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This agreement was prepared by and
after recctdxng return to:

Paul Davis, Esq.

City of Chicago Law Department

121 North LaSalle Street, Room 511
Chicago, 1L 60602

PETSMART, INC. REDEVELOPMENT AGREEMENT

- This Petsmart, IncﬁLRedevelopment Agreement (this "Agreement")
is made as of this day of August, 1997, by and between the
City of Chicago, an Illinois municipal corporation (the "City"),
through its Department of Planning and Development ("DPD"), and
PETsSMART, INC., a Delaware corporation (the "Developer").

RECITALS

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

B. §§a;u;ggx Authgrlgx‘ The City is authorized under the

provisions of the Tax Increment Allocation Redevelopment Act, 65
ILCS 5/11-74.4-1 et seq. (1992 State Bar Edition), as amended from

time to time (the "Act"), to finance projects that eradicate
blighted conditions through the use of tax 1ncrement allocatlon
financing for redevelopment projects. .

C. City Council Authority: To 1nduce redevelOpment pursuant”
to the Act, the Clty Counc1l of the City (the'"the City Council")



adopted the following ordinances on June 10 : :

Ordinance of the City of Chicago, - Illiﬁoiéggi@proiigg Ag
Redevelopmept Plan for the West Grand Redevelopment Project Area":
(2) "An Ordinance of the City of Chicago, Illindis Designating thé
West Grand Redevelopment Project Area a Redevelopment Project Area
Pursuant to the Tax Increment Allocation Redevelopment Act"; and
{3) "An Ordinance of the City of Chicago, Illinois Adoptiné Tax
Increment Allocation Financing for the West Grand Redevelopment

Project Area" (;he "TIF Adoption Ordinance"), (collectively
refgrred to herein as the "TIF Ordinances"). The redevelopment
project area (the "Redevelopment Area") is legally described in

Exhibit A hereto.

. D. The Project: The Developer has purchased (the
"Acquisition") certain property located within the Redevelopment
Area at 6601-6647 West Grand Avenue and 2371-2379 North Normandyv
Avenue, Chicago, Illinois 60635 and legally described on Exhibit B
hereto (the "Property"), and, within the time frames set forth in
Section 3.01 hereof, shall demolish, or cause to be demolished,
existing improvements on the Property and commence and complete, or
.cause to be commenced and completed, construction of an
approximately 26,040 square.foot commercial/retail facility (the
"Facility") thereon. The demolition of existing improvements on
the Property and the construction of the Facility and related
improvements (including but not 1limited to those TIF-Funded
Improvements as defined below and set forth on Exhibit ¢C) are
collectively referred to herein as the "Project." The completion
of the Project would not reasonably be anticipated without the
financing contemplated in this Agreement. ’ '

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

F. City Financing: The City agrees to use, in the amounts
set forth in Sectjon 4.03 hereof, 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. o | :

‘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 followj]
i ‘ ow
the meanings set forth below: e ;erms shatl have

"Affiliate" shall mean any person or entity directly or

indirectly controlling, controlled by or under common control with
the Developer. . '

."BondﬁsZ" shall have the meahing set forth for such term in
Section 8.0S5 hereof. '

‘ "Bond Ordinance" shall mean the City ordinance authorizing the
issuance of Bonds.

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

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

"City Funds" shall mean the funds described in Section 4.03(b)
hereof. '

_ "Change'Order" shéll mean any amendment or modification to the
Scope Drawings, Plans and Specifications or the Project Budget as

described in  Section 3.03, Sectio 3.04 and Section 3.05,
respectively. ' " '

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

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

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

Corporation Counsel.

"Emplover(s)" = -1l have the meaning set forth in Sect;dn 10
hereof. . v o :

"Environmental Lawé" shall mean any and all federal, state or

" local  statutes, laws, regulations, ordinances, codes, rules,

orders, licenses, judgments, decrees or requirements relating to
public health and safety and the environment now or hereafter in
force, as amended and hereafter amended, including but not limited
to (i) the Comprehensive Environmental Response, Compensation and.

3



Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called

"Superfund" or r“superlien" law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seqg.):; (iv) che
Resource Conservation and Recovery Act (42 U.S.C. Sectlon 6902 et
seg.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seg.); (vi)
the Clean Water Act (33 U.S.C. Section 1251 et seg. 1) ; (v1£) the

Toxic Substances Control Act (15 U.S.C. Section 2601 er seg.);
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7

U.s.cC. .Seccion 136 et seqg.); (ix) the Illinois Environmental
Protection Act (415 ILCS 5/1 et seqg.); and (x) the Municipal Code
of Chicago.

"Equity" shall mean funds of the Developer (other than funds
derived from Lender Financing, but including funds borrowed by the
Developer, or caused to be borrowed by the Developer, which are to
be used in connection with the Project but the repayment of which
is not secured by the Project) 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 _ Agreement" 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(s),
substantially in the form of Exhibit F attached hereto.

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

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

"First ngg;;gggion Disbursement" shall meah the .first

disbursement from the Escrow subsequent to the Closing Date related
to demolition, construction or development costs.

v "General gon;;actor"- shall mean the general contractor(s)
hlred by the Developer pursuant to g:;;;gg_gég;

: "Ground Lease" shall have the meaning set forth in Section
,18 18 hereof. B : : - L

"Ground Lessge" shall have the meaning set forth in Sectlon _
18.18 18 hereof o _



"Hazardous Materials" shall mean an i
hazardous substance, hazardous material, h;;arggt;c c§2ﬁfizi?c§é
hazardous, toxic or dangerous waste defined or qualifying as such
in (or for the purposes of) any environmental law, or any pollutant
Oor contaminant, and shall include, but not be limited to, petroleum
(including crude oil), any radiocactive material or by-product

mate;ial, polychlorinated biphenyls and asbestos in any form or
condition.

"Incremental Taxes" shall mean such ad valorem taxes which,
pursuant to the TIF Adoption Ordinance and Section S5/11-74.4-8(b)
of the Act, are allocated to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into
a special tax allocation fund established to pay Redevelopment
Project Costs and obligations incurred in the payment thereof.

"Lender Financing" shall mean funds borrowed by the bevelopef
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.

"Municipal Code" shail mean the Municipal Code of the City of
Chicago. : ' :

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

"Northlake" shall mean Northlake Development Company, an
Illinois corporation.

_ "Operating Lease" shall have the meaning set forth'in Section
18.18 hereof. :

"Permitted Liens" shall mean those liens and encumbrances
against the Property and/or the Project set forth on Exhibit G
‘hereto. _ ‘ _ ' o ' .

"Plans and Specifications" shall mean construction documents

fcdntaining an initial site plan and initial working drawings and
specifications for the Project. _

"prior Expenditure(s)" shall have the meaning set forth in:
Section 4.05(a) hereof. ' ’ o o

"Project Budget" shall mean the budget attached here;o as
‘Exhibit H, showing the total cost of the Project by line item,
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furnished by the Developer to DPD, in acc ' ;
hereof. _ordance with Section 3.03

”Redevelpoment Préject Costs" shall mean redevelopment roject
costs as defined in Section S/11-74.4-3(q) of the ict tﬁgtjare

included in the budget set forth in the Plan or otherwise
referenced in the Plan. .

"Requisition Form" shall mean the document, in the form
attached hereto as Exhibit L, to be delivered by the Developer to
DPD pursuant to this Agreement.

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

‘"Survey" shall mean a Class A plat of survey in the most
recently revised form of ALTA/ACSM land title survey of the
Property dated within 4S5 days prior to the Closing Date, acceptable
in form and content to the City and the Title Company, prepared by
a surveyor registered in the State of Illinois, certified to the
'City and the Title Company, and indicating whether the Property is
in a flood hazard area as identified by the United States Federal
Emergency Management Agency (and updates thereof to reflect
improvements to the Property in connection with the construction of
the Facility and related improvements as required by the City or
lender(s) providing Lender Financing).

"Term of the Agreement" 'shall mean the period of time
commencing on the Closing Date and ending on June 10, 2019, the
date on which the Redevelopment Area is no longer in effect.

"TIF-Funded Improvements" 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 pay
for out of the City Funds, subject to the terms of this Agreement.

"Title Company" shall mean Near North National Title
Corporation. ' : . - ' _

: *"Title Policy" shall mean a title insurance policy in the most
recently revised ALTA or equivalent form, showing the Developer as
- the insured, noting the recording of this Agreement as an
_encumbrance against the Property, and a subordination agreement in
- favor of the City with respect to previously recorded liens against
the Property related to Lender Financing, if any, issued by the
Title Company. ' : _ -

o "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 tpe City'’'s
Purchasing Department as a women-owned business enterprise.



"WARN Act"" shall mean the Worker Adjustme ini
s e nt and
Notification Act (29 U.S.C. Section 2101 gi seq.). ne Retraining

"West Grand Redevelopment Project Area TIF F
. . und" shall mea
the special tax allocation fund created by the City in connecciog

with the Redevelopment Area into which the Incre i
be depocireq: mental Taxes will

SECTION 3. THE PROJECT

3.01 The Proiject. With respect to the Facility, the
Developer shall, pursuant to the Plans and Specifications: (1)
commence construction or demolition no later than September 1, 1997
(unless otherwise approved by DPD); and (ii) complete construction
and conduct business operations therein no later than July 1, 1998.

3.02 Scope Drawings and Plans and Specifications. The
Deve}oper has delivered the Scope Drawings and Plans and
Specifications to DPD and DPD has approved same. 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 3.04 hereof. The Scope Drawings and
Plans and Specifications shall -at all times conform  to the
Redevelopment Plan as amended from time to time and all applicable
federal, state and local laws, ordinances and regulations. The
Developer shall submit all necessary documents to the City's
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 Budget. 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 Four Million Three Hundred
Fifty-Nine Thousand Dollars ($4,359,000). The Developer hereby
- certifies to the City that (a) it has Lender Financing and Equity
in an amount sufficient to pay for all Project Costs; and (b) the
Project Budget 1is true, correct and complete in all material
respects. The Developer shall promptly deliver to DPD certified
copies of any Change Orders with respect to the Project Budget for
approval pursuant to Section 3.04 hereof. o

3.04 Change Orders. Except as provided below, all Change
Orders (and documentation substantiating the need and identifying
the source of funding therefor) relating to material changes to the
Project must be delivered by the Developer to the City concurrently
with the progress reports described in Section 3.07 hereof;
_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 DPD’s prior written approval: (a) a reduction in the total
square footage of the Project, (b) the change of the proposed use
of the Project to a use other than a commercial/retail facility, or

7



(c) a delay in the completion of the Project. The

not authorize or permit the performance gf any ;gﬁiI?zTZiiizrtih:il
Change .Order requiring DPD’'s prior written approval or chg
furn;shlng of materials in connection therewith pPrior 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
effgct._ 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 which the City has pledged pursuant to this

Agreement or provide any other additional assistance to the
Developer.

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

3.06 Other Approvals. Any DPD approval under this Agreement
shall have no effect upon, nor shall it operate as a waiver of, the
Developer’s obligations to comply with the provisions of Section
$.03 (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 not
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 subcontractor’s bonding. \

3.07 Progress Reports and Survey Updateg.. Until the issuance
by DPD of a Certificate, the Developer shall provide DPD with

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

3.08 Inspecting Agent or Architect. An independent agent or
architect (other than the Developer’s architect) approved by DPD
shall be selected to act as the inspecting agent or architect, at
"the Developer'’s expense, for the Project. The inspecting agent or
architect shall perform periodic inspections with respect to the
Project, providing certifications with respect thereto to DPD,
" prior to requests for disbursement for costs related to the
Project. The inspecting architect may be the same inspecting
architect engaged by the lender providing any portion of the Lender
Financing for  the Project, provided that the cost of such.



inspecting architect’'s providing certifications to DPD ‘
borne by the Developer. shall be

‘3:09 Barricades. Prior to commencing an c i
requiring barricades, the Developer shall insgalls; cggziiﬁgiigﬁ
barricade of a type and appearance satisfactory to the City and
constructed in compliance with all applicable federal, state or
City laws, ordinances and regulations. DPD retains the'right to
-approve the maintenance, appearance, color scheme, painting,
nature, type, content and design of all barricades.

2 3.10 Signs and Public Relations. The Developer shall erect
a sign of size and style approved by the City in a conspicuous
location on the Property during the Project, indicating that
financing has been provided by the City. The City reserves the
right to include the name, photograph, artistic rendering of the
Project and other pertinent information regarding the Developer,
the Property and the Project in the City’s promotional literature
and communications.

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

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

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of
the Project is estimated to be $4,359,000, 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) ~ $1,800,000
- Lender Financing _ 2,559,000

ESTIMATED TOTAL B  $4,359,000

. 4.02 Developer Funds. Equity and/or Lender Financing shall
be. used to pay all Project costs, including but not limited to
‘Redevelopment Project Costs and costs of TIF-Funded Improvements.



4.03 City Funds.

(a) Uses of City Funds. City Funds may be u i

the Developer for costs of TIF-?unded Iﬁéroveéﬁﬁi:ociﬁirbgiii
cqnst;tute Redevelopment Project Costs. Exhibit C sets forth by
llng ltem, the TIF-Funded Improvements for the Project, and'che
-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
sgch cost and its eligibility as a Redevelopment Project Cost.
City Funds shall not be paid to the Developer hereunder prior to
‘the issuance of a Certificate.

'(p) Sources of City Funds. "Subject to the terms and
conditions of this Agreement, including but not limited to this

Section 4.03 and Section S5 hereof, the City hereby agrees to
reimburse the Developer for the costs of the TIF-Funded
Improvements from Incremental Taxes deposited in the West Grand
‘Redevelopment Project Area TIF Fund (the “City Funds"); provided,
however, that the total amount of City Funds to be used to
reimburse TIF-Funded Improvements shall be an amount not to exceed
.at any time the lesser of Eight Hundred Thousand Dollars ($800,000Q)
or eighteen and nine/tenths percent (18.9%) of the actual total
Project costs; and, provided further, that the City Funds shall be
available to reimburse costs related to TIF-Funded Improvements
only so long as:

(i) The amount of the Incremental Taxes deposited into
the West Grand Redevelopment Project Area TIF Fund shall
be sufficient to pay for such costs; and

(ii) The City has been-reimbursed from Incremental Taxes
for the amount previously disbursed by the City for TIF-
Funded Improvements; and ‘

(iii) The Developer has délivered a Requisition Form to
the City as provided in this Agreement; and

(iv) No 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 and has not been*cured.

The Developer acknowledges and agrees that the City’'s obligation to
.reimburse costs related to TIF-Funded Improvements is contingent
~upon the fulfillment of the conditions set forth in parts (i),
(ii), (iii) and (iv) above. 1In the event that such conditions are
not fulfilled, the amount of Equity to be contributed by the
‘Developer pursuant to Section 4.01 hereof shall . increase
proportionately. DPD shall retain the right to approve or reject,
in its sole discretion, the designation of any cost in the Project
Budget or in any Requisition Form as (i) a TIF-Funded Improvement.
or (ii) a part of the actual total Project costs. '

10



4.04 Requisition Form. On or prior to ea r
suchlocher date as the parties may agrei to), begig:iggii?ig9; ;ié
continuing throughout the earlier of (i) the Term of the Agreement
or (ii) the date that the Developer has been reimbursed in full
under this Agreement, the Developer shall provide DPD with a
Requ;s;t;on Form, along with the documentation described therein
Requisition for reimbursement of TIF-Funded Improvements shall be
made not more than one time per year (or as otherwise permitted by
DPD) . On each December 1 (or such other date as may be acceptable
to the parties), beginning in 1998 and continuing throughout the
Term of the Agreement, the Developer shall meet with DPD to discuss
the Requisition Form previously delivered.

' 4.08% Treatment of Prior Expenditures and Subsegquent
Disbursements.

(a) Prior Expenditures. Only those expenditures made by the
Developer with respect to the Project prior to the Closing Date,
evidenced by documentation satisfactory to DPD and approved by DPD
as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing
hereunder (the "Prior Expenditures"). DPD shall have the right, in
its sole discretion, to disallow any such expenditure as a Prior
Expenditure. 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.

(b) City Fee. The City may allocate the sum of Sixty
Thousand Dollars ($60,000) for payment of costs incurred by the
City for the administration and monitoring of the Project. The

Developer shall not be required to pay such fee, and such fee shall
be disbursed (in an amount not to exceed $20,000 per year) from the
West Grand Redevelopment Project Area TIF Fund prior to the:.
disbursement of City Funds to reimburse the Developer hereunder for
TIF-Funded Improvements.

, (c) Allocation Among Line JItems. Disbursements for
- expenditures related to TIF-Funded Improvements may be allocated to

and charged against the appropriate line only, with transfers of

costs and expenses from one line item to another, without the prior

‘written consent of DPD, being prohibited; provided, however, that
such transfers among line items, in an amount not to exceed $50,000

or $250,000 in the aggregate, may be made without the prior written

" consent of DPD. : R

. 4.06 Cost Overruns. If the aggregate cost of the TIF-Funded

Improvements exceeds City Funds available pursuant to Sectijon 4.03°
hereof, the Developer shall be solely responsible for such excess
costs, and shall hold the City harmless from any and all costs and
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expenses of completing the TIF-Funded I - ~
City Funds. mprovements in excess of

SECTION 5. CONDITIONS PRECEDENT

The following conditions shall be compli i i
. ‘ ' , ' : plied with to the City’
sat}sfa;tlon w;thln the time periods set forth below or, if no t¥m:
period is specified, prior to the Closing Date:

5.01 Proiect Budget. The Developer shall have submi

i q itted to
D?D, and DPD ;hgll have approved, a Project Budget in accordance
with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. ‘The
Developer shall have submitted to DPD, and DPD shall have approved,
the Scope Drawings and Plans and Specifications accordance with the
provisions of Secgtion 3.02 hereof.

