
Contract Summary Sheet 

Contract (PO) Number: 4136 

Specification Number: 18773 

Name of Contractor: U.S. FITNESS, LLC. 

City Department: PLANNING & DEVELOPMENT 

Title of Contract: Redevelopment Agreement 444 W. Jackson 

Dollar Amount of Contract (or maximum compensation if a Term Agreement) (DUR): 

PO Start Date: 7/25/01 

$2,200,000.00 PO End Date: 1 1/12/21 

Brief Description of Work: Redevelopment Agreement 444 W. Jackson 

Procurement Services Contact Person: BARBARA SUTTON 

Vendor Number: 1071736 

Submission Date: 

DEC 1 8 2003 

8000992



A 

53054 JOURNAL--CITY COUNCIL-CHICAGO 

. The City intends to issue the Bonds and lend the 

SECTXON 3. C will be incurred by er in connection with 

expects to reimburse su 

SECTION 4. The costs to be aid from funds of the Borrower 
which have been allocated to o 

SECTION 5. This ordinance is t with the budgetary and financial 
circumstances of the City. No than the Bonds are, or are 
reasonably expected to be, res 

SECTION 6. This o 
1.150-2 and 1-10 

SECTION 7. T at any ordinance, resolutio 
cago, or part thereof, is in co 

provisions of the ordinance shall con 
rovision of this ordinance shall be held mv 

h, clause or provision shall not affect 

AUTHORIZATION FOR EXECUTION OF REDEVELOPMENT 
AGREEMENT WITH U. S. FITNESS, L.L.C. 

The Committee on Finance submitted the following report: 
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CHICAGO, March 7,2001. 

To the President and Members of the City Cound 

Your Committee on Finance, having had under consideration an ordinance 
authorizing the execution of a redevelopment agreement with U. S. Fitness, L.L.C., 
having had the same under advisement, begs leave to report and recommend that 
Your Honorable Body Pass the proposed ordinance transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
committee. 

Aldennan Burke abstained from voting pursuant to Rule 14 of the City Council's 
Rules of Order and Procedure: 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman 

On motion of Alderman Burke, the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Aldennen Granato, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers, 
Beale, Pope, Balcer, Frias, Olivo, Coleman, L. Thomas, Murphy, Rugai, Troutman, 
DeVille, Munos Zalewski, Chandler, Solis, Ocasio, Burnett, E. Smith, Carothers, 
Wojcik, Suarez, Matlak, Mell, Austin, Colom, Banks, Mitts, Allen, Laurino, O'Comor, 
Dohem, Natarus, Daley, Hansen, Levar, Shiller, Schuiter, M. Smith, Moore, 
Stone -- 47. 

Nays - None. 

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

Alderman Burke invoked Rule 14 of the City Council's Rules of Order and 
Procedure, disclosing that he had represented parties to this ordinance in previous 
and unrelated matters. 

The following is said ordinance as passed: 



WHEREAS, Pursuant to an ordinance adopted by the City Council ('City Council") 
of the City of Chicago (the 'City") on November 12, 1998 and published at pages 
8 188 1 -- 8 1975 of the Journal of the Proceedings of the City Council (the 'Journaln) 
of such date, a certain redevelopment plan and project (the "Plann) for the 
Canal/ Congress Tax Increment Financing Redevelopment Project Area (the 'Area") 
was approved pursuant to the Illinois Tax Increment Allocation Redevelopment Act, 
as amended (65 ILCS 51 1 1-74.4- 1, et seq.) (tho 'Act"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on November 
12, 1998 and published at pages 81974 -- 81983 of the Journal of such date, the 
Area was designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance (the T.I.F. Ordinance") adopted by the City 
Council on November 12, 1998 and -published at pages 8 1982 -- 8199 1 of the 
Journal of such date, tax increment allocation financing was adopted pursuant to 
the Act as a means of hancing certain Area redevelopment project costs (as defined 
in the Act) incurred pursuant to the Plan; and 

WHEREAS, U.S. Fitness, L.L.C., a Delaware limited liability company (the 
"Companu"), has entered into a Building h e  with 222 Riverside Plaza Corp., 
covering certain portions of a building, together with the air rights leasehoid parcel 
upon which it is situated, located at 444 West Jackson Boulevard, Chicago, IIlinois 
(the. 'Facility"), and intends to commence and complete demolition of the entire 
interior of the Facility and rehabilitation and conversion of the existing 
approximately sixty-eight thousand (68,000) square feet of space into a state-of-the- 
art fitness and wellness center, which will include an approximatdy sixty thousand 
five hundred (60,500) square foot fitness center to be operated by the Company's 
m t e ,  Fitness Formula, Ltd., and an approximately seven thousand five hundred 
(7,500) square fett to be subleased to Rush Presbyterian St. Luke's Medical Center 
or its affiliates (YRUSH")r to one (1) or more quwed operators (*QuWed 
Operatof) for the purpose of RUSH, or its aEhtes,  or such Qualified Operator, 
providing wellness programs at the Facility, such Facility to be known as the Union 
Station Multiplex Health and Fitness Center (the 'Project"); and 

WHEREAS, The Company has proposed to undertake redevelopment of the Facility 
in accordance with the Plan and pursuant to the terms and conditions of a proposed 
redevelopment agreement to be executed by the Company and the City, including 
but not limited to the rehabilitation and conversion of the Facility and the creation 
and retention of jobs, to be e c e d  in part by the issuance of the Note (defined 
below) by the City, which is to be repaid from a portion of the Incremental Taxes 
deposited in the Canal/Congress Tax Increment Financing Redevelopment Project 
Area Special Tax Allocation Fund (as defined in the T.I.F. Ordinance); and 
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WHEREAS, Pursuant to Resolution 00-CDC-32 adopted by the Community 
Development Commission of the City of Chicago (the "Commissionn) on February 29, 
2000, the Commission authorized the City's Department of Planning and 
Development ('D.P.D.")to publish notice pursuant to Section 5 /  1 1 -74.4(c) of the Act 
of its intention to negotiate a redevelopment agreement with the Company for the 
Project and to request alternative proposals for redevelopment of the Facility or a 
portion thereof; and 

WHEREAS, D.P.D. published the notice, requested alternative proposals for the 
redevelopment of the Facility or a portion thereof and provided reasonable 
opportunity for other persons to submit alternative bids or proposals; and 

WHEREAS, Since no other responsive proposals were received by D.P.D. for the 
redevelopment of the Facility or a portion thereof within fourteen (14) days after 
such publication, pursuant to Resolution 00-CDC-32, the Commission has 
recommended that the Company be designated as the developer for the Project and 
that D.P.D. be authorized to negotiate, execute and deliver on behalf of the City a 
redevelopment agreement with the Company for the Project; now, therefore, 

Be It Onlcrined by the City Council of the City of Chicago: 

SECTION 1. The above recitals are incorporated herein and made a part hereof. 

SECTION 2. The Company is hereby designated as the developer for the Roject 
pursuant to Setion 5 /  1 1-74.4-4 of the Act. 

SECTION 3. The Commissioner of D.P.D. (the "Cornmissionef) or a designee of 
the Commissioner are each hereby authorized, with the approval of the City's 
Corporation Counsel as to form and legality, to negotiate, execute and deliver a 
redevelopment agreement between the Company and the City substantidly in the 
form attached hereto Exhibit A and made a part hereof (the 'Redevelopment 
Agreement"), and such other supporting documents as may be necessary to cany 
out and comply with the provisions of the Redevelopment Agreement, with such 
changes, deletions and insertions as shall be approved by the persons executing the 
Redevelopment Agreement. 

SECTION 4. The City Council hereby authorizes the City to issue tax increment 
allocation revenue obligations in an amount not to exceed Two Million Two Hundred 
Thousand Dollars ($2,200,000) for the purpose of paying a portion of the 
Redevelopment Project Costs (as defined in the Act) included within the Project and 
relating to the Facility. 

SECTION 5. There shall be bomwed for and on behalf of the City an amount not 
to exceed Two Million Two Hundred Thousand Dollars ($2,200,000) for the purpose 



of paying a portion of the Redevelopment Project Costs included within the Project 
and relating to the Facility. A note of the City shall be issued up to said amount 
and shall be designated T a x  Increment Allocation Revenue Note (The U.S. Fitness, 
L.L.C. Redevelopment Project), Taxable Series A" (the 'Note"). The Note shall be 
dated the date of delivery thereof, and shall also bear the date of authentication, 
shall be in fully registered form, shall be in the denomination of the outstanding 
principal amount thereof and shall become due and payable as provided therein. 

The Note shall bear interest at a rate of nine and zero-tenths percent (9.0%) per 
annum, computed on the basis of a three hundred sixty (360) day year of twelve (12) 
thirty (30) day months. 

The principal of and interest on the Note shall be paid by check or draft of the 
Comptroller of the City, as registrar and paying agent (the 'Registrar"), payable in 
lawful money of the United States'of America to the persons in whose names the 
Note is registered at the close of business on the fifteenth (ISa) day of the month 
immediately prior to the applicable payment date, unless the City has been directed 
to make such payment in another manner by written notice give!n to the Registrar 
by the registered owner at least thirty (30) days prior to the applicable payment date; 
provided, that the final installment of the principal and accrued but unpaid interest 
of the Note shall be payable in lawful money of the United States of America at the 
principal office of the Registrar or as otherwise directed by the City. 

- I 

- The seal of the City shall be affixed to or a facsimile thereof printed on the Note, 
and the Note shall be signed by the manual or facsimile signature of the Mayor of 
the City and attested by the manual or facsimile signature of the City Clerk of the 
City, and in case any officer whose signature shall appear on the Note shall cease 
to be such officer before the delivery of the Note, such signature shall nevertheless 
be valid and sufiicient for all purposes, the same as if such officer had remained in 
office until delivery. 

The Note shall have thereon a ce-cate of authentication substantially in the 
form hereinafter set forth duly executed by the Registrar, as authenticating agent 
of the City for the Note, and showing the date of authentication. The Note shall not 
be valid or obligatory for any purpose or be entitled to any security or benefit under 
this Ordinance unless and until such certiGcate of authentication shall have been 
duly executed by the Registrar by manual signature, and such ce*cate of 
authentication upon the Note shall be conclusive evidence that the Note has been 
authenticated and delivered under this Ordinance. 

SECTION 6. The City shall cause books (the 'Registef) for the registration and 
for the transfer of the Note as provided in this Ordinance to be kept at the principal 
office of the Registrar, which is hereby constituted and appointed the registrar of the 
City for the Note. The City is authorized to prepare, and the Registrar shall keep 
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custody of, multiple Note blanks executed by the City for use in the transfer of the 
Note. 

Upon surrender for transfer of the Note at the principal office of the Registrar, duly 
endorsed by, or accompanied by (i) a written instrument or instruments of transfer 
in form satisfactory to the Registrar, (ii) an investment representation in form 
satisfactory to the City and duly executed by the registered owner or its attorney 
duly authorized in writing, and (iii) the written consent of the City evidenced by the 
signature of the Commissioner (or his or her designee) on the instrument of transfer, 
the City shall execute and the Registrar shall authenticate, date and deliver in the 
name of the transferee or transferees a new fully registered Note of the same 
maturity, of authorized denomination, for a like aggregate principal amount. The 
execution by the City of the fully registered Note shall constitute full and due 
authorization of the Note and the Registrar shall thereby be authorized to 
authenticate, date and deliver the Note, provided, however, that the principal 
amount of the Note authenticated by the Registrar shall not exceed the authorized 
principal amount of the Note less previous retirements. The Registrar shall not be 
required to transfer or exchange the Note during the period beginning at the close 
of business on the fifteenth (1 5*) day of the month immediately prior to the maturity 
date of the Note nor to transfer or exchange the Note after notice calling the Note for 
redemption has been made, nor during a period of five (5) days next preceding 
mailing of a notice of redemption of principal of the Note. No beneficial interests in 
the Note shall be assigned, except in accordance with the procedures for 
transferring the Note described above. 

The entity in whose name the Note shall be registered shall be deemed and 
regarded as the absolute owner thereof for all purposes, and payment of the 
principal of the Note shall be made only to or upon the order of the registered owner 
thereof or its legal representative. All such payments shall be valid and effectual to 
satisfy and discharge the liability upon the Note to the extent of the sum or sums 
so paid. 

No service charge shall be made for any transfer of the Note, but the City or the 
Registrar may require payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection wi t .  any transfer of the 
Note. 

SECTION 7. The principal of the Note shall be subject to redemption as provided 
in the form of Note attached hereto as Exhibit B as directed by the Commissioner, 
the Registrar shall proceed with redemptions without fbrther direction from the City. 

SECTION 8. The Registrar shall state on the Payment Schedule attached to the 
Note the amount of any payment of principal or interest on the Note, including the 
amount of any redemption, and the amount of any reduction in principal pursuant 
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to the Redevelopment Agreement. 

SECTION 9. The Note shall be prepared in substantially the form attached hereto 
as Exhibit B. 

SECTION 10. The Note hereby authorized shall be executed as provided in this 
Ordinance and the Redevelopment Agreement, and thereupon be deposited with the 
Commissioner and be delivered by said Commissioner to the Company. 

