INTERGOVERNMENTAL AGREEMENT
BETWEEN
THE CITY OF CHICAGO AND THE
METROPOLITAN PIER AND
EXPOSITION AUTHORITY

(The Above Space for Recorder's Use Only)

This INTERGOVERNMENTAL AGREEMENT (“Agreement”) is made and entered into
this 19" day of May, 2014, by and between the City of Chicago (the “City”), an lllinois municipal
corporation, by and through its Department of Planning and Development (“Department”), and
the Metropolitan Pier and Exposition Authority (the “MPEA”), a political subdivision, unit of local
government, body politic and municipal corporation existing under the laws of the State of
lllinois pursuant to the Metropolitan Pier and Exposition Authority Act, as amended, 70 ILCS
210/1 et seq. (the “MPEA Act”).

RECITALS

WHEREAS, the City is a home rule unit of government under Section 6(a), Article VII of
the Constitution of the State of lllinois of 1970, and as such, may exercise any power and
perform any function pertaining to its government and affairs; and

WHEREAS, the MPEA was established as a unit of local government pursuant to
Section 210/4(a) of the MPEA Act to “promote, operate and maintain fairs, expositions,
meetings, and conventions from time to time” in the metropolitan Chicago area, and to
“construct, equip, and maintain grounds, buildings, and facilities for those purposes”; and

WHEREAS, the MPEA owns McCormick Place, an exhibition and convention center
located at 23"™ Street and Martin Luther King Drive along the City’s lakefront; and

WHEREAS, the McCormick Place convention center is comprised of four buildings
having in aggregate over 2.6 million square feet of exhibit space and over 600,000 square feet
of meeting rooms, along with four parking facilities containing approximately 6,700 parking
spaces; and
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WHEREAS, the MPEA also owns the Hyatt Regency McCormick Place, a recently
renovated 1,262-room hotel operated by Hyatt Corporation and located adjacent to McCormick
Place; and

WHEREAS, McCormick Place is the nation’s largest convention center, annually hosting
125 to 150 events and attracting more than four million trade and public show visitors; and

WHEREAS, the MPEA desires to construct a second convention center headquarters
hotel (the “Hotel”) on the property legally described on Exhibit B attached hereto and depicted
on Exhibit A (the “Hotel Property”); and

WHEREAS, the Hotel will be connected to other MPEA facilities by one or more sky
bridges; and

WHEREAS, the MPEA desires to construct the sky bridge(s) and make certain
streetscaping improvements (collectively, the “Adjacent Improvements”) within the adjacent
public right-of-way depicted on Exhibit A (the “Adjacent Right-of-Way,” and together with the
Hotel Property, the “Project Site”); and

WHEREAS, the Adjacent Improvements will supplement and enhance certain TIF-
funded streetscaping improvements to be made by the MPEA on the north side of Cermak Road
between Prairie Street and Calumet Avenue, authorized by ordinance adopted on June 26,
2013, and published in the Journal of Proceedings of such date at pages 56064 through 56098;
and

WHEREAS, the Project Site includes a five-story brick factory building that was
commissioned and built in 1912 as the Midwest offices, warehouse and distribution center of the
American Book Company, a nationally-prominent New York textbook publisher (the “ABC

Building”); and

WHEREAS, the ABC Building was designated a Chicago Landmark by ordinance
adopted on September 25, 2009, and recorded in the Office of the Recorder of Deeds of Cook
County on January 14, 2010, as document number 1001410030; and

WHEREAS, the significant historical and architectural features of the ABC Building were
defined by the landmark ordinance to include all exterior elevations, including rooflines and all
elevations of the tower, of the original 1912 building, and the main entrance foyer and lobby,
including but not limited to the vaulted lobby ceiling, marble staircase and balustrade
(collectively, the “Significant Historical and Architectural Features”); and

WHEREAS, the MPEA intends to rehabilitate, preserve and incorporate the ABC
Building into the Hotel complex following preservation standards; and

WHEREAS, following construction, the Hotel will be a public facility owned by thé MPEA;
and
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WHEREAS, the Hotel, the Adjacent Improvements and related improvements, including
but not limited to those TIF-Eligible Improvements defined below and set forth on Exhibit E, are
collectively referred to herein as the “Project”; and

WHEREAS, the MPEA estimates that a second hotel will allow McCormick Place to add
about 15 mid-size events per year, potentially bringing in 80,000 more attendees annually; and

WHEREAS, the Hotel will provide the facilities and amenities required to serve as a
headquarters hotel for groups holding shows at McCormick Place; and

WHEREAS, a description of the currently contemplated scope of the Project is set forth
in Exhibit C attached hereto (the “Preliminary Scope of Development”); and

WHEREAS, the current estimate of the cost of the Project, including the cost of
acquiring the Hotel Property, is Four Hundred Twenty-One Million Five Hundred Thousand
Dollars ($421,500,000), as outlined in the preliminary project budget attached hereto as Exhibit
D (the “Preliminary Project Budget"); and

WHEREAS, the MPEA anticipates that it will acquire the Hotel Property in 2014 and
complete construction of the Project in 2017; and

WHEREAS, the City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to time (the “TIF Act’),
to finance projects that eradicate blighted conditions and conservation area factors that could
lead to blight through the use of tax increment allocation financing for redevelopment projects;
and

WHEREAS, to induce certain redevelopment pursuant to the TIF Act, the City Council
adopted the Calumet/Cermak TIF Ordinances, the Michigan/Cermak TIF Ordinances, and the
Near South TIF Ordinances; and

WHEREAS, the Hotel Property lies wholly within the boundaries of the Calumet/Cermak
Redevelopment Area; and

WHEREAS, the Adjacent Right-of-Way lies within the Calumet/Cermak Redevelopment
Area, the Michigan/Cermak Redevelopment Area and the Near South Redevelopment Area;
and

WHEREAS, pursuant to Section 5/11-74.4-8(b) of the TIF Act, such incremental ad
valorem taxes which, pursuant to the TIF Act, have been collected and are allocated to pay
redevelopment project costs and obligations incurred in the payment thereof (“Increment”) may
be used to pay all or a portion of the costs of the TIF-Eligible Improvements; and

WHEREAS, pursuant to Section 5/11-74.4-4(q) of the TIF Act, the City can use
Increment from one redevelopment project area for eligible redevelopment project costs in
another redevelopment project area that is either contiguous to, or is separated only by a public
right-of-way from, the redevelopment project area from which the Increment is received
(“Transfer Rights”); and
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WHEREAS, the Calumet/Cermak Redevelopment Area is either contiguous to, or is
separated only by a public right-of-way from, the Near South Redevelopment Area; and

WHEREAS, the City may, at its option, exercise its Transfer Rights pursuant to the TIF
Act and transfer a portion of the Near South Increment from the Near South Redevelopment
Area in the amount of approximately $25,000,000 (but in no event to exceed $35,000,000), into
the Calumet/Cermak TIF Fund in order to fund certain TIF-Eligible Improvements in the
Calumet/Cermak Redevelopment Area, in the manner hereafter provided; and

WHEREAS, the Michigan/Cermak Redevelopment Area is either contiguous to, or is
separated only by a public right-of-way from, the Calumet/Cermak Redevelopment Area; and

WHEREAS, the City may, at its option, exercise its Transfer Rights pursuant to the TIF
Act and transfer a portion of the Calumet/Cermak Increment from the Calumet/Cermak
Redevelopment Area, into the Michigan/Cermak TIF Fund in order to fund certain TIF-Eligible
Improvements in the Michigan/Cermak Redevelopment Area, to the extent and in the manner
hereafter provided; and