§.03 other Governmental Approvals. Not less than five (5)
days prior to the First Construction Disbursement, the Developer

shal} have secured all other. necessary approvals and permits
required by any state, federal, or local statute, ordinance or
regulation and shall submit evidence thereof to DPD.

5.04 Einancing. The Developer shall have furnished proof
reasonably acceptable to the City that the Developer has Equity and
Lender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this
.Agreement. If a portion of such funds consists of Lender
Financing, the Developer shall have furnished proof as of the
Closing Date that the proceeds thereof are available to be drawn
upon by the Developer as needed and are sufficient (along with the
Equity set forth in Section 4.01) to complete the Project. Upon
the execution of the Ground Lease and the Operating Lease, the
Developer shall deliver to DPD certified fully executed copies of
such documents. _ '

5.05 Acquisition and Title. On the Closing Date, the
Developer shall 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 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 8.18 hereof. ' The Title Policy shall also contain such
endorsements as shall be required by Corporation Counsel, including
but not limited to an .owner’'s comprehensive endorsement and
. satisfactory endorsements regarding zoning (3.0 with parking),
contiguity, location, access and survey. The Developer shall
provide to DPD, prior to the Closing Date, documentation related to -
the purchase of the Property and certified copies of all easements
"and encumbrances of record with respect to the Property not
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addressed, to DPD's satisfaction, by the Title Policy and any
endorsements thereto. '

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

Secretary of State . UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

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

Clerk of Circuit Court, Pending suits and judgments
Coock County

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

5.07 Surveys. Not less than five (S5) business days prior to
the Closing Date, the Developer shall have furnished the City with
three (3) copies of the Survey.

5.08 Insurance. The Developer, at its own expense, shall
have insured the Property in accordance with Section 12 hereof. At
least five (S) Dbusiness days prior to the Closing Date,
certificates required pursuant to Section 12 hereof evidencing the
required coverages shall have been delivered to DPD.

5.09 Opinion of the Developer’s Counsel. On the Closing
Date, the Developer shall furnish the City with an opinion of

counsel, substantially in the form attached hereto as Exhibit J,
with such changes as may be required by or acceptable to
Corporation Counsel. If the Developer has engaged special counsel
in corinection with the Project, and such special counsel is
unwxlllng or unable to glve some of the opinions set forth in

Exhibit J hereto, such opinions shall be obtained by the Developer
from its general corporate counsel ‘

5.10 E ;gg ce Qf Prior gngndltu;es Not less than twenty

(20) business days prior to the Closing Date, the Developer shall
have provided evidence satlsfactory to DPD in its sole discretion
of the Prior Expenditures in accordance with the prov151ons of

Section 4. osgaz hereof. v '
| 5.11 E;nagglal Statements. ‘Not less than thirty (30) days

prior to the Closing Date, the Developer shall have provided

13



Financial Statements to DPD for its fiscal '
' ' , year ended February 2,
1997 and audited or unaudited interim financial statements. Y

S.12 . Documentation: The Developer shall have provided
dchmentatlon to DPD, satisfactory in form and substance to DPD,
Wltn respect to current employment matters. '

5.13 Environmental. Not less than thirty (30) days prior to
the Closing Date, the Developer shall have provided DPD with copies
of that certain phase I environmental audit completed with respect
to the Property. Based on the City’s review thereof, the City may,
in 1its sole discretion, require the completion of a phase II
environmental audit with respect to the Property prior to the
Closing Date. The City reserves the right to terminate
negotiations with respect to this Agreement if, in the City’'s view,
such audits reveal the existence of material environmental
problems. Prior to the Closing Date, the Developer shall provide
the City with a letter from the environmental engineer (s) who
completed such audit(s), authorizing the City to rely on such
audits. ’

5.14 Corporate Documents. The Developer shall provide a copy
of its Articles or Certificate of Incorporation containing the
original certification of the Secretary of State of its state of
incorporation; certificates of good standing from the Secretary of
State of its state of incorporation and of the State of Illinois;
a secretary’s certificate in such form and substance as the
Corporation Counsel may require; and such other corporate
documentation as the City may request.

5.15 Litigation. 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 (i) which has
been included in the Developer’s Annual Report on Form 10-K filed
with the Securities Exchange Commission with respect to the most
"recent fiscal year of the Developer, or any Form 8-K so filed since
the end of such fiscal year, or (ii) which involve the City of
Chicago. ' o : :

5.16 Preconditions of Disbursement. Prior to each
-disbursement of City Funds hereunder, the Developer shall submit to
DPD a Requisition Form, together with documentation,; in form and
content satisfactory to DPD in its sole discretion, establishing
(i) that all costs relating to the Project for which reimbursement
is or will be requested are Redevelopment Project Costs and (ii)
that the Developer has paid for all such costs. Delivery by the
. Developer to DPD of any request of disbursement of City Funds
- hereunder shall, in addition to the items therein expressly set
- forth, constitute a certification to the City, as of the date of
-such request for disbursement, that: ’ ' ; '
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(a) the total amount of the disbu
v _ rsement request represents
thg actual amount or paid to the General Contractor and/or
Subcontractors who have performed work on the Project, and/or their
payees; l

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

(c) ;he 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 is
in compliance with all covenants contained herein;

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

o '_(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. "Available Project
Funds" as used herein shall mean: (i) the undisbursed Lender
Financing, if any; (ii) the undisbursed Equity and (iii) any other
amounts deposited by the Developer pursuant to this Agreement. The
Developer hereby agrees that, if the Project is not In Balance, the
Developer shall, within 10 days after a written request by the
City, deposit with the City or the escrow agent, cash in an amount
that will place the Project In Balance, which deposit shall first
be exhausted before any further disbursement of the City Funds
shall be made. ' '

The Developer - shall have satisfied all  other
preconditions of disbursement of City Funds for each disbursement,
including but not limited to requirements set forth in the Bond
Ordinance, if any, the Bonds, if any, the TIF Ordinances, this

Agreement and/or the Escrow Agreement.
. : \

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 _--Bid ‘Requirement for 'nggral Contractor and -
. Subcontractors. (a) Except as set forth in Section 6.01 (b) below, °
‘or as otherwise approved by DPD, prior to entering into- an
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agreement with a General Contractor or a r
construction of the Project, the Developer sggalsggfigigaigsr;hgii
cause the General Contractor to solicit, bids from ualified
contractors eligible to do business with, and having ;; office
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) submitting the lowest responsible bid who can
complete the Project in a timely manner. If the Developer selects
a General Contractor (or the General Contractor selects any
subcontractor) submitting other than the lowest responsible bid for
the TIF-Funded Improvements, the difference between the lowest
responsible bid and the bid selected may not be paid out of City
Funds. (ii) For Project work other than the TIF-Funded
Improvements, if the Developer selects a General Contractor (or the
General Contractor selects any subcontractor) who ‘has not submitted
the lowest responsible bid, the difference between the lowest
responsible bid and the higher bid selected shall be subtracted
from the actual total Project costs for purposes of the calculation
of the amount of City Funds to be contributed to the Project
pursuant to Section 4.03(b) hereof. The Developer shall submit
copies of the Construction Contract to DPD in accordance with
Section 6.02 below. Photocopies of all subcontracdts 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 the Project
until the Plans and Specifications have been approved by DPD and
all requisite permits have been obtained.

(b) 1If, 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 10% of the total amount of the Construction Contract.
Except as explicitly stated in this paragraph, all other provisions
of Section 6.01(a) shall apply, including but not limited to the
requirement that the General Contractor shall solicit 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 in accordance with Section 6.01 above, for DPD’s
prior written approval, which shall be granted or denied within ten
(10) business days after delivery thereof. Within ten (10)
business days after execution of such contract by the Developer,
the General Contractor and any other parties thereto, the Developer
'shall deliver to DPD and Corporation Counsel a certified copy of
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Such contract together with any modifi or
odification am r
supplements thereto. > sndments o

6.03 Performance and Payment Bonds. Prior
construction for any work for the Project relatigg ggmggsgssjgéigg
in the public way, the Developer shall require that the General
Con;ractor be bonded for its performance and payment by sureties
hav1gg an  AA rating or better using American Institute of
Architect’s Form No. A31ll or its equivalent. The City shall be
named as obligee or co-obligee on such bond.

6.04 Employment Opportunity - The Dev
. . eloper shall
contractually obligate and cause the General Contractor and each
subcontractor to agree to the provisions of Section 10 hereof.

. 6.05‘ Other Provisions. In addition to the requirements of
this Section 6, the Construction Contract and each contract with

any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage)
Section 10.01(e) (Employment Opportunity), Section 10.02 (Cit&
Resident Employment Requirement), Section 12 (Insurance) and
Section 14.01 (Books and Records) hereof. Photocopies of all
contracts or subcontracts entered or to be entered into in
connection with the 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 Completion of Construction . Upon
completion of the construction portion of the Project in accordance
with the terms of this Agreement and after the final disbursement
from the Escrow, and upon the Developer’'s written request, DPD
shall issue to the Developer a Certificate in recordable form
certifying that the Developer has fulfilled its obligation to
complete the 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 does not conform to this Agreement or has
not been satisfactorily completed, and the measures which must be
taken by the Developer in order to obtain the Certificate. The
Developer may resubmit a written request for a Certificate upon
completion of such measures. '

7.02 Effect of Issuance of Certificate; Cohtinuing

Obligations. - The Certificate relates only to the construction -
portion of the Project, and upon its issuance, the City will
certify that the terms of the Agreement specifically related to the
. Developer’'s obligation to complete such activities have been
satisfied. After the issuance of a Certificate, however, all
executory terms and conditions of this Agreement and all
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representations and covenants contained herein will continue to
remaln in full force and effect throughout the Term of cthe
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 r '
emedies pu
such executory terms. prrsuant to

Those covenants specifically described at Section 8.02

8.06 and 8.19 as covenants that run with the land and thé
lmprovements thereon are the only covenants in this Agreement
1gtended to be binding upon any transferee of the Property
(including an assignee as described in the following sentence)
throughout the Term of the Agreement notwithstanding the issuance
of a Certificate. The other executory terms of this Agreement that
remain after the issuance of a Certificate shall be binding only
~upon the Developer or a permitted assignee of the Developer who,
pursuant to 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 in accordance with the terms of this Agreement, then
the City shall have, but shall not be limited to, any of the
following rights and remedies:

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

(b) the right (but not the obligation). to complete those TIF-
Funded Improvements that are public improvements and to pay for the
costs of TIF-Funded Improvements (including interest costs) out of
City Funds or other City monies. 1In the event that the aggregate
cost of completing the TIF-Funded Improvements exceeds the amount
of City Funds available pursuant to Section 4.01, the Developer
shall reimburse the City for all reasonable costs and expenses
incurred by the City in completing such TIF-Funded Improvements in
excess of the available City Funds; and ;

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

: 7.04 Noti Expiration of Term of reement. 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. R '
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SECTION 8. COVENANTS/REPRESENTATIONS,/WARRANT
DEVELOPER. / IES OF THE

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

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

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

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

(d) unless otherwise permitted pursuant to the terms of this
Agreement (including Section 18.18 hereof), the Developer has
acquired and shall maintain good, indefeasible and merchantable fee
simple title to the Property free and clear of all liens (except
for the Permitted Liens, Lender Financing as disclosed in the
Project Budget 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 pending, threatened or affecting the
Developer which would impair its ability to perform under this
- Agreement ; ~ - . :

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

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

19



(1) the Financial Statements are, and when her quire
to be submitted will be, complete, correct in all maiiiiii izggézég
and accurately present the assets, liabilities, results of
operations and financial condition of the Developer, and there has
been no material adverse change in the assets, liabilities, results
of operations or financial condition of the Developer since the
date of the Developer’s most recent Financial Statements;

(j) prior to the issuance of a Certificate, the Developer
shall not do any of the following without the prior written consent
of DPD: (1) be a party to any merger, liquidation or consolidation;
(2) sell, transfer, convey, lease or otherwise dispose of all or
substantially all of its assets or any portion of the Property
(including but not limited to any fixtures or eguipment now or
hereafter attached thereto) except in the ordinary course of
business or as otherwise permitted pursuant to this Agreement; (3)
enter into any transaction outside the ordinary course of the
Developer’s business which would materially adversely affect the
ability of the Developer to perform its obligations hereunder; (4)
assume, guarantee, endorse, or otherwise become liable in
connection with the obligations of any other person or entity which
would materially adversely affect the ability of the Developer to
perform its obligations hereunder; 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 Redevelop. Upon DPD’s approval of the
Project Budget, the Scope Drawings and Plans and Specifications as

provided in Sections 3.02 and 3.03 hereof, and the Developer'’s
receipt of all required building permits and governmental
approvals, the Developer shall redevelop the Property in accordance
- with this Agreement and all Exhibits attached hereto, the TIF
Ordinances, the Bond Ordinance, the Scope Drawings, Plans and
‘Spec¢ifications, 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 the improvements thereon and be bindin
upon any transferee of the Developer. - o
8.03 Redevelopment Plan. The Developer represents that the
Project is and shall be in compliance with all of the terms of the
Redevelopment Plan. - L - : »
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8.04 Use of City Funds City Funds di
. sbursed ¢t
Developer shall be used by the Developer solely to reimbur;; Eg:

Developer for its payment for .the TIF-Fu
, . . : -Funded Impro
provided in this Agreement. provements as

. 8.05 Other Bonds. The Developer shall, at the request of the
City, agree to any reasonable amendments to this Agreement that are
necessary or desirable in order for the City to issue (in its sole
discretion) any bonds in connection with the Project, the proceeds
gf which are to be used to reimburse the City for expenditures made
in connection with the TIF-Funded Improvements; provided, however
that any such amendments shall not have a material adverse effecé
on the Developer or the Project. The Developer shall, at the
Developer’s expense, cooperate and provide reasonable assistance in
connection with the marketing of any such Bonds, including but not
limited to providing written descriptions of the Project, making
representations, providing information regarding its financial
condition and assisting the City in preparing an offering statement
with respect thereto.

8.06 - Job Creation and Retention:; Covenant to Remain in
Queration. Not 1less than forty (40) full-time . equivalent,

permanent jobs shall be created by the Developer at the Project
within two years of the completion of the Facility and such jobs
shall be retained for the Term of the Agreement. The Developer
" hereby covenants and agrees to maintain its operations within the
City of Chicago through June, 2019; provided, that if at any time
‘over twenty percent- (20%) of the square footage in the Facility is
vacant, the Developer shall have one year from the date such
vacancy level occurs to locate a tenant who will occupy the
Facility such that at least eighty percent (80%) of the square
footage of the Facility will be occupied; provided, further, that
only a tenant who is occupying the Facility pursuant to a lease
which provides for a minimum lease term of one year shall be
considered in calculating whether the occupancy threshold is met
(such a tenant is referred to herein as a "Replacement Tenant").
The Developer shall promptly notify DPD of the identity of any
Replacement Tenant. In the event that the occupancy level of the
Facility remains below eighty percent (80%) for over one year, then
the City may suspend reimbursement of Incremental Taxes to the
Developer hereunder beginning at the end of such one year period
and until such time as the occupancy level of the Facility again
exceeds eighty percent (80%). The Developer shall notify the City
in writing of the date on which over twenty percent (20%) of the
square footage in the Facility is vacant, and such one year period
" shall begin to run on a date agreed to by DPD. The Developer
hereby agrees that the types of uses permitted in the Facility
shall be of a retail and/or commercial nature found in first class
" retail and/or commercial facilities of a similar size in the City
“and that, without the prior written consent of DPD, the Facility
shall not be subdivided or be used for any of the uses set forth on
‘Exhibit M attached hereto. " The City may also suspend
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reimbursement of City Funds if any of the following events occur:
fl) the sale by Developer of the Property or a transfer of an.
interest of the Developer in the Property or the Facility (exce Z
for a transfer of the Facility or the Property by the Developer i?

after' such transfer, the Developer continues to operate thé
Facility pursuant to a lease which has a term until the end of the
Te;m of the Agreement, or except as otherwise permitted pursuant to
thl; Agreement); (ii) the destruction of the Facility such that the
EaCLllty can no longer be used as contemplated by this Agreement

if ;he Facility is not rebuilt by the Developer within a reasonablé
period of time, not to exceed a year; or (iii) wupon the
cgndemnation of the Property or the Facility. The City shall pay
City Funds to a Replacement Tenant (and not the Developer) under
this Agreement only if the Tenant has complied with the provisions
of this Section 8.06 and has accepted an assignment of this
~Agreement with the consent of the City in accordance with Section
18.15 hereof. The covenants set forth in this Section shall run
with the land and the improvements thereon and be binding upon any
transferee of the Developer.

8.07 Employment Opportunity. The Developer covenants and
.agrees to abide by, and contractually obligate and use reasonable
efforts to cause the General Contractor and each subcontractor to
abide by the terms set forth in Section 10 hereof.