SECTION 1 1. (a) Special Tax Allocation Fund. Pursuant to the T.I.F. Ordinance, 
the City has created a special fund, designated as the Canal/Congress 
Redevelopment Project Area Special Tax Allocation Fund (the Tax Allocation Fund"). 
Pursuant to the T.I.F. Ordinance, all incremental ad valorem taxes received by the 
City for the Area are to be deposited into the Tax Allocation Fund. Pursuant to the 
T.X.F. Ordinance, the Tax Allocation Fund is a segregated account, separate and 
apart from all other funds and accounts of the City. 

(b) The U.S. Fitness, L.L.C. Redevelopment Project Account. There is hereby 
created within the Tax Allocation Fund a special account to be known as the T h e  
U.S. Fitness, L.L.C. Redevelopment Project A c c o d  ("Deveioper Accountn). The City 
shall promptly designate and deposit into the Developer Account eighty percent 
(80%) of the incremental ad valorem taxes deposited into the Tax Allocation Fund, 
during the period commencing with the date of cefication of the base equalized 
assessed valuation of the Area by Cook County and ending on the Maturity Date of 
the Note (as defmed in the Note) or the date of prepayment in full of the Note (if 
earlier), that are attributable solely to the taxes levied on the Facility, but the total 
amount so deposited shall at no time exceed the amount n e c e s s q  to pay all of the 
principal and interest required by the Note. 

(c) Pledge Of Developer Account. The City hereby assigns, pledges and 
dedicates the Developer Account, together with all amounts on deposit in the 
Developer Account, to the payment of the principal of and interest, if any, on the 
Note when due. Upon deposit, the monies on deposit in the Developer Account may 
be invested as hereinafter provided. Interest and income on any such investment 
shall be deposited in the Developer Account. All monies on deposit in the Developer 
Account shall be used to pay the principal of and interest on the Note, at maturity 
or upon payment or redemption prior to maturity, in accordance with its tenns, 
which payments from the Developer Account are hereby authorized and 
appropriated by the City. 

Upon payment from the Developer Account of all amounts due under the Note in 
accordance with its terms, any other amounts on deposit in the Developer Account 
shall be deposited in the Tax Allocation Fund of the City and the Developer Account 
shall be closed. 
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SECTION 12. The Note is a special limited obligation of the City, and is payable 
solely from amounts on deposit in the Developer Account, and shall be a valid claim 
of the registered owner thereof only against said sources. The Note shaU not be 
deemed to constitute an indebtedness or a loan against the general taxing powers 
or credit of the City, within the meaning of any constitutional or statutory provision. 
The registered owner(s) of the Note shall not have the right to compel any exercise 
of the taxing power of the City, the State of Illinois or any political subdivision 
thereof to pay the principal of or interest on the Note. 

SECTION 13. Monies on deposit in the Developer Account may be invested as 
allowed under Section 2-32-520 of the Municipal Code ofthe City of Chicago. Each 
such investment shall mature on a date prior to the date on which said amounts are 
needed to pay the principal of or interest on the Note. 

SECTION 14. Pursuant to- the Redevelopment Agreement the Company has 
agreed to perform and complete the Project. The Company's expenditure up to the 
amount of Two Million Two Hundred Thousand Dollars ($2,200,000) of eligible 
costs of the Project relahg to the Facility shall be deemed to be a disbursement of 
the proceeds of the Note, and the outstanding principal amount of the Note shall be 
represented by the sum of advances made pursuant to a ccrtScate of expenditure 
(the 'CertScate of Expenditure")ecuted by the Commissioner (or his or her 
designee) and authenticated by the Registrar, in accordance with the Redevelopment 
Agreement, minus any principal amount paid on the Note and other reductions in 
principal as provided in the Redevelopment Agreement. A C d c a t e  of Expenditure 
shall not be valid or obligatory under this Ordinance unless or until authenticated 
by the Registrar by manual signature. The City shall not execute C d c a t e s  of 
Expenditure that total in excess of 'hvo Million Two Hundred Thousand Dollars 
($2,200,000). Upon execution of a Cedcate  of Expenditure, the Registrar shall 
promptly send the Certificate to the Registered Owner and retain a copy with the 
Register. The Ceficate of Expenditure shall be in substantially the fonn attached 
hereto as Exhibit C. 

SECTION 15. The Registrar shall maintain a list of the name address of the 
registered owner from time to time of the Note and upon any transfer shall add the 
name and address of the new registered owner and eliminate the name and address 
of the t rans f i r .  

SECTION 16. The provisions of this Ordinance shall constitute a contract 
between the City and the registered owner of the Note. A .  covenants relating to the 
Note are enforceable by the registered owners of the Note. 

SECTION 17. The Mayor, the Comptroller, the City Clerk, the Commissioner (or 
his or her designee) and the other officers of the City are authorized to execute and 
deliver on behalf of the City such other documents, agreements and ceficates and 
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to do such other things consistent with the terms of this Ordinance as such officers 
and employees shall deem necessary or appropriate in order to effectuate the intent 
and purposes of this Ordinance. 

SECTION 18. If any provision of this ordinance shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision 
shall not affect any of the other provisions of this Ordinance. 

SECTION 19. All ordinances, resolutions, motions or orders in conflict with this 
ordinance are hereby repealed to the extent of such conflict. 

SECTION 20. This ordinance shall be in full force and effect immediately upon 
its passage. 

Exhibits 'Aw, 'B" and "C" referred to in this ordinance read as follows: 

Exhibit '?A ". 
(To Ordinance) 

Redevelopment Agreement By And Between 
The City Of Clzicago And U. S. Fitness, L.L.C. 

This U. S. Fitness, L.L.C. Redevelopment Agreement (this 'Agreement") is made as 
of this day of , 2000, by and between the City of Chicago, an 
Illinois municipal corporation (the 'City"), through its Department of Planning and 
Development ("D.P.D."), and U. S. Fitness, L.L.C., a Delaware limited liability 
company (the 'Developef) . 

A. Constitutional Authority: As a home rule unit of government under Section 
6(a), Article Vn 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 
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REDEVELOPMENT AGREEMENT 

BY AND B E W E E N  

THE CITY OF CHICAGO 

AND 

U.S. FITNESS LLC 

T h i s  agreement was prepared by 
and a f t e r  recording return to :  
I r i s  E .  Webb, Esq. 
Cxty of Chicago Law Department 
121 North LaSalle Street ,  Room 600 
Chlcago, IL 60602 
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Thls agreement was prepared by and 
after recording return to: 
Iris E. Webb, Esq. 
City of Chlcago Law Department 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

U.S. FITNESS, LLC REDEVELOPMENT AGREEMENT 

This U.S. Fitness, LLC 
llAgreementlt) is made as of this , 2001, by 
and between the City of Chicago, 
(the I1Cityn) , through its Department of Planning and Development 
(I1DPDI1) , and U. S. Fitness, LLC, a Delaware limited liability 
company (the "Developer" ) . 

RECITALS 

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

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



C. City Council ~uthoritv: To induce redevelopment pursuant 
to the Act, the City council of the City (the "City Council") 
adopted the following ordinances on November 12, 1998: (1) "An 
Ordinance of the City of Chicago, Illinois Approving a 
Redevelopment Plan for the Canal/Congress Redevelopment Project 
Areav; (2) "An Ordinance of the City of Chicago, Illinois 
Designating the ~anal/~ongress Redevelopment Project Area as a 
Redevelopment Project Area Pursuant to the Tax Increment Allocation 
Redevelopment Actu; and (3) "An Ordinance of the City of Chicago, 
Illinois Adopting Tax Increment Allocation Financing for the 
Canal/Congress Redevelopment Project Areal1 (the "TIF Adoption 
Ordinance") (items (1) - ( 3 )  collectively referred to herein as the 
'ITIF Ordinances" ) . The redevelopment project area ref erred to 
above (the llRedevelopment Arean) is legally described in Exhibit A 
hereto. 

D. The Proiect: The Developer has entered into a Building 
Lease dated October 29, 1999 between Developer and 222 Riverside 
Plaza Corp. (the NLease"), covering certain portions of a three 
story building known as and located within the Redevelopment Area 
at 444 West Jackson Boulevard Chicago, Illinois 60606 (such 
Building, together with the air rights leasehold parcel upon which 
it is situated, herein referred to as the nBuildingll) and legally 
described on Exhibit B hereto (the "Property"), and, within the 
time frames set forth in Section 3.01 hereof, shall commence and 
complete demolition of the entire interior of the approximately 
68,000 square foot Building thereon and rehabilitation and 
conversion of the existing space into a state-of-the-art fitness 
and wellness center (the llFacilityll) which will include (i) no less 
than 60,500 square feet to be operated by Fitness Formula, Ltd., 
("Fitness Formulan) an affiliate of Developer, pursuant to a 
management agreement between the Developer and Fitness Formula, 
(ii) up to 7,500 square feet for (a) a medical and wellness center 
to be operated by Rush Presbyterian St. Luke's Medical Center or an 
aff iliate (ltRUSHl1) or other operator of an Approved Use Type listed 
in Exhibit L ("Qualified Operator") pursuant to a sublease between 
Developer and RUSH or such Qualified Operator, (b) various retail 
uses on the main floor of the Facility, and (c) operation of a food 
and beverage establishment to be located within the Facility; (iii) 
outdoor seating along the riverfront and (iv) public improvements 
as described in Section 3.01. The demolition of the existing 
interior and the rehabilitation of the interior of the Facility and 
completion of related improvements (including but not limited to 
those TIF-Funded Improvements as defined below and set forth on 
Exhibit C) are collectively referred to herein as the I1Project." 
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 
Canal/Congress Redevelopment Project Area Tax Increment Financing 



Redevelopment project and Plan (the "Redevelopment Plan") attached 
hereto as Exhibit D. 

F. City Financing: The City agrees to issue the City Note 
to the Developer and use, in the amounts set forth in Section 4.03 
hereof, Available Incremental Taxes (as defined below), to 
reimburse the Developer for the costs of TIF-Funded Improvements 
pursuant to the terms and conditions of this Agreement and the City 
Note. 

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

SECTION 1. RECITALS 

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

SECTION 2. DEFINITIONS 

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

"ActH shall have the meaning set forth in the Recitals hereof. 

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

"A~~roved Use T m "  shall have the meaning set forth in 
Section 8.20 hereof. 

"Available Incremental TaxesH shall'mean an amount equal to 
eighty percent (80%) of the Incremental Taxes deposited in the 
Canal/Congress Redevelopment Project Area TIF Fund attributable to 
the taxes levied on the Property starting with Incremental Taxes 
initially deposited after the designation of the Redevelopment Area 
on November 12, 1998. 

"Bond(s)" shall have the meaning set forth for such term in 
Section 8.05 hereof. 

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



ggCanal/Consress TIF Fund" shall mean the special tax 
allocation fund created by the City in connection with the 
Redevelopment Area into which the Incremental Taxes will be 
deposited. 

 certificate" shall mean the Certificate of Completion of 
Construction or Rehabilitation described in Section 7.01 hereof. 

"Certificate of Ex~enditure" shall mean any Certificate of 
Expenditure referenced in the City Note pursuant to which the 
principal amount of the City Note will be established. 

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

"Citv Council" shall have the meaning set forth in the 
Recitals hereof. 

"Citv Funds" shall mean the funds paid to the Developer 
pursuant to the City Note. 

ggCitv Note" shall mean the taxable Tax Increment Allocation 
Revenue Note (Canal/Congress Redevelopment Project), Taxable Series 
A, to be in the form attached hereto as Exhibit M I  in the maximum 
principal amount of $2,200,000, issued by the City to the 
Developer. The City Note shall bear interest at an annual rate of 
nine percent (9%) , which shall accrue beginning at the time the 
initial payment of City Funds can be made under Section 4.03 (a), 
and shall provide for accrued, but unpaid, interest to bear 
interest at the same annual rate. 

"Closina Daten shall mean the date of execution and delivery 
of this Agreement by all parties hereto, which shall be deemed to 
be the date appearing in the first paragraph of this Agreement. 

glConstruction Contractu 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. 

"Cornoration CounselN shall mean the City's Office of 
Corporation Counsel. 

NEmwlover(s)w shall have the meaning set forth in Section 10 
hereof. 

"Environmental Lawsw shall mean any and all federal, state or 
local statutes, laws, regulations, ordinances, codes, rules, 
orders, licenses, judgments, decrees or requirements relating to 



public health and safety and the environment now or hereafter in 
force, as amended and hereafter amended, including but not limited 
to (i) the Comprehensive Environmental Response, Compensation and 
Liability Act (42 U.S.C. Section 9601 & w.1; (ii) any so-called 
llSuperfund" or "Superlien" law; (iii) the Hazardous Materials 
Transportation Act (49 U.S.C. Section 1802 et sea . ) ;  (iv) the 
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 & 
u.) ; (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.) ; (vi) 
the Clean Water Act (33 U.S.C. Section 1251 & sea.) ; (vii) the 
Toxic Substances Control Act (15 U.S.C. Section 2601 & sea . ) ;  
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 
U.S.C. Section 136 & sea . ) ;  (ix) the Illinois Environmental 
Protection Act (415 ILCS 5/1 sea.) ; and (x) the Municipal Code 
of Chicago. 

"EauitvU shall mean funds of the Developer (other than funds 
derived from Lender Financing) irrevocably available for the 
Project, in the amount set forth in Section 4.01 hereof, which 
amount may be increased pursuant to Section 4.05 (Cost Overruns) or 
Section 4.03 (b) . 

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

vFacilitvM shall have the meaning set forth in the Recitals 
hereof. 

