Developer hereby certifies to the City that, as of 



the date hereof: 

1. Except as described in the attached certificate, the 
representations and warranties contained in the Redevelopment 
Agreement are true and correct and the Developer is in compliance 
with all covenants contained herein. 

2. 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. 

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

All capitalized t e r m  which are not defined herein has the 
meanings given such terms in the Agreement. 

So0 T, L.L.C., 
an Illinois limited liability company 

By: 
Name 
Title: 

Subscribed and sworn before me this - day of 
199-. 

My commission expires: 

Agreed and accepted: 

Name .~ 

Title: 
City 01 Chicago 
Department of Planning and Development 



 
 



EXHIBIT 0 

PROHIBITED USES 

offices (except as incidental to permitted retail or 
commercial uses or as may be found in similar retail or 
commercial centers, such as, without limitation, real estate 
offices, insurance offices and medical/dental offices); 

funeral homes; 

any production, manufacturing, industrial or storage use of 
any kind or nature, except for storage and/or production of 
products incidental to the retail sale thereof from the 
FaciJity; 

entertainment or recreational facilities, including but not 
limited to, a bowling alley, skating rink, electronic or 
mechanical game arcade (except as an incidental use to a 
retail or commercial business, in which case such use shall be 
restricted to less than five percent (5%) of the floor area 
occupied by such business), theater, billiard room or pool 
hall, health spa or studio or fitness center, massage parlor, 
discotheque, dance hall, banquet hall, night club, bar or 
tavern, "head shop,# pornographic or aadult* bookstore, tattoo 
parlor, racquetball court or gymnasium, or other place of 
public amusement; 

training or educational facilities; 

fast food restaurants (not including restaurants such as 
Boston Market, Brueggerle Bagels and Honey Baked Ham); 

car washes, gasoline or service stations, or the displaying, 
repairing, renting leasing or sale of any motor vehicle, boat 
or trailer; 

any use which creates a nuisance or materially increases noise 
or emiseion of dust, odor, smoke, gases or materially 
increaaee fire, explosion or radioactive hazards in the 
Faci lityj any business with drive-up or drive-through lanes, 
except a bank; 

second hand or thrift stores, or flea markets; 

any use involving Hazardous Materiala, except as may be 
customary in firet clasr neighborhood shopping centers in the 
Chicago metropolitan area. 



 
 



EXHIBIT P 

DESCRIPTION OF PROPERTY TO BE DEDICATED 

she A#,L~ 



P L A T  OF DEDICATION 
FOR STREET PURPOSES 

. ROOSEVELT ROAD 



 
 



EXHIBIT Q 

DESCRIPTION OF PROPERTY TO BE VACATED 

See legal description in City Council ordinance passed on December 
11, 1996, a copy of which is attached. 