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

, 8.09 Prevailing Wage. The Developer covenants and agrees to
pay, and to contractually obligate and cause the General Contractor
and each subcontractor to pay, the prevailing wage rate as
ascertained by the Illinois Department of Labor (the "Department"),
to all Project employees. 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 8.09.

'8.10 Arms-lLength Transactions. Unless DPD shall have given

its prior written consent with respect thereto, no Affiliate of the
Developer may receive any portion of City Funds, -directly or
indirectly, in payment for work done, services provided or
materials supplied in connection with any TIF-Funded Improvement.
The Developer shall provide information with respect to any entity
“to receive City Funds directly or indirectly (whether through
payment to the Affiliate by the Developer and reimbursement to the
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Developer for such costs using City Funds, or otherwise), upon
DPD’'s request, prior to any such disbursement. )
8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-
4(n) of the Act, the Developer represents, warrants and covenants
that, to the best of its knowledge, no member, official, or
employee of the City, or of any commission or committee exercising
authority over the Project, the Redevelopment Area or the
Redevelopment Plan, or any consultant hired by the City or cthe
Developer with respect thereto, owns or controls, has owned or
controlled or will own or control any interest, and no such person .
shall represent any person, as agent or otherwise, who owns or
controls, has owned or controlled, or will own or control any
interest, direct or indirect, in the Developer's business, the
Property or any other property in the Redevelopment Area.

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

8.13 Financial Statements. The Developer shall obtain and
provide to DPD Financial Statements for the Developer’s fiscal year
ended February, 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.

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

8.15 Non-Governmental Charges. (a) Payment of Non-
Governmental Charges. " Except for the Permitted Liens, the

Developer agrees to pay or cause to be paid when due any Non-

Governmental Charge assessed or imposed upon the Project, the
Property or any fixtures that are or may become attached thereto,

which creates, may create, or appears to create a lien upon all or
any portion of the Property or Project; provided however, that if
such Non-Governmental Charge may be paid in installmen.t:s, 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
DPD’'s request, official receipts from the appropriate entity, or
other proof satisfactory to DPD, evidencing payment of the Non-

Governmental Charge in question. ' _

(b) Rightltg'ngtest. The Developer shall have the right,
before any delinquency occurs: ' , »

(i).tb-contes: or object in'good'faith to'theigmount or
validity of any Non-Governmental Charge by appropriate legal
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proceedings properly and diligently instituted and prosecuted

in such manner as shall stay the collection of the contestea
Non-Governmental Charge, prevent the imposition of a lien or
remove such lien, or prevent the sale or forfeiture of the
Property (so long as no such contest or objection shall be
deemed or construed to relieve, modify or extend the
Developer’s covenants to pay any such Non-Governmental Charge

at the time and in the manner provided in this Section 8.15)
or

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

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

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

8.18 Recording and Filing. The Developer shall cause this
. Agreement, certain exhibits (as specified by Corporation Counsel),

all amendments and supplements hereto to be recorded and filed 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. ' ' :
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8.19 Real Estate Provisions.

(a) Governmental Charges. (i) Payment of Goverﬁmental
Charges. The Developer agrees to pay or cause to be paid when due

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

(i1) Right to Contest. The Developer shall have the right
before any delinquency occurs to contest or object in good faith to
the amount or validity of any Governmental Charge by appropriate
legal proceedings properly and diligently instituted and prosecuted
in such manner as shall stay the collection of the contested
Governmental Charge and prevent the imposition of a lien or the
sale or forfeiture of the Property. The Developer’s right to
challenge real estate taxes applicable to the Property is limited
as provided for in Section 8.19(c) below; provided, that such real
estate taxes must be paid in full when due and may be disputed only
after such payment is made. No such contest or objection shall be
deemed or construed in any way as relieving, modifying or extending
the Developer’s covenants to pay any such Governmental Charge at’
the time and in the manner provided in this Agreement unless the
Developér has given prior written notice to DPD of the Developer’s
intent to contest or object to a Governmental Charge and, unless,
at DPD’'s sole option, ‘ :

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

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

adverse determination of such contest. - :

(b) Developer's failure to pay or disch: lien. If the
Developer fails to pay _any"Governmental Charge or to obtain
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discharge of the same, the Developer shall advi '
wrlting, at which time DPD may, but shall not beziingicZZEEZOEagg
without waiving or releasing any obligation or liability oé.the
Developer under this Agreement, in DPD's sole discretion, make such
payment, or any part thereof, or obtain such discharge aﬁd take an
other action with respect thereto which DPD deems advisable. Al¥
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.

(c) Real Estate Taxes.

(1) Acknowledgement of Real Estate Taxes. The Developer

‘agrees that (A) for 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 K attached hereto and incorporated herein by
reference for the years noted on Exhibit K; (B) Exhibit K. sets
forth the specific improvements which will generate the fair market
values, assessments, equalized assessed values and taxes shown
thereon; and (C) the real estate taxes anticipated to be generated
and derived from the respective portions of the Property and the
Project for the years shown are fairly and accurately indicated in
Exhibit K. - '

(1i) Real Estate Tax Exemption. With respect to the

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

(iii) : uction in Real Estate Taxes. Neither the
Developer nor any agent, representative, lessee, tenant, assignee,
transferee or successor in interest to the Developer shall, during
the Term of this Agreement, directly or indirectly, initiate, 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 Assessed Value as . shown in Exhibit K for the-
- applicable year. - : : :

(iv) No Objections. Neither the Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor -
in interest to the Developer, shall object to or in any way seek to
interfere with, on procedural or any other grounds, the filing of
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any Underassessment Complaint or subse ent i

thereto with the Cook County Assessor or<aith cﬁgiiiif%zﬁ;ciééigii
?g Appeals, by either the City or any taxpayer. The term
'Dnderassegsmenc 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 Vv .
L alue as shown in

(v) Covenants Running with the Land. The parties agree
thac.the restrictions contained in this Section 8.19 are covenants
running with the land and the improvements thereon 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
Section 8.19(c) to the contrary, the City, in its sole discretion
and by its sole action, without the joinder or concurrence of the
- Developer, its successors or assigns, may waive and terminate the
Developer’s covenants and agreements set forth in this Section

8.19(c).

(d) Insurance. 'In addition to the insurance required
pursuant to Section 12 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 replacement 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. ’ : '

8.20 Survival of Covenants. All warranties, representations,
covenants and agreements of the Developer contained in this Section
8 and elsewhere in this Agreement shall be true, accurate and
complete at the time of the Developer’s execution of this
Agreement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto and (except as provided in Section 7
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hereof upon the issuance of a Certifij ,
.ficate) shall be c
throughout the Term of the Agreement. in effec

SECTION 9. COVENANTS/REPRESENTATIONS /WARRANTIES OF CITY

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

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

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. The Developer, on behalf of
itself and its successors and assigns, hereby agrees, and shall

contractually obligate its or their various contractors,
subcontractors or any Affiliate of the Developer operating on the
Property (collectively, with the Developer, the "Employers" and
individually an "Employer") to agree, that for the Term of this
Agreement with respect to Developer and during the period of any
other party’s provision of services in connection with the
construction of the Project or occupation of the Property:

(a) ~ No Employer shall discriminate against any employee or
applicant for employment based upon race, religion, color, sex,
national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental
status or source of income as defined in the City of Chicago Human
Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.,
Municipal Code, except as otherwise provided by said ordinance and
as amended from time to time (the "Human Rights Ordinance"). 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
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emplqyees, shall state that all qualified applicants shall receive
consideration for employment without discrimination based upon
race, religion, color, sex, national origin or ancestry, age,
handicap or disability, sexual orientation, military discharge
status, marital status, parental status or source of income.

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

by persons residing 1in, 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 5/1-101 et
segq. (1993), and any subsequent amendments and regulations
promulgated thereto.

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

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

(£) Failure to comply with the employment obligations
described in this Section 10.01 shall be a basis for the City to

pursue remedies under the provisions of Section 15.02 hereof.

10.02 . City Resident Construction Worker Employment
Requirement. 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 Qu;ing
the construction of the Project they shall comply with the minimum
percentage of total worker hours performed by actua% ;esidents of
the City as specified in Section 2-92-330 of the Municipal Code of
Chicago (at least S0 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 Devel ‘

, oper, t G
Cogtractor and each subcontractor shall be req&lred éosmak:n;;gé
falth efforts to utilize gqualified 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

g;:ndards and procedures developed by the Purchasing Agent of the
ity.

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

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

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

Project. B - : :

_ 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.

Good faith efforts on the part of the Developer, the General
Contractor and each subcontractor to provide utilization of actual
Chicago residents (but not sufficient for the granting of a waiver
‘request as provided for in the standards and procedures developed
by the Purchasing Agent) shall not suffice to replace the actual,
verified achievement of the requirements of this Section concerning
the worker hours performed by actual Chicago residents. : '
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‘ When work at the Project is com leted, i

City has determined that the Develoger has Egiazili;:n:ng:ig tie
fulfillment of the requirement of this Section concernin Ehe
worker hours performed by actual Chicago residents or faifid ce
report in the manner as indicated above, the City will thereb bz
damaged in the failure to provide the benefit of demonstrzble
employment to Chicagoans to the degree stipulated in this Section

Therefore, in such a case of non-compliance, it is agreed that 1/26
of 1 percent (0.000S) 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
ligquidated damages as if no Chicago residents were employed in
either of the categories. The willful falsification of statements
and the certification of payroll data may subject the Developer

the General Contractor and/or the subcontractors to prosecutioni
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.

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

10.03 The Developer’'s MBE/WBE Commitment. The Developer

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

a. Consistent with the findings which support the Minority-
Owned and Women-Owned Business Enterprise Procurement Program (the
"MBE/WBE" Program"), Section 2-92-420 et seg., Munic¢ipal 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 the
acquisition price of the Property or any portion thereof, if any)
shall be expended for contract participation by MBEs or WBEs:
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;: At least 25 percent by MBEs.
11. At least S percent by WBEs.

b. For purposes of this Section 10.03 on
(and any party to whom a contract is let by ﬁgetgfvgf;;;?pii
connection with the Project) shall be deemed a "contractor" and
tbls Agreement (and any contract let by the Developer in connection
wlth the Project) shall be deemed a ‘“contract" as such terms are
defined in Section 2-92-420, Municipal Code of Chicago.

. c. Consistent with Section 2-92-440, Municipal Code of
Chicago, the Developer's MBE/WBE commitment may be achieved in part
by the Developer’s status as an MBE or WBE (but only to the extent
of any gctual 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 10.03. 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 inter alia

the name and business address of each MBE and WBE solicited by the

Developer or the General Contractor to work on the Project, and the
responses received from such solicitation, the name and business
address of each MBE or WBE actually involved in the Project, a
description of the work performed or products or services supplied,
the date and amount of such work, product or service, and such
‘other information as may assist DPD in determining the Developer’s
compliance with this MBE/WBE commitment. DPD shall have access to
the Developer'’s books and records, including, without limitation,
payroll records, books of account and tax returns, and records and
books of account in accordance 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. - : o _ ' ' o

32



e. Upon the disqualification of any M r
Contra;tor or subcontractor, if such st:atusywasBEmi:§epwfeEsei§23h;l
the disqualified party, the Developer shall be obligated tg
discharge or cause to be discharged the disqualified General
Contra;tqr or subcontractor and, if possible, identify and eﬁgage
a quallfled MBE or WBE as a replacement. For purposes of this
Subse;c10n (e}, the disqualification procedures are further
described in Section 2-92-540, Municipal Code of Chicago.

£. Any reduction or waiver of the Developer’'s MBE/WBE
commlitment as described in this Section 10.03 shall be undertaken
in accordance with Section 2-92-450, Municipal Code of Chicago.

g. Prior to the commencement of the Project, the Developer
the General Contractor and all major subcontractors shall bé
required to meet with the monitoring staff of DPD with regard to
the Developer’s compliance with its obligations under this Section
10.03. During this meeting, the Developer shall demonstrate to DPD
its plan to achieve its obligations under this Section 10.03, the
sufficiency of which shall be approved by DPD. During the Project,
the Developer shall submit the documentation required by this
Section 10.03 to the monitoring staff of DPD. 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) issue a written demand to the Developer to halt the
Project, (2) withhold any further payment of any City Funds to the
Developer or the General Contractor, or (3) seek any other remedies
against the Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

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

Without limiting any other provisions hereof, the Developer
agrees to indemnify, defend and hold the City harmless from and
"against any and all losses, liabilities, damages, injuries, costs,
‘expenses or claims of any kind whatsoever including, without
"limitation, any losses, liabilities, damages, injuries, costs,
expenses or claims asserted or arising under any Environmental Laws
incurred, suffered by or asserted against the City as a direct or
indirect result of any of the following, regardless of whether or

33



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 an§
Hazardous Material from (A) all or any portion of the Property or
(B) any other real property in which the Developer, or any person
directly or indirectly controlling, controlled by or under common
control with the Developer, holds any estate or interest whatsoever
flncluding, without limitation, any property owned by a land trust
in which the beneficial interest is owned, in whole or in part, by
the Developer), or (ii) any liens against the Property permitted or
imposed by any Environmental Laws, or any actual or asserted
liability or obligation of the City or the Developer or any of its
Affiliates under any Environmental Laws relating to the Property.

SECTION 12. INSURANCE

The Developer shall procure and maintain, or cause to be
procured and maintained, at its sole cost and expense, at all times
throughout the Term of this Agreement (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 insurance specified below, with
insurance companies authorized to do business in the State of
Illinois covering all operations under this Agreement, whether
performed by the Developer, the General Contractor or any
subcontractor:

(a) Prior to Execution and Delivery of this Agreement: At
least ten (10) business days prior to the execution of
this Agreement, the Developer shall procure and maintain,
or cause to be procured and maintained, the following
kinds and amounts of insurance:

'(i) Wofkegs' Compensation and Occupational Disease
Insurance -

Workers’ Compensation and Occupational Disease -
Insurance, in accordance with the laws of the State
of Illinois or any other applicable jurisdiction,
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) Commercial Liability Insurance (Primary and
Umbrella) . '
Commercial Liability Insurance or equivalent with
limits of not less than $1,000,000.00 per

occurrence, - combined single 1limit, for bodily
~ injury, personal injury and property damage
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liabil;ty. Coverage extensions shall include the
following: all premises and operations, products/
completgd _operations, independent contractors
cross.l¥abllity, personal injury with no exclusioﬁ
pertaining to employment and contractual
obligations, and contractual liability (with no
limitation endorsement). The City of Chicago, its
employees, elected officials, agents and
representatives are to be named as additional
insureds on a primary, non-contributory basis for
any.liability arising directly or indirectly under
or in connection with this Agreement. '

Construction: Prior to the construction of any portion
of the Project, the Developer shall procure and maintain,

‘'or cause to be procured and maintained, the following

kinds and amounts of insurance:

(1)

(ii)

Workers’ Compensation and Occupational Disease
Insurance

Workers’ Compensation and Occupational Disease
Insurance, in accordance with the laws of the State
of Illinois or any other applicable jurisdiction,
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.

Commercial Liability Insurance (Primary and
Umbrella) ‘ /

Commercial Liability Insurance or equivalent with
limits of not less than $5,000,000.00 ©per
occurrence, combined single 1limit, 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, cross liability, personal
injury with no exclusion pertaining to employment
and contractual obligations, ~and contractual

‘liability (with no limitation endorsement). The
- City of Chicago, its employees, elected officials,
‘agents and representatives are to be named as
additional insureds on a primary, non-contributory
‘basis for any liability arising directly or

indirectly under or in connection with' this
Agreement. ' : :
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(iii)Railroad Protective Liability Insurance

(iv)

(v)

(vi)

When, in connection with this Agreement, any work
is to be done adjacent to or on property owned by a
railroad or public transit entity, the Developer
shall procure and maintain, or cause to be procured
and maintained, with respect to the operations that
the Developer, the General Contractor or any
subcontractor shall perform, Railroad Protective
Liability Insurance in the name of such railroad or
public transit entity. The policy shall have
limits of not less than $2,000,000 per occurrence,
combined single 1limit, and $6,000,000 in the
aggregate for losses arising out of injuries to or
death of all persons, and for damage to or
destruction of property, including, the loss of use
thereof. :

Automobile Liability Insuranc

When any motor vehicles (owned, leased, borrowed or
otherwise) are used by the Developer, the General
Contractor or any subcontractor for work to be
performed in connection with this Agreement, the
Developer shall procure and maintain, or cause to
be procured and maintained, Comprehensive
Automobile Liability Insurance with limits of not
less than $2,000,000.00 per occurrence combined
single 1limit, for bodily injury and property
damage. The City of Chicago is to be named as an
additional insured on a primary, non-contributory
basis.

Ail Risk Builders Risk Insurance

When the Developer, the General Contractor or any
subcontractor undertakes any construction,
including improvements, betterments, and/or

‘repairs, the Developer, the General Contractor or
any such subcontractor shall provide All Risk

Blanket Builder’s Risk Insurance to cover the

~materials, equipment, machinery and fixtures that

are or will be part of the permanent facilities.
Coverage extensions shall include boiler and
machinery, flood including surface water backup,
and collapse. The City of Chicago shall be named
as loss payee. : ' :

-

Professional Liability

When any <architects, engineers, construction

managers or consultants of any kind perform work in
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(c)

cgnngc;ion . 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. A claims-made policy that is not

rengwed or replaced must have an extended reporting
period of two (2) years.