WHEREAS, the City and the MPEA agree that the City will pay not more than
$55,000,000 towards the Project (the “City Funds”) from Calumet/Cermak Available Increment
(in the case of the Hotel and other TIF-Eligible Improvements within the Calumet/Cermak
Redevelopment Area), Michigan/Cermak Available Increment (in the case of the Adjacent
Improvements and other TIF-Eligible Improvements within the Michigan/Cermak
Redevelopment Area) and Near South Available Increment (in the case of the Adjacent
Improvements or other TIF-Eligible Improvements within the Near South Redevelopment Area),
or a combination of all three, or from any other source of funds available to and selected by the
City; and

WHEREAS, the Project will be carried out in accordance with this Agreement and the
Calumet/Cermak Redevelopment Plan (in the case of the Hotel and other TIF-Eligible
Improvements within the Calumet/Cermak Redevelopment Area), the Michigan/Cermak
Redevelopment Plan (in the case of the Adjacent Improvements and other TIF-Eligible
Improvements within the Michigan/Cermak Redevelopment Area), and the Near South
Redevelopment Plan (in the case of the Adjacent Improvements and other TIF-Eligible
Improvements within the Near South Redevelopment Area); and

WHEREAS, the MPEA has authority to issue certain revenue bonds (the “Hotel
Revenue Bonds”) pursuant to the MPEA Act in a maximum principal amount to generate
approximately $250,000,000 in proceeds (the “Hotel Bond Proceeds”), secured by revenues
from the Hotel, as a means of permanently financing the costs of the Project, including the TIF-
Eligible Improvements; and

WHEREAS, the MPEA has authority to permanently finance the Project by issuing
certain bonds (the “Expansion Project Bonds”) pursuant to the MPEA Act in a maximum
principal amount to generate approximately $153,000,000 in proceeds (the “Expansion Bond
Proceeds”); and
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WHEREAS, the portion of the Project to be constructed on the Hotel Property and within
the Adjacent Right-of-Way located within the Calumet/Cermak Redevelopment Area will be
carried out in accordance with this Agreement and the Calumet/Cermak Redevelopment Plan;
and

WHEREAS, the portion of the Project to be constructed within the Adjacent Right-of-
Way located within the Michigan/Cermak Redevelopment Area will be carried out in accordance
with this Agreement and the Michigan/Cermak Redevelopment Plan, and the portion of the
Project to be constructed within the Adjacent Right-of-Way located within the Near South
Redevelopment Area will be carried out in accordance with this Agreement and the Near South
Redevelopment Plan; and

WHEREAS, the Calumet/Cermak Redevelopment Plan designates the Calumet/Cermak
Redevelopment Area as a mixed-use district, and anticipates that it will include a wide range of
land uses, including hotel and related uses to support the adjacent McCormick Place; and

WHEREAS, among the redevelopment objectives of the Calumet/Cermak Plan is to
rehabilitate and enhance historically significant buildings within the Calumet/Cermak
Redevelopment Area, such as the ABC Building, and to provide needed improvements and
facilities to serve projected demand for such facilities; and

WHEREAS, among the redevelopment goals and objectives of the Michigan/Cermak
Plan is to develop anchor projects that encourage commercial and related mixed use
development along East Cermak Road and to link East Cermak Road redevelopment with
McCormick Place; and

WHEREAS, among the redevelopment objectives of the Near South Plan is to
encourage a complementary mix of uses, a broad range of improvements in both rehabilitation
and new development efforts, and a high-quality appearance of buildings, rights-of-way, and
open spaces; and

WHEREAS, the City and the MPEA wish to enter into this Agreement and partner in this
public redevelopment project in order to elevate and promote the City and State of lllinois; and

WHEREAS, the Project will expand the City’s and the State’s convention and trade show
business, create jobs, increase tourism, spur broader development of Chicago’s Near South
Community Area, and provide significant economic benefits to the City and its residents and
businesses; and

WHEREAS, the Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., authorizes
and encourages cooperative agreements between units of lllinois’ state and local government;
and

WHEREAS, by Resolution No. 14-03 adopted on February 25, 2014, the Board of
Directors of the MPEA authorized the execution of this Agreement; and
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WHEREAS, by ordinance adopted on March 5, 2014, and published in the Journal of
Proceedings of such date at pages 75299 through 75350, the City Council authorized the
execution of this Agreement.

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

SECTION 1. INCORPORATION OF RECITALS.

The foregoing recitals constitute an integral part of this Agreement and are incorporated
herein by this reference with the same force and effect as if set forth herein as agreements of
the Parties.

SECTION 2. DEFINITIONS.

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

‘300 E. Cermak Parcel’ means a parcel of land consisting of approximately 79,980
square feet, as legally described on Exhibit B. The 300 E. Cermak Parcel is one of two parcels,
along with the ABC Building Parcel, comprising the Hotel Property.

“*ABC Building” is defined in the Recitals.

“ABC Building Parcel” means a parcel of land consisting of approximately 19,000 square
feet, as legally described on Exhibit B. The ABC Building Parcel is improved with the ABC
Building and is one of two parcels, along with the 300 E. Cermak Parcel, comprising the Hotel
Property.

“Action or Proceeding” means any proceeding, arbitration or other alternative resolution
process, investigation by any Governmental Authority, hearing, audit, appeal, administrative
proceeding or judicial proceeding, including:

(a) litigation (including trial and appellate litigation, bankruptcy litigation,
administrative proceedings, and hearings at all levels);

(b) action by any Party to enforce any rights and remedies under, or to
terminate, this Agreement; or

(c) appraisal, arbitration, or mediation process or proceeding, whether or not
identified as adversarial.

“‘Adjacent Improvements” is defined in the Recitals.

“‘Affiliate” means any person or entity directly or indirectly controlling, controlled by or
under common control with the MPEA.
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“‘Agent” means any contractor, subcontractor or other agent, entity or individual acting
under the control or at the request of the MPEA or the MPEA’s contractors.

“Agreement” means this Intergovernmental Agreement and all exhibits attached hereto.
“Architectural/Engineering Contract” means a guaranteed delivery contract for the

preparation of the Bridging Documents dated June 25, 2013, by and between the MPEA and the
Architectural/Engineering Consultant.

“Architectural/Engineering Consultant” means M. Arthur Gensler Jr. & Associates, Inc.,
the design team selected and approved by the MPEA pursuant to a Request for Proposals
(#2013-03-M) dated February 21, 2013.

“Attorneys’ Fees and Costs” means any and all reasonable attorneys' fees, costs,
expenses and disbursements, including, but not limited to, expert witness fees and costs, travel
time and associated costs, transcript preparation fees and costs, document copying, exhibit
preparation, courier, postage, facsimile, long distance and communications expenses, court
costs and the costs and fees associated with any other legal, administrative or alternative
dispute resolution proceeding, fees and costs associated with execution upon any judgment or
order, and costs on appeal.

“‘Available Increment” means, collectively, the Calumet/Cermak Available Increment, the
Michigan/Cermak Available Increment and the Near South Available Increment.

"Available Proceeds" is defined in Section 8.12(c).

“Available Project Funds” is defined in Section 4.7(b)(viii).

“Bridging Documents” means, collectively, the (i) building program, (ii) schematic design
documents, (iii) critical design details, and (iv) performance criteria for the mechanical and
structural components of the Project that will be used by the MPEA to solicit bids from and form
the basis of a contract with design-build-finance teams for the completion of design and
construction documents for the Project. The Bridging Documents shall include architectural
plans, sections, elevations, design details, other required drawings, performance criteria, and
other specifications with sufficient detail to clearly establish the scope of work for the D/B/F
Team and to set the architectural and interior design and FF&E requirements. The Bridging
Documents shall also include structural, mechanical, electrical, plumbing, and fire protection
drawings, performance criteria, and descriptions of building systems in sufficient detail to clearly
establish the scope of work for the D/B/F Team and other requirements of the MPEA.