"Financial Statements" shall mean complete reviewed and 
reported financial statements of the Developer prepared by a 
certified public accountant in accordance with generally accepted 
accounting principles and practices consistently appliedthroughout 
the appropriate periods. 

"Fitness Formulau shall have the meaning set forth in the 
Recitals hereof. 

"General Contractor" shall mean McShane Construction Company. 

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

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



the Canal/Congress TIF Fund established to pay Redevelopment 
Project costs and obligations incurred in the payment thereof. 

llLeaserl shall have the meaning set forth in the Recitals 
hereof. 

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

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

llMBE/WBE Budset" shall mean the budget attached hereto as 
Exhibit H-2, as described in Section 10.03. 

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

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

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

"Plans and Swecifications" shall mean final construction 
documents containing a site plan and working drawings and 
specifications for the Project, as submitted to the City as the 
basis for obtaining building permits for the Project. 

I1Prior Exwenditure(s) 'I shall have the meaning set forth in 
Section 4.05 (a) hereof. 

"ProiectIf shall have the meaning set forth in the Recitals 
hereof. 

lVProiect B u d W t 1  shall mean the budget attached hereto as 
Exhibit H-1, showing the total cost of the Project by line item, 
furnished by the Developer to DPD, in accordance with Section 3.03 
hereof. 

flProwertvu shall have the meaning set forth in the Recitals 
hereof. 

"Redevelo~ment AreaM shall have the meaning set forth in the 
Recitals hereof. 



"Redevelo~ment Planu shall have the meaning set forth in the 
Recitals hereof. 

"Redevelo~ment Proi ect Costs It shall mean redevelopment pro j ect 
costs as defined in Section 5/11-74.4-3 (q) of the Act that are 
included in the budget set forth in the Redevelopment Plan or 
otherwise referenced in the Redevelopment Plan. 

IfRUSH'I shall have the meaning set forth in the Recitals 
hereof. 

ItSco~e DrawinssH shall mean preliminary construction documents 
containing a site plan and preliminary drawings and specifications 
for the Project . 

nSurvevfl shall mean the plat of the survey of the Property 
prepared by Chicago Guarantee Survey Company dated September 20, 
2000 and certified to the City and the Title Company by either a 
note on the Survey or by a letter to the City and the Title 
Company. 

"Term of the Asreement" shall mean the period of time 
commencing on the Closing Date and ending on the later of : (a) the 
initial 20 year term of the Lease or (b) the date on which the 
Redevelopment Area is no longer in effect (through and including 
November 12, 2021). 

"TIF Adowtion Ordinancew shall have the meaning set forth in 
the Recitals hereof. 

'ITIF-Funded Imwrovements" shall mean those improvements of the 
Project which (i) qualify as Redevelopment Project Costs, (ii) are 
eligible costs under the Redevelopment Plan and (iii) the City has 
agreed to pay for out of the City Funds, subject to the terms of 
this Agreement. Exhibit C lists the TIF-Funded Improvements for 
the Project. 

"TIF OrdinancesIt shall have the meaning set forth in the 
Recitals hereof. 

"Title Com~anv" shall mean Chicago Title Insurance Company. 

"Title Policvv shall mean a Leasehold Owner's policy in the 
most recently revised ALTA or equivalent form, showing the 
Developer as the insured, and noting the recording of this 
Agreement as an encumbrance against the Property, and, previously 
recorded liens against the Property related to Lender Financing, if 
any, issued by the Title Company. 

I1WARN Act" shall mean the Worker Adjustment and Retraining 
Notification Act (29 U.S.C. Section 2101 & sea.). 



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

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Facility, the 
Developer shall, pursuant to the Plans and Specifications and 
subject to the provisions of Section 18.17 hereof: (a) commence 
construction of 80% of the approximately 68,000 square foot 
facility no later than' A~ril 15, 2000; and (b) complete 
construction of 80% of the approximately 68,000 square foot 
Facility and conduct business operations therein no later than 
April 15, 2001. Prior to December 1, 2001, the Developer shall (a) 
commence improvement and/or reconstruction of the sidewalk adjacent 
to the Building along Canal Street and complete such improvement 
and/or reconstruction of such sidewalk within 120 days thereafter; 
(b) complete installation of plantings along the river side of the 
Building; and (c) complete installation of lighting and planters 
along Canal Street. Within thirty (30) days after completion of 
the reconstruction of the Jackson Boulevard Bridge and sidewalk, 
the Developer shall complete installation of planters adjacent to 
the Building along Jackson Boulevard. 

3.02 Sco~e Drawinas and Plans and Specifications. The 
Developer 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 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 Budqet . 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 Thirteen Million Eight Hundred 
Thousand Dollars ($13,800,000). 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 is 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. 

3.04 Chanae 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 submitted by the Developer to DPD concurrently with 
the progress reports described in Section 3.07 hereof; provided, 
that any Change Order relating to any of the following must be 
submitted by the Developer to DPD for DPDts prior written approval: 
(a) a reduction in the square footage of the Facility; (b) a change 
in the use of the Facility to a use other than a state-of-the-art 
fitness and wellness center, including also, various retail uses on 
the main floor of the Facility, outdoor seating along the 
river£ ront and operation of a food and beverage establishment to be 
located within the Facility; (c) a delay in the completion of the 
Project; or (dl Change Orders costing more than $250,000 each, to 
an aggregate amount of $500,000. The Developer shall not authorize 
or permit the performance of any work relating to such Change 
Orders or the furnishing of materials in connection therewith prior 
to the receipt by the Developer of DPDts written approval. The 
Construction Contract, and each contract between the General 
Contractor and any subcontractor, shall contain a provision to this 
effect. An approved Change Order shall not be deemed to imply any 
obligation on the part of the City to increase the amount of City 
Funds which the City has pledged pursuant to this Agreement or 
provide any other additional assistance to the Developer. 
Notwithstanding anything to the contrary in this Section 3.04, 
Change Orders costing less than Two Hundred Fifty Thousand Dollars 
($250,000.00) each, to an aggregate amount of Five Hundred Thousand 
Dollars ($500,000), do not require DPD's prior written approval as 
set forth in this Section 3.04, but DPD shall be notified in 
writing of all such Change Order in Developer's monthly report and 
the Developer, in connection with such notice, shall identify to 
DPD the source of funding therefor. 

3.05 DPD A~wroval. 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 A~wrovals. 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 
5.03 (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 DPDts approval of the Scope Drawings and Plans and 



specifications) and proof of the General Contractor's and each 
subcontractor's bonding as required hereunder. 

3.07 Prosress Reworts and Survey Updates. The Developer 
shall provide DPD with written monthly progress reports detailing 
the status of the Project, including a revised completion date, if 
necessary (with any change in completion date being considered a 
Change Order, requiring DPD's written approval pursuant to Section 
3.04). 

3.08 Inswectins Asent or Architect. The Landlord's agent 
shall be selected to act as the inspecting agent or architect, at 
the Developer's expense, for the Project. 

3.09 Barricades. Prior to commencing any construction 
requiring barricades, the Developer shall install a construction 
barricade of a type and appearance satisfactory to the City and 
constructed in compliance with all applicable federal, state or 
City laws, ordinances and regulations. DPD retains the right to 
approve the maintenance, appearance, color scheme, painting, 
nature, type, content and design of all barricades. 

3.10 Sisns and Public Relations. The Developer shall erect 
sign of size and style approved by the City in a conspicuous 

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

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

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds. The cost of 
the Project is estimated to be $13,800,000, 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 4.05) $9,450,000 
Lender Financing 3,700,000 
Tenant Improvements (Sublease space only) 650,000 
(incl. Furniture, Fixtures, Equipment) 
ESTIMATED TOTAL $ 13,800,000 

4.02 Develo~er 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 Citv Funds. City Funds may only be used to make 
payments of principal and interest on the City Note to reimburse 
the Developer for costs of TIF-Funded Improvements that constitute 
Redevelopment Project Costs. Exhibit C sets forth, by line item, 
the TIF-Funded Improvements for the Project, and the maximum amount 
of costs that may be reimbursed from City Funds for each line item 
therein (subject to Sections 4.03 (b) and 4.04 (d) ) , contingent upon 
receipt by the City of documentation satisfactory in form and 
substance to DPD evidencing such cost and its eligibility as a 
Redevelopment Project Cost. The initial payment of City Funds 
hereunder shall not be paid to Developer hereunder prior to (a) 
completion of 80%, and sublease of 15%, of the approximately 68,000 
square foot Facility, (b) DPDfs receipt of a letter from the 
Department of Housing, Finance, Budget and Compliance, that 
Developer has fully complied with Developer's pre-closing 
obligations under Section 10 of this Agreement and (c) an estoppel 
letter from the lessor under the Superior Lease referred to in 
Section 5.12. Developer shall provide a copy of the executed 
sublease or subleases prior to any payment of City Funds hereunder. 

(b) Sources of Citv Funds. Subject to the terms and 
conditions of this Agreement, including but not limited to this 
Section 4.03 and Section 5 hereof, the City hereby agrees to issue 
the City Note to the Developer on the Closing Date. The principal 
amount of the City Note shall be in an amount equal to the costs of 
the TIF-Funded Improvements which have been incurred by the 
Developer and are to be reimbursed by the City through payments of 
principal and interest on the City Note, subject to the provisions 
hereof; provided, however, that the maximum principal amount of the 
City Note shall be an amount not to exceed the lesser of $2,200,000 
or sixteen percent (16%) of the actual total Project costs; and 
provided, however, that payments under the City Note are subject to 
the amount of Available Incremental Taxes deposited into the 
Canal/Congress TIF fund for the Redevelopment Area being sufficient 
for such payments. The City may, in its sole discretion, use 
Incremental Taxes other than Available Incremental Taxes as a 
source of City Funds. 



4.04 Treatment of Prior Expenditures and Subseauent 
Disbursements. 

(a) Prior Ex~enditures. 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 ExpendituresN) . DPD shall have the right, in 
its sole discretion, to disallow any such expenditure as a Prior 
Expenditure. Exhibit I hereto sets forth the prior expenditures 
approved by DPD as of the date hereof 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) Citv Fee. Annually, the City may allocate an amount not 
to exceed twenty percent (20%) of the Incremental Taxes for payment 
of costs incurred by the City for the administration and monitoring 
of the Redevelopment Area, including the Project. Such fee shall 
be in addition to and shall not be deducted from or considered a 
part of the City Funds, and the City shall have the right to 
receive such funds prior to any payment of City Funds hereunder. 

(c) Allocation Amonu Line Items. 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 
$250,000 or $500,000 in the aggregate, may be made without the 
prior written consent of DPD. 

4.05 Cost Overruns. If the aggregate cost of the TIF-Funded 
Improvements exceeds City Funds available pursuant to Section 4.03 
hereof, or if the cost of completing the Project exceeds the 
Project Budget, the Developer 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-Funded Improvements in 
excess of City Funds and of completing the Project. 

4.06 Preconditions of Execution of Certificate of 
Ex~enditure. Prior to each execution of a Certificate of 
Expenditure by the City, the Developer shall submit documentation 
regarding the applicable expenditures to DPD, which shall be 
satisfactory to DPD in its sole discretion. Delivery by the 
Developer to DPD of any request for execution by the City of a 
Certificate of Expenditure 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 execution of a 
Certificate of Expenditure, that: 



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

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

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

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

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

(£1 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 Balanceu) only if the total of the available 
P.roject 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, which may, but need not, include tenant 
improvements by RUSH and/or one or more Qualified Operators, as 
sublessee, or sublessees, under a sublease, or subleases, between 
the Developer and RUSH or such Qualified Operator; (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, 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 disbursement of the City Funds shall be made. 

The City shall have the right, in its discretion, to require 
the Developer to submit further documentation as the City may 
require in order to verify that the matters certified to above are 
true and correct, and any execution of a Certificate of Expenditure 
by the City shall be subject to the City's review and approval of 
such documentation and its satisfaction that such certifications 
are true and correct; provided, however, that nothing in this 
sentence shall be deemed to prevent the City from relying on such 
certifications by the Developer. In addition, the Developer shall 



have satisfied all other preconditions of execution of a 
Certificate of Expenditure, including but not limited to 
requirements set forth in the Bond Ordinance, if any, the Bonds, if 
any, the TIF Ordinances, and/or this Agreement. 

SECTION 5. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City1 s 
satisfaction on or prior to the Closing Date: 

5.01 Proiect Budaet . The Developer has submitted to DPD, and 
DPD has approved, a Project Budget in accordance with the 
provisions of Section 3.03 hereof. 

5.02 Sco~e Drawinss and Plans and Swecifications. The 
Developer has submitted to DPD, and DPD has approved, the Scope 
Drawings and Plans and Specifications accordance with the 
provisions of Section 3.02 hereof. 

5.03 Other Governmental A~wrovals. The Developer has secured 
all other necessary approvals and permits required by any state, 
federal, or local statute, ordinance or regulation and has 
submitted evidence thereof to DPD. 

5.04 Financinq. The Developer has 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 has 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. 

5.05 Acauisition and Title. On the Closing Date, the 
Developer has furnished 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 is dated as of 
the Closing Date and contains only those title exceptions listed as 
Permitted Liens on Exhibit G hereto and evidences the recording of 
this Agreement pursuant to the provisions of Section 8.18 hereof. 
The Title Policy also contains such endorsements as shall be 
required by Corporation Counsel, including but not limited to an 
owner's comprehensive endorsement and satisfactory endorsements 
regarding zoning, contiguity, location, access and survey. The 
Developer has provided to DPD, on or prior to the Closing Date, 
certified copies of all easements and encumbrances of record with 
respect to the Property not addressed, to DPD1s satisfaction, by 
the Title Policy and any endorsements thereto. 