(vii) Valuable Papers Insurance

When any plans, designs, drawings, specifications
and documents are produced or used in connection
with this Agreement, Valuable Papers Insurance
shall be maintained in an amount to insure against
any loss whatsoever, and shall have limits
sufficient to pay for the re-creation and
reconstruction of such items.

(viii) Contractors’ Pollution Liabilitg Insurance

When any environmental remediation work is
undertaken by the Developer, the General Contractor
or any subcontractor in connection with this
Agreement, Contractors’ Pollution Liability
Insurance shall be procured with limits of not less
than §1,000,000 covering all construction and
related work undertaken in connection with this
Agreement. The City of Chicago is to be named as
an additional insured on a primary, non-
contributory basis. The Developer, the General
Contractor and any subcontractor shall comply with
any additional insurance requirements that are
stipulated by.the Interstate Commerce Commission’s
Regulations, . Title 49 of .the Code of Federal
Regulations, Department of Transportation; Title 40
of the Code of Federal Regulations, Protection of
the Environment and any other federal, state or .
local regulations concerning the removal and.

- transportation of Hazardous Materials.

Other Provisions

(i) Delivery of certificates to City: At least five (5)
business days prior to the Closing Date (unless otherwise
specified) - the Developer shall furnish the following
certificates to DPD at City Hall, Room 1000, 121 North
LaSalle Street, Chicago, Illinois 60602:
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. --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 date
of execution of this Agreement, and renewal
certificates of insurance or other evidence of
renewal, 1f 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 sixty (60)
days prior written notice in the event coverage is
substantially changed, cancelled or not renewed;
and

--Original City of Chicago Insuranée Certificate of
Coverage Form (blank form to be obtained from DPD) .

The receipt of the required certificates by DPD does not
constitute an agreement by the City that the insurance
requirements 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 <certificates that fully conform to the
requirements of this Agreement shall not be deemed to be
a waiver by the 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 insurance 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, and if so, the evidence of insurance
- submitted shall so stipulate. - o
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(iv) The Developer agrees, and shall cause its insurers
and the insurers of its General Contractor and each
sgbcontractor engaged after the date hereof in connection
with the Project to agree, that all such insurers shall
waive their rights of subrogation against the City.

(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 and all deductibles or self-insured retentions on the
required insurance coverages 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 modifications for 1its own
protection, such person or entity shall be responsible
for the acquisition and cost of -such additional
protection. : '

C(vii) The City of Chicago Risk Management Department
maintains the right to modify or delete the insurance
requirements set forth in this Agreement so long as such
action does not, without the Developer’s prior written
consent, increase such requirements beyond that which is
" reasonably customary at such time. , '

'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 expenses (including,
without limitation, reasonable attorneys’ fees and court costs)
suffered or incurred by the City arising from or in connection with
(i) the Developer’'s failure to comply with ‘any of the terms,
covenants and conditions contained within this Agreement, or (ii)
the . Developer’s or any contractor’s failure to pay General.
Contractors, subcontractors or materialmen in connection with the
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TIF-Fupded 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
cher 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 aé
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/RIGHT TO INSPECT

_ 14.01 Books and Recorxds. The Developer shall keep and
maintain separate, complete, accurate and detailed books and
records necessary to reflect and fully disclose the total actual
cost of the Project and the disposition of all funds from whatever

source allocated thereto, and to monitor the Project. All such
books, records and other documents, including but not limited to
the Developer’s loan statements, General Contractors’ and

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

14.02 Inspection Rights. 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 1S. DEFAULT AND REMEDIES

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

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

(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
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on the Developer’s business, property, a ]
he _ . . / Ssets, operations o
condition, financial or otherwise; ' ® F
(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
respecet;

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

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

(£) 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 -
(60) days after such entry without a stay of enforcement or
execution, the effect of which would materially adversely affect
the ability of the Developer to perform its obligations under this
 Agreement; ' _ »

(h) the occurrence of an event of default under the Lender
Financing, which default is not cured within any applicable cure
period; B - : :
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(1) the dissolution of the Dev
eloper or the death of an
natural person who owns a material interest ip the Developer 6¥

the transfer by any such person to an i
Y person of a i
the Developer; or P fy incerest in

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

For purposes of Sections 15.01 (i) and 15.01(j) hereof, a
person with a material interest in the Developer shall be one
owning in excess of thirty-three percent (33%) of the Developer’s
issued and outstanding shares of stock. '

15.02 Remedies. Upon the occurrence of an Event of
Default, the City may terminate this Agreement and all related
agreements, and, subject to the provisions of Section 8.06 hereof,
may suspend disbursement of City Funds. The City may, in any court
of competent jurisdiction by any action or proceeding at law or in
equity, pursue and secure any available remedy, including but not
limited to injunctive relief or the specific performance of the
agreements contained herein.

15.03 Curative Period. In the event the Developer shall fail
to perform a monetary covenant which the Developer is required to
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; provided, however, with respect to those non-monetary

defaults which are not capable of being cured within such thirty
(30) day period, the Developer shall not be deemed to have
committed an Event of Default under this Agreement if it has
commenced to cure the alleged default within such thirty (30) day
period and thereafter diligently and continuously prosecutes the
cure of such default until the same has been cured. . .
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SECTION 16. MORTGAGING OF THE PROJECT

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

(a) In the event that a mortgagee or any other party shall
succeed to the Developer’'s interest in the Property or any portion
thereof pursuant to the exercise of remedies under a 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 may, but shall not be obligated to, attorn to and
recognize such party as the successor in interest to the Developer
for all purposes under this Agreement and, unless so recognized by
the City as the successor in interest, 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 shall succeed to the
Developer’s interest in the Property or any portion thereof
pursuant to the exercise of remedies undér 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
hereocf, the City hereby agrees to attorn to and recognize such
party as the successor in interest to the Developer for all
purposes under this Agreement so long as such party accepts all of
the obligations and 1liabilities of "the Developer" hereunder;
provided, however, that, notwithstanding any other provision of
this Agreement to the contrary, it is understood and agreed that if
such party accepts an assignment of the Developer’s interest under
this Agreement, such party shall have no 1liability under this
Agreement for any Event of Default of the Developer which accrued
prior to the time such party succeeded to the interest of the
Developer under this Agreement, in which case the Developer shall
be solely responsible. However, if such mortgagee under a
Permitted Mortgage or an Existing Mortgage does not expressly
accept an assignment of the Developer’s interest hereunder, such
party shall be entitled to no rights and benefits under this
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Agreement, and such party shall be bound onl

; Y by those provisions
of this Agreement, if any, which are covenants expr '

, ' ' essly runnin
with the land. P Y 7

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

SECTION 17. NOTICE

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

If to the City: City of Chicago
Department of Planning and Development
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:PETsMART, Inc.
' : 9601 North 27th Avenue
Phoenix, AZ 85027

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

18.01 Amendment. This Agreement and the Exhibits attached

gggeto may not be amended without the prior written consent of the
ity.

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

ereof .

18.03 Limitation of ILiability. No member, official or
employee of the City shall be personally liable to the Developer or

any successor in interest in the event of any default or breach by
the City or for any amount which may become due to the Developer
from the City or any successor in interest or on any obligation
under the terms of this Agreement.

18.04 Further Assurances. The Developer agrees to take such -
actions, including the execution and delivery of such documents,

instruments, petitions and certifications as may become necessary
or appropriate to carry out the terms, provisions and intent of
this Agreement. ‘

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

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 relationship involving the City.

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

18.09 Counterparts. This Agreement may be executed in
several counterparts, each of which shall be deemed an original and
all of which shall constitute one and the same agreement.
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18.10 Severability. If any provision i i
any paragraph, sentence, clause},phrase, worg ;?l:hggzggTigziigr
thereof, in any circumstance, is held invalid, this Agreement s;alT
be constrped as if such invalid part were never included herein and
the remainder of this Agreement shall be and remain valid d
enforceable to the fullest extent permitted by law. .

18.11 Conflicet. In the event of a confli

16 : ict betwee
provisions of this Agreement and the provisions of thef1 ??g
Ordinances and/or the Bond Ordinance, if any, such ordinance(s)
shall prevail and control. '

18.12 Governing Law. This Agreement shall be

. a ' ‘ governed by and
constrged in accordance with the internal laws of the Stag; of
Illinois, without regard to its conflicts of law principles.

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

18.14 Approval. Wherever this Agreement provides for the
approval or consent of the City or DPD, or any matter is to be to
the City’s or DPD’'s satisfaction, unless specifically stated to the
_ contrary, such approval, consent or satisfaction shall be made,

given or determined by the City or DPD in writing and in its sole
discretion.

'18.15 Assignment. Prior to the issuance by the City to the
Developer of a Certificate, the Developer may not sell, assign or
otherwise transfer its interest in this Agreement in whole or in
part without the written consent of the City. 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 Sections 8.19 (Real Estate
Provisions) and 8.20 (Survival of Covenants) hereof, for the Term
of the Agreement. The City shall be obligated to pay City Funds to
"an assignee of the Developer (or of an assignee) only if the City
consents to such assignment. 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 Binding Effect. This Agreement shall be binding upon
the Developer, the -City and their respective successors and
- permitted assigns (as provided herein) and shall inure. to the.
benefit of the Developer, the City and their respective successors
and permitted assigns (as provided herein). : '

v 18.17 Force Majeure. Neither the City nor the Developer nor
any successor in interest to either of them shall be considered in
_ breach of or in default of its obligations under this Agreement in
‘the event of any delay caused by damage or destruction by fire or
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other casualty, strike, shortage of material, unusually adverse
wga;her 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 Ehé
party affected which in fact interferes with the ability of such
party to discharge its obligations hereunder.

18.18 Ground Lease. The parties agree that, subject to the
provisions of this Section 18.18, the Developer may,in its

discretion, enter into a ground lease (the "Ground Lease") with
Northlake, as lessee (the "Ground Lessee"), with respect to the
Property. The Ground Lease may provide that the Developer may

convey fee simple title to the Property to Northlake, but such
conveyance shall require the consent of the City which may be
conditiconed, among other things, on the interests of the Developer
under the Operating Lease not being impaired. The Ground Lessee
shall enter into an operating lease (the "Operating Lease") with
the Developer, as the lessee, with respect to the Property pursuant
to which the Ground Lessee, as sublandlord, shall agree, among
other things, to construct the Facility and any other improvements
to the Property which are part of the Project. Neither the Ground
Lease nor the Operating Lease shall be executed by the Developer
prior to the City'’s written approval of the terms thereof;
provided, that the City's approval of the terms of the Ground Lease
or the Operating Lease shall not be deemed a commitment by the City
to pay City Funds to Northlake. Any provision of the Ground Lease
regarding the right of the Ground Lessee to acquire title to the
Property shall not be exercised until the issuance of a
Certificate. The Ground Lease and the Operating Lease shall each
provide that the terms of the lease may not be amended without the
prior written consent of the City. The City'’s approval of the
Ground Lease or Operating Lease shall not be deemed a waiver or
limitation of any of the provisions of this Agreement.

18.19 Business Economic Support Act. Pursuant to the
Business Economic Support Act (30 ILCS 760/1 et seg.), if the

Developer is required to provide notice under the WARN Act, the
Developer shall, in addition to the notice required under the WARN
Act, provide at the same time a copy of the WARN Act notice to the
Governor of the State, the Speaker and Minority Leader of the House .
of Representatives of the State, the President and minority Leader

' of the Senate of State, and the Mayor of each municipality where :

the Developer has locations in the State. Failure by the Developer
to provide such notice as described above may result in the
termination of all or a part of the reimbursement obligations of
the City set forth herein.. .

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

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

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

ATTEST: PETSMART, INC., a Delaware corporation

By: e— By:/W
= / 1es: Etararve Ui égéjw

CITY OF CHICAGO

Itg: Chairman & CEO

By:

[
Commissioner, Department
of Planning and Development




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

ATTEST: PETSMART, INC., a Delaware corporation
By: By:
Its: Its:

By

CHRISToPUER R. JHZLL, 150
Cbmmissioner, epartment
of Planning 'and Development




STATE OF n%gﬁzs

MARICOPA ) ss
COUNTY OF £5GK )

I, Joan Cardillo . 4 notary public in and for the said
County, in the State aforesaid, DO HEREBY CERTIFY chat

C. Donald Dorsey and Samuel J. Parker , perscnally known to me to be the
Executive VP and Chairman & CEO of PETSMART, Inc., a
Delaware corporation (che "Corporation”), 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 cthat they signed, sealed, and delivered said
instrument, pursuant to the authority given to them by the Board of
Directors of the Corporation, as their free and voluntary act and
as the free and voluntary act of the Corporation, for the uses and
purposes therein set forth.

GIVEN under my hand and official seal this 8 day of
Ausast , 1997.

ary ic

My Commission Expires_6/30/2000
(SEAL)

JQA’:c CASB‘?'LLO
Iu“y of Arizona
< MARICOPA COUNTY
My Comm. Expiras June 30, 2000|




STATE OF ILLINOIS )

COUNTY OF COOK )

. t

I, (,’j/‘(?/ /[L 5/),0 /&/ , a notary public in and for the
aid County,, in /the’ State aforesaid, DO HEREBY CERTIFY that
'/7[,'57@1;/;@ l@ Jf,‘ . personally known to me to be the
7 Commissioner of the Department of Planning and
Development of the City of Chicago (the "City"), and personally
known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that she signed, sealed, and delivered said instrument
pursuant to the authority given to her by the City, as her free and
voluntary act and as the free and voluntary act of the City, for
the uses and purposes therein set forth..

™
GIVEN under my hand and official seal this 3 th day of
Auwaust 1997,

Aoty

My Commission Expires /”/Z 577

:

"OFFICIAL SEAL"
CAROL A SHIPLEY

i NQTARY PUBLIC, STATE OF ILLINO
§ VY COMMISSION EXPRES 10/22(/)93

o~



' City of Chicago
West Grand - Redeveloprment Plan

exHisr . A
LEGAL DESCRIPTION

LOT 1 IN ROBERT VOLK'S SUBDIVISION ACCORDING TO THE PLAT
THEREOF RECORDED NOVEMBER 9, 1927 AS DOCUMENT NO. 9836413
TOGETHER WITH PART OF LOT 1 IN OWNERS DIVISION ACCORDING TO
THE PLAT THEREOF RECORDED MARCH 16, 1926 AS DOCUMENT NO.
9208703 TOGETHER WITH ADJOINING STREETS AND ALLEYS ALL IN THE
WEST HALF OF THE NORTHEAST QUARTER OF SECTION 31 TOWNSHIP
40 NORTH RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK
COUNTY, ILLINOIS DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 24 IN ROBERT VOLK'S
SUBDIVIDION AFORESAID; THENCE ON AN ASSUMED AZIMUTH OF 359
DEGREES 18 MINUTES 07 SECONDS ALONG THE EAST LINE OF LOT 23
AND ITS NORTHERLY EXTENSION 174.01 FEET TO THE CENTERLINE OF
FULLERTON AVENUE; THENCE ON AN AZIMUTH OF S0 DEGREES 00
MINUTES 31 SECONDS ALONG SAID CENTERLINE OF FULLERTON
AVENUE 545.56 FEET TO THE WEST LINE OF THE EAST 50 FEET OF THE
WEST HALF OF THE NORTHEAST QUARTER OF SECTION 31 AFORESAID;
THENCE ON AN AZIMUTH OF 179 DEGREES 18 MINUTES 04 SECONDS
ALONG SAID WEST LINE 270.09 FEET TO A LINE DRAWN 10 FEET SOUTH
OF AND PARALLEL WITH THE SOUTH FACE OF THE BRICK WALL OF A
ONE STORY BRICK BUILDING ON LOT 1 IN OWNERS SUBDIVISION

. AFORESAID; THENCE ON AN AZIMUTH OF 270 DEGREES 00 MINUTES 18
SECONDS ALONG SAID LINE 366.00 FEET TO THE WEST LINE OF THE
EAST 416 FEET OF THE NORTHWEST QUARTER OF SECTION 31
AFORESAID; THENCE ON AN AZIMUTH OF 359 DEGREES 18 MINUTES 07
SECONDS ALONG SAID WEST LINE 96.10 FEET TO THE NORTHEAST
CORNER OF LOT 2 IN ROBERT VOLK'S SUBDIVISION AFORESAID; THENCE
ON AN AZIMUTH OF 270 DEGREES 00 MINUTES 31 SECONDS ALONG SAID
NORTH LINE AND ITS WESTERLY EXTENSION 179.56 FEET TO THE POINT
OF BEGINNING, CONTAINING 2.986 ACRES OF LAND.

Lauik/Schneider & Associatas, Inc,



EXHIBIT R

S.

THE LAND REFBRRED_TO IN THIS POLICY IS DEBSCRIBED AS FOLLONWS:

PARCEL 1:

THAT PART OF LOT 1 LYING NORTH OF A LINE DRAWN 10 FEET SOUTH OF AND PARALLEL WITR
THE SOUTH PACE OF THER BRICK WALL OF A ONE STORY BRICK BUILDING SAID LINE BERING
220.18 FBET SOUTH OF THE NORTH LINE OF SAID LOT 1, AS MRASURSD ON THE WEST LINE
THEREOF DRAWN TO A POINT 220 FEET SOUTH OF SAID NORTH LINR OF SAID LOT 1,
EXTENDED TO THE EAST LINB OF SAID LOT 1 IN OWNER'S DIVISION OF THAT PART OF THE
EAST 400 FEET OF THE WBST 1/2 OF THR WORTHRAST 1/4 OF SRCTION 31, TOWNSHIP 40
NORTH, RANGR 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING nomm.r OF THE
NORTHERLY LINE OF THE RIGHT OF MAY OF THE CHICAGO, MILMADKER AND ST. PAUL
RAILROAD AND SOUTHERLY OF THR CENTER LINR OF GRAND AVENUE EXCERPTING THEREFROM
THAT PART OF THE RAST SO PEET THEREOF DERDED TO THR CHICAGO SUBURBAN RAILROAD, IN
COOK COUNTY, ILLINOIS. ' .