“‘Building Permit” means a demolition, grading, excavation, foundation or other building
permit issued by the City for the construction of the Hotel.

“Business Relationship” has the meaning set forth for such term in Section 2-156-080 of
the Municipal Code.

“Calumet/Cermak _Available Increment” means an amount equal to all the
Calumet/Cermak Increment on deposit in the Calumet/Cermak TIF Fund, plus any amounts of
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Near South Increment which may have been transferred from time to time into the
Calumet/Cermak TIF Fund pursuant to the Transfer Rights and this Agreement, less any
amounts of such Increment which have been encumbered or pledged for the payment of Prior
Obligations, all as of the date any payment is made under this Agreement to the MPEA.

“Calumet/Cermak Increment” means Increment collected from the Calumet/Cermak
Redevelopment Area.

‘Calumet/Cermak Redevelopment Area” means the redevelopment project area created
by the Calumet/Cermak TIF Ordinances.

‘Calumet/Cermak Redevelopment Plan® means that certain redevelopment plan and
project for the Calumet/Cermak Redevelopment Area approved by the Calumet/Cermak TIF
Ordinances.

“Calumet/Cermak TIF Fund” means the special tax allocation fund created by the City in
connection with the Calumet/Cermak Redevelopment Area into which the Calumet/Cermak
Increment will be deposited, and into which certain Near South Increment may be deposited by
the City in the amount of approximately $25,000,000 (but in no event to exceed $35,000,000)
pursuant to its exercise of its Transfer Rights.

“‘Calumet/Cermak TIF Ordinances” means the following ordinances adopted by the City
Council on July 29, 1998, and published in the Journal of Proceedings of such date at pages
74598 through 74700, as now or hereafter amended: “An Ordinance of the City of Chicago,
lllinois Approving a Redevelopment Plan and Project for the Calumet Avenue/Cermak Road
Redevelopment Project Area,” “An Ordinance of the City of Chicago, lllinois Designating the
Calumet Avenue/Cermak Road Redevelopment Project Area a Redevelopment Project Area
Pursuant to the Tax Increment Allocation Redevelopment Act,” and “An Ordinance of the City of
Chicago, lllinois Adopting Tax Increment Allocation Financing for the Calumet Avenue/Cermak
Road Redevelopment Project Area.”

“Certificate” is defined in Section 7.

‘Change Order” means any amendment or modification to the Bridging Documents,
Plans and Specifications, Project Budget or Redevelopment Schedule.

“City” is defined in the Preamble.

“City Council” means the City Council of the City of Chicago.

“City Funds” is defined in the Recitals and further described in Section 4.2 hereof.
“City Parties” means the City, and its officers, employees and agents.

‘Commissioner” means the Commissioner of the Department of Planning and
Development, or any successor department.
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“‘Construction Agency Agreement” means the agreement dated September 18, 2013, by
and between the MPEA and the Construction Agent, pursuant to which the Construction Agent
will direct and manage the design and construction of the Hotel.

“Construction Agent” means Jones Lang LaSalle, the construction agent selected and
approved by the MPEA pursuant to a Request for Proposals (#2013-08-M) dated May 17, 2013.

“Construction Commencement Date” means the commencement of physical work by the
D/B/F Team under a Building Permit.

“Construction Financing” is defined in Section 4.2.

“Construction Lender” is defined in Section 4.2.

“Construction Mortgage” is defined in Section 4.2.

“Corporation Counsel” means the City's Office of Corporation Counsel.

‘D/B/F Contract’” means a guaranteed delivery contract or contracts for the design,
construction and financing of the Project to be entered into by the MPEA and the D/B/F Team
consistent with the Project Budget and the Redevelopment Schedule.

“‘D/B/F Team” means the design-build-finance team for the Project to be selected by the
MPEA in accordance with the MPEA Requirements, the Phase | RFQ and the Phase |l RFP,
and to be hired by the MPEA to construct the Project.

“Definitive Agreements” means the D/B/F Contract, the Hotel Operating Agreement, the
Ground Lease, the Construction Mortgage, the Payment Applications and all other agreements
relating to the development, construction, financing, use and occupancy of the Hotel.

“‘Department” means the Department of Planning and Development and any successor
department thereto.

‘Effective Date” means the date upon which this Agreement has been both (a) fully
executed, and (b) delivered to the MPEA.

‘Environmental Laws” means any and all Laws relating to the regulation and protection
of human health, safety, the environment and natural resources now or hereafter in effect, as
amended or supplemented from time to time, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., the
Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Hazardous Materials
Transportation Act, 49 U.S.C. § 5101 et seq., the Federal Water Pollution Control Act, 33 U.S.C.
§ 1251 et seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Toxic Substances Control Act,
15 U.S.C. § 2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C.
§ 136 et seq., the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq., any and all
regulations promulgated thereunder, and all analogous state and local counterparts or
equivalents, including, without limitation, the lllinois Environmental Protection Act, 415 ILCS 5/1
et seq., and the common law including trespass and nuisance.
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“Environmental Reports” means a Phase | environmental site assessment of the Hotel
Property prepared in accordance with current ASTM/ACSM standards and appropriate Phase Il
assessments of the Hotel Property to complete the Project in compliance with lllinois law and
other applicable regulations.

“Event of Default” is defined in Section 10.2.

“Expansion Bond Proceeds” is defined in the Recitals.

“Expansion Project Bonds” is defined in the Recitals.

‘EF&E” means furniture, fixtures and equipment.

‘Financing Plan” means a detailed plan identifying the amounts and sources of funds
sufficient to pay all Project Costs, including construction financing and permanent financing, as
such plan is approved pursuant to Section 5.2, and may be updated pursuant to Section 3.4.

“Final Title Policy” means one or more title insurance policies issued by the Title
Company in the most recently revised ALTA or equivalent form, showing the MPEA as the
named insured with respect to the Hotel Property, noting the recording of this Agreement as a
Schedule B exception. The Final Title Policy shall contain only those title exceptions reasonably
acceptable to the Department. The Final Title Policy shall also contain such endorsements as
may be required by the Corporation Counsel, including but not limited to, an owner's
comprehensive endorsement and satisfactory endorsements regarding zoning (3.1 with
parking), contiguity, location, access and survey.

‘Financial Statements” means complete audited financial statements for the Project
prepared by a certified public accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the appropriate periods.

‘Force Majeure Event” means any cause beyond the reasonable control and not due to
the negligent or willful misconduct of the Party affected, and which could not have been avoided
by due diligence and use of commercially reasonable efforts, including drought, flood,
earthquake, tornado, storm, fire, lightning, epidemic, war, riot, civil disturbance, sabotage,
terrorism, threats of sabotage or terrorism, explosions, national emergency, strikes, lockouts,
labor disputes and embargoes, and which actually cause delay, provided that in all events
financial inability is excepted.

“GMP” means the guaranteed maximum price determined pursuant to the D/B/F
Contract.

“GMP _Set” means the drawings, specifications and other documents that form the basis
for the GMP established pursuant to the D/B/F Contract, which documents shall fix and describe
all design features, including sustainable design features, as well as the size, character, and
quality of the Hotel as to architectural, civil and structural components and mechanical,
electrical, plumbing and fire protection systems, structural dimensions, elevations, materials and
colors, landscaping, and other features reasonably required by the MPEA, all of the foregoing
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as reasonably required to define the scope of the D/B/F Team's obligations under the D/B/F
Contract.