5.06 Evidence of Clean Title. The Developer, at its own 
expense, has provided the City with searches under the Developer's 
name (and the following trade names of the Developer: NONE) as 
follows : 

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

Cook County 

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

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

5.07 Survevs. The Developer has furnished the City with three 
( 3 )  copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has 
insured the Property in accordance with Section 12 hereof, and has 
delivered certificates required pursuant to Section 12 hereof 
evidencing the required coverages to DPD. 

5.09 Owinion of the Developer's Counsel. On the Closing 
Date, the Developer has furnished the City with an opinion of 
counsel, substantially in the form attached hereto as Exhibit J, 
with such changes as required by or acceptable to Corporation 
Counsel. If the Developer has engaged special counsel in 
connection with the Project, and such special counsel is unwilling 
or unable to give some of the opinions set forth in Exhibit J 
hereto, such opinions were obtained by the Developer from its 
general corporate counsel. 

5.10 Evidence of Prior Ex~enditures. The Developer has 
provided evidence satisfactory to DPD in its sole discretion of the 
Prior Expenditures in accordance with the provisions of Section 
4.04 (a) hereof. 

5.11 Financial Statements. The Developer has provided 
Financial Statements to DPD for its most recent fiscal year, and 
audited or unaudited interim financial statements. 

5.12 Documentation. The Developer has provided documentation 
to DPD, satisfactory in form and substance to DPD, with respect to 
current employment matters at the Building/Facility, the Lease, 
including an Estoppel Certificate from the lessor under the Lease, 
in a form satisfactory to the City, any Superior Leases, as defined in the Lease, 
and, within 30 days of closing, any subleases relating to the Building 



Management. In addition, the Developer has provided a copy of the 
management agreement between the Developer and Fitness Formula with 
respect to the FacilitylBuilding. 

5.13 Environmental. The Developer has provided DPD with 
copies of that certain phase I environmental audit completed with 
respect to the Property. Developer has provided the City with a 
letter from the environmental engineer (s) who completed such audit, 
authorizing the City to rely on such audit. 

5.14 Orqanizational Documents; Economic Disclosure Statement. 
The Developer has provided a copy of its Articles Organization 
containing the original certification of the Secretary of State; 
Operating Agreement; certificates of good standing from the 
Secretary of State all other states in which the Developer is 
qualified to do business; a secretary's certificate regarding 
authorization, incumbency and other matters in such form and 
substance as the Corporation Counsel may require and such other 
documentation as the City has requested. The Developer has 
provided to the City an Economic Disclosure Statement, in the 
City's then current form, dated as of the Closing Date. 

5.15 Litisation. The Developer has provided to Corporation 
Counsel and DPD, a description of all pending or threatened 
litigation or administrative proceedings involving the Developer, 
specifying, in each case, the amount of each claim, an estimate of 
probable liability, the amount of any reserves taken in connection 
therewith and whether (and to what extent) such potential liability 
is covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Reauirement for General Contractor and 
Subcontractors. (a) The Developer has selected the General 
Contractor. Prior to an agreement being entered into with any 
subcontractor for construction of the Project, the Developer shall 
solicit, or shall cause the General Contractor to solicit, bids 
from qualified contractors eligible to do business with the City of 
Chicago, and shall submit all bids received to DPD for its 
inspection and written approval. (i) For the TIF-Funded 
Improvements, the Developer has selected 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. The Developer shall submit copies of the 
Construction Contract to DPD in accordance with Section 6.02 below. 
Photocopies of all subcontracts entered or to be entered into in 
connection with the TIF-Funded Improvements shall be provided to 
DPD within five (5) business days of the execution thereof. The 
Developer shall ensure that the General Contractor shall not (and 
shall cause the General Contractor to ensure that the 
subcontractors shall not) begin work on the Project until the Plans 



and Specifications have been approved by DPD and all requisite 
permits have been obtained. 

(b) With respect to the Developer's agreement with the General 
Contractor for construction of the Project, the fee of the General 
Contractor proposed to be paid under the Contract shall not exceed 
10% of the total amount of the Construction Contract. Except as 
explicitly stated in this paragraph, all other provisions of 
Section 6.01(a) shall apply, including but not limited to the 
requirement that the General Contractor shall solicit competitive 
bids from all subcontractors. 

6.02 Construction Contract. Prior to the execution hereof, 
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 DPD1s 
prior approval. Within ten (10) business days after execution of 
an amendment, modification, or supplement to the Construction 
Contract by the Developer, the General Contractor and any other 
parties thereto, the Developer shall deliver to DPD and Corporation 
Counsel a certified copy of such contract together with any 
modifications, amendments or supplements thereto. 

6.03 Performance and Payment Bonds. Prior to the 
commencement of any portion of the Project which involves work on 
the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA 
rating or better using a bond in the form attached as Exhibit P 
hereto. The City shall be named as obligee or co-obligee on any 
such bonds. 

6.04 Em~lovment Ow~ortunitv. The Developer 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 (City 
Resident Employment Requirement) Section 10.03 (MBE/wBE 
Requirements, as applicable) , Section 12 (Insurance) and Section 
34.01 (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 OR REHABILITATION 



7.01 Certificate of Completion of Construction or 
Rehabilitation. Upon completion of the demolition, conversion and 
rehabilitation activities of the Project in accordance with the 
terms of this Agreement, 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 demolition, rehabilitation and conversion of the 
Facility in accordance with the terms of this Agreement. DPD shall 
respond to the Developer's written request for a Certificate within 
forty-five (45) 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; Continuinq 
Obliaations. The Certificate relates only to the demolition, 
rehabilitation and conversion of the Facility, and upon its 
issuance, the City will certify that the terms of the Agreement 
specifically related to the Developer's obligation to complete such 
activities have been satisfied. After the issuance of a 
Certificate, however, all executory terms and conditions of this 
Agreement and all representations and covenants contained herein 
will continue to remain in full force and effect throughout the 
Term of the Agreement as to the parties described in the following 
paragraph, and the issuance of the Certificate shall not be 
construed as a waiver by the City of any of its rights and remedies 
pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02, 8.06, 
8.19, and 8.20 as covenants that run with the land are the only 
covenants in this Agreement intended to be binding upon any 
transferee of the Developer's interest in the Property for so long 
as the Lease remains in effect and thereafter to the extent the 
Developer or its nominee or designee acquires title to the Property 
(other than with respect to an assignee as described in the 
following sentence, on whom all covenants are to be binding) 
throughout the Term of the Agreement notwithstanding the issuance 
of a Certificate; provided, that upon the issuance of a 
Certificate, the covenants set forth in Section 8.02 shall be 
deemed to have been fulfilled. 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 Com~lete. If the Developer fails to complete 
the Project in accordance with the terms of this Agreement, then 
the City has, 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. In the event that the aggregate 
cost of completing the TIF-Funded Improvements exceeds the amount 
of City Funds available pursuant to Section 4.01, the Developer 
shall reimburse the City for all reasonable costs and expenses 
incurred by the City in completing such TIF-Funded Improvements in 
excess of the available City Funds; and 

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

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

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

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

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

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

(d) unless otherwise permitted or not prohibited pursuant to 
or under the terms of this Agreement, the Developer shall acquire 



and shall maintain a leasehold interest in the Property (and all 
improvements thereon), or if Developer obtains title to the 
Property and improvements thereon, a good indefeasible and 
merchantable fee simple title, 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) to Developer's knowledge, 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 limitation, 
appropriate environmental approvals) necessary to conduct its 
business and to construct and complete the approximately 60,500 
square foot fitness/wellness component of the Project and will 
obtain all government certificates and consents, etc., prior to its 
operation; 

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

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

(j) prior to the issuance of a Certificate (but in any event 
subject to subsection (dl above), 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 encumber its leasehold interest in the 
Property with a leasehold mortgage or otherwise dispose of all or 
substantially all of its assets or any portion of its interest in 
the Property (including but not limited to any fixtures or 
equipment now or hereafter attached thereto) except in the ordinary 
course of business or except pursuant to a sublease which complies 
with the requirements of Section 8.20 hereof; (3) enter into any 
transaction outside the ordinary course of the Developer's 
business; ( 4 )  assume, guarantee, endorse, or otherwise become 
liable in connection with the obligations of any other person or 
entity; or (5) enter into any transaction that would cause a 



material and detrimental change to the Developer's financial 
condition. Notwithstanding the foregoing, provided an Event of 
Default has not occurred and is continuing under this Agreement and 
if the assignee complies with Section 18.15 hereof, the Developer 
shall have the right, with written notice to DPD no less than 
thirty (30) days prior to the date of such assignment, to assign 
the Lease, as provided therein, to any parent, subsidiary or 
affiliate or to a surviving business entity in connection with a 
merger, consolidation or acquisition between Developer and of its 
parent, subsidiary or affiliate ("Affiliate Transfer"); 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 or its leasehold interests in the 
Property (or improvements thereon) other than the Permitted Liens; 
or incur any indebtedness, secured or to be secured by the Lease or 
its leasehold interests in the Property (or improvements thereon) 
or any fixtures now or hereafter attached thereto, except Lender 
Financing disclosed in the Project Budget; and 

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

(m) the Developer is not in default with respect to the Lease 
and the Lease is in full force and effect and has not been amended 
or terminated. Without the prior written consent of the City, the 
Lease will not be amended in a manner which would adversely affect 
the Developer's ability to perform its obligations hereunder; 

(n) no sale of the Property will affect Developer's leasehold 
interest in the Property. 

8.02 Covenant to Redevelop. Upon DPD1s 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, Bond Ordinance, if any, the Scope Drawings, Plans and 
Specifications, Project Budget and all amendments thereto, and all 
federal, state and local laws, ordinances, rules, regulations, 
executive orders and codes applicable to the Project, the Property, 
the Facility and/or the Developer. The covenants set forth in this 
Section shall run with the land and be binding upon any transferee, 
but shall be deemed satisfied upon issuance by the City of a 
Certificate with respect thereto. 



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. 

8.04 Use of Citv Funds. City Funds disbursed to the 
Developer shall be used by the Developer solely to pay for (or to 
reimburse the Developer for its payment 'for) the TIF-Funded 
Improvements as provided in this Agreement. 

8.05 Other Bonds. The Developer shall, at the request of the 
City, agree to any reasonable amendments to this Agreement that are 
necessary or desirable in order for the City to issue (in its sole 
discretion) any bonds in connection with the Redevelopment Area, 
the proceeds of which may be used to pay outstanding principal and 
interest on the City Note and to reimburse the City for 
expenditures made in connection with the TIF-Funded Improvements 
(the ltBondsU ) ; provided, however, that any such amendments shall 
not have a material adverse effect on the Developer or the Project. 
The Developer shall, at the Developer's expense, cooperate and 
provide reasonable assistance in connection with the marketing of 
any such Bonds, including but not limited to providing written 
descriptions of the Project, making representations, providing 
information regarding its financial condition and assisting the 
City in preparing an offering statement with respect thereto. 
Developer shall not have any liability to the City with respect to 
any disclosures made in connection with any such issuance of Bonds 
that are actionable under applicable securities laws unless such 
disclosures are based on factual information provided by the 
Developer that is determined to be false or misleading. 

8.06 Job Creation and Retention; Covenant to Remain in the 
Citv: Continuing Owerations. 

(a) Not less than forty (40) full-time permanent jobs shall be 
created and retained by the Developer at the Project within 18 
months of the completion thereof; and not less than seventy (70) 
additional part -time permanent jobs shall be created by the 
Developer within 18 months of completion of the Project, for a 
total of 110 full or part-time permanent jobs to be created and 
retained by the Developer at the Facility through the Term of the 
Agreement. The City acknowledges that such part-time jobs include 
numerous jobs of several hours per week only (e.g., fitness 
trainers) and Developer shall not be required to implement any time 
standards for determination of a "part-time1' job. The Developer 
hereby covenants and agrees to use its best efforts to comply with 
the foregoing requirement. Developer hereby covenants and agrees 
to use its best efforts to comply with this provision. Jobs that 
are retained or created by sublessees from the Developer (as 
permitted under Section 8.20 of this Agreement) shall also be 
counted in determining jobs created or retained by the Developer. 



(b) Beginning six months after issuance of the Certificate of 
Completion, and for the Term of the Agreement, the Developer shall 
maintain an occupancy level of at least 50% of the approximately 
60,500 square foot of space comprising the fitness club and 
wellness center by Developer or a sublessee selected pursuant to 
Section 8.20 hereof (the "Occupancy Levelw) . If the Developer 
fails to maintain the Occupancy Level for 24 consecutive months, 
the City shall have the right to terminate payment of City Funds, 
terminate the Agreement and cancel the City Note. If the Developer 
vacates the Facility at any time during the 20 year term specified 
for the Lease, the City shall have the right to suspend and/or 
terminate payment of City Funds. Interest on the City Note shall 
not accrue during any time in which payments on the City Note are 
suspended. 

(c) The Developer will deliver to the City an annual report 
regarding job creation, job retention and the identity of 
sublessees at the Facility for each calendar year for the Term of 
the Agreement. The report will be delivered prior to February 1 of 
the following year. 

(dl The covenants set forth in this Section shall run with 
the land and be binding upon any transferee. 