PARCEL 2:

PERPETUAL BASEMENT APPURTENANT TO AND POR THE USE AND BENEFIT OF PARCEL 1

AS CREATED BY AGRBEMENT DATED NOVEMBER 30, 1944 AND RECORDED DECEMBER §, 1944 AS
DOCUMERT 13411811 AKD ALSO CREATED BY RASEMERT GRANT IN WARRANTY DEED MADR BY
DAVIRS SUPPLY COMPANY TO CHICAGO METALS COMPANY SHEET ARD STRIP STREL DIVISION,
DATED ADGUST 28, 1946 AMD RECORDED AUGUST 29, 1946 AS DOCUMENT 13880789, OVER THE
NORTH 20 nnovmmzczmnmsmormmoxmmswﬁw FPEET
ormmzszmovpmxmmuovmsmmssmm IX

" COOR COUNTY, IMIS.

TH! LAND REFERRID .70 I THIS POLICY IS DISCRIBRD AS POLLOWS:

_wrlINROBBR?VOLK'SSUBDIVISIOSOPTHIR&S‘PI/?O'MIARDMSZARDIOIR

RUTHERPORD’S CAK PARK AVENUE AND FULLERTON AVENUR SUBDIVISION OF PART OF THE
NORTHWRST 1/4 OF THE NORTHEAST 1/4 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE 13
BAST OF THR THIRD PRINCIPAL MBRIDIAN ACCORDING TO THE PLAT THEREOF RECORDED

NOVEMBER 9, 1927 AS DOCUMENT NUMBER 9836413 IN COOK COUNTY, ILLINOIS.
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INTRODUCTION

The West Grand Redevelopment Project Area (hereafter referred to as the "Redevelopment
Project Area”) is located near the western boundary of the City of Chicago, lllinois on West
Grand Avenue. The Redevelopment Project Area contains two parcels with improvements and
is approximately 2.98 acres. The Redevelopment Project Area is generally bounded by West
Grand/West Fullerton on the north, a public alley and private roadway easement on the south,
the Chicago Milwaukee and St. Paul Railroad on the east, and Normandy Avenue on the west.
The boundaries of the Redevelopment Project Area are shown on Map 1, Boundary Map, and
the existing land uses are shown on Map 2.

The Redevelopment Project Area is adjacent to and abuts the FullertorvNormandy TIF District
along West Grand/West Fullerton Avenue. The Redevelopment Project Area shares many of
the characteristics of the Fuillerton/Normandy TIF District. The FullertorvNormandy TIF District,
tor example, had industrial property which had been vacant for aimost a decade; the
Redevelopment Project Area is also characterized by vacant industrial property which is likely
to remain vacant due to the evolution of the area as an emerging commercial/retail corridar.

Vacant industrial structures such as those present in the Redevelopment Project Area. and the
Fullerton/Normandy TIF District are in general characterized by certain conditions such as
insufficient lot size, lack of ceiling height and an internal construction configuration which
contribute to the structures’ inefficiency for contemporary manufacturing standards.
Redevelopment of this vacant industrial property for commaercial use, however, requires
extraordinary expenditures for demolition, environmental remediation and site preparation; these
extraordinary costs result in a higher development cost per square oot and decrease the rate
* of return required to encourage a developer to move ahead with a proposed project.

The Redevelopment Project Area is located on the far west side of the City of Chicago and has
" good transportation access, particularly to nearby suburban communities. The major access
to the Redevelopment Project Area is provided by Fullerton Avenue, Grand Avenue and Harlem
Avenue. The Redevelopment Project Area is located within an area of the City of Chicago whnch_
now cantains primarily retail and residential uses. ' :

The Hedevelopment Pro;ect Areais located‘wrthm the Galewood/Montclare community which

was originally settled in the late 1880s but did not grow substantially until the 1920s when the

community became one of the first areas to be developed for residential use. The
‘Galewood/Montclare community shares its southern border with Oak Park; E|mwood Park '
' borders the community to the west. :

: Lodik/Schheide‘r&ASsociaras, Ine___ - " _ . . 1
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The major north-south street, Harlem Avenue, has historically served as a commercial area.-
Within the last 20 years, a commercial area has also developed along Narragansett Avenue
between Diversey and Fullerton Avenues. This area is the site of the largest enclosed regional
shopping mall within the City of Chicago, the Brickyard Mall. Other retail centers exist
throughout this area and include Brickyard Square and the newly constructed Home Depot
store.

The Redevelopment Project Area contains two industrialcommercial bdildings that were
constructed in the 1920s. One large industrial building, owned by Paul Krone. Die Cast
Company and hereafter referred to as the Krone parcel, has been vacant for aimost three'years.
Originally part of the Davies Supply Company located directly to the south, this die casting
facility ceased manufacturing in January 1993 and was vacated in July 1993. The other
property, a single story structure owned by Pride Car and Truck Rental and hereafter referred
to as the Pride parcel, is currently used for a vehicle rental operation. Both parcels contain little,
it any, paved parking areas or delivery access.

The purpose of the Redevelopment Plan is to create a mechanism to allow for the
redevelopment of the existing buildings/parcels with new commercial/retail facilities. This
redevelopment is expected to encourage economic revitalization within the community and
surrounding area. ‘

This Redevelopment Plan is solely the responsibility of Louik/Schneider and Assaociates, Inc. and
does not necessarily reflect the views and opinions of potential developers or the City of
Chicago. However, the City of Chicago is entitled to rely on the findings and conclusions of this
plan and report in designating the Redevelopment Project Area as a redevelopment project are_a '
under the Act. " '

Tax increment Allocation Redevelopment Act ' - :
An analysis of conditions within this area indicates that it is appropriate for designation as a |
~ Redevelopment Project Area under the State of lllinois tax increment financing legisiation. The

~ Redevelopment Project Area is characterized by conditions which warrant its designation as.
a “Conservation Area” within the definition set forth in the Tax Increment Allocation
Redevelopment Act (hereafter referred to as the "Act’). The Act is found in 65 ILCS 5/11-74.4-1
et seq., as amended. | g -

‘The Act provides a means for municipalities, after the approval of a "Redevelopment Plan and
Project,” to redevelop blighted and conservation areas by pledging the increase in tax revenues
generated by public and private redevelopment. This increase in tax revenues is used to pay
for up-front costs which are required to stimulate the private investment in new redevelopment -

" Louik/Schneider & Associates, Inc_____ - - 2
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and rehabilitation. Municipalitiés may issue obligations to be repaid from the stream of real -
property tax increments that occur within the tax increment financing district.

The property tax increment revenue is calculated by determining the diference between the
initial equalized assessed value (EAV) or the Certified EAV Base for all real estate located within
the district and the current year EAV. The EAV is the assessed value of the property multiplied
by the state multiplier. Any increase in EAV is then multiplied by the current tax rate, which
determines the incremental real property tax. '

The West Grand Redevelopment Project Area Tax lncrement Finance Program Redevelopment
Plan and Project (the “Redevelopment Plan") has been formulated in accordance with the
provisions of the Act. It is a guide ‘to all proposed public and private action in the
Redevelopment Project Area. In addition to describing the objectives of redevelopment, the
Redevelopment Plan sets forth the overall program to be undertaken to accomplish these
objectives. This program is the Redevelopment Plan and Project.

This Redevelopment Plan also specifically describes the Redevelopment Project Area. This
area meets the eligibility requirements of the Act (see West Grand Area Tax Increment Finance
Program - Eligibility Study). The Redevelopment Project Area boundaries are described in
Introduction of the Redevelopment Plan and shown in Map 1, Boundary Map.

After approval of the Redevelopment Plan, the Clty Council will then formally designate the
Redevelopment Project Area.

The purpose of this Redeveldpment Plan is to ensure that new development occurs:

1. On a coordinated rather than a piecemeal basis to ensure that the land-use,
vehicular access, parking, service and urban design systems wnll meet modern-
day principles and standards;

~ 2. On areasonable, comprehensive and mtegrated basis to ensure that bllghtmg
factors are eliminated; and

3.  Within a reaeonable and defined time period.

Revutaluzatlon of the Redevelopment Prolect Area is a large and complex undertaking and
presents challenges and opportunities commensurate to its scale. The success of this effort will
‘depend to a large extent on the cooperation between the private sector and agencies of local
‘government. ‘ : '

" Louik/Schneider & Associates, Inc, ' ' _ 3



City of Chicago
West Grand - Redeveiopment Plan,

There has been no major investment in the Redevelopment Project Area for at least the fastfive .
years. The adoption of the Redevelopment Plan will make possible the implementation of a
logical program to stimulate redevelopment in the Redevelopment Project Area, an area which
cannot reasonably be anticipated to be developed without the adoption of this Redevelopment
Plan. Public investments will create the appropr'iate environment to attract the investment
required for the rebuilding of the area. But for the financial assistance provided by the City, the
proposed developments would not be financially feasible and would not go forward.

Successful implementation of the Redevelopment Plan and Project requires that the City of
Chicago take full advantage of the real estate tax increments attributed to the Hedeve!opment
Project Area as provided in accordance with the Act.

 Louik/Schneider & Assbcia_tes, Inc_
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REDEVELOPMENT PROJECT AREA AND LEGAL DESCRIPTION

The Redevelopment Project Area is located near the western boundary of the City of Chicago,
Iinois on West Grand Avenue. The Redevelopment Project Area contains approximately 2.98
acres. The Redevelopment Project Area is generally bounded by West Grand/West Fullerton
Avenue on the north, a public alley and private roadway easement on the south, the Chicago
Milwaukee and St. Paul Railroad on the east, and Normandy Avenue on the west. The
boundaries of the Redevelopment Project Area are shown on Map 1, Boundary Map; the current
land uses are shown on Map 2, Existing Land Uses. The Redevelopment Project Area includes
only those contiguous parcels of real property that are expected to be substantially benefited by

the Redevelopment Plan.

The legal description of the Redevelopment 'Project Area is attached to this plann as Exhibit A.

' LauiVSchnaider‘& Associates, Inc,
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REDEVELOPMENT PROJECT AREA GOALS AND OBJECTIVES

General Goals:

L 4

Improve the quality of life in Chicago by i mprovmg the economic vitality of the
Redevelopment Project Area.

Provide sound economic development in the Redevelopment Project Area.

Revitalize the Redevelopment Project Area to promote additional retail
development to enhance the emerging commercial/retail redevelopment of the
surrounding area and the City.

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

Create a suitable location for commercial/retail activity and accompanying job
opportunities that will bring new dollars to the City from surrounding suburban
locations.

Achieve desirable changes of land use, through a coordinated public/private
eftort.

 Redevelopment Objectives:' ‘ . -

* .

" Louik/Schneider & Associates, Inc,

‘Reduce or gliminate those condmons whlch qualify the Hedevelopment Project
Areaasa Conservatson Area.

Enhance the tax base of the City of Chicago and of the other taxing districts
which extend into the Redevelopment Project Area by encouraging private
investment in new commercial/retail. development.

- Strengthen the economic well-being of the Redevelopment Project Area and the .

City by increasing business activity, real és_tate values and job opportunities.

Provide needed incentives to encourage improvements and new development. . |
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* Encourage the participation of minorities and women in the development of the
Redevelopment Project Area.

Development and Design Qbjectives:

. Establish a pattern of land use activities arranged in compact, compatible
groupings to increase efficiency of operation and economic relationships.

. Encourage coordinated development of parcels and structures in order to achieve
attractive and efficient building design, off-street parking, adequate truck and
service facilities, and appropriate access to nearby arterial streets.

* Achieve development which is integrated both functsonally and aesthetically with
nearby existing development.

* Ensure a safe and adequate circulation pattern, adequate ingress énd egress
and capacity in the Redevelopment Project Area.

* Encourage a high-quality appearance of buildings, nghts of-way and encourage
high standards of desngn

T Encourage development of usable commercial/retail space.

Louik/Schneider & Associates, Inc,____ _ : S _ —
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CONSERVATION AREA CONDITIONS EXISTING
IN THE REDEVELOPMENT PROJECT AREA

Based upon surveys, site inspections, research and analysis by Louik/Schneider & Associates,
Inc., the Redevelopment Project Area qualifies as a Conservation Area as defined by the Act.
A separate report, entitied “City of Chicago West Grand Area Tax Increment Financing Program
Eligibility Study” and dated March 21, 1996, describes in detail the surveys and analyses
undertaken and the basis for the finding that the Redevelopment Project Area qualifies as a
Conservation Area as defined by the Act. The entire Redevelopment Project Area is
characterized by the presence of structures more than 35 years of age and the presence of six
- factors listed in the Act for a Conservation Area. Summarized below are the findings of the
Eligibility Report.

s ‘ f Factors
In addition to the age requirement, six criteria are present in varying degrees throughout the
Redevelopment Project Area. The criteria have been identified as follows:

Major extent + obsolescence
«  excessive vacancies
«  excessive land coverage
« deleterious land-use or layout
« depreciation of physical maintenance

Minor extent .« deterioration

The canclusions of each of the six factors are summarized below.

1. . Obsolescence ‘

Obsolescence, both functional and economic, is present in both parcels of the

~ Redevelopment Project Area, The vacant industrial building is inappropriately configured

on the Krone parcel and the Pride building and parcel, with its very small size, is also -

obsolete. Additionally, there is little or no parking available on either site, further

- contributing to their inability to be efﬂc:ently or economncally reused accordmg to
contemporary standards -

* Louik/Schneider & Asseciates, Inc, : _ o g
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2. Deterioration
Deterioration is present in the vacant industrial building on the Krone parcel which was
found to have physical deficiencies requiring major treatment or repair. Several defects
are present in both the primary and secondary building components.

3. Excessive Vacancies
Excessive vacancy was found to be present in 87% of the structural square footage in
the Redevelopment Project Area. The industrial building on the Krone parcel has been
vacant since July 1993 and is likely to remain vacant due to the evolution of the area as
an emerging commercial/retail corridor.

4, Excessive Land Coverage
Excessive land coverage, manifested by the crowding of buildings and accessory
facilities onto a site, is present throughout the Redevelopment Project Area. The factor
is exhibited in both the Krone parcel, which is built lot line to lot line, and the Pride parcel,
which has inadequate space for off-street loading and little off-street parking.

5. Deleterious Land-Use or Lay Out
Deleterious lay out includes parcels of inadequate size for contemporary development
standards and poor lay out of buildings on parcels and in relation to other buildings. This
factor was found to be present in both parcels in the Redevelopment Project Area.

8. Deprecnation of Physical Maintenanco :
~ Depreciation of physical maintenance, ‘manifested by substanttal deferred maintenance
- -and lack of maintenance of bu:ldmgs, parking areas and streets, is present to a major
extent in both parcels in the Redevelopment Project Area.

The conclusion of the consultant team engaged to conduct the study is that the number, degree
~and distribution of factors as dacumented in this report warrant the designation of all of the -
Redevelopment Project Area as a Conservation Area within the definition set forth in the Act.

Specifically:

* - The bu:ldmgs and improvements mest the statutory criterion that requires
- 50 percent or mare of the structures to be 35 years of age or older.

Louik/Schneider & Associates, Inc________ » _ - -9
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Of the 14 factors for a Conservation Area set forth in the law, six are
present in the Redevelopment Project Area and only three are necessary
for designation as a Conservation Area.

) The conservation area factors which are present are reasonably
distributed throughout the Redevelopment Project Area.

. All areas within the Redevelopment Project Area show the presence of
© conservation area factors.

Both buildings and parcels in the Redevelopment Project Area evidence the presence of some
eligibility factors. The eligibility findings indicate that, without revitalization, the Redevelopment
Project Area may become blighted and that designation as a redevelopment project area will
contribute to the long-term well being of the City.

All factors indicate that the area on the whole has not been subject to growth and development
through investments by private enterprise, and will not be developed without action by the City.
No building permit requests were filed in the Redevelopment Project Area for the last 13 years
and the equalized assessed value (EAV) of the Redevelopment Project Area has declined 46%
trom $862,026 in 1992 to $465,129 in 1994. It is clear from these indicators that the Area has -
experienced not only a lack of growth and investment, but a decline in values as well.

- The analysis above was based upon data assembled by Lou:k/Schne«der & Associates, Inc.
The surveys, research and analysis conducted include:

RE Exterior surveys of the condition and use of the Redevelopment Project Area;
2. Field surveys of environmental conditions covering streets, sidewalks, curbs and -
gutters, lighting, traffic, parking facilities, |andscap|ng. fences and walls, and

general property mamtenance

3. Comiparison of current land use to current zoning ordinance and the current

zoning maps;
4. .“Historical an,'alysis'bt site uses aﬁd users;
5. Analysis of origihal and'curr‘e'nt plattinQ and building size layout;
6. ﬁeviéw of previéusly pre‘;":ared plans, studies and data; and

Louik/Schneidar & Associates, Inc____ I i , - 10
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7. Analysis of the level of equalized assessed values (EAV) and building permits |
filed with the City of Chicago from 1991 to the present time in the Study Area. -

Based upon the findings of the Eligibility Study for the West Grand Study Area, the
Redevelopment Project Area on the whale has not been subject to growth and development
through investment by private enterprise and would not reasonably be anticipated to be
developed without the adoption of this Redevelopment Plan. But for the financial assistance
provided by the City, the proposed developments would not be financially feasible and would

not go forward.