‘Governmental Authority” means any federal, state, county, municipal or local
governmental agency or political subdivision, or any court or other entity, body, organization or
group exercising any executive, legislative, judicial, quasi-judicial, regulatory or administrative
function of government, having jurisdiction over the Parties, the Project Site or the Project.

‘Governmental Approvals” means, collectively, all licenses, permits and approvals
required by any Governmental Authority to commence construction of the Hotel, including but
not limited to, approval of the Planned Development Amendments and approval from the
Commission on Chicago Landmarks with respect to any Preservation Work.

“Ground Lease” is defined in Section 4.2.
“Hotel” is defined in the Recitals.

“Hotel Bond Proceeds” is defined in the Recitals.

“Hotel Operating Agreement” means the operating agreement to be entered into
between the MPEA and the Hotel Operator for the operation of the Hotel.

“Hotel Operator” means the company selected and approved by the MPEA Board on
September 13, 2013, pursuant to a Request for Proposals (#2013-03-M) dated February 21,
2013, as updated and amended.

“Hotel Property” is defined in the Recitals.

"Hotel Refinancing" is defined in Section 8.12(c).

“Hotel Revenue Bonds” is defined in the Recitals.

“Hotel Sale” is defined in Section 8.12(c).

“In Balance” is defined in Section 4.7(b)(vii).

“Increment” is defined in the Recitals.

“Journal of Proceedings” means the Journal of the Proceedings of the City Council of the
City of Chicago.

‘Law” or “Laws” means all applicable federal, state, local or other laws (including
common law), statutes, codes, ordinances, rules, regulations, requirements, executive orders
and mandatory guidelines or directives of any applicable Governmental Authority, now or
hereafter in effect, as amended or supplemented from time to time, and any applicable judicial
or administrative interpretation thereof, including any applicable judicial or administrative orders,
consent decrees or judgments, including, without limitation, Sections 7-28 and 11-4 of the
Municipal Code of Chicago relating to waste disposal and all Environmental Laws.
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“‘Losses” means any and all debts, liens, claims, suits, actions, causes of action,
demands, complaints, legal or administrative proceedings, losses, damages, obligations,
liabilities, judgments, amounts paid in settlement, arbitration or mediation awards, interest,
fines, penalties, costs and expenses (including, without limitation, environmental remediation
costs, Attorneys’ Fees and Costs, consultants’ fees and expenses and court costs).

“Michigan/Cermak Available Increment” means an amount equal to all the
Michigan/Cermak Increment on deposit in the Michigan/Cermak TIF Fund, plus any amounts of
Calumet/Cermak Increment which may have been transferred from time to time into said TIF
Fund pursuant to the Transfer Rights and this Agreement, less any amounts of such Increment
which have been encumbered or pledged for the payment of Prior Obligations, all as of the date
any payment is made under this Agreement to the MPEA.

“Michigan/Cermak_Increment” means Increment collected from the Michigan/Cermak
Redevelopment Area.

“Michigan/Cermak Redevelopment Area” means the redevelopment project area created
by the Michigan/Cermak TIF Ordinances.

“Michigan/Cermak Redevelopment Plan” means that certain redevelopment plan and
project for the Michigan/Cermak Redevelopment Area approved by the Michigan/Cermak TIF
Ordinances.

“Michigan/Cermak TIF Ordinances” means the following ordinances adopted by the City
Council on September 13, 1989, and published in the Journal of Proceedings of such date at
pages 4137 through 4198, as now or hereafter amended: “An Ordinance of the City of Chicago,
lllinois Approving and Adopting a Tax Increment Redevelopment Project and Plan for the
Michigan/Cermak Redevelopment Project Area,” “An Ordinance of the City of Chicago, lllinois
Designating the Michigan/Cermak Redevelopment Project Area as a Tax Increment Financing
District,” and “An Ordinance of the City of Chicago, lllinois Adopting Tax Increment Financing for
the Michigan/Cermak Redevelopment Project Area.”

“Michigan/Cermak TIF Fund” means the special tax allocation fund created by the City in
connection with the Michigan/Cermak Redevelopment Area into which the Michigan/Cermak
Increment will be deposited, and into which certain Calumet/Cermak Increment may be
deposited by the City pursuant to its exercise of its Transfer Rights.

“MPEA” is defined in the Preamble.

‘MPEA Act” is defined in the Preamble.

‘MPEA Funds” is defined in Section 4.1.

“MPEA Parties” means the MPEA and its current and former officers, directors,

employees, Agents, attorneys, predecessors, successors, assigns and anyone claiming by,
through or under any of them.
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“‘MPEA Requirements” means those requirements which are more particularly set forth
on Exhibit F attached hereto and incorporated herein.

“Municipal Code” means the Municipal Code of the City of Chicago.

“‘Near South Available Increment” means an amount equal to all the Near South
Increment on deposit in the Near South TIF Fund, less any amounts of such Increment which
have been encumbered or pledged for the payment of Prior Obligations, all as of the date any
payment is made under this Agreement to the MPEA.

“Near South Increment” means Increment collected from the Near South Redevelopment
Area.

“‘Near South Redevelopment Area” means the redevelopment project area created by
the Near South TIF Ordinances.

“‘Near South Redevelopment Plan” means that certain redevelopment plan and project
for the Near South Redevelopment Area approved by the Near South TIF Ordinances.

“Near South TIF Ordinances” means the following ordinances adopted by the City
Council on August 3, 1994, and published in the Journal of Proceedings of such date at pages
54876 to 54950, as now or hereafter amended: “An Ordinance of the City of Chicago, lllinois
Approving and Adopting a Tax Increment Redevelopment Project and Plan for the Near South
Redevelopment Project Area,” “An Ordinance of the City of Chicago, lllinois Designating the
Near South Redevelopment Project Area as a Tax Increment Financing District,” and “An
Ordinance of the City of Chicago, Illinois Adopting Tax Increment Financing for the Near South
Redevelopment Project Area.” The Near South TIF Ordinances expanded a redevelopment
project area known as the Central Station Redevelopment Area created by ordinances adopted
on November 28, 1990, and renamed the area the Near South Redevelopment Area. The Near
South Redevelopment Plan incorporates and replaces the redevelopment plan and project for
the Central Station Redevelopment Area.

“Near South TIF Fund’ means the special tax allocation fund created by the City in
connection with the Near South Redevelopment Area into which the Near South Increment will
be deposited.

"Net Sale Proceeds" is defined in Section 8.12(c).

“Party(ies)” means the MPEA or the City, as applicable, or both.

“Payment Application” is defined in Section 4.2.

‘Person(s)” means any individual, partnership, joint venture, corporation, limited liability
company, limited liability partnership, trust or other entity, private or public, with the power and
authority to act and conduct business on its own behalf.

‘Phase | RFQ" means a Request for Qualifications issued by the MPEA to identify firms
qualified to complete the Project and will require the firms to submit information evidencing their
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understanding and ability to provide construction financing. The RFQ will result in a short list of
proposers who will be invited to submit a Phase Il RFP.

“‘Phase Il RFP" means a Request for Proposals issued by the MPEA to identify the D/B/F
Team. These proposals must identify all team members, MBE/WBE participation, financing
proposals, and construction schedule, among other requirements. The D/B/F Contract will result
from the Phase Il RFP, along with other documents related to the Project, such as the Ground
Lease and the financing documents.

“‘Planned Development Amendments” means (i) an amendment to Planned
Development No. 675 approved by the City Council removing the Hotel Property from PD 675;
and (ii) an amendment to Planned Development No. 331 approved by the City Council adding
the Hotel Property to PD 331 and allowing the MPEA to construct the Project on the Project
Site.

‘Plans and Specifications” means the final construction documents based on the GMP
Set, containing a site plan and working drawings and specifications for the Hotel, as approved
by the City in connection with the issuance of the Building Permits.