8.07 Emplovment O~~ortunitv: Proffress Re~orts. 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. 
The Developer shall deliver to the City written progress reports 
detailing compliance with the requirements of Sections 8.09, 10.02 
and 10.03 of this Agreement. Such reports shall be delivered to 
the City monthly during the construction of the Project. If any 
such reports indicate a shortfall in compliance, the Developer 
shall also deliver a plan to DPD which shall outline, to DPDts 
satisfaction, the manner in which the Developer shall correct any 
shortfall. 

8.08 Em~lovment 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 DPD1s request. 

8.09 Prevailina 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 llDepartmentll) , 
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-Lenath Transactions. Unless DPD has 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 
Developer for such costs using City Funds, or otherwise) , upon 
DPD1s request, prior to any such disbursement. 

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

8.12 Disclosure of 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 December 31, 2001 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. Developer's obligation to deliver Financial 
Statements shall not be a condition to annual payments to Developer 
under the City Note, the City acknowledging that such Financial 
Statements will not be delivered for the prior fiscal year until 
after such payment occurs. 

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

8.15 Non-Governmental Charses. (a) Pavment of Non- 
Governmental Charses. 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 
Facility, or the Property or any fixtures that are or may become 
attached thereto as a result of an act or omission of Developer, 
which creates, may create, or appears to create a lien upon all or 



any portion of the Project, the Facility or the Property; provided 
however, that if such Non-Governmental Charge may be paid in 
installments, the Developer may pay the same together with any 
accrued interest thereon in installments as they become due and 
before any fine, penalty, interest, or cost may be added thereto 
for nonpayment. The Developer shall furnish to DPD, within thirty 
(30) days of DPD1s request, official receipts from the appropriate 
entity, or other proof satisfactory to DPD, evidencing payment of 
the Non-Governmental Charge in question. 

(b) Risht to Contest. The Developer has the right, before 
any delinquency occurs: 

(i) to contest or object in good faith to the amount or 
validity of any Non-Governmental Charge attributable to an act 
or omission of Developer by appropriate legal proceedings 
properly and diligently instituted and prosecuted, in such 
manner as shall stay the collection of the contested Non- 
Governmental Charge, prevent the imposition of a lien or 
remove such lien, or prevent the sale or forfeiture of the 
Property or Facility (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 Facility 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 DeveloDerls 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 adversely 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 Com~liance with Laws. To the best of the Developer's 
knowledge, after diligent inquiry, the Facility, 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, the Facility and the Property. Upon the City's 



request, the Developer shall provide evidence satisfactory to the 
City of such compliance. 

8.18 Recordins 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 
against the Property 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 leasehold mortgage 
made in connection with Lender Financing. The Developer shall pay 
all fees and charges incurred in connection with any such 
recording. Upon recording, the Developer shall immediately 
transmit to the City an executed original of this Agreement showing 
the date and recording number of record. 

8.19 Real Estate Provisions. 

(a) Governmental Charaes. 

(i) Pavment of Governmental Charues. 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, the Facility 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, the Facility or the Project. 
ttGovernmental Chargen shall mean all federal, State, county, 
the City, or other governmental (or any instrumentality, 
division, agency, body, or department thereof) taxes, levies, 
assessments, charges, liens, claims or encumbrances (except 
for those assessed by foreign nations, states other than the 
State of Illinois, counties of the State other than Cook 
County, and municipalities other than the City) relating to 
the Developer, the Property, the Facility or the Project 
including but not limited to real estate taxes. 

(ii) Risht to Contest. The Developer has 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 Developer has given prior written 



notice to DPD of the Developer's intent to contest or object 
to a Governmental Charge and, unless, at DPD1s sole option, 

(A) 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 

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

(i) Acknowledument of Real Estate Taxes. The Developer 
agrees for itself and any owner of the Property, landlord or 
lessor that for the purpose of this Agreement, the total 
minimum assessed value of the Property ("Minimum Assessed 
Valuet1) is shown on Exhibit K attached hereto and incorporated 
herein by reference for the years noted on Exhibit K. 

(ii) Real Estate Tax Exemwtion. With respect to the 
Property or the Project, neither the Developer nor any agent, 
representative, lessor, landlord, 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) No Reduction in Real Estate Taxes. Neither the 
Developer nor any agent, representative, lessor, landlord, 
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, lessor, landlord, lessee, tenant, assignee, 
transferee or successor in interest to the Developer, shall 
object to or in any way seek to interfere with, on procedural 
or any other grounds, the filing of any Under Assessment 
Complaint or subsequent proceedings related thereto with the 
Cook County Assessor or with the Cook County Board of Appeals, 
by either the City or any taxpayer. The term "Under 
Assessment ComplaintI1 as used in this Agreement shall mean any 
complaint seeking to increase the assessed value of the 
Property up to (but not above) the Minimum Assessed Value as 
shown in Exhibit K. 

(v) Covenants Runnins with the Land. The parties agree 
that the restrictions contained in this Section 8.19(c) are 
covenants running with the land and this Agreement shall be 
recorded by the Developer as a memorandum thereof, at the 
Developer s expense, with the Cook County Recorder of Deeds on 
the Closing Date. These restrictions shall be binding upon 
the Developer and its agents, representatives, lessors, 
landlords, 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, 
sublease, 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). 

8.20 Selection of Sublessees. The City hereby approves the 
sublease between Developer and RUSH. The Developer covenants and 
agrees to contact and select prospective sublessee types from the 
list of potential sublessee types related to the health/wellness 



industry that have been proposed by the Developer and approved by 
the City prior to the date hereof and attached as listed on Exhibit 
L attached hereto ("~pproved Use Types1'). Developer may sub-lease - 
to any Approved Use Type without the City's consent. The selection 
of any and all other sublessees other than an Approved Use Type 
shall be subject to DPD's prior written approval, which shall not 
be unreasonably delayed or withheld. DPD shall designate the 
contact person to whom all approval requests shall be made. Such 
requests shall be submitted to DPD in writing and in an in-person 
presentation. Developer agrees to fully inform DPD on the 
prospective sublessee(s) and Developer's selection process and to 
provide additional information deemed necessary by DPD in such 
approval process. After the in-person presentation, DPD shall 
respond to approval requests within 10 business days. The 
covenants and agreements set forth in this provision shall run with 
the land and shall be binding upon any transferee. 

8.21 Public Benefits Prowam. The Developer shall, within 6 
months of Closing Date, undertake a public benefits program as 
described on Exhibit N. On a semi-annual basis, the Developer 
shall provide the City with a status report describing in 
sufficient detail the Developer's compliance with the public 
benefits program. 

8.22 Default or Termination of Lease. The Developer 
convenants and agree to provide notice to the City of any default 
under, or termination of, the Lease. 

8.23 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 
hereof upon the issuance of a Certificate) shall be in effect 
throughout the Term of the Agreement. 

9 0  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. A11 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 Em~lovment O~~ortunitv. 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 sea., 
Municipal Code, except as otherwise provided by said ordinance and 
as amended from time to time (the "Human Rights Ordinancen). Each 
Employer shall take affirmative action to ensure that applicants 
are hired and employed without discrimination based upon race, 
religion, color, sex, national origin or ancestry, age, handicap or 
disability, sexual orientation, military discharge status, marital 
status, parental status or source of income and are treated in a 
non-discriminatory manner with regard to all job-related matters, 
including without limitation: employment, upgrading, demotion or 
transfer; recruitment or recruitment advertising; layoff or 
termination; rates of pay or other forms of compensation; and 
selection for training, including apprenticeship. Each Employer 
agrees to post in conspicuous places, available to employees and 
applicants for employment, notices to be provided by the City 
setting forth the provisions of this nondiscrimination clause. In 
addition, the Employers, in all solicitations or advertisements for 
employees, shall state that all qualified applicants shall receive 
consideration for employment without discrimination based 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 in, the City and preferably in the 
Redevelopment Area. 

(c) Each Employer shall comply with all federal, state and 
local equal employment and affirmative action statutes, rules and 
regulations, including but not limited to the City's Human Rights 



Ordinance and the ~llinois Human Rights Act, 775 ILCS 5/1-101 
sea. ( 1 9 9 3 ) ~  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 (dl 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. 

(£1 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 Citv Resident Construction Worker Emwloyment 
Reauirement. The Developer agrees for itself and its successors 
and assigns, and shall contractually obligate its General 
Contractor and shall cause the General Contractor to contractually 
obligate its subcontractors, as applicable, to agree, that during 
the construction of the Project they shall comply with the-minimum 
percentage of total worker hours performed by actual residents of 
the City as specified in Section 2-92-330 of the Municipal Code of 
Chicago (at least 50 percent of the total worker hours worked by 
persons on the site of the Project shall be performed by actual 
residents of the City) ; provided, however, that in addition to 
complying with this percentage, the Developer, its General 
Contractor and each subcontractor shall be required to make good 
faith efforts to utilize qualified residents of the City in both 
unskilled and skilled labor positions. 

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

"Actual residents of the CityN shall mean persons domiciled 
withih 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 Chief 
Procurement Officer, 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. 

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 Develo~er, the General 
Contractor and each subcontractor to provide utilfzation 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 Chief Procurement Officer) shall not suffice to replace the 
actual, verified achievement of the requirements of this Section 
concerning the worker hours performed by actual Chicago residents. 

When work at the Project is completed, in the event that the 
City has determined that the Developer has failed to ensure the 
fulfillment of the requirement of this Section concerning the 
worker hours performed by actual Chicago residents or failed to 
report in the manner as indicated above, the City will thereby be 
damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. 
Therefore, in such a case of non-compliance, it is agreed that 1/20 
of 1 percent (0.0005) of the aggregate hard construction costs set 
forth in the Project budget (the product of .0005 x such aggregate 
hard construction costs) (as the same shall be evidenced by 
approved contract value for the actual contracts) shall be 
surrendered by the Developer to the City in payment for each 
percentage of shortfall toward the stipulated residency 
requirement. Failure to report the residency of employees entirely 
and correctly shall result in the surrender of the entire 
liquidated damages as if no Chicago residents were employed in 
either of the categories. The willful falsification of statements 
and the certification of payroll data may subject the Developer, 



the General Contractor and/or the subcontractors to prosecution. 
Any retainage to cover contract performance that may become due to 
the Developer pursuant to Section 2-92-250 of the Municipal Code of 
Chicago may be withheld by the City pending the Chief Procurement 
Officer'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 
I1~BE/WBEu Programu ) , Section 2- 92-420 & s e ~ .  , Municipal Code of 
Chicago, and in reliance upon the provisions of the MBE/WBE Program 
to the extent contained in, and as qualified by, the provisions of 
this Section 10.03, during the course of the Project, at least the 
following percentages of the MBE/WBE Budget (as these budgeted 
amounts may be reduced to reflect decreased actual costs) shall be 
expended for contract participation by MBEs or WBEs: 

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

b. For purposes of this Section 10.03 only, the Developer 
(and any party to whom a contract is let by the Developer in 
connection with the Project) shall be deemed a ncontractorll and 
this Agreement (and any contract let by the Developer in connection 
with the Project) shall be deemed a "contractN 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 actual work performed on the Project by the Developer), or 
by a joint venture with one or more MBEs or WBEs (but only to the 
extent of the lesser of (i) the MBE or WBE participation in such 
joint venture or (ii) the amount of any actual work performed on 
the Project by the MBE or WBE), by the Developer utilizing a MBE or 
a WBE as a General Contractor (but only to the extent of any actual 
work performed on the Project by the General Contractor), by 



subcontracting or causing the General Contractor to subcontract a 
portion of the Project to one or more MBEs or WBEs, or by the 
purchase of materials used in the Project from one or more MBEs or 
WBEs, or by any combination of the foregoing. Those entities which 
constitute both a MBE and a WBE shall not be credited more than 
once with regard to the Developer's MBE/WBE commitment as described 
in this Section 10.03. 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 monthly reports to DPD during 
the Project and annually thereafter 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 has 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. 

e. Upon the disqualification of any MBE or WBE General 
Contractor or subcontractor, if such status was misrepresented by 
the disqualified party, the Developer shall be obligated to 
discharge or cause to be discharged the disqualified General 
Contractor or subcontractor and, if possible, identify and engage 
a qualified MBE or WBE as a replacement. For purposes of this 
Subsection (e), the disqualification procedures are further 
described in Section 2-92-540, Municipal Code of Chicago. 

f. Any reduction or waiver of the Developer's MBE/WBE 
commitment 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 be 
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 plah to achieve its obligations under this Section 10.03 
(including Schedules C and D) , 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, including the following: (i)subcontractor's activity 
report; (ii)contractorls certification concerning labor standards 
and prevailing wage requirements; (iii) contractor letter of 
understanding; (iv) monthly utilization report; (v) authorization 
for payroll agent; (vi) certified payroll; (vii) evidence that 
MBE/WBE contractor associations have been informed of the Project 
via written notice and hearings, and have received bid documents; 
and (viii) evidence of compliance with job creation/job retention 
requirements. 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 
not caused by, or within the control of the Developer: (i) the 
presence of any Hazardous Material on or under, or the escape, 
seepage, leakage, spillage, emission, discharge or release of any 
Hazardous Material from all or any portion of the Property, or (ii) 
any liens against the Property permitted or imposed by any 
Environmental Laws, or any actual or asserted liability or 
obligation of the City or the Developer or any of its Affiliates 
under any Environmental Laws relating to the Property. 