"

LouildScﬁnéidar & Assoéiatas. Inc,
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WEST GRAND REDEVELOPMENT PLAN AND PROJECT |

A. REDEVELOPMENT PROJECT AREA GOALS AND OBJECTIVES

The City proposes to realize its goals and objectives of redevelopment through public finance
techniques, including but not limited to tax increment financing, and by undertaking some or ali

of the following actions:

 Assemblage of Sites. To achieve the renewal of the Redavelopment

Project Area, property identitied in Map 4, Property Which May Be
Acquired, attached hereto and made a part hereof, may be acquired by

_ the City of Chicago and cleared of all improvements, if any, and either (a)

sold, leased or conveyed for private redevelopment, or (b) sold, leased or
dedicated for construction of public improvements or facilities. The City
may pay for a private developer's caost of land acquisition and other
property, real or personal, or rights or interests therein, demoilition of
buildings, and the clearing and grading of land. The City may determine
that to meet the renewal objectives of this Redevelopment Plan, certain
property currently listed for acquisition shouid not be acquired.
Acquisition of land for public rights-of-wgy may also be necessary for the

_portions of said rights-of-way that the City does not own.

Louik/Schneider & Associates, inc,

As a necessary part of the redevelopment process, the City may hold and
secure property which it has acquired and place it in temporary use untit
such property is scheduled for disposition and redevelopment. Such uses
may include, but are not limited to, project office facilities, parking or other
uses the City may deem appropriata.

Provision of Public Improvements and Facilities. Adequate public
improvements and facilities may be provided to service the entire
Redevelopment Project Area. Public improvernents and }acilities may
include, but are not limited to:

12
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Louik/Schneider & Associates, Inc,

a. Provision for new or reconstructed streets and public rights-of-
ways,
Provision of utilities necessary to serve the redevelopment;
Public landscaping; and

d. Public landscape/buffer improvements, street lighting and general
beautification improvements in connection with public
improvements. ‘

Provision for Soil and Site Improvements. Funds may be made
available for improvements to properties for the purpose of making land
suitable for development. These improvements may include, but are not
limited to:

a. Environmental remediation necessary for redevelopment of the
- Redevelopment Project Area;
Site Preparation - Utilities; and
Demolition.

Analysis, Administration, Studies, Legal, et al. Funds may be
provided for activities including the %long-'tarm management of the
Redevelopment Plan and Project as well as the costs of establishing the
program and designing its components. Costs ot studies, surveys,
development of plans, and specifications, implementation and
administration of the redevelopment plan, including but not limited to staft
and professional service costs for architectural, engineering, legal,
marketing, financial, planning or other services, provided, howsver, that
no charges for professionai services may be based on a percentage of the
tax increment collected.

Redevelopment Agreemants. The City may enter into Redevelopnient

Agreements with private developers which may include, but not be limited
to, terms of sale, lease or conveyance of land, requirements for site -

13
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improvements, public improvements, job training and interest subsidies.

In the event that the City determines that construction of certain improvements is not financially
feasible, the City may reduce the scope of the proposed improvements.

B. REDEVELOPMENT PLAN

The Redevelopment Plan proposes the redevelopmont of the Redevelopment Project Area to
stimulate or stabilize the properties within the Redevelopment Project Area. The existing
industrial building (Krone) and smaller commercial building (Pride), in their current configuration
and condition, are not properly designed to take advantage of redevelopment opportunities; this
is evidenced, for example, by the vacancy of the Krone building since July 1993. In order to
accomplish the City of Chicago's objective of stimulating economic activity and redevelopment
of unused or underutilized properties, this Redevelopment Plan will also make approximately
2.1 acres of land available for a new retail facility development and will allow for the economic
and functional redevelopment of the parcels.

The Plan proposes the redevelopment of the existing property into a modern retail store. This
location, with its proximity to other retail destinations and particularly to surrounding suburban
communities with residents that Shop in this Chicago neighborhood, is very appropriate for this
type of use. :

When completed, the Redevelopment Pr_oject Area will aliow for the development of
approximately 26,000 square feet of new retail facilities with the potontial to create up to 50 full-
time equivalent jobs and in excess of 25 temporary construction jobs. Additionally, the retail
facility will have approximately 110 parking spaces on site to meet modern development
standards and to alleviate any requirement for,oﬂ-oite parking. ’

The proposed Redevelopment Project Area may require the planning and programming of

certain public improvements. The redevelopment agreement to be entered into with the

proposed developer will generally provide for the City to provide funding for activities permitted

| by the Act. The funds for these improvements will come directly from the incremental increase
in tax revenues generated from the entire Redevelopment Project Area or the City’s issuance

Louik/Schneidar & Assaciates, Inc,_ : — 14
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of bonds to be repaid from the incremental increase in tax revenues to be generated from the '
entire Redevelopment Project Area. A developer or user will undertaks the responsibility for the
required demolition and soil and site improvements, a portion of which may be paid for from the
incremental increase in tax revenues or from the issuance of.bonds, and will turther be required
to build any agreed upon improvements and necessary ancillary improvements required for the
project.

C. GENERAL LAND-USE PLAN
This vHedevelopmem Plan and the proposed projects described herein will be approved by the
Chicago Plan Commission prior to the adoption of the Plan.

The Land-Use Plan, Map 3, identifies proposed land-uses and public rights-of-way to be in effect
upon adoption of this Redevelopment Plan. The major land-use category for the West Grand
Redevelopment Project Area will be commercial/retail. The location of all major thoroughtares
and major street rights-of-way are subject to change and modification.

D. ESTIMATED REDEVELOPMENT PROJECT COSTS

Redevelopment Project costs mean the sum total of all reasonable or necessary costs that may
be reimbursed from tax increment revenues and which are incurred or estimated to be incurred,
and any such costs incidental to this Redevelopment Plan pursuant to the Act. Such costs may
include, without limitation, the following: :

1. Costs of studies, surveys, development of pians and specifications,
implementation and administration of the redevelopment plan, including
but not limited to staff and professional service costs for architectural,
engineering. legal, marketing, financial, planning or other services,
provided, however. that no charges for professional services may be
based on a percentage of the tax increment collected;

15
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Property assembly costs, including but not limited to acquisition of land
and other property, real or personal, or rights or interests therein,
demolition of buildings, and the clearing and grading of land;

Costs of rehabilitation, reconstruction or repair or remodeling of existing
public or private buildings and fixtures;

Costs of the construction of public works or improvements;
Costs of job training and retraining projects;

Financing costs, including but not limited to all necessary and incidental
expenses related to the issuance of obligations and which may include
payment of interest on any obligations issued hereunder accruing during
the estimated period of construction of any redevelopment project for
which such obligations are issued and for not exceeding 36 months there-
after and including reasonable reserves related thereto;

All or a portion of a taxing district's capital costs resulting from the

redevelopment project necessarily iﬁcurréd or to be incurred in

~ furtherance of the objectives of the redevelopment plan and project, to the

10.

Louik/Schneider & Associates, Inc,

extent the municipality by written agreement accepts and approves such
costs;

Relocation costs to the extent that a municipality determines that
relocation costs shall be paid or is required to make payment of relocation
costs by federal or state law;

Payment in lieu of taxes;

Costs of job training, advanced vocational education or career education,
including but not limited to courses in occupational, semi-technical or
technical fields leading directly to employment, Iricqrred by one or more

16
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taxing districts, provided that such costs (i) are related to the
establishment and maintenance of additional job training, advanced
vocational education or career education programs for persons employed
or to be employed by employers located in a redevelopment project area:
and (ii) when incurred by a taxing district or taxing districts other than the
municipality, are set forth in a written agreement by or among the
municipality and the taxing district or taxing districts, which agreement
describes the program to be undertaken, including but not limited to the
number of employees to be trained, a description of the training and
services to be provided, the number and type of positions available or to

_be available, itemized costs of the program and sources of funds to pay

11.

Lobik/Schneider & Associates, Inc,

for the same, and the term of the agreement. Such costs inciude,
specifically, the pa'yment by community college districts of costs pursuant
to Sections 3-37, 3-38, 3-40 and 3-40.1 of the Public Communify College
Act and by school districts of costs pursuant to Sections 10-22.20a and
10-23.3a of The School Code;

Interest costs incurred by a redeveloper related to the construction,
renovation or rehabilitation of a redevelopment project provided that:

a. such costs are to be paid directly from the special tax-allocation
fund established pursuant to the Act; -

b. such payments in any one year may not exceed 30 percent of the
annual interest costs incurred by the redeveloper with regard to
the redevelopment project during that year;

c.  if there are not sufficient funds available in the special tax
allocation fund to make the payment pursuant to this paragraph
(11) then the amount so due shall accrue and be payable when
sufficient funds are available in the special tax allocation fund; and

17
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d. the total of such interest payments paid pursuant to the Act may
not exceed 30 percent of the total of (i) costs paid or incurred by
the redeveloper for the redevelopment project plus (ii)
redevelopment project costs excluding any property assembly
costs and any relocation costs incurred by a municipality pursuant
to the Act. '

12.  Unless explicitly stated in the Act, the cost of construction of new
privately-owned buildings shall not be an eligible redevelopment project
cost.

The estimated Redevelopment Project costs are shown in Table 1. The total Redevelopment
Project costs provide an upper limiton expenditures. Within this limit, adjustments may be made
in line items, including provision for capitalized interest and other cost of financing associated
with the issuance of obligations, without amendment of this Redevelopment Plan.

' Louik/Schneider & Assaciatas, Inc, - . _ 18
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TABLE 1

ESTIMATED REDEVELOPMENT PROJECT COSTS

Program Action/Improvements

Land Acquisition ’ : $ 100,000

Site Preparation/Environmental
Remediation/Demolition $ 650,000
Public Improvements $ 750,000
Planning, Legal, Professional $ 50,000
TOTAL REDEVELOPMENT
PROJECT COSTS* , - $1,550,000

*Exclusive of capitalized interest, issuance costs and other financing costs -

Louik/Schneider & Associates, Inc,



City of Chicago
West Grand - Redevelopment Plan

E. SOURCES OF FUNDS TO PAY REDEVELOPMENT PROJECT COSTS

Funds necessary to pay for Redevelopment Project costs are to be derived principally from tax
increment revenues and proceeds of municipal obligations which are secured principally by tax
increment revenues and/or tax increment revenues from adjacent Tax Increment Financing
Districts should the redevelopment plans of such adjacent Tax Increment Financing Districts so
provide. There may be other sources of funds which the City may elect to use to pay for
Redevelopment Project costs or the repayment of obligations issued, the proceeds of which will
be used to pay for such costs, including but not limited to state and federal grants and land
disposition proceeds generated from the district.

The primary revenue which may be used to secure municipal obligatioris or pay for eligible
Redevelopment Project costs shall be the incremental real property tax revenues. Incremental
real property tax revenue is attributable to the increase in the current equalized assessed value
of each taxable lot, block, tract or parcel of real property in the Redevelopment Project Area over
and above the initial equalized assessed value of each such property in the Redevelopment
Project Area. Without the use of such tax incremental revenues, the Redevelopment Project
Area would not reasonably be anticipated to be developed. All incremental revenues utilized
by the City of Chicago will be utilized exclusively tor the development of the Redevelopment
Project Area.

Issuance of Obligations

To finance Redeveloprﬁent Project costs a municipality may issue general obligation bonds or
obligations secured by the anticipated tax increment revenue generated within the

" Redevelopment Project Area or the City may permit the utilization of guarantees, deposits and
other forms of securtty made available by brivate sector developers to secure such obligations.
In addition, a municipality may pledge toward payment of such obligations any part or any
combination of the following: (a) net revenues of all or part of any redevelopment project; (b)
taxes levied and collected on any or all property in the municipality; (¢) the full faith and credit
of the municipality; (d) a mortgage on part or all of the Redevelopment Project Area; or (@) any :
‘other taxes or anticipated receipts that the municipality may lawfully pledge. |

All obligations issued by the City pursuant to this Redevelopment Plan and the Act shall be
retired within 23 years (by the year 2019) from the adoption of the ordinance approving the

. Louik/Schneider & Associates, Inc, : — — - . 20
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Redevelopment Project Area. Also, the final maturity date of any such obligations which are
issued may not be later than 20 years from their respective dates of issue. One or more series
ot abligations may be sold at one or more times in order to implement this Redevelopment Plan.
The amounts payable in any year as principal and interest on all obligations issued by the City
pursuant to the Redevelopment Plan and the Act shall not exceed the amounts available, or
projected to be available, from tax increment revenues and from such bond sinking funds or
other sources of funds (including ad valorem taxes) as may be provided by ordinance.
Obligations may be of a parity or senior/junior lien nature. Qbligations issued may be serial or
term maturities, and may or may not be subject to mandatory, sinking fund, or optional
redemptions. :

Tax increment revenues may be used for the scheduled and/or early retirement of o'bligations.
and for reserves, bond sinking funds and Redevelopment Project costs, and, to the extent that
real property tax increment is not used for such purposes, shall be declared surplus and shall
then become available for distribution annually to taxing districts in the Redevelopment Project
Area in the manner provided by the Act.

Most Recent Equalized Assessed Valuation of Properties in the

Redevelopment Project Area /

The total 1994 equalized assessed valuation for the entire Redevelopment Project Area is
$465,129. After verification by the County Clerk of Cook County, this amount will serve as the
"Initial Equalized Assessed Valuation.” -

Anticipated Equalized Assessed Valuation |

By the year 1999 when it is estimated that commercial development will be completed and fully

assessed, the estimated equalized assessed valuation of real property within the

Redevelopment Project Area is estimated to be between $1,100,000 and $1,300,000. This

estimate is based on several key assumptions, including: 1) all commaercial redevelopmeht will

be completed in 1899; 2) the market value of the anticipated developments will increase.
following completion of the redevelopment activities described in thé Redevelopment Plan; 3)

“the mast recent State Multiplier of 2.1135 as applied to 1994 assessed values will remain.
unchanged; and 4) for the duration of the project, the tax rate for the entire Redevélopment

Project Area is assumed to be the same and will remain unchanged from the 1994 level.

Louik/Schneider & Associates, Inc, — . — ' 21
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F. LACK OF GROWTH AND DEVELOPMENT THROUGH INVESTMENT BY PRIVATE
ENTERPRISE .

As described in the Conservation Area Conditions Section of this Redevelopment Plan, the
Redeveldpment Project Area as a whole is adversely impacted by the presence of a number of
factors, and these factors are reasonably distributed throughout the Redevelopment Project
Area. The Redevelopment Project Area on the whole has not been subject to growth and
development through investment by private enterprise. The lack of private investment is
evidenced by continued existence of the factors referenced above and the lack of new
development projects initiated or completed within the Redevelopment Project Area. For
example, no building permit requests were filed in the Redevelopment Project Area since 1983
and the Krone building was fully vacated in 1993 and is likely to remain vacant due to the
evolution of the area as an emerging commercial/retail corridor.

Vacant industrial structures such as the building on the Krone parcel are in general
characterized by certain conditions such as insufficient lot size, lack of ceiling height and an
internal construction configuration which contribute to the structures’ inefficiency for
contemporary manufacturing standards. Redevelopment of such Vacant industrial property for
commercial use, however, requires extraordinary expenditures for demolition, environmental
remediation and site preparation; these extraordinary costs result in a higher development cost
per square foot and decrease the rate of return required to encourage a developer to move
ahead with a proposed project. '

The lack of growth and investment by the private sector is also supported by the trend in the
equalized assessed valuation (“EAV™) of all the property in the Redevelopment Project Area
during the period from 1992 to 1994. In the Rédevelopment Area, both of the parcels in a tri-
annual assessment decreased in terms of equalized assessed valuation. The 1994 EAV
- represents a 46% decrease in EAV from $862,026 in 1992 to $465,129 in 1994, and a 9%
decréése from $509,598 in 1993 to $465,129 in 1994, which is well below the City's 5.0% rate
of increase for this period. |

It is clear from the s'tudy of this area that private investment in revitalization and redevelopment
- has not occurred to overcome the Conservation Area conditions that currently exist. The

Louik/Schneider & Associates, In, ‘ | S
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Redevelopment Project Area is not reasonably expected to be developed without the efforts and ‘
leadership of the City, including the adoption of this Redevelopment Plan.

G. FINANCIAL IMPACT OF THE REDEVELOPMENT PROJECT

Without the adoption of this Redevelopment Plan and tax increment financing, the
Redevelopment Project Area is not reasonably expected to be redeveloped by private
enterprise. There is a real prospect that the Conservation Area conditions will continue and the
surrounding area will become less attractive for the maintenance and improvement of existing
buildings and sites. The possibility of the erosion of the assessed value of property which would
result from the lack of a concerted effort by the City to stimulate revitalization and redevelopment
could lead to a reduction of real estate tax revenue to all taxing districts.