“Preliminary Project Budget” is defined in the Recitals and attached hereto as Exhibit D.
The Preliminary Project Budget is intended to represent a summary of Project Costs using
preliminary cost estimates for the development of the Hotel based on the Preliminary Scope of
Development.

“Preliminary Scope of Development” is defined in the Recitals and attached hereto as
Exhibit C.

“Preservation Work” is defined in Section 3.13.

“Prior Obligations” means those certain TIF-funded City programs and redevelopment
agreements that have been established by the City Council as of the Effective Date, which
programs and agreements pledge or otherwise commit portions of the Increment collected from
the Calumet/Cermak Redevelopment Area, the Michigan/Cermak Redevelopment Area, and the
Near South Redevelopment Area, as applicable.

“Project” is defined in the Recitals.

“‘Project Budget” means the budget approved by the City pursuant to Sections 5.1 and
5.2, as such budget may be updated pursuant to Section 3.4. The Project Budget shall include
the estimated Project Costs by line item based on the Bridging Documents (for approval under
Section 5.1) or Plans and Specifications (for approval under Section 5.2) and shall include
reasonable contingencies for unforeseen design and construction costs or overruns.

“Project Completion Conditions” is defined in Section 7.1.

“Project Costs” means all costs incurred by the MPEA in connection with the acquisition
of the Hotel Property, site preparation, design, entitlement, construction, marketing, financing,
and development of the Project.
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“Project Site” is defined in the Recitals.

“Proposed Payment Dates” is defined in Section 4.7(a).

“Purchase Obligation” is defined in Section 4.2.

‘Redevelopment Area(s)” means the Calumet/Cermak Redevelopment Area, the
Michigan/Cermak Redevelopment Area or the Near South Redevelopment Area, as applicable.

‘Redevelopment Plan(s)” means the Calumet/Cermak Redevelopment Plan, the
Michigan/Cermak Redevelopment Plan or the Near South Redevelopment Plan, as applicable.

‘Redevelopment Project Costs” means redevelopment project costs as defined in
Section 5/11-74.4-3(q) of the TIF Act, including, inter alia, acquisition, consultant and
construction costs for the public facility, as provided on Exhibit E, that are included in the budget
set forth in the applicable Redevelopment Plan or otherwise referenced in the applicable
Redevelopment Plan.

“‘Redevelopment Schedule” means the redevelopment schedule approved by the City
pursuant to Section 3.3. At a minimum, the Redevelopment Schedule shall include the
construction commencement date and the construction completion date for the Project. The
construction completion date shall be no later than December 31, 2017, subject to the
Department’s option to extend such date pursuant to Section 3.1.

“Repayment Obligation” is defined in Section 4.2.

“‘Requisition Form” means a requisition form in the form of Exhibit G hereto.

“Significant Historical and Architectural Features” is defined in the Recitals.

‘Survey” means a Class A plat of survey in the most recently revised form of
ALTA/ACSM land title survey of the Project Site, acceptable in form and content to the City and
the Title Company, prepared by a surveyor registered in the State of lllinois.

‘Term of the Agreement” means the period commencing on the Effective Date and
expiring on the later of the date on which (a) the Calumet/Cermak Redevelopment Area is no
longer in effect; (b) the Michigan/Cermak Redevelopment Area is no longer in effect; or (c) the
Near South Redevelopment Area is no longer in effect.

“TIF Act” is defined in the Recitals.

“TIE-Eligible Improvements” means those improvements of the Project which (i) qualify
as Redevelopment Project Costs as defined in the TIF Act, (ii) are eligible costs under the
Calumet/Cermak Redevelopment Plan (with respect to improvements within the
Calumet/Cermak Redevelopment Area), the Michigan/Cermak Redevelopment Plan (with
respect to improvements within the Michigan/Cermak Redevelopment Area) and the Near South
Redevelopment Plan (with respect to improvements within the Near South Redevelopment
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Area), and (iii) the City has agreed to pay for out of the City Funds, subject to the terms of this
Agreement. Exhibit E lists the TIF-Eligible Improvements for the Project.

“Title Company” means Chicago Title Insurance Company, or any other Title Company
selected by the Parties to issue the Final Title Policy.

SECTION 3. THE PROJECT.

3.1.  Commencement and Completion of Project. Subject to Section 3.4 hereof, the
MPEA shall commence and complete construction of the Project in accordance with the time
periods set forth in the Redevelopment Schedule; provided, however, the Department may, in
its sole discretion, extend such time periods (to the extent the Department’s approval is required
under Section 3.4).

3.2. Bridging Documents and Plans and Specifications. The MPEA and the City
acknowledge that design of the Hotel has not been completed. The Bridging Documents for the
Project must be submitted by the MPEA to the Department for the Department's written
approval prior to the initial disbursement of City Funds under Section 5.1 hereof. The Plans and
Specifications for the Project must be submitted by the MPEA to the Department for the
Department's written approval prior to the Construction Commencement Date under Section 5.2
hereof. The Bridging Documents and the Plans and Specifications shall at all times conform to
the Calumet/Cermak Redevelopment Plan (with respect to improvements within the
Calumet/Cermak Redevelopment Area), the Michigan/Cermak Redevelopment Plan (with
respect to improvements within the Michigan/Cermak Redevelopment Area) and the Near South
Redevelopment Plan (with respect to improvements within the Near South Redevelopment
Area), the terms and conditions of this Agreement, and all applicable Laws. The MPEA shall
submit all necessary documents to the City's Department of Buildings, 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. The MPEA
shall construct the Project substantially in accordance with the Bridging Documents, the Plans
and Specifications and all Laws and covenants and restrictions of record.

3.3.  Project Budget, Redevelopment Schedule and Financing Plan. The MPEA has
furnished to the Department, and the Department has approved, a Preliminary Project Budget
showing total costs for the Project in an amount not less than $421,500,000. The MPEA hereby
certifies to the City that the City Funds and the MPEA Funds shall be sufficient to complete the
Project. The MPEA shall refine the cost estimates set forth in the Preliminary Project Budget in
conjunction with the preparation of the Bridging Documents and the Plans and Specifications,
as described in Section 3.2 above. The Project Budget and the Redevelopment Schedule must
be submitted by the MPEA to the Department for the Department's approval prior to the initial
disbursement of City Funds under Section 5.1 hereof. The Financing Plan and any changes to
the Project Budget and the Redevelopment Schedule must be submitted by the MPEA to the
Department for the Department's approval prior to the Construction Commencement Date under
Section 5.2 hereof.

3.4. Change Orders. Following the Department's approval of the Plans and
Specifications, the Project Budget, the Financing Plan and the Redevelopment Schedule under
Section 5.2 hereof, any Change Orders that individually or in the aggregate (a) reduce the
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square footage of the Hotel by more than five percent (5%) from the minimum square footage
approved by the Department in the Plans and Specifications, (b) change the use of the Project
Site, (c) extend the construction commencement and completion dates set forth in the
Redevelopment Schedule by more than six (6) months each or twelve (12) months in the
aggregate (other than for Force Majeure causes), or (d) increase the Project Budget by more
than 3% must be submitted (together with documentation substantiating the need for the
Change Order and identifying the source of funding therefor) by the MPEA to the Department
for the Department’s prior written approval. The MPEA shall submit such Change Orders and
documentation to the City prior to or simultaneously with its delivery of such materials to the
MPEA Board. The MPEA shall not authorize or permit the performance of any work relating to
any such Change Order or the furnishing of materials in connection therewith prior to the receipt
by the MPEA of the Department’s written approval (to the extent required in this section). The
D/B/F Contract and each construction contract or subcontract applicable to the Project shall
contain a provision to this effect. The City’s receipt of any Change Order shall not be deemed
to imply any obligation on the part of the City to increase the amount of City Funds which the
City has committed pursuant to this Agreement or to provide any other additional assistance to
the MPEA.