SECTION 12. INSURANCE 

The Developer shall provide and maintain, or cause to be 
provided, at the Developer's own expense, during the Term of the 
Agreement (or as otherwise specified below), the insurance 
coverages and requirements specified below, insuring all operations 
related to the Agreement. 

(a) Prior to Execution and Delivery of this Aareement and 
Throushout the Term of the Asreement 

(i) Workers Comwensation and Emwlo~ers Liability 
Insurance 

Workers Compensation and Employers Liability 
Insurance, as prescribed by applicable law covering 
all employees who are to provide a service under 
this Agreement and Employers Liability coverage 
with limits of not less than $100,000 each accident 
or illness. 

(ii) Commercial General Liability Insurance (Primary and 
Umbrella) 

Commercial General Liability Insurance or 
equivalent with limits of not less than $1,000,000 
per occurrence for bodily injury, personal injury, 
and property damage liability. coverages shall 
include the following: All premises and 
operations, products/completed operations, 
independent contractors, separation of insureds, 
defense, and contractual liability (with no 
limitation endorsement). The City of Chicago is to 
be named as an additional insured on a primary, 
non-contributory basis for any liability arising 
directly or indirectly from the work. 

(b) Construction 

(i) Workers Compensation and Emwlovers Liabilitv 
Insurance 

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



(ii) Commercial General Liabilitv Insurance (Primary and 
Umbrella) 

Commercial General Liability Insurance or 
equivalent with limits of not less than S 2 , 0 0 0 , 0 0 0  
per occurrence for bodily injury, personal injury, 
and property damage liability. Coverages shall 
include the following: All premises and 
operations, products/completed operations (for a 
minimum of two (2) years following project 
completion), explosion, collapse, underground, 
independent contractors, separation of insureds, 
defense, and contractual liability (with no 
limitation endorsement). The City of Chicago is to 
be named as an additional insured on a primary, 
non-contributory basis for any liability arising 
directly or indirectly from the work. 

(iii) Automobile Liabilitv Insurance (Primary and 
Umbrella) 

When any motor vehicles (owned, non-owned and 
hired) are used in connection with work to be 
performed, the Contractor shall provide Automobile 
Liability Insurance with limits of not less than 
$2 .000 ,000  per occurrence for bodily injury and 
property damage. The City of Chicago is to be 
named as an additional insured on a primary, non- 
contributory bases. 

(iv) Railroad Protective Liabilitv Insurance 

When any work is to be done adjacent to or on 
railroad or transit property, Contractor shall 
provide, or cause to be provided with respect to 
the operations that the Contractor performs, 
Railroad Protective Liability Insurance in the name 
of railroad or transit entity. The policy has 
limits of not less than $2,000,000 per occurrence 
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. 

(v) Builders Risk Insurance 

When the Contractor undertakes any construction, 
including improvements, betterments, and/or 
repairs, the Contractor shall provide, or cause to 
be provided All Risk Builders Risk Insurance at 
replacement cost for materials, supplies, 
equipment, machinery and fixtures that are or will 
be part of the permanent facility. Coverages shall 



include but are not limited to the following: 
collapse, boiler and machinery if applicable. The 
City of Chicago shall be named as an additional 
insured and loss payee. 

(vi) Professional Liabilitv 

When any architects, engineers, construction 
managers or other professional consultants perform 
work in connection with this Agreement, 
Professional Liability Insurance covering acts, 
errors, or omissions shall be maintained with 
limits of not less than $1,000,000. Coverage shall 
include contractual liability. When policies are 
renewed or replaced, the policy retroactive date 
must coincide with, or precede, start of work on 
the Agreement. A claims-made policy which is not 
renewed or replaced must have an extended reporting 
period of two (2) years. 

(vii) Valuable Pa~ers Insurance 

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

(viii) Contractor's Pollution Liabilitv 

When any remediation work is performed which may 
cause a pollution exposure, contractor's Pollution 
Liability shall be provided with limits of not less 
than S1,000,000 insuring bodily injury, property 
damage and environmental remediation, cleanup costs 
and disposal. When policies are renewed, the 
policy retroactive date must coincide with or 
precede, start of work on the Agreement. A claims- 
made policy which is not renewed or replaced must 
have an extended reporting period of one (1) year. 
The City of Chicago is to be named as an additional 
insured on a primary, non-contributory basis. 

Term of the Aareement 

(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. The City of 
Chicago is to be named an additional insured on a 
primary, non-contributory basis. 



(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. The City of Chicago is to be named an 
additional insured on a primary, non-contributory 
basis. 

(dl Other Reauirements 

The Developer will furnish the City of Chicago, Department of 
Planning and Development, City Hall, Room 1000, 121 North LaSalle 
Street 60602, original Certificates of Insurance evidencing the 
required coverage to be in force on the date of this Agreement, and 
Renewal Certificates of Insurance, or such similar evidence, if the 
coverages have an expiration or renewal date occurring during the 
term of this Agreement. The receipt of any certificate does not 
constitute agreement by the City that the insurance requirements in 
the Agreement have been fully met or that the insurance policies 
indicated on the certificate are in compliance with all Agreement 
requirements. The failure of the City to obtain certificates or 
other insurance evidence from the Developer shall not be deemed to 
be a waiver by the City. The Developer shall advise all insurers 
of the Agreement provisions regarding insurance. Non-conforming 
insurance shall not relieve the Developer of the obligation to 
provide insurance as specified herein. Nonfulfillment of the 
insurance conditions may constitute a violation of the Agreement, 
and the City retains the right to terminate this Agreement until 
proper evidence of insurance is provided. 

The insurance shall provide for 60 days prior written notice 
to be given to the City in the event coverage is substantially 

. changed, canceled, or non-renewed. 

Any and all deductibles or self insured retentions on 
referenced insurance coverages shall be borne by the Developer. 

The Developer agrees that insurers shall waive rights of 
subrogation against the City of Chicago, its employees, elected 
officials, agents, or representatives. 

The Developer expressly understands and agrees that any 
coverages and limits furnished by the Developer shall in no way 
limit the Developer's liabilities and responsibilities specified 
within the Agreement documents or by law. 

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



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

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

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

The City of Chicago Risk Management Department maintains the 
right to modify, delete, alter or change these requirements, so 
long as any such change does not increase these requirements. 

SECTION 13. INDEMNIFICATION 

13.01 General Indemnitv. Developer agrees to indemnify, pay, 
defend and hold the City, and its elected and appointed officials, 
employees, agents and affiliates (individually an I1Indemnitee," and 
collectively the "IndemniteesU) harmless from and against, any and 
all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, claims, costs, expenses and disbursements of any 
kind or nature whatsoever (and including without limitation, the 
reasonable fees and disbursements of counsel for such Indemnitees 
in connection with any investigative, administrative or judicial 
proceeding commenced or threatened, whether or not such Indemnities 
shall be designated a party thereto), that may be imposed on, 
suffered, incurred by or asserted against the Indemnitees in any 
manner relating or arising out of: 

(i) the Developer's failure to comply with any of the 
terms, covenants and conditions contained within this 
Agreement; or 

(ii) the Developer's or any contractor's failure to pay 
General Contractors, subcontractors or materialmen in 
connection with the TIF-Funded Improvements or any other 
Project improvement; or 

(iii) the existence of any material misrepresentation or 
omission in this Agreement, any offering memorandum or 
information statement or the Redevelopment Plan or any other 
document related to this Agreement that is the result of 
information supplied or omitted by the Developer or any 
Affiliate Developer or any agents, employees, contractors or 



persons acting under the control or at the request of the 
Developer or any Affiliate of Developer; or 

(iv) the Developer s failure to cure any 
misrepresentation in this Agreement or any other agreement 
relating hereto; 

provided, however, that Developer shall have no obligation to an 
Indemnitee arising from the wanton or willful misconduct of that 
Indemnitee. To the extent that the preceding sentence may be 
unenforceable because it is violative of any law or public policy, 
Developer shall contribute the maximum portion that it is permitted 
to pay and satisfy under the applicable law, to the payment and 
satisfaction of all indemnified liabilities incurred by the 
Indemnitees or any of them. The provisions of the undertakings and 
indemnification set out in this Section 13.01 shall survive the 
termination of this Agreement. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

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

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, if any, General Contractors' and 
contractors1 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 Rishts. Upon three ( 3 )  business days1 
notice, any authorized representative of the City has access to all 
portions of the Project and the Property during normal business 
hours for the Term of the Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 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 Defaultn by the Developer 
hereunder: 

(a) the failure of the Developer to perform, keep or observe 
any of the covenants, conditions, promises, agreements or 



obligations of the Developer under this Agreement or any related 
agreement; 

(b) the failure of the Developer to perform, keep or observe 
any of the covenants, conditions, promises, agreements or 
obligations of the Developer under any other agreement with any 
person or entity if such failure may have a material adverse effect 
on the Developer's business, property, assets, operations or 
condition, financial or otherwise; 

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

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

(el 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; 

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

(g) the entry of any judgment or order against the Developer 
which remains unsatisfied or undischarged and in effect for sixty 
(60) days after such entry without a stay of enforcement or 
execution; 



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

(i) the dissolution of the Developer; or 

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

(k) an assignment of the Lease by Developer other than an 
Affiliate Transfer as provided in Section 8.01(j) of this 
Agreement; 

(1) prior to issuance of a Certificate, the sale or transfer 
of a majority of the ownership interests of the Developer, or the 
transfer of any material interest in the Developer, without the 
prior written consent of the City; 

(m) a default under the Lease or termination of Developer's 
leasehold interest under the Lease other than as permitted under 
this Agreement; or 

(n) an encumbrance of Developer's leasehold interest in the 
Property, except as permitted herein. 

For purposes of Section 15.01(1) hereof, a person or entity 
with a material interest in the Developer shall be one owning in 
excess of ten (10%) of the Developer's membership interests. 

15.02 Remedies. Upon the occurrence of an Event of 
Default, the City may terminate this Agreement and all related 
agreements, and may terminate 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 has 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 has 



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; provided, 
further , that there shall be no cure period under this Section 
15.03 with respect to the Developer's failure to comply with the 
job creation/operation requirements of Section 8.06 hereof or the 
Developer's failure to maintain Occupancy Levels as provided in 
Section 8.06. 

SECTION 16. MORTGAGING OF THE PROJECT 

All mortgages or deeds of trust in place as of the date hereof 
with respect to the Property or any portion thereof are listed on 
Exhibit G hereto (including but not limited to mortgages made prior 
to or on the date hereof in connection with Lender Financing) and 
are referred to herein as the "Existing Mortgages." Any mortgage 
or deed of trust that the Developer may hereafter elect to execute 
and record or permit to be recorded against the Property or any 
portion thereof is referred to herein as a "New Mortgage. I' Any New 
Mortgage 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 New Mortgage 
(other than 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 under an Existing Mortgage or 
a Permitted Mortgage, whether by foreclosure or deed in lieu of 
foreclosure, and in conjunction therewith accepts an assignment of 
the Developer's interest hereunder in accordance with Section 18.15 



hereof, the City hereby agrees to attorn to and recognize such 
party as the successor in interest to the Developer for all 
purposes under this Agreement so long as such party accepts all of 
the obligations and liabilities of "the Developer" hereunder; such 
mortgagee shall not be entitled to payments under the City Note 
without the express written consent of the City; 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 has no liability under this Agreement for any 
Event of Default of the Developer which accrued prior to the time 
such party succeeded to the interest of the Developer under this 
Agreement, in which case the Developer shall be solely responsible. 
However, if such mortgagee 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 Agreement, and such party shall be 
bound only by those provisions of this Agreement, if any, which are 
covenants expressly running with the land. 

(c) 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. 
After issuance by the City to the Developer of a Certificate 
pursuant to Section 7 hereof, a New Mortgage may be executed with 
respect to the Property or any portion thereof without the prior 
written consent of the Commissioner of DPD provided such mortgagor 
under the New Mortgage ("New Mortgageen) expressly accepts an 
assignment of Developer's interests and obligations hereunder. In 
no event shall any mortgagee be entitled to receive payment of City 
Funds unless the City provides written consent thereto pursuant to 
an Assignment and Assumption Agreement in a form satisfactory to 
the City. 

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 
1 2 1  North LaSalle Street, Room 600 
Chicago, IL 60602 

If to the Developer: U.S. Fitness, LLC 
c/o The Fitness Formula, Ltd. 
1 0 3 0  North Clark Street, 6th Floor 
Chicago, Illinois 60610 
Attention: Gale T. Landers 

With Copies To: Piper Marbury Rudnick & Wolfe 
203  North La Salle 
Suite 1 8 0 0  
Attention: David L. Reifman 
Chicago, Illinois 60601-1293 

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. 

SECTION 18. MISCELLANEOUS 

1 8 . 0 1  Amendment. This Agreement and the Exhibits attached 
hereto may not be amended or modified without the prior written 
consent of the parties hereto; provided, however, that the City, in 
its sole discretion, may amend, modify or supplement Exhibit D 
hereto without the consent of any party hereto. 

1 8 . 0 2  Entire Aareement. This Agreement (including each 
Exhibit attached hereto, which is hereby incorporated herein by 
reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreements, negotiations and 
discussions between the parties relative to the subject matter 
hereof. 

1 8 . 0 3  Limitation of Liability. No member, official or 
employee of the City shall be personally liable to the Developer or 
any successor in interest in the event of any default or breach by 
the City or for any amount which may become due to the Developer 
from the City or any successor in interest or on any obligation 
under the terms of this Agreement. 