Sections A, B, & C of this Redevelopment Plan describe the comprehensive redevelopment
program proposed to be undertaken by the City to create an environment in which private
investment can occur. If the Redevelopment Project is successful, it will alleviate the
Conservation Area conditions, which caused the Redevelopment Project Area to qualify as a
Conservation Area under the Act, creating new jobs and promotmg development in the
Redevelopment Project Area. '

The Redevelopment Plan is expected to have short and long term financial lmpacts on the
taxing districts affected by the Hedevelopmant Plan. During the period when tax increment
financing is utilized, real estate tax increment revenues (from the increases in Equal Assessad
Valuation [EAV] over and above the certified initial EAV established at the time of adoption of .
this Plan and Project) will be used to pay eligible redevelepmeht project costs for the Tax
Increment Financing District. Incremental revenues will not be available to these taxing districts
during this period. Atthe end of the time period when tax increment financing is utilized, the real
estate tax revenues will be dnstnbuted to all taxing districts levying taxes against property located .
in the Redevelopment Project Area

If successful.' the implementation of the Redevelopment Project may enhance the values of
properties within and adjacent to the Fled_eve_lopment Project Area.

 Louik/Schnéider & Associates, Inc,__ ’ _ _ : 23
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H. DEMAND ON TAXING DISTRICT SERVICES

The following major taxing districts présently levy taxes on properties located within the:
Redevelopment Project Area: City of Chicago; Chicago Board of Education: Chicago School
Finance Authority; Chicago Park District; Chicago Community College District; Metropolitan
Water Reclamation District of Greater Chicago; County of Cook; and Cook County Forest
Preserve District.

The proposed Redevelopment Plan involves the acquisition of underutilized land and new
construction of commercial/retail buildings. Therefore, the financial burden of the
Redevelopment Plan on taxing districts is expected to be negligible. :

Non-residential development, such as retail, commaercial and industrial uses, should not cause
increased demand for services or capital improvements on any of the taxing districts named
above except for the Metropolitan Water Reclamation District and the City of Chicago.
Replacement of underutilized land with active and mors intensive uses will result in additional
demands on services and facilities provided by the Metropolitan Water Reclamation District.
However, it is expected that any increase in demand for treatment of sanitary and storm sewage
associated with the Redevelopment Project Area can be adequately handled by existing
treatment facilities maintained and operated by the Metropolitan Water Reclamation District.
Additionally, any additional cost to the City of Chicago for police, fire protection and sanitation
services will be minimal since the commercialretail and industrial developments will privately
pay for the majority of the costs of these services (i.e., sanitation services). -

|, PROGRAM TO ADDRESS FINANCIAL AND SERVICE IMPACTS

As described in detail in prior sections of this report, the complete scale and amount of
development in the Redevelopment Project Area cannot be predicted with COmpIete certainty
at this time and the demand for services provided by those taxing districts cannot be quantified
at this time. ‘

‘As indicatéd in Section D, Estimated Redevelopment Project Costs of the Redevelopment Plan
and Project, the City may provide public improvements and facilities to sarvice the
Redevelopment Project Area. It is likely that any potential improvements may mitigate some of

Louik/Schnaider & Assaciates, Inc, i 24
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the additional service and capital demands placed on taxing districts as a result of the
implementation of this Redevelopment Plan.

25
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PROVISION FOR AMENDING ACTION PLAN

The Redevelopment Project Area Tax Increment Redevelopment Plan and Project may be
amended pursuant to the provisions of the Act.

26
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AFFIRMATIVE ACTION PLAN

The City is committed to and will affirmatively implement the followmg principles with respect to
the Redevelopment Project Area.

A, The assurance of equal opportunity in all personnel and employment actions with
respect to the Redevelopment Plan, including but not limited to hiring, training,
transter, promotion, discipline, fringé benefits, salary, employment working
conditions, termination, etc., without regard to race, color, religion, sex, age,
handicapped status, national origin, creed or ancestry.

B. Every developer will meet City of Chicago standards for participation of Minority
Business Enterprise and Woman Business Enterprises as required in
Redevelopment Agreements.

C. This commitment to affirmative action and non-discrimination will ensure that all
members of the protected groups are sought out to compete for all job openings
and promotional opportunities.

Louik/Schneider & Associates, Inc, » : , _ — _— 27
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SCHEDULING OF REDEVELOPMENT

The implementation of the Redevelopment Project will begin with the demolition of the
impéovements within the Redevelopment Project Area with construction to follow as soon
thereafter as is practical. City expenditures for Redevelopment Project costs will be made on
a proportional reimbursement basis to coincide with expenditures for redevelopment by private
developers. The estimated date for completion of the Redevelopment Project shall be no later
than 23 years from the adoption of the ordinance of the City Councii of the City approving the
Redevelopment Project Area.

28
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EXHIBIT A
LEGAL DESCRIPTION

LOT 1 IN ROBERT VOLK'S SUBDIVISION ACCORDING TO THE PLAT
THEREOF RECORDED NOVEMBER 9, 1927 AS DOCUMENT NO. 9836413
TOGETHER WITH PART OF LOT 1 IN OWNERS DIVISION ACCORDING TO
THE PLAT THEREOF RECORDED MARCH 16, 1926 AS DOCUMENT NO.
9208703 TOGETHER WITH ADJOINING STREETS AND ALLEYS ALL IN THE
WEST HALF OF THE NORTHEAST QUARTER OF SECTION 31 TOWNSHIP
40 NORTH RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK
COUNTY, ILLINOIS DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 24 IN ROBERT VOLK'S
SUBDIVIDION AFORESAID; THENCE ON AN ASSUMED AZIMUTH OF 359
DEGREES 18 MINUTES 07 SECONDS ALONG THE EAST LINE OF LOT 23
AND ITS NORTHERLY EXTENSION 174.01 FEET TO THE CENTERLINE OF
FULLERTON AVENUE; THENCE ON AN AZIMUTH OF 90 DEGREES 00
MINUTES 31 SECONDS ALONG SAID CENTERLINE OF FULLERTON
AVENUE 545.56 FEET TO THE WEST LINE OF THE EAST 50 FEET OF THE
WEST HALF OF THE NORTHEAST QUARTER OF SECTION 31 AFORESAID:
THENCE ON AN AZIMUTH OF 179 DEGREES 18 MINUTES 04 SECONDS
ALONG SAID WEST LINE 270.09 FEET TO A LINE DRAWN 10 FEET SOUTH
OF AND PARALLEL WITH THE SOUTH FACE OF THE BRICK WALL OF A
ONE STORY BRICK BUILDING ON LOT 1 IN OWNERS SUBDIVISION
AFORESAID; THENCE ON AN AZIMUTH OF 270 DEGREES 00 MINUTES 18
SECONDS ALONG SAID LINE 366.00 FEET TO THE WEST LINE OF THE
EAST 416 FEET OF THE NORTHWEST QUARTER OF SECTION 31
AFORESAID; THENCE ON AN AZIMUTH OF 359 DEGREES 18 MINUTES 07
SECONDS ALONG SAID WEST LINE 96.10 FEET TO THE NORTHEAST
CORNER OF LOT 2 IN ROBERT VOLK'S SUBDIVISION AFORESAID; THENCE

' ON AN AZIMUTH OF 270 DEGREES 00 MINUTES 31 SECONDS ALONG SAID
NORTH LINE AND ITS WESTERLY EXTENSION 179.56 FEET TO THE POINT
OF BEGINNING, CONTAINING 2.986 ACRES OF LAND. - |
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TABLE 1

ESTIMATED REDEVELOPMENT PROJECT COSTS

Program Action/improvements

Land Acquisition $ 100,000
Site Preparation/Environmental
Remediation/Demolition $ 650,000
Public Improvements $ 750,000
Planning, Legal, Professional $ 50,000

TOTAL REDEVELOPMENT
PROJECT COSTS® $ 1,550,000

*Exclusive of capitalized interest, issuance costs and other financing costs

Louik/Schneider & Associates, Inc,
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TABLE 2

1994 EQUALIZED ASSESSED VALUATION

Perm Index EAV

13-31-204-001 $210.321
13-31-205-032 $254,808
TOTAL $465,129

Louik/Schnaidar & Associates, Inc,
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MAPS
Map 1 Redevelopment Project Boundary
Map 2 Existing Land Use
Map 3 Proposed Land Use
Map 4 Property Which May Be Acquired

- Louik/Schneider & Associates, Inc,
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EXHIBIT E

CONSTRUCTION CONTRACT
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CONSTRUCTION LOAN ESCROW

DATE_august  , 1997

FSCROW NUMBER
'TO: Neur Nurth Natianal 17tle Corparation, Escrowes

At e request of Northlake Developmant Compdny, an J1linois corporation

.. - __,__(hcmaaﬂcr wclered 0 as ancrluormwet)
roerican National F poany. of S4S¥nercin utter reterred o as "Leader™)
will deposil. at 1mcna|s .md tmtallmems t be delermincd hy lender and hortower.
$ ,of 4 $_4,800,000 — loan secured by a trust
deed/mortgage an the premises deseribed as follows: |

Titke Order Numbesr__N9700422

6601-6847 West Grand Avanue

Communly koown as_2371-2379 North Nermandy_ . Chicago Iilinois
Addresgs City Sute
Loc _ketall store ‘ '

Type of Improvemant

You are uuthocized and dirceted 10 disburse the fonds depusited hervunder pursuant 1o st tements
of amounts Jus, npproved by the ownevhorrower, aftcr ablaining only such releases und
satisfactions of mechanic's lieas or waivery of mechanic’s and swom stataments of the General
Contractor, subcuntractors aml material suppliers reyuired by Near North Nutional Title
Cocporation & issae the iasutance cyverige herein specified,

The Inspector! Architectisw be_ ___Cageo .
The Canctal Contractor 1s to be
o _dishuncments will be mads in accordance with thc teams anJ pmmmns of this escrow
(spprux. # uf requests)

agresment.
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The (crmox und conditions of thix excrow pursuant W which said disbursements ace 10 be mude

ax follows:

L Prior 1o the initial disbursements of Aimds hereunder, it is a requircment of this escrow
that Fscrowee be fumished:

A.

I

A writen approval from Lender of the condition of title ro the premises described
above as disckised by 4 ttle commimment with an effective dute covering the dJats
ol recording of said trust devd/mortgage or il it has not been recorded, Rscrowee
will be prepared 1o do such recording and naiming Lender as the propused insured.

A writen approval from Lender for loan disburtement purpoges of the owness
statesnent and the geners! contractor’s staiment. which are provided at IC and ID
below:

A swom Ownerx stutement disclosing the various contnwws cmtered int by the
owner and setting forth the aames of the contractors, their addresses, work or
marerials to be famished, amuuntx of the contructe, amuunts puid o duie, amounts
of current paymients and bulances due:

A sworn Gencral contractor's stasoment seuing forth in detail al! contructory aed
materiul suppliers with wham it has been coactacted. their sdidresses. wock or
materinds w be lurnished. amounts of the contracts. amounts paid to dste, amounty
al’ current payments snd balances due. ‘

A certificd cupy of the trmst agreeancit and puy proceeds letwer if title is held 1
4 trust, .

{1, Dror w each disbursemens ol fuads hersunder, it is 4 reyuitemeat of this escrow hat
Escrowee be furnithed:

A,

A sworn Ownerss statement disclosing the various contracts enicred intu by the
awner and getring forth the namnes of the contructors. their addresses. work or
materialy w be fumished. amaunts of the coatrucm. ainounts paid w date. smounts

 of current paymeats und hulances due:

A swomn General eontractor's statemenr settiag lorth in dewil wll cuntructors and
materialinen with whom he has coatracted. amouats of contracty, thelr adlresses,
amouats paid o dats, amounts of current payments and halunces due. -

A writen approval by the Bottuwer und Lender of the requested disbursement,
(NOTE: L.ouder's upproval of each draw ic nplinaxl. Please strike if not
applicable.) | : - .
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VL.

vi.

ViiL

Near Nogth National Ticle Corporation has na liability to the Owner relating % proteciinn
against mechanic lien cluims.

If Excrowee disuovers misstatciucnt in an affidavit furnished by General ennuactur or
Owncr/Bonmwer, it @ay stop disburacment unti! the misscutement hus been cmreeted,

The functions and duties assomed by Near North Nativnal Titte Corporation iaclude only
those described in this agreement und the Escrowee is not obligated o act exaspt in
accurdance with the termx and conditivas of this cxcrow. Near North Title Carpurution
ducs not insuce that the huilding will be complewd, nor does it insure. upon cumpletion,
thut work will he done in sccurdance with plaas and spucifications. Near North National
Title Corportion does not insure thut sufficient funds will be availuble for completion of
does it make the cortiticatuns of' the inspectog/uchitcet ity uwn, other than procurement
as onc of the conditons reguirsd to each disburseinent.(if applicablc).

All disbursementy For cnnstruction purposes will be wade by Excruwee directly ur
~the parey performing. the work, - Al uther costs lisked on
the Qwner’s sutement will be made direcely to the party listed on the sworn stutement.
In the event that the gencral contructor and any subcontractor jointly and in writing
authorize Excrawes tw pay funds duc ane to the uther, Escrowse may comply with such
written authuzizadon, Howewver. it is the intention of the partiex named hersin and
signatory heretn that nu person ot 4 party sighauory to this cscrow shall have the right
to louk to Escruwee fur any disburseiicnt hereunder under a third purty beaeficiary theory
or otherwise. and that Lscrowee awes oo duty t any such third party v make any
disbursement. :

General Cunditions

A.  Atany tine prion o commencemient of dishursement ot’ tunds, hereundes.
Escrowee reserves the right 1o decline commencemeat if Neur North Netionad Titk
Corporstion declines aay risk offered toc insurance hereunder, whercupon
scrowes shull return to Tender any documents in its porscssion relating to such
loan and the funds reccived by Br, Commencement of dishursemenlx makes this
agreement cffective 43 to all tonds recuived and disbursed on the amstruction in

- question,

B.  Whers, ullar the first disburscment. o further dtle soarch roveals a subsequently

arising exeeption aver which Near North National ‘[tle Corporution iy unwilling
to lnsure, Escrowee will notify Leader, and may discontinue Jdisbursement until
such excepuion hug been disposed of 0 the satisfactivn of the Tander. A
meehanic's fien clim uver witch Neur North Natioanwl Tide Corporation is
required to ingnre hercunder does nog warrant g discoatinuuace of dishursement.

- C. Tn the event nfllct‘aul!i declacod by Lender andlor lbrcclo;;urc by Leader,

AUG @5 '97 11184

Escrowee shull have the right o discontinug lurther disbussements under this
agreement. . : o

3649 1uas | RE.D

- .-~
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a)

D. L"scx:nu'rcc shall not be wesponsibie tor any luss of documents or f'unds which gre
8% 1n 1ts custody. Documents or funds deposited in the United Setes mail shun
not be construed ux being in cusendy of Escrywec,

u. Deposits made purausnt to these instructions may ha invested on behall’ of uny
party ar parlies berew: Provided. that uny direction 10 Bxcrowee [oc such
investment shall be expressed in writing and contain the consent of all other parties
W tis escrow. and ulso provided that vou are in peceipt of the taxpayer's
identiticution pumber and investment lormy us required.  Fscrowee will, upog
request. fumish informaton conccming its procedures and feeo schedules tor
investment.

Cxcepr as 0 depusits of tunds for which Fscrowee has received cxpress weitten
diveution cuncerning invesuuent og ortber hundling, the parties herete agree dat the
Excriowee shall be under no duty 1o invest or reinvest say deposits at any time held
by it hereunder, and further. thut Eseriwee may commingle such depusits with
other deposits or with its own (undy in the munner provided for the adminiszation
of funds uniler Section 3 of the Nlinois Banking and Finance Acy(e.!7.pur 1555
f1).Rev.Stut.Jund may use any pant of all such funds for its owm bensflt withaut
ubligation 10 uny parry for- interest or eurnings derived thereby, if any. Providad.
however, nuthing herein shall dimimish Bscruwee's obligation o apply the full
amount of the depasits in accordarwe with the tormas of this Agseement

In the event the Excrowee is requested (o invest depasits hereunder. Near Norh
National Titde Corpacation is not to be held responsible for any losy of principal
or inrerest which muy be Incarred as @ result of making the investments or
redeeining gaid Investment for the purposes ol this agsrow taast.

XL

T auite 230

Chicag_g.v Illinois 80634

XIl. ' The undetsigned agree thut this Constroction Loun Escrow agreemeat is not intended by
any of dic undersigned w give aay benclity. rights, pevileges. actions or remedies to any

persan, partnership, tiem or corpocution other thag Near Naeth National Title Carporation
\arican Nationa) Bank and Irust Cogpeny of Chicago (T snder),
and,_Narthlake Deyeloement CoROanY . ‘ ' (OwncrfBarmuwer)

‘s u third paurty bensficiary or otherwlse uader any theury of luw.
o - FINSHAW & CULBERTSON, its attornays
I'OR ‘THE LENDER. - _ v
’ ' Stevenr K. Malato _

FRABORROWOR Y -~ o
, .!.‘_ORTHE OwNF : R - Kathleon M. VyBorny, its atto;_ney
. Actepted. Newr Nocth Nutinnal Title Corpogation, Escrowee

RY o - -. _

. }'GUG es '37 11:@4 312 649 1446 "-,ucs.as“.
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‘The undemigned acknawlelyges thue he -is neither purty tu the Construction Liun Escrow
agrecacnt. nor Joes this agreement confur any beuelit, righw, privileges, actions or remeadics
10 any persan, ?armcrahip. flrm or corporition other than Near North National Title Corporation

Amepican Nakional Bank and Trust Company of Chicago (d ender)
and Northlake Development Company Owner/Bo mywc:'-

under a third pany beneficiary theury or atharwise under uny theory of law.