3.5.  Limited Applicability of City Review and Approval. Any approval granted by the
Department of the Bridging Documents, the Plans and Specifications, the Change Orders or any
other document pursuant to this Agreement is for the purposes of this Agreement only and shall
not constitute approval of the quality, structural soundness or safety of the Project Site or the
Project, or the compliance of the Project Site or the Project with any Laws, private covenants or
restrictions of record. The MPEA shall not commence construction of the Project until the
MPEA has obtained all necessary Governmental Approvals. The MPEA understands and
agrees that the City's approval of this Agreement does not constitute approval of any
applications for such approvals, nor does it constitute a commitment by the City to take any
particular action in relation to such applications.

3.6. Books and Records; Progress Reports; Inspection. The MPEA 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 D/B/F Team’s and each subcontractor's sworn
statements, the D/B/F Contract, all subcontracts, purchase orders, waivers of lien, paid receipts
and invoices, shall be available at the MPEA’s offices for inspection, copying, audit and
examination by an authorized representative of the City, at the MPEA’s expense. The MPEA
shall incorporate this right to inspect, copy, audit and examine all books and records into all
contracts entered into by the MPEA with respect to the Project. If requested by the City, the
MPEA shall provide to the City written quarterly reports on the progress of the Project. The City
reserves the right to inspect the Project from time to time as it is being undertaken or after its
completion.

3.7. Barricades. Prior to commencing any construction in the public way or otherwise
requiring barricades, the MPEA shall install or cause to be installed a construction barricade of a
type and appearance satisfactory to the City and constructed in compliance with all applicable
Laws. The Department retains the right to approve the maintenance, appearance, color
scheme, painting, nature, type, content and design of all barricades.

Page 17 of 51



3.8. Signs_and Public Relations. The MPEA shall erect a sign of size and style
approved by the City in a conspicuous location on the Project Site 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
MPEA, the Project Site and the Project in the City's promotional literature and communications.

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

3.10. Permit Fees. In connection with the Project, the MPEA 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 and are of general applicability to other property within the
City.

3.11. Insurance. The MPEA shall provide and maintain, at the MPEA’s own expense,
or cause to be provided and maintained during the Term of this Agreement, the insurance
coverage and requirements specified in Exhibit H, insuring all operations related to this
Agreement.

3.12. Certificate of Compliance. The MPEA shall comply with all applicable Laws
pertaining to or affecting the Project or the MPEA, including but not limited to those set forth on
Exhibit F (the “MPEA Requirements’). The MPEA shall include a certification of such
compliance with each request for City Funds hereunder and at the time the Project is
completed. The City shall be entitled to rely on this certification without further inquiry; provided,
however, upon the City’s request, the MPEA shall provide evidence satisfactory to the City of
such compliance.

3.13. ABC Building. The MPEA acknowledges that the Project Site includes a
designated Chicago Landmark, referred to herein as the ABC Building, and that any work
affecting the Significant Historical and Architectural Features of the ABC Building (“Preservation
Work”) is subject to the review and approval of the Commission on Chicago Landmarks. The
MPEA shall submit such information as is necessary and satisfactory to the Department’s
Historic Preservation Division for review and approval and, if necessary (as determined by the
Historic Preservation Division), for review and approval by the Commission on Chicago
Landmarks, prior to application for a Building Permit. Prior to the issuance of the Certificate, the
MPEA shall verify that the Project has been constructed in accordance with such approvals or
any changes permitted under Section 3.4.

SECTION 4. FUNDING.

4.1 Total Project Cost and Sources of Funds. The cost of the Project is estimated to
be $421,500,000, to be applied in the manner set forth in the Project Budget. The estimated
Project Costs shall be funded from Expansion Bond Proceeds and Hotel Bond Proceeds
(collectively, “MPEA Funds”) and City Funds.
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4.2 MPEA Funds. MPEA Funds shall be used to pay all Project Costs, including but
not limited to Redevelopment Project Costs and costs of TIF-Eligible Improvements. The MPEA
represents that the MPEA Act prohibits the MPEA from granting a lien or security interest in the
MPEA'’s real property. To facilitate Project financing, the MPEA will enter into a ground lease or
similar instrument (the “Ground Lease”) with the D/B/F Team who will thereby own the Hotel
during the construction thereof. The D/B/F Team will obtain construction financing (the
“Construction Financing”) from a lender (the “Construction Lender”) and correspondingly give
the Construction Lender a security interest in the Ground Lease and/or the Hotel (the
“Construction Mortgage”). Pursuant to the D/B/F Contract, the MPEA shall be obligated to: (a)
purchase the Hotel from the D/B/F Team upon completion of construction (the “Purchase
Obligation™); and (b) repay the D/B/F Team in the amount of the Project Costs incurred and paid
(including from the proceeds of the Construction Financing) by the D/B/F Team during
construction (the “Repayment Obligation”). Pursuant to the D/B/F Contract, the D/B/F Team
shall submit applications for payment (each a “Payment Application”) to the MPEA for review
and approval as the D/B/F Team incurs and pays Project Costs. The amount of the Repayment
Obligation shall increase as the MPEA approves each Payment Application. As Project Costs
are thereby added to the amount of the Repayment Obligation they shall qualify as TIF-Eligible
Improvements hereunder (subject to the terms and conditions hereof). Upon completion of the
Project the MPEA shall use the Hotel Bond Proceeds and the Expansion Bond Proceeds (or a
portion thereof) to satisfy the Purchase Obligation and the Repayment Obligation, whereupon
the Construction Lender shall be obligated to release the Construction Mortgage and the MPEA
and the D/B/F Team shall terminate the Ground Lease. The Ground Lease, the Construction
Mortgage and each Payment Application shall be Definitive Agreements hereunder.

4.3 City Funds.

(a) Uses of City Funds. City Funds may only be used to pay or reimburse the
MPEA for the costs of TIF-Eligible Improvements that constitute Redevelopment Project Costs.
Exhibit E sets forth, by line item, the TIF-Eligible Improvements for the Project, and the
estimated costs that will be paid by or reimbursed from City Funds for each line item therein, not
to exceed $55,000,000, contingent upon receipt by the City of documentation satisfactory in
form and substance to the Department evidencing such cost and its eligibility as a
Redevelopment Project Cost.

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement,
the City shall pay to the MPEA an amount not to exceed $55,000,000 in City Funds from
Available Increment, for the costs of the TIF-Eligible Improvements; provided, however, the
City’s obligation to provide City Funds hereunder is subject to the availability of Available
Increment in the Calumet/Cermak TIF Fund (for TIF-Eligible Improvements within the
Calumet/Cermak Redevelopment Area), the Michigan/Cermak TIF Fund (for TIF-Eligible
Improvements within the Michigan/Cermak Redevelopment Area) and the Near South TIF Fund
(for TIF-Eligible Improvements within the Near South Redevelopment Area). The projected
Available Increment is sufficient to make the payments as scheduled under Section 4.7 of this
Agreement, but the MPEA acknowledges and agrees that the projections could change and that
the City does not guarantee the availability of such funds.

(c) Transferred Increment. Subject to the availability of funds, the City may, at its
option, exercise its Transfer Rights to transfer (i) Near South Increment into the
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Calumet/Cermak TIF Fund, as necessary to pay for TIF-Eligible Improvements within the
Calumet/Cermak Redevelopment Area, and (i) Calumet/Cermak Increment into the
Michigan/Cermak TIF Fund, as necessary to pay for TIF-Eligible Improvements on the Adjacent
Right-of-Way within the Michigan/Cermak Redevelopment Area.