18.04 Further 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. No delay or omission on the part of a 
party in exercising any right shall operate as a waiver of such 
right or any other right unless pursuant to the specific terms 
hereof. A waiver by a party of a provision of this Agreement shall 
not prejudice or constitute a waiver of such party's right 
otherwise to demand strict compliance with that provision or any 
other provision of this Agreement. No prior waiver by a party, nor 
any course of dealing between the parties hereto, shall constitute 
a waiver of any such partiesf rights or of any obligations of any 
other party hereto as to any future transactions. 

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

18.09 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. 

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

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



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

18.13 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 Awwroval. Wherever this Agreement provides for the 
approval or consent of the City, DPD or the Commissioner, or any 
matter is to be to the City's, DPD's or the Commissionerls 
satisfaction, unless specifically stated to the contrary, such 
approval, consent or satisfaction shall be made, given or 
determined by the City, DPD or the Commissioner in writing 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. 

18.15 Assianment. 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. 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 8.22 (Survival of 
Covenants) hereof, for the- Term of the Agreement. The Developer 
consents to the City's sale, transfer, assignment or other disposal 
of this Agreement at any time in whole or in part. 

18.16 Bindins 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). Except as otherwise 
provided herein, this Agreement shall not run to the benefit of, or 
be enforceable by, any person or entity other than a party to this 
Agreement and its successors and permitted assigns. This Agreement 
should not be deemed t o  confer upon third parties any remedy, 
claim, right of reimbursement or other right. 

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



entity relying on this section with respect to any such delay 
shall, upon the occurrence of the event causing such delay, 
immediately give written notice to the other parties to this 
Agreement. The individual or entity relying on this section with 
respect to any such delay may rely on this section only to the 
extent of the actual number of days of delay effected by any such 
events described above. 

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

18.19 Business Economic Suwwort Act. Pursuant to the 
Business Economic Support Act (30 ILCS 760/1 & sea . ) ,  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 payment or reimbursement 
obligations of the City set forth herein. 

18.20 Venue and Consent to Jurisdiction. If there is a 
lawsuit under this Agreement, each party may hereto agrees to 
submit to the jurisdiction of the courts of Cook County, the State - 
of Illinois and the United States District Court for the Northern 
District of Illinois. 

18.21 Costs and Exwenses. In addition to and not in 
limitation of the other provisions of this Agreement, Developer 
agrees to pay upon demand the City's out-of-pocket expenses, 
including attorney's fees, incurred in connection with the 
enforcement of the provisions of this Agreement. This includes, 
subject to any limits under applicable law, attorney's fees and 
legal expenses, whether or not there is a lawsuit, including 
attorney's fees for bankruptcy proceedings (including efforts to 
modify or vacate any automatic stay or injunction), appeals and any 
anticipated post-judgement collection services. Developer also will 
pay any court costs, in addition to all other sums provided by law. 

18.22 Business Relationshiws. The Developer acknowledges (A) 
receipt of a copy of Section 2-156-030 (b) of the Munici,pal Code of 
Chicago, (B) that Developer has read such provision and understands 
that pursuant to such Section 2-156-030 (b), it is illegal for any 
elected official of the City, or any person acting at the direction 
of such official, to contact, either orally or in writing, any 
other City official or employee with respect to any matter 
involving any person with whom the elected City official or 
employee has a "Business Relationshipu (as defined in Section 2- 
156-080 of the Municipal Code of Chicago), or to participate in any 
discussion in any City Council committee hearing or in any City 



Council meeting or to vote on any matter involving any person with 
whom the elected City official or employee has a "Business 
Relationship" (as defined in Section 2-156-080 of the Municipal 
Code of Chicago), or to participate in any discussion in any City 
Council committee hearing or in any City Council meeting or to vote 
on any matter involving the person with whom an elected official 
has a Business Relationship, and (C) that a violation of Section 2- 
156-030 (b) by an elected official, or any person acting at the 
direction of such official, with respect to any transaction 
contemplated by this Agreement shall be grounds for termination of 
this Agreement and the transactions contemplated hereby. The 
Developer hereby represents and warrants that, to the best of its 
knowledge after due inquiry, no violation of Section 2-156-030 (b) 
has occurred with respect to this Agreement or the transactions 
contemplated hereby. 

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



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

U . S .  Fitness LLC, a Delaware limited 
liability company 

CITY OF CHICAGO 

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. 

U.S. Fitness LLC, a Delaware limited 
liability company 

Its: 

CITY O F  CHICAGO 

I U 
Commissioner, Department 

of Planning and Development 



STATE OF ILLINOIS 
) ss 

COUNTY OF COOK 1 

I , bfl M .6 n5h , a notary public in and for the said 
County, in the State aforesaid, DO HEREBY CERTIFY that 

a & / p  7. LdrdPf5 , personally known to me to be the 
Prc~~idmf of U.S. Fitness, LLC, a Delaware 

limited liability Company (the "Developer"), 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 he/she signed, sealed, and delivered said 
instrument, pursuant to the authority given to him/her by the 
[Board of Directors] of the Developer, as his/her free and 
voluntary act and as the free and voluntary act of the Developer, 
for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this Z5h - day of 
, 2001. 

_~h&. 
~ 0 t 4  Public 

& 

MY Commi s s ion . Ex.pPi re-s ----, .7T3 ;rrr.r,r;;15qm~ 
k-< &.-ii:a. . __ . - . - a  ;D 

1 c 

( SEAL 1 
. - 

DAWN M GRlSH 
NOTARY PUBLIC, STATE OF lUlNOt8 



STATE OF ILLINOIS 1 
1 ss 

COUNTY OF COOK 1 

I 1 -B/ 
dq' 

, a notary public in and for the 
said County, in m e  State aforesaid, DO HEREBY CERTIFY that 

y I 
, personally known to me to be the 

Commissioner of the Department of Planning and 
Development of the City of Chicago (the "CityM), 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 he/she signed, sealed, and delivered said 
instrument pursuant to the authority given to him/her by the City, 
as his/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 
, 2001. 

OFFICIAL SEAL 
DORA T ' S A T S  

m,TmY waw, STATE OF tLuaa6 

D~~wMM*-~* 

hand and official seal this & th day 
\ 

Notary Public 

My Commission Expires 
/ 
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EXHIBIT A 

Legal Description Of Project Boundary. 

Beginning at the point of intersection of the south line of Hanison Street and 
the west line of Clinton Sueet; thence north along the west h e  of Clinton 
Sueet to the easterly extension of the north line of the south 9.40 feet of Lot 
24 in the subdivision of Block 53 in School's Section Addition to Chicago in 
the east half of the northwest quarter of Section 16, Township 39 North, 
Range 14 East of the Third Aincipal Meridian; thence east along said 
easterly extension and the north line of the south 9.40 feet of Lot 24 in the 
subdivision of Block 53 in School's Section Addition to Chicago to a line 1 13 
feet east of and parallel with the east line of Clinton Street; thence north 
along said line 1 13 feet east of and parallel with the east line of Clinton Street 
to the south line of Van Buren Sueet; thence west along said south line of 
Van Buren Sueet to the west h e  of Clinton Street; thence north along said 
west line of Clinton Sueet to the north line of Lot 12 in Gordon S. Hubbard's 
Subdivision of Blocks 45 and 52 of School Section Addition to Chicago in the 
east half of the northwest quaner of Section 16, Township 39 N o h ,  Range 
14 East of the Third Principal Meridian; thence west along said north line of 
Lot 12 in Gordon S. Hubbard's Subdivision to the west line thereof; thence 
south along said west line of Lot 12 in Gordon S. Hubbard's Subdivision and 
the southerly extension thereof to the south line of Van Buren Street; thence 
west along said south line of Van Buren Street to the east line of Jefferson 
Street; thence south along said east line of Jefferson Street to the easterly 
extension of the north line of the south 24 feet of Lot 7 in the subdivision of 
Block 30 in School's Section Addition to Chicago in the west half of the 



northwest quarter of Secuon 16, Township 39 North, Range 14 Zast of the  
T W d  Principal Meridian. said easterly extension of the n o h  line of the  
south 24 feet of Lot 7 berng also the south line of Congress Parhxay: thence 
west along said south Line of Congress Parkway to the west Line of Desplaines 
Street; thence no* along said west line of Desplaines Street to the n o d  
Line of Lots 17, 18 and 19 in G. F. Blanchard's Subdivision of Block 20 in 
School Section Addition to Chicago in the west half of the northwest quarter 
of Section 16,Township 39 North, Range 14 East of the Third Principal 
Meridian, said n o d  line of Lots 17, 18 and 19 being also the south line of 
Tilden Street; thence west along said south line of Tilden Street to the 
southerly extension of the east line of the west 1 foot of Lot 14 in said G. F. 
Blmchard's Subdivision of Block 20 in School Section Addition to Chicago; 
thence north along said southerly extension and the east line of the west 1 
foot of Lot 14 in said G. F. Blanchard's Subdivision of Block 20 in School 
Section Addition to Chicago to the north line of said Lot 14; thence west 
along said north line of Lot 14 and along the south line of Lots 4 and 5 in 
said G. F. Blanchard's Subdivision of Block 20 in School Section -4ddition to 
Chicago to the west line of said Lot 5; thence north along the west line of 
said Lot 5 to the south line of Van Buren Street; thence west along said 
south line of Van Buren Street to the southerly extension of the east line of 
the west 28.75 feet of Lot 14 in the subdivision of Block 21 in School Section 
Addition to Chicago in the west half of the northwest quarter of Section 16, 
Township 39 North, Range 14 East of the Third Principal Meridian; thence 
n o d  along said southerly extension and the east line of the west 28.75 feet 
of Lot 14 in the subdivision of Blocks 4 and 2 1 in School Secdon Addition to 
Chicago and the nonherly extension thereof to the north line of Gladys 
Avenue; thence east along said north line of Gladys Avenue to the west line 
of Desplaines Street; thence north along said west line of Desplaines Street 
to the westerly extension of the south line of the northerly 20.08 feet of Lot 
3 in the subdivision of Block 28 in School Section Addition to Chicago in the 
west half of the northwest quarter of Section 16, Township 39 North, Range 
14 East of the Third Aincipal Meridian; thence east along said westerly 
extension and the south line of the northerly 20.08 feet of Lot 5 in the 
subdivision of Block 28 in School Section Addition to Chicago to the east line 
of said Lot 5, said east line of Lot 5 being also the west line of the alley east 
of Desplaines Street; thence north along said west Line of the alley east of 
Desplaines Street to the south line of the north 7.55 feet of Lot 5 in the 
subdivision of Lots 8 through 16, inclusive, in the subdivision of the west 
half of Block 27 in School Section .4ddition to Chicago in the west half of the 
northwest quarter of Section 16, Township 39 North, Range 14 East of the 
Third Principal Meridian, said south line of the north 7.55 feet of Lot 5 in the 
subdivision of Lots 8 through 16, inclusive, in the subdivision of the west 
half of Block 27 in School Section Addition to Chicago being also the north 
line of the alley nor& of Jackson Boulevard; thence west along said north 



line of the alley north of Jackson Boulevard and the westerly extension 
thereof to the west line of Desplaines Sueet; thence n o d  along said west 
line of Desplaines Street to the north line of Lot 5 in Block 23 in School 
Section Addition to Chicago in the west half of the northwest quaner of 
Section 16, Township 39 N o d ,  Range 14 East of the Third Rincipal 
Meridian, said nonh line of Lot 5 being also the south Line of Marble Place; 
thence west along said south line of Marble Place to the southerly extension 
of the east b e  of Lot 3 in said Block 23 in School Section Addition to 
Chicago; thence north along said southerly extension and the east line of Lot 
3 in said Block 23 in School Section Addition to Chlcago to the south Line of 
Monroe Street; thence west along said south line of Monroe Street to the 
southerly extension of the west line of the east 1.43 feet of Lot 7 in Block 24 
in School Section Addition to Chicago; thence north along said southerly 
extension and the west line of the east 1.43 feet of Lot 7 in Block 24 in School 
Section Addition to Chicago and the northerly extension thereof to a line 9 
feet north of and parallel to the north line of said Lot 7; thence west along 
said line 9 feet north of and parallel to the north line of said Lot 7 to the 
southerly extension of the west line of the east 26.81 feet of Lot 2 in said 
Block 24 in School Section Addition to Chicago; thence north along said 
southerly extension and the west line of the east 26.81 feet of Lot 2 in said 
Block 24 in School Section Addition to Chicago to the south line of Madison 
Street; thence west along said south line of Madison Street to the southerly 
extension of the west line of Lot 15 in Block 70 in Canal Trustee's 
Subdivision of lots and blocks in the southwest quarter of Section 9, 
Township 39 North, Range 14 East of the Third Principal Meridian; thence 
north along said southerly extension and the west line of Lot 15 in Block 70 
in Canal Trustee's Subdivision and the northerly extension thereof to the 
north line of Warren Avenue; thence east along said north line of Wanen 
Avenue to the east line of Desplaines Street; thence south along said east 
line of Desplaines Street to the north line of Monroe Street; thence east along 
said north line of Monroe Street to the west line of Clinton Street; thence 
south along said west line of Clinton Sweet to the south line of the north 1.92 
feet of Lot 4 in Charles Wesencrafts's Subdivision of Lots 3'4, 5 and 6 in 
Block 47 of School Section Addition to Chicago in the east hall of the 
n o d w e s t  quarcer of Section 16, Township 39 North, Range 14 East of tbe  
Third Rincipal Meri-, thence west along said south line of the n o d  1.92 
feet of Lot 4 in Charles Wesencraft's Subdivision to the west line of said Lot 
4; thence south along said west Line of Lot 4 in Charles Wesencraft's 
Subdivision and along the west line of Lots 5 and 6 in said Charles 
Wesencraft's Subdivision to the south line of said Lot 6; thence east along 
said south line of said Lot 6 in Charles Wesencraft's Subdivision to the west 
line of Clinton Street; thence south along said west line of Clinton Street to 
the north line of the south 38.9 feet of h t  8 in said Charles Wesencraft's 
Subdivision; thence west along said north line of the south 38.9 feet of Lot 