The undersigned agrees that the improvement refeered 1 in the excraw agresment will be
compluted i strice accordance with (he pluns and specifications of the building contragt. The
undersigned also concws m the above eserow insouctions signed by the Owner/Barrower and
the Leader or their represaaaltive, '

POR THT: GENERAL CONIRACTOR

312 649 1446 PRGE . 87

aUG 0% '97 11:0% en e
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1.

EXHIBIT G

PERMITTED LIENS

Liens or encumbrances against the Property:

Those matters set forth as Schedule B title exceptions in
the commitment for owner’s title insurance issued by the Title
Company attached hereto (except for those items which have
been manually deleted) but only so long as any applicable
title endorsements issued in conjunction therewith, if any,
continue to remain in full force and effect.

All mortgages or deeds of trust with respect to the Property
that the Developer may elect to execute and record or permit
to be recorded against the Property or any portion thereof
after the date of the issuance of the Certificate, if the
mortgagee accepts an assignment of the Developer’s interest
hereunder in accordance with Section 18.15 herecof.

Liens or other encumbrances arising out of documents executed
in connection with the Lender Financing.
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Number: ¥9700422
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satigfaction of

Schedule B of the policy ot policies to be issued will coatain the exceptions shown 0:4“0 inside froat

the Company:
1.

1996 AMD 1q97. TAX wieEr
2.
3.
4,
LEASE ARD
4680.
s. 404 mcmm
EMENT BXBCUTED
DOCtAGEIT NO. 96693934,
6. (P) COVEMANTS AND RESTRICTIONS CONTAIVED IN WARRANTY DEED PROM THQMAS A,
RUTHERFORD 40 ROBERT VOLX DATED SEPTRMBER 10, 1927 AMD RECORDED CCTOBER 19,

1927 AS DOCUMENT NURBER 5813'5} RRLATIDNG 0 COST OF BUILDIMGS TO (BR ERBCTED
UPOH TEE LAMD AND OTHER PROPERTY ESTABLISHIING A BUILDING LINE OF XOT LESS THAN

12 FEET DISTANT FROM THE STREET LIME ON THE EAST SIDE OF NORMAND

AVENUB AND

NOT LESS THAN 20 PRET DISTANT PRCM THE STREET LINE ON THE WEST SIDR OF

ROTE: SAID IMSTRUMENT CONTAINS NO PROVISION FOR A FORFRITURE OP O

REBVERSION



10.

11.

12.

i T 4¢Py, 372 4°3¢7TY s» IIRP I3UNSEL. . es

8- 8-97 ¢ 1:41PX NEAR NORTH TITLE- 2 744 8338:= 3

OF TITLE IN CASB OF BREACH OF COMDITION.
(APPBCTS PARCEL 1) . ‘
(@) ENCROACHMENT OF BUILDING LOCATED MAINLY ON THE LAND .QNTO pmr#nw EAST AND
ARJOINING BY .10 OF A POOT AS DISCLOSED BY SURVEY BY MACKIR CONSULTANTS DATRD
DECEMBER 21, 1995, AND LAST CERTIFIED ADGUST 1, 1996.

(APFECTS PARCEL 3)

(d) VIQLATION OF 12 POOT BUILDING LINE ON THE WEST LINE OF LAND HY 12 PEET AS
DIACLOSED BY APORRIAID SURVEY.

(APPECTS PARCEL 3)

() ENCROACHMENT OF OVERHEAD SIGN LOCATED MAINLY O THE LAND ONTO| PUBLIC
PROPERTY NORTH AND ADJOINING BY AN UMDISCLOSED AMOUNT AS DISCLOSB}P BY AFORESAID

PREARING Q¥ THIS Y POLICY, LS

¥ REAL

DOCUMENT NUMBER: 96604677 DATE OF RBOORDING: AUGUST 7, 1996

(I) mmmmnmmmma. RUTHERPORD AND HIB
WIFE, TO URSUS MOTOR COMPANY DATED MAY 37 1919 AMND RECORDED JUNR 1, 1919 A8
DOCUMENT 6546797 TEAT IF LAMD IS TO BE USED FOR MANUPACTURING PURPOSE
mmmumyumum. TROUGA COAL MAY BR USBD POR [HE

(J) BASEMENT OVER THR ZAST 18 PEET OF THE LAMD FOR THR PURFOSE OF A ROADMAY OR
DRCVEMAY AMD OVER THR EAST 18 FRET AXD WEST 7 FEET OF THE LAND QR THE PURPOSR
Of IMNTALLING MDD MATNFTAININ THERBIN WDERCROND SEWER PIPES, ?IP29, GAs

e e
.o ]
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SENT BY 8- 8-37 : L'4IPY ©  NEAR NORTH TITLE- 312 744 8538:2 §

13,

14.

1s.

16.

17.

18.
19.

a0.

21.

CLeteatt e G e r":—.".v-"'ﬂ‘---a‘_-w-- A
e et o vman vmt aa w4 ee otp _,-‘-.,.ugvm— - g~ --%-",,,'~.._... .
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- .

METALS COMPANY SHEET AND STRIP JTREL DIVISIGM, A CORPORATION OF ILLINOIS, DATED
AUGUST 28, 1946 AND RECORDED ADGUST 29, 1946 A3 DOCCRMENT 13880789 AS
CREATRD BY DEEDd FROM DAVIES SUPPLY COMPANY 70 DALEAS BRASS AND CO) COMPANY
DATED NOVEMBER 3, 1924 AND RECORDED ROVEWBER 6, 1924 AB DOCUMEMNT 08438894 AMD
DATED APRIL 21, 1935 AND RECORDBD APRIL 28, 1935 AS DOCUMENT 0885808 AND DATED
HAY 21, 1926 AMD RECORDED MAY 24, 1926 AS DOCUMENT 9284849 ARD MS? RESBVED IN
AGRERMENT DATED HOVEMBER 30, 1944 AND RECORDED DRCHEMBER 8, 1944 AS|DOCUMENT
134118112,

ROTE: SAID DOCUMENT 13411811 DISCLOSES TNE EXISTHICR OV SWITCHTRACK AGREEMENT
BETWEEN CHICROO, MILWADKEE AND ST. PAOL RAILRCAD AND DAVIES SUPPLY| COMPANY
DATED DECEMBER 23, 1921.

NOTE: THERE ARE NO CURRENT VIOLATICNS OF THE TERMS AND CONDITIONS COWTAINED IN
DOCUMENT 13411811.

(APPECTS PARGEL 1)

(K) EMCROACIDGDNT OF THE RUILDING Ol THE LAMD OVER THE 7 FOO? ON THE
WNEST LING OF THE LAND BY .26 OF A FOOT.

(AFFECTS PARCEL 1)

(L) TERMS, PROVISION AND COMDITION RELATING TO THE RASDMENT DRESCRYEED AS
PARCEL NO. 2 CONTAINED I} THE IMSTRIBIT CREATING SUCH EASEMENT.

(d) RIGETS OP THE ADJOINING OMNER OR OWNRBRS TO THE CCHCURRENT USE (OF THE

EASEXORT .

(APFRCTS PARCEL 1) ' . ) .
(0 we ' ’ ' lrumsa
EMPLOYED TO A LI YATVER FROM ‘
ANY SOCH - 4

FEE IM THB
honer or ; THAT
T0 BB

tnm - AEGARBADTTE, PROVISICONS, mmmmmmmmrxmmm
mnmntscmum'a' ‘ ,

(@) W& DO ¥OT ¥ RECOAD AT THIR .Ammu%nmormsz. FOR
THE RSTATE MEX mmro »

(R) WE HUST surp wite A Y0 sTarmaer Phof THE CF THE YRR
10 THE PRENTSEK IN QURSTION, STX THAT THE SSCRISED IN SCHEDULE *A*
_ IS IM FULL IX AMD BFPECT AND P THERE ARE RO DEFAULTS ER.

($) A WXM, smxnux»msm THR LEASE 3B9, OR A FULL

g b- . ) °, LA . ’
-—-';::- .-..._.-.z.__ i S i LR
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CLATMING BY, THROUGH OR UNUER THEN.

223 IOATE LA SALLE STRENT
CEICAG0, ILLINOIS 60601

(312) 419-3900
¥AX: (313) 419-0369

07/18/97

- P Lturw, LI VR
SENT BY: 8- 8-97 @ 1:42FP¥ MNEAR NORTH TITLE- 312 744 8338:= 3

i SRl T SN

e i Y

e EANE LS R .' gmiw-swn'-mum
C. NEW com Q: PLEASE CONTACT Com : ozmmm
{312) 413-39% T QURSTICNS OR . SWORE ‘ VERS AKXD
AFFIDAVITS BE SUBMITIRD 5 DA 0 CLOSING.

313.  (AB) 'Ir”m DOCUMENT REFERENCRD HEREIN CONTAINS A COVENANT, COMDIFION OR
RESTRICTION VIOLATIVE OF 42 USC 3604(C), S50CH COVENANT, CCRIDITION| OR
RERSTRICTION TO THE EXTEMT OF JUCH VIOLATION IS HERERY DELETED.

34. (AP) umwmsmmﬂmmmmumorndpm:u




EXHIBIT H
PROJECT BUDGET
FUNDING SOURCE

sa/v0°d

53

8ESBYbL OL 6188 924 2TE . LT 30030 3 ATRQ ¥4 SS:bT 46, 90 N

LINE ITEM NAME OF FIRM EQUITY LENDZR CITY TOTAL *
—_— R
Land
Acquisition Petsmart 1,800,000 - 1,800,000
CH:;dtscon"NCHO" Amarican Nationsl Bank 1,300,000 1,300,000
Soft Costs Crey can National Bank/ 209,000 150,000 389,000
Demo/Site Prep./
Envrinomantai 650,000 650,000
Contingency L. 250,000 250,000
|
{ motar: |  §1.800,000 | §1.759,000 | 800,000 | 4,359,000

R e R St




APPROVED PRIOR EXPENDITURES

EXHIBIT I

COMTRACY AR
LINE ITEM NAME OF FIRM PRLCE , p;w,w.“ g ”T“g"" ::g:gzd:
Al
Land Acquistion Petsmart 1,800,000 1,800,000
Environsantal Petsmart 126,897
Sgft Costs Petsmart 259,000
I8
. Total: : $1,800,000 $2,186,857
54
- se/50°d BESSYYL OL 6788 524 ZTE QLT F0M03D 3 ATHQ ¥ SS:0T 46, 9B NAL




EXHIBIT J
OPINION OF DEVELOPER'S COUNSEL
[(To be retyped on the Developer’s Counsel’s letterhead]

. 1997

City of Chicago
121 North LaSalle Street
Chicago, IL 60602

ATTENTION: Corporation Counsel
Ladies and Gentlemen:

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

'(a) PETSMART, Inc. Redevelopment Agreement (the “Agreement")
of even date herewith, executed by the Developer and the City
.0of Chicago (the "City");

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

(c) all other agreements, 1nstruments and documents executed
in connection with the foregoing.

In addition to the foregoing, we have examined

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

56



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

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

Based on the foregoing, it is our opinion that:

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

2. The Developer has full right, power and authority to
execute and deliver the Documents to which it is a party and to
perform its obligations thereunder. Such execution, delivery and
performance will not conflict with, or result in a breach of, the
Developer’s Articles of Incorporation or By-Laws or result in a
breach or other violation of any of the terms, 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 terms,
conditions or provisions of any agreement, instrument or document
to which the Developer is a party or by which the Developer or its
properties is bound. To the best of our knowledge after diligent
inquiry, such execution, delivery and performance will not
constitute grounds for acceleration of the maturity of any
agreement, indenture, undertaking or other instrument to which the
Developer is a party or by which it or any of its property may be
bound, or result in the creation or imposition of (or the
obligation to create or impose) any lien, charge or encumbrance on,
or security interest in, any of its property pursuant. to the
provisions of any of the foregoing, other than in favor of
- [Lender] . : g :

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

- 4. Each of the Documents to which the Developer is a
. party has been duly executed and delivered by a duly authorized
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 affe

: ) cLi
the enforcement of creditors’ rights generally. ne
S. Exhibit A attached hereto (a) identifies each class

qf capital stock of the Developer, (b) sets forth the number of
1ssued and authorized shares of each such class, and (c) identifies
the record owners of shares of each class of capital stock of the
Developer and the number of shares held of record by each such
holder. To the best of our knowledge after diligent inquiry,
€xcept as set forth on Exhibit A, there are no warrants, options,
rights or commitments of purchase, conversion, call or exchange or
- Other rights or restrictions with respect to any of the capital
stock of the Developer. Each outstanding share of the capital
stock of the Developer is duly authorized, validly issued, fully
paid and nonassessable.

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

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

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

those specifically set forth in the Documents. :

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

- 10. To the best of our knowledge after diligent inquiry,
the Developer owns or possesses or is licensed or otherwise has the
- right to use all licenses, permits and other governmental approvals
-and authorizations, operating authorities, certificates of public



convenience, goods carriers permits, authorizations and other
rights that are necessary for the operation of its business.

11. A federal or state court 51tt1ng in the State of
Illinois and applying the choice of law provisions of the State of
Illinois would enforce the choice of law contained in the Documents
and apply the law of the State of Illinois to the transactions
evidenced thereby.

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

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

Very truly yours,

Name:
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EXHIBIT _K_

YEAR ASSESSED  ESTIMATED EQUALIZED TAX TOTAL INCREMENTAL

VALUE MULTIPLIER  ASS. VALUE RATE TAXES TAXES
1997 $220,354 2.1243 $468,098 9.345% $43,744 $0
1998 $393,520 2.1243 $835,955 9.345% $78,120 $0
1999 $393,520 2.1243 $835,955 9.345% $78,120 $34,376
2000 $393,520 2.1243 $835,955 9.345% $78,120 $34,376
2001 $417,607 2.1243 $887,122 9.345% $82,902 $34,376
2002 $417,607 2.1243 $887,122 9.345% $82,902 $39,158
2003 $417,607 2.1243 $887,122 9.345% $82,902 $39,158
2004 $443,168 2.1243 $941,421 9.345% $87,976 $39,158
2005 $443,168 2.1243 $941,421 9.345% $87,976 $44,232
2006 $443,168 2.1243 $941.421 9.345% $87,976 844,232
2007 $470,293 2.1243 $999,044 9.345% $93,361 $44,232
2008 $470,293 -2.1243 $999,044 9.345% $93,361 $49,617
2009 $470,293 2.1243 $999,044 9.345% $93,361 $49,617
2010 $499,079 2.1243 $1,060,193 9.345% $99,075 $49,617
2011 $499,079 2.1243 $1,060,193 9.345% $99,075 $55,331
2012 $499,079 2.1243 $1,060,193 9.345% $99,075 $55,331
2013 $529,626 2.1243 $1,125,085 9.345% $105,139 $55,331
2014 $529,626 2.1243  $1,125,085 9.345% $105,139 $61,395
2015 $529,626 2.1243  $1,125,085 9.345% $105,139 $61,395
2016 $562,044 2.1243  $1,193,950 9.345% $111,575 $61,395
2017 $562,044 2.1243  $1,193,950 9.345% $111,575 $67,831
2018 $562,044 2.1243 $1,193,950 9.345% $111,675 $67,831
2019 $596,445 2.1243 $1,267,029 9.345% $118,404 $67,831

2020 $596,445 2.1243 $1,267,029 9.345% $118,404 $74,660



EXHIBIT L

REQUISITION FORM

State of Illinois )

) 88
COUNTY QOF COOK )
The affiant, of
PETsSMART, Inc., a Delaware corporatlon (the "Developer"), being

duly sworn on oath deposes and says that the Developer is the owner
of the Property as defined in that certain PETsSMART, Inc.
Redevelopment Agreement between the Developer 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 $
18.9% of the Total is equal to $
B. " The work paid for by thé 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-Funded Improvements for the PrOJect
relmbursed by the City to date~

$
" D. The Developer requests reimbursement for the following
Cost of TIF-Funded Improvements:
$
E. Attached are the following documents:
1. a certification as to the status of job creation iﬁ

‘accordance with Section 8.06 of the Agreement; and

2.  a report for the year ended , 199
detailing compllance with Sectlon 10.03 of the Agreement.
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F. The Developer hereby certifies to the City th
the date hereof: ' Yy that, as of

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
knoyledge 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 terms which are not defined herein has the
meanings given such terms in the Agreement.

PETsMART, Inc., a Delaware corporation

By:

Name
Title:

Subscribed and sworn before me this = day of
189 . "

My commission expires:

Agreed and accepted:

‘Name

Title:

City of Chicago

Department of Planning and Development
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10.

EXHIBIT M

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
Facility;

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 "adult" bookstore, tattoo
parlor, racquetball court or gymnasium, or other place of
public amusement;

training or educational facilities;

fast food restaurants;

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 emission of dust, odor, smoke, gases or materially
increases fire, explosion or radioactive hazards in the
Facility; any business with drive-up or drive-through lanes,
except a bank; ' -

second hand or thrift stores, or flea markets;

‘any use involving Hazardous Materials, except as may be

customary in first class neighborhood shopping centers in the

‘Chicago metropolitan area.
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