(d) Increment Availability. Upon the MPEA’s request, the City will advise the MPEA
of significant unrelated expenditures that are being considered or may impact the Available
Increment and the City’s ability to utilize the City Funds as provided in Section 4.7 of this
Agreement,

4.4 Prior Expenditures. Only those expenditures made by the MPEA with respect to
the Project prior to the Effective Date, evidenced by documentation satisfactory to the
Department and approved by the Department as satisfying costs covered in the Project Budget,
shall be considered previously contributed MPEA Funds hereunder (the “Prior
Expenditures”). Exhibit | hereto sets forth the expenditures made by the MPEA as of the date
hereof as Prior Expenditures. Prior Expenditures made for items other than TIF-Eligible
Improvements shall not be reimbursed to the MPEA, but shall reduce the amount of MPEA
Funds required to be contributed by the MPEA pursuant to Section 4.1 hereof.

4.5 Allocation Among Line ltems. Disbursements for expenditures related to TIF-
Eligible Improvements may be allocated to and charged against the appropriate line as
determined by the Department.

4.6 Cost Overruns. If the aggregate cost of the TIF-Eligible Improvements exceeds
City Funds available pursuant to Section 4.3 hereof, or if the cost of completing the Project
exceeds the Project Budget, the MPEA shall be solely responsible for such excess cost, and
shall hold the City harmless from any and all costs and expenses of completing the TIF-Eligible
Improvements in excess of City Funds and of completing the Project.

4.7 Payment.

(a) It is anticipated that City Funds will be available for disbursement to the MPEA in
the following amounts on the following dates (the “Proposed Payment Dates”): (i) $15 million on
or about July 1, 2014, (ii) $5 million on or about September 30, 2014, (iii) $20 million on or about
December 31, 2014, and (iv) the balance of City Funds, or $15 million, on or about March 31,
2016. The MPEA may submit one or more Requisition Forms to the Department, along with the
documentation described therein, requesting disbursement of City Funds on or any time after
the Proposed Payment Dates (or such other dates as may be acceptable to the Parties) in the
foregoing amounts. Each Requisition Form shall be payable by the City within three (3) months
of receipt, subject to the availability of Available Increment. At the MPEA's request, the City
shall provide the MPEA with an accounting of the Available Increment prior to the Proposed
Payment Dates. If the Available Increment on the Proposed Payment Dates is insufficient to
cover the MPEA’s request for City Funds, then the City and the MPEA shall agree on a
subsequent date or dates on or prior to December 15, 2016, for the City to provide the balance
of such amount in accordance with the terms and subject to the conditions set forth in this
Agreement.
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(b) Delivery by the MPEA to the Department of any request for 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:

(i) The total amount of the disbursement request represents actual
acquisition costs paid by the MPEA for the Hotel Property, or the actual amount paid or
due to the D/B/F Team, subcontractors or other parties who have performed work on or
otherwise provided goods or services in connection with the Project, and/or their payees;

(i) all amounts shown as previous payments on the current disbursement
request have been paid to the parties entitled to such payment, or the MPEA is obligated
to pay the D/B/F Team such amounts pursuant to approved Payment Application(s);

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

(iv) the MPEA has approved Payment Application(s) covering the full amount
of the disbursement request;

(v) the MPEA is in compliance with all applicable Laws pertaining to or
affecting the Project or the MPEA as related thereto, including but not limited to the
MPEA Requirements;

(vi) the representations and warranties contained in this Agreement are true
and correct and the MPEA is in compliance with all covenants contained herein;

(vii)  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

(viii)  the Project is In Balance. Following the Construction Commencement
Date, 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 the undisbursed City Funds and the
undisbursed MPEA Funds. The MPEA hereby agrees that, if the Project is not In
Balance, the MPEA shall, within ten (10) days after a written request by the City, deposit
with the escrow agent or will make available (in a manner acceptable to the City), 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 City shall have the right, in its discretion, to require the MPEA to submit further
documentation as the City may require in order to verify that the matters certified to above are
true and correct, and any disbursement by the City shall be subject to the City's review and
approval of such documentation and its satisfaction that such certifications are true and correct;
provided, however, that nothing in this sentence shall be deemed to prevent the City from
relying on such certifications by the MPEA.
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(c) Upon presentation of a disbursement request from the MPEA, the City shall
review it and its supplemental documentation for, among other things, evidence that the MPEA
incurred and paid (or is obligated to pay under an approved Payment Application) costs of TIF-
Eligible Improvements in an amount that equals or exceeds the amount of City Funds agreed to
herein, and shall inform the MPEA of any questions or comments about the request as soon as
practicable.

(d) Once a disbursement request is approved by the City, the City, by check or wire
transfer, shall pay the approved City Funds amount not later than thirty (30) days following such
approval.

4.8 Conditional Grant. The City Funds being provided hereunder are being granted
on a conditional basis, subject to the MPEA’s compliance with the provisions of this Agreement.

SECTION 5. CONDITIONS PRECEDENT TO DISBURSEMENT OF CITY FUNDS.

5.1 Disbursement of City Funds Prior to Construction Commencement Date. The
conditions in this Section 5.1 must be satisfied to the City's reasonable satisfaction at least five
(5) business days prior to the initial disbursement of City Funds, unless waived by the
Department in its sole discretion.

(a) Bridging Documents. The MPEA shall have submitted to the Department,
and the Department shall have approved, the Bridging Documents in accordance with
the provisions of Section 3.2 hereof.

(b) Definitive Agreements. The MPEA shall have entered into, and submitted
copies to the Department of, the Architectural/Engineering Contract, the Construction
Agency Agreement, and the Hotel Operating Agreement.

(c) Phase | RFQ and Phase || RFP. The MPEA shall have selected a short
list of prospective design-build-finance teams pursuant to the Phase | RFQ, and shall
have issued the Phase Il RFP for the Project.

(d) Project Budget. The MPEA shall have submitted to the Department, and
the Department shall have approved, the Project Budget in accordance with the
provisions of Section 3.3 hereof.

(e) Redevelopment Schedule. The MPEA shall have submitted to the
Department, and the Department shall have approved, the Redevelopment Schedule.

(f) Acquisition of Hotel Property; Final Title Policy; Environmental Due
Diligence. The MPEA shall have delivered to the Department: (i) a copy of the Final Title
Policy; (ii) a copy of the Survey; (iii) copies of all easements and encumbrances of
record affecting the Hotel Property; (iv) evidence of searches of current financing
statements, judgments, pending litigation, bankruptcy proceedings and federal and state
tax liens showing no security interests, judgments, pending litigation, bankruptcies or
federal or state tax liens on the Hotel Property or affecting the MPEA; (v) a copy of the
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most recent real estate tax bill with respect to the Hotel Property; (vi) a copy of the most
recent water bill with respect to the Hotel Property; (vii) copies of the Environmental
Reports; (viii) an appraisal of the Hotel Property acceptable to the City; and (viii)
evidence of the purchase price of the Hotel Property in the form of a real estate sales
contract or a deed and closing statement, certified by the MPEA.

(9) Evidence of Prior Expenditures. The MPEA shall have provided evidence
satisfactory to the Department in its sole discretion of the Prior Expenditures in
accordance with the provisions of Section 4.4 hereof.

(h) Insurance. The MPEA shall have insured the Hotel Property in
accordance with Section 3.11, and shall have delivered certificates required pursuant to
Exhibit H evidencing the required coverage to the Department.

(i) Resolutions. The MPEA shall have submitted to the Corporation Counsel
a copy of all resolutions authorizing the MPEA to execute and deliver any documents
required to complete the transactions contemplated by this Agreement and to perform its
obligations under this Agreement.