REPORTS OF C O M m E S  

~~~s :- None. 

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

The following is said ordinance as passed: 

Be It Ordained by the City Council of the City of Chrcago: 

SECTION 1. That the Superintendent of Maps, Ex Officio Examiner of 
subdivisions, is hereby authorized and directed to approve a ro sed Plat of 

( ~ o n y .  Mike. Cdstina and Jim's BIIubdivision located 490. l 1 P" eet, more or 
less. south of the centerline of West 59th Strret, havin a frontage of 278.91 k: feet along the east line of South Western Avenue, and rontages of 66 feet a t  
b e  intersection of West 6 Z d  Street and ! h u h  Oakley Avenue dong  the i 

f and east lines of the last described streets respectively, also a L n i n g  
h e  east and easterly right-of-way line of the Baltimore and Ohio 8 hicago 
Tenninal Railroad lying between the south line of West 62nd Street  
extended east and 490.91 feet, more or less, south of and arallel with the 
centerline of West 59th Street, as shown on the attache s plat. when the 
necessary certificates an shown on said plat for American National Can 

I Company (No. 18-15-96-2085). 

SECTION 2. This ordinance shall take effect and be in force from and 
after its passage. 

[Plat referred to in this ordinance omitted for printing 
purposes but on file and available for ublic f inspection in the Office of the City C erk.] 

VACATION OF PORTIONS OF WEST MAXWELL STREET AND 
WEST 14TH STREET BETWEEX SOUTH CANAL 

STREET AND SOLTH CLIKTON STREET. 

The Conunitkc on Transportation and Public Way submitted the follov;ing 
report: 



CHICAGO. December 9,1996. 

To the Presrdent and Members of the City Councrl 

Your Committee on Transportation and Public Way begs leave t3  
recommend that Your Honorable Body P a s  an ordinance vacating West 
Maxwell Street. lying between the west line of South Canal Street and the 
north extension of the east line of South Clinton Street: also West 14th 
Street, lying between the west line of South Canal Street and the east line of 
South Clinton Street. This ordinance was referred to the committee on 
December 9.1996. 

This recommendation was concurred in unanimously by a viva voce vote of 
the m e m b e ~  of the committee. with no dissenting vote. 

Respectfully submitted. 

(Signed) PATFUCK M. HUELS. 
Charrman. 

On motion of Alderman Huels. the said mposed ordinance transmitted with S the foregoing committee report was Passe by yeas and nays as follows: 

Yeas - Aldumen Granato, Haithcock, Tillman. Preckwinkle, Holt, Steele. 
Beavers, Dixon. Shaw, Buchanan, Huels. Frias, Olivo, Burke, Jones, Colcma* 
Petarson, M hy, Rugai. Troutman, Evan4 Munoz, Zalewski. Chandler* 3 Solis, Ocasio, urne# E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mel!. 
Austin, Colom, Banks, Cies, Allen, Laurino, O'Connor, Na tam,  Bemardim* 
Hansen, Levar, SMller, Sehulkr, M. Smith, Moom, Stone - 49. 

Nays - None. 

Alderman Natrvus moved to reconsider the foregoing ~ o k .  The motion 
lost. 

The following is mid ordinance as paased: 

WHEREAS, The City Council of the City of Chicago. after due 
investigation and consideration, haa determined that the nature and a%@*' 
of the public asa and the public interest b k s u b s a n d  is such as to warflt 
the vacation of part of public streets described in the following ordinan@; 
now, thushm. 

Be It Ordained by the City Council of thr City of Chicago: 



SECTION 1. All the part of West Maxwell Street, lying south of the 
south line of Lot 1, lying north of the north line of Lot 2, lying west of a line 
drawn from the southeast corner of Lot 1 to the northeast corner of Lot 2 and 
I 'ng east of the northerly extension of the west Iine of Lot 2, all in Central 
R m i n a l  Railway Com any's Subdivision in the northwest quarter of 
Section 21, Township 3 8 North. Range 14 East of the Third Principal 
Meridian, in Cook County, nlinois, 

Also 

that part of West 14th Street lying south of the south h e  of Lot 2, lying 
of the north line of Lot 3, lying west of a line dram from the southeast 

corner of Lot 2 to the northeast comer of Lot 3 and lying east of a line drawn 
from the southwest comer of Lot 2 to the northwest corner of Lot 3 all in 
Central Terminal Railway Co.'s Subdivision aforesaid, said part of public 
streets hereby vacated. being further described 3s the vacation of West 
Maxwell Street lying between the west line of South Canal Street and the 
northerly utcnsaon of the east line of South Clinton Street roduced north d' fm south of the south line of West Maxwell Street. also est 14th Street 
1 'ng betwen the west line of South Canal Street and the east line of South 
&nton Street as shaded and indicated by the words T o  Be Vacated" on the 
drawing hereto attached, which drawin for greater certainty, is hereby 
made a part of titis ortiinane, be and &e same am hereby vacated and 
closed, inasmuch as  the same is no longer required for public use and the 
public interest will be subserved by such vacations. 

SECTION 2. The City of Chicago hereby reserves for the benefit of 
Commonwealth Edison Company, Amentech Illinois, and Prime Cable of 
Chicago, Inc. o r  their successon or assigns, a n  easement to operate, 
maintain, construct, replace. and renew overhead poles, wires. and 
associated e uipment and underground conduit, cables, and associated 9 eau i~ment  or the transmission m d  distribution of electrical energy, 
dephonic, teiecommunications and associated services under, over Gd 
along West Maxwell Street and West 14th Street as  herein vacated, with the 
right of ingress and e p s .  

The City of Chicago henby rcserves for the benefit of the Peoples Gas 
Light and Coke Co. an easement to operate. maintain, repair, renew and 
repiact existing underground facilities and ta construct new facilities in all 