8 in said Charles Wesencraft's Subdivision to the west line of said Lot 8; 
thehce south along said west line of said Lot 8 in Charles Wesencraft's 
Subdivision to the north h e  of Adams Street; thence west along said north 
line of Adams Street to the east line of Lot 7 in W. B. Egan's Subdivision of 
~ o t s  7 and 8 in Block 47 of School Section Addition to Chicago in the east 
half of the northwest quarter of Section 16, Township 39 North, Range 14 
East of the Third Principal Meridian; thence north along said east line of Lot 

- 7 in W. B. Egan's Subdivision to the north line thereof, thence west along 
said north line of Lot 7 and along the north line of Lots 8 and 9 in said W. B. 
Egan's Subdivision and along the westerly extension of the north line of Lots 
7, 8 and 9 in said W. B. Egan's Subdivision to the west line of Jefferson 
Street; thence north along said west line of Jefferson Street to the north Line 
of Lot 5 in Block 26 in School Section Addition to Chicago in the east half of 
the northwest quaner of Section 16, Township 39 North, Range 14 East of 
the Third Principal Meridian; thence west along said north line of Lot 5 in 
Block 26 in School Section Addition to Chicago to the west line of said Lot 5; 
thence south along said west line of said Lot 5 to the north line of Adams 
Street; thence east along said north line of Adams Street to the east line of 
Jefferson Street; thence south along said east line of Jefferson Street to the 
north line of Jackson Street; thence east along said north line of Jackson 
Street to the west Line of Clinton Street; thence north along said west line of . 
Clinton Street to the north line of Adams Street; thence east along said north 
line of Adams Street to the east line of Canal Street; thence south along said 
east line of Canal Sneet to a point 116.45 feet north of the north line of 
Jackson Boulevard as measured along the west line of Lot 6 in the 
subdivision of Block 46 of the School Section Addition to Chicago in the east 
half of the northwest quaner of Section 16, Township 39 North, Range 14 
East of the Third Principal Meridian; thence east along a straight line to a 
point on the east line of said Lot 6 which is 121.21 feet northerly from the 
north line of Jackson Boulevard as measured along said east line of Lot 6; 
thence east along a straight line to a point on the east line of Lot 5 in said 
subdivision of Block 46 of the School Section Addition to Chicago which is 
12 1.88 feet northerly from the north line of Jackson Boulevard as measured 
along said east line of Lot 5, said point on the east line of Lot 5 being also on 
the westerly channel line of the south branch of the Chicago River; thence 
southerly along said westerly channel line of the south branch of the Chicago 
River to the south line of Jackson Street; thence west along said south line 
of Jackson Street to the east line of Canal Street; thence south along said 
east line of Canal Smeet to the north line of Van Buren Street; thence east 
along said north line of Van Buren Street to the westerly channel line of the 
south branch of the Chicago River; thence southerly along said westerly 
channel line of the south branch of the Chicago River to the south line of 
Hanison Street; thence west along said south line of Hamson Street to the 
point of beginning: All in the City of Chicago, Cook County, Illinois. 
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EXHIBIT B 

THOSE PORTIONS OF PARCELS C-1 AHD C-2 DESCIUBED BEWW LYING 
SOUTH OF A LIHE UHIQI IS T f E E  SOUTH FACE OF S0-y 
COfXJKNS OF THE 222 S O W  RfVERSIDE PLMA BUILDING EXTEHDED 
E I l S T T O T H E C H I C 1 I G o R n r e R A H D W E S T T 0 ' 1 I E i Z ~ T ~ O F ~  
WEST 20 FEET OF LC)T 6, TOGETHER WITEl  TBE EZIS- RIGHTS 
APPURTENANT TO PARCErS C-1 AND C-20 IHCI[IIDING mOSE SET FORm 
IN PARCEL C-3 AND INCfXtDING TIIE -0-S -ON, 
INCWDING THE COUTKNS, FOUNDATIONS ANR SUPPORTS THEREOF 
CONSTRUCTED WfTXIN TIQ: EXCEPTED SPACE, AND PAR- C-4. 

PARCEL C-I: 

ALL THAT PARCEL OF LAND, BEING TXAT PORTION ABOVE THE SPACE 
EXCEPTED, HISREINAFTER DEFINED, OF THAT CERTAIN PARCEL OF LAND 
IN THE COUNTY OF COOK, STATE OF ILLfNOISI EOVNDED AHD 
DESQUBED AS F O I U W S :  

A PARCEL OF W N D  COHPRfSED OF TIUT PARZ OF U T  5 LYMG A80- 
A HORIZONTAL PfiAHE THE -TION OF WHICB IS 25.70 FEfi ABOVE 
THE CRZCACO CITY MTOn AND TEAT PART OF Urr 6 M RATmOEID 
COHPANIES' RESUBDIVISION OF 8- 62 TO 7 6 ,  BOTE MQXJSIye, 
BfrOClt 7 8 ,  PMTS OF B m  61 AND 77 AM) VA-D 
S-S AND W Y S  M SQlOOL SECTION ADDITION TO C8ICAC0, A 
SUBDIVISIOH OF SECTION 16, TOWNSHIP 39 NO=, RANGE 1 4  EAST 
OF TBE THIRD PRINCIPAL )IERIDUN, ACCORDING TO TgE P U T  OF 
SAID RESUBDIVISION RECORDED I N  T X  RECORDER'S OFMCP: OF COOK 
COUNTYt ILLINOISI ON XARQI 29, 1924 IN 800X 188 OF PLATS AT 
PAGE 16, AS DO- 8339751, SAID PARCELOF LWD BEMG . 
BOUNDED AND DESQUBED AS FOIUWS: -. 

BEGINNING AT THE NO-T CORHER OF U,YP 5 A#0 W G  TgPtCE 
GOWTHWARDLY AWUG TEIO: EASTERLY OF 6AID 5 ,  A DISTAH& 
OF 203 e465 PZET TO AN AH= #)MT ZW SAID WIGTERLY 202 WMEt . 
TgMCB a-G S O ~ I A Y  A X I O ~ G  SAID EILSTERIIY r#P w, A 
DISTAWCB OF 203.34 FEET TO TElE 80-T CORNER OF S A I D .  
W T  5 1  TBZHCe W E S T A W N G ~ 6 0 0 T E t ~ I J 3 Z 0 ? S A I D W g 5   AND^, 
A .DXSTAH& OF 336.0 PEET 2Y) T8E POMT OF MTPIRSECPrON OF SASD 
S O t f i a ~ O F W 6 ~ T g e E A s T t 5 ) C e O P T B E W M ' P P O F E f i O F  
SAID LQT 61 TaPtCB NO- AIDNO SAID ZAST OF T8g WEsT 20 

OF IOT 6 ,  A DISTANCZ OP 396.545 PEEP IT8 ZNTERSECTION 
OF TICE NORTH LIHE OP SAID LUT 6; TgM& EAST -NO TEE NO- 
LfHE OF SAID U T  6 'AND OF SAID Urr 5, A DISTANCE OF 247.50 
FEET TO TKE POINT OF BEGrNNXNGt . 
EXCEPTING, IIOWEVER, m n  TBE PAR= OF LWD ABOVE DESCRIBED 
THE RESPECTIVE PORTIONS -OF LYING BEUU OR BEl?EkTII TEE 
m t  OF THE TOP OF F'INISlf W R  SWLS OF TEE WEZZMINE 
FLOOR OF THZ 222 SOUTH RZVERSIDE P M  BUILDING AND TEE TOP 
OF TRE FINISH P W R  SLAB OF TEIE PUZA tlFPEL BETWEM TLlE 



CIRCNHSCRIBING WALLS O F  THE KEZZMINE OF SAID BUILDING AND 
THE PROPERTY LINE, BEING DESIGNATED CLS PrUS 17.50 FEET AND 
PWS 32  50 FEET, RESPECTIVELY, AS SHOWN ON THE TRANSVERSE 
S E C T I O N  AND LONGITUDINAL SECTION OF S A I D  BUILDING ATTACHED TO 
LEASE DATED W A R Y  15,  1 9 6 9  AND RECORDED JANUARY 3 1 ,  1969 AS 
DOCUHENT 20744919 M D  R E F E W D  TO TXEREIN ILS APPENDIX ' 8 '  , 
HHICH SECTION PWCNS ARE HADE A PART OF mxs DESCRIPTION. THE 
ELEVATION SHOWN ON S A I D  SECTION PWNS HAVE REFERENCE TO 
CHICAGO CITY DATUM AS EXISTIHG ON OCTOBER 21, 1968.  

PARCEL C-2 : 

ALL TKAT PARCEL OF LAND, TAXEN AS A TRACT, BEING THAT PORTION 
ABOVE THE SPACE EXCEPTED HEREINAITER, DESCRIBED llS FOLUWS : . 
A PARCEL OF LAND BEING TXAT PART OF UYT 6 IN RllliISOAD 
COKPANIES8 RESUBDrVISIOY LYING BEUW AND EXTENDING DOWNWARD 
FROM A HORIZONTAL PLWZ AT AN EIEVATIOH OF 32.50 FEET ABOVE 
CHICAGO CITY DATUM, WHfCX IS BOtTNDED AND DESCRIBED AS 
FOLLOWS : 

COWWENCING AT THE POINT OF fHTERSECTION OF THE SOUTH LINE OF 
S A I D  IDT 6 WIm THE EAST LRTE OF WEST 115.75 FEET, OF S N D  
U)21 6 ,  AND RUNNING THENCE NORTH ALQHG SAID EAST LINE OF TBE 
WEST 115.75 FEET OF rCYP 6 ,  A DISTANCE OF 11.36 FEET TO 
IHTERSECTION wxm A m m  WR~QT IS 105.7s FEET somi mzon AND 
PARALLEL W I T S  TIIE SO-Y PACE OF TIE HOST SO-Y ROW OP 
COUlJWNS SUPPORTING .A XUUTI-STORY O m C E  BUILDfWG SITDA'PED ON 
SAID I&T 6, SAID POINT OF bfTERSECTION BEING TgE #,am) OF 
B E G I N N I N G  OF* SAID HEREIN- DESQZfBED PART OF IOT 6 ;  TtIENCE 
CONTINUING NOR= AXDNG S N D  EIlST OF THE WEST 115.75 PEfi 
OF W 6, A DISTANCE OF 81.50 PET TO AN m E C T I O N  WITB A 
LINE WHICH IS 24.25 FZET SOUTH EXOM AND P-L WITH SAID 
SOUTBZRLY FACE OF S N D  MOST SOUTXERLY ROW OP COrXRMS; TXRCE 
W T  m N G  SAID LAST DESQUBED PARAIJZL ISNE, A DISTANCE OF 
18-25 FEET TO AN INTERSECTION UITE TBZ EllST IZNE OF THE WEST 
134.00 FEET OF SAID IdT 6; TBMCE SOUTH A U H G  SAID EAST IJ)TE 
OF TtIE WEST l34r00 FEEP OP fCYP 6, A DISTANCE OP 81.50 TO 
AN m E C T I O N  WITH SAID LINE WEEICE IS 1OSelS reET SOVTB 
P R O X A N D P ~ W I T B T B g S 0 o T B E R I ; Y P A ~ O F S A f D M O S T  
SO- ROW OF CUURMS; AM) TBENCB WEST AIQNG SLID LM3@ 
DESQUBED PARAIZZL LlCHG, A DIGTAX& Or 10.25 FEET TO PO- OF 
BEGINNI~IGI 

&CEPTMG ROWEVER PROH TBB NO= 13.75 PEEP OF SAID PAR= OF 
LAND THAT PORTION TaEREOP LYMC Rerdw OR BENEATH TEE LEVEL OF 
TRE TOP OF THE F M f 6 g E D  FZ&OR SLRB OF Tge GROUND P I M R  OP TBE 
t&RCAHTILE EXCHANGE BIIILDXNG UEIQ1 IS AT AN EIZVATXON OF 
30.83 FEET riaoVE CHICkCO CITY DATU%, AWD EXamMG PROH TElE 
SOflTIf 18.00 FEET OF NORTH 31.75 FZET OF SAID PARCEt OF 
LAND TEUT PORTION -OF LYING 'BEmW OR B-TE ISVEL OF 
THE TOP OF THE FINISHED PWOR SLhB OF TKE GROUND P m R  OF 
SAID BUILDING WtnCB IS AT AN ELEVATION OP 30.25 ABOVE 
=CAW CITY DATUK, AHD EX&PTING FROH THE V E R  OF 6AID 



PARCEL OF W D  THAT PORTION THEREOF LYING BEWW OR BENEATli 
THE LEVEL OF TKE TOP OF THE F I N I S ~ ~ E D