() No Default. No condition, event or act exists which would constitute an
Event of Default or which, upon the giving of notice or the passage of time, or both,
would constitute an Event of Default.

(k) No Litigation. No existing, pending or threatened Action or Proceeding
before any court or administrative agency exists affecting the MPEA, the Project or the
Project Site that would, if adversely determined, adversely affect, in the reasonable
judgment of the City, the Project, the Project Site or the ability of the MPEA to perform its
obligations under this Agreement or the Definitive Agreements.

(1 Representations_and Warranties. The representations and warranties of
the MPEA as set forth in Section 8 of this Agreement remain true and correct.

(m)  Other Obligations. The MPEA shall have performed all of the other
obligations required to be performed by the MPEA under this Agreement as and when
required under this Agreement.

5.2 Disbursement of City Funds After Construction Commencement Date. In

addition to the conditions in Section 5.1, the conditions in this Section 5.2 must be satisfied to
the City's reasonable satisfaction at least five (5) business days prior to the Construction
Commencement Date, unless waived by the Department in its sole discretion; provided,
however, the MPEA covenants and agrees to keep the City informed at all times of the status of
the documents referenced in this Section 5.2, and shall submit such documents to the
Department for the Department'’s review and approval as soon as possible:

(a) Plans and Specifications. The MPEA shall have submitted to the
Department, and the Department shall have approved, the Plans and Specifications in
accordance with the provisions of Section 3.2 hereof.
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(b) Updated Project Budget and Financing Plan. The MPEA shall have
submitted to the Department, and the Department shall have approved, the Financing
Plan and any changes to the Project Budget in accordance with the provisions of Section
3.3 hereof.

(c) D/B/F Contract. The MPEA and the D/B/F Team shall have entered into
the D/B/F Contract, the Guaranteed Maximum Price shall have been established
pursuant to the D/B/F Contract, the amount of the Guaranteed Maximum Price shall be
consistent with the Project Budget, and the D/B/F Contract shall be in full force and
effect.

(d) Definitive Agreements. In addition to the D/B/F Contract, the MPEA shall
have entered into, and submitted copies to the Department of, the Ground Lease and all
other Definitive Agreements to which the MPEA is a party, and such Definitive
Agreements shall be in full force and effect. In addition, the Construction Mortgage and
any other Definitive Agreements relating to the financing of the Project shall be in full
force and effect and available for review by the Department.

(e) Governmental Approvals. The MPEA shall have secured all necessary
Governmental Approvals to commence construction of the Project and shall have
submitted evidence thereof to the Department.

(f) Payment and Performance Bonds. The MPEA shall have received the
payment and performance bonds required under the D/B/F Contract, and shall have
submitted evidence thereof to the Department

(9) Payment Application. The City shall have approved the form of Payment
Application and such form shall be an exhibit to the D/B/F Contract.

53 Satisfaction Period.

(a) Conditions in Section 5.1. If any of the conditions in Section 5.1 have not
been satisfied to the Department’s reasonable satisfaction on or before December 31,
2014, the Department shall demand that such conditions are met and negotiate one or
more 30-day extensions in good faith. If the MPEA fails to meet the extension(s), the
Department may, at its option, upon prior written notice to the MPEA of at least ten (10)
days, terminate this Agreement at the expiration of the notice period herein described, or
delay the disbursement of City Funds until such time as the MPEA complies with this
Section 5. If the City so terminates this Agreement, due to the MPEA'’s failure to comply
with the explicit requirements of Section 5.1 after extension period(s) negotiated in good
faith, the MPEA shall return to and/or reimburse the City for the full amount of the City
Funds disbursed to date. Any forbearance by the Department in exercising its right to
terminate this Agreement upon a default hereunder shall not be construed as a waiver of
such right.

(b) Conditions in Section 5.2. If any of the conditions in Section 5.2 have not
been satisfied to the Department’'s reasonable satisfaction on or before December 31,
2015, the Department shall demand that such conditions are met and negotiate one or
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more 30-day extensions in good faith. If the MPEA fails to meet the extension(s), the
Department may, at its option, upon prior written notice to the MPEA of at least ten (10)
days, terminate this Agreement after the expiration of the notice period herein described,
or delay the disbursement of City Funds until such time as the MPEA complies with this
Section 5. If the City so terminates this Agreement due to the MPEA's failure to comply
with the explicit requirements of Section 5.2 after extension period(s) negotiated in good
faith, the MPEA shall return to and/or reimburse the City for the full amount of the City
Funds disbursed to date. Any forbearance by the Department in exercising its right to
terminate this Agreement upon a default hereunder shall not be construed as a waiver of
such right.

SECTION 6. AGREEMENTS WITH CONTRACTORS.

6.1 Competitive Bidding. The MPEA shall competitively bid the D/B/F Contract and
select the D/B/F Team in accordance with applicable Law, including, without limitation, the
bidding, contracting and advertising requirements set forth in the MPEA Act. Within ten (10)
business days after the D/B/F Contract has been fully executed, the MPEA shall deliver a
complete copy of such contract to the Department, together with any maodifications,
amendments or supplements thereto.

6.2 Insurance. In all contracts relating to the Project, the MPEA agrees to require the
contractor to name the City as an additional insured on insurance coverages and to require the
contractor to indemnify the City from all Losses arising out of or resulting from work on the
Project by the contractor or the contractor’s suppliers, employees or agents.

6.3 Performance and Payment Bonds. Prior to commencement of construction of
any portion of the Project involving work in the public way or work that constitutes a “public
work” under applicable state law and is required to be bonded under such state law, the MPEA
shall require that the D/B/F Team be bonded for its performance and payment by sureties
having an AA rating or better using American Institute of Architect's Form No. A311 or its
equivalent. The City shall be named as obligee or co-obligee on such bond. Prior to the
commencement of construction of any portion of the Project, including work in the public way,
the D/B/F Team and any subcontractors shall comply with the licensing, letter of credit,
insurance and bonding, and other requirements applicable under the Municipal Code and the
statutes of the State of lllinois.

6.4 Other Provisions. In addition to the requirements of this Section 6, the D/B/F
Contract and each contract with any subcontractor shall contain provisions required pursuant to
Section 3.4 (Change Orders), Section 3.6 (Books and Records), Section 3.11 (Insurance),
Section 8.4 (Employment Opportunity; Progress Reports), Section 8.5 (Employment Profile),
Section 9.1 (Employment Opportunity), and Section 9.2 (City Resident Construction Worker
Employment Requirement) hereof.

SECTION 7. COMPLETION OF THE PROJECT.

71 Certificate of Completion. The MPEA shall request a certificate of completion
from the City (“Certificate”) upon completion of the Project and purchase of the Hotel in
accordance with this Agreement. The City will not issue the Certificate until (a) the MPEA has
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satisfied the Purchase Obligation and the Repayment Obligation, (b) the Construction Lender
has released the Construction Mortgage, and (c) the Ground Lease has been terminated ((a),
(b) and (c) collectively, the “Project Completion Conditions”). The MPEA shall submit a written
request for a Certificate within forty-five (45) days after the satisfaction of the Project Completion
Obligations. Within forty-five (45) days after receipt of a written request by the MPEA for a
Certificate, the City shall provide the MPEA with either the requested Certificate or a written
statement indicating in adequate detail how the MPEA has failed to complete the Project in
conformity with this Agreement, or is otherwise in default, and what measures or acts will be
necessary, in the sole opinion of the City, for the MPEA to take or perform in order to obtain the
Certificate. If the City requires additional measures or acts to assure compliance, the MPEA
shall resubmit a written request for the Certificate upon compliance with the City's response.
The Certificate shall be in record<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>