of West Maxwell Street aa herein vacated with the right of ingress and 
egress a t  all times for any and all such urporas. It  is further provided that 
no buildings or other structures shall te erected on said easement herein 
reserved for the People Gas Light and Cob Co. or other use made of the said 
area which would interfere mth the construction, operation, maintenance, 
re air, removal, or replacement of said facilities, or the construction of 
a c f  ditioaal facilities. 



The City of Chicago hereby reserve that part of the public streets as herein 
vacated, as a right-of-way for an existing sewer and for the installation of 
any additional sewers or other munici ally-owned service facilities now P located or which in the future may be ocated in West Maxwell Street as 
herein vacated. and for the maintenance, renewal and reconstruction of such 
facilities. It is further provided that no buildings or other structures shall be 
erected on said right-of-way herein resewed or other use made of said area. 
which in the judgment of the respective municipal officials having control of 
the aforesaid service facilities would interfere with the use. maintenance. 
renewal, or rewnstruction of said facilities. or the construction of additional 
municipally-owaed service facilities. 

SECTION 3. The vacations herein provided for are made u on the 
express condition that within one hundred twenty (120) days a f' ter the 
passage of this ordinance, the Soo T. L.L.C. shall pay or cause to be paid to 
the City of Chicapo as compensation for the benefits which will accrue to the 
owner of the roGrty abuiting said part of ublic street hereby vacated. the 
sum of Five ?-I undml Thousand and noll g 0 Dollars (S300.000.00). which 
sum in the judgment of this body will be equal to such benefits or in lieu of 
such payment. shall deliver to the Corporahon Counsel a promissory note. in 
form and substance acce table to the Corporation Counsel. which shall be 
signed on behalf of Sao 'f, L.L.C.. together with a collateral assignment of 
membership distributions. personal guaran . letter of credit or such other 
security instrument a s  the Corporation %unsel shall a prove. The 
rornissory note shall romise a ent of such amount to e City on or t g pl t i  

gelore October 1, 199 . and s a 1 further provide that  in lieu of s u d  
payment, Soo T, L.L.C. may, a t  its option. cause to be duly executed and 
recorded a restrictive covenant running with the land which shall in the 
judgment of the Co ration Counsel comply in all particulars with e e  

visions of Section T O  .20 of Exhibit A to the ordinance approved by the CI~Y 
8 7 L i 1  on October 30, 1996, which is  ublished ln the Journal of 
Proceedings for such data on pages 30233 &rough 30302. The vacati0.I 
provided berein am made upon the W e r  condition that Soo T, L.L.C. shall. 
within one hundred twenty (120) days aRcr the passage of this ordinan*. 
deposit in the City Tre 3 of the City of Chicago a sum sufficient to defm 
the costs of removing pa g and curb mturna and constructing sidewal 
and curt, rvoas the entrances to that part of the public streets hereb 

E 
vacabd. similar to the sidewalk and curb in South Cknton Street and Sou tl 
Canal Street. The precise amount of the  sum so deposited 
ascertained by the Cammissioner of Transportation aFkr such investigauon 
as is requisite. 

SECTION 4. The v a ~ t i o n s  herein rovided for are made u on the 
express condition that mthln one hun cf: ed twenty (120) days a)$r 
passa of this ordinance. the Soo T, U.C.  ahall file or cam to be fil* foaC 
recoXin tb. ~ f ~ a  of the Recorder of ~ e e h  of ~ m k  County. ~ l ~ n o u e  
certified copy of this ordinance, together nith an attached drawng appfld 
by the Superintandent of Maps. 
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I SECTION 5. This ordinance shall take effect and be in force from and 
a r i t a  passage. 

I [Drawing and legal description referred to in this ordinance 
printed on pages 36532 through 

i 36533 of this Journal.] 

I 
VACATION OF PORTION OF WEST SCOTT STREET BETWEEN 

NORTH SEDGWICK STREET AND NORTH 
WELLS STREET. 

The Committee on Transportation and Public Way submitted the following 
rep* 

CHICAGO, December 9,1996. 

To the President and Members of the City Council: 

Your Committee on Trans ortation and Public Way begs leave to P recommend that Your Honorab e Body Pars an ordinance vacating the west 
355.71 feet of West Scott Street 1 ing between the east line of North k Sedgwick Street and the west line of ortb Wells Street. This ordinance was 
n f d  to the committee on December 9.1996. 

This recommendation war concurred in unanimously by a viva voce vok of 
the members of the committee. with no dissenting vok. 

Respectfully submitted. 

(Signed) PATRICK M. HUELS. 
Chatrrnan. 

(Continued on page 36534) 



I Ordinance associated with this drawing printed on pages 
36528 through 36531 of this Journal. 

"A" 

csDal Trustees' New Subdivision of blocks, in the northwest quarter of 
scbon  21-39-14, except Blocks 57 and 58. 

! ~~sessor ' .~  Division of Lots 2. 3 and 4 of Block 62 in Canal Trustees' New 
I 

~ ~ b d i v i s ~ o n ,  etcetera (see "A"). 

"C" 

subdivision of Lot 11. of Block 62, Canal Trustees' New Subdivision, et  
etera (see "A?. 

"D" 

t'acated by ordinance passed April 22,1912. 

Recorded July 8,1912 Document Number 5000860 

Amendment to above ordinance passed November 10.1913. 

. . ' *  ,- 
tBr; ." y Recorded December LO. 19i$-, .. , Document Number 5320411-2 

, ' 
- .  Dedication for public street-94 alley. rt3. ..: " C r- . 

=a . ;!L -,? Recorded April 21.1'93 . ' ' . . Document Number 5168208 

Central Terminal Railway Company's Subdivision in the northwest quarter 
of Section 21-39-14. 

Drawing Number 21-2-96-2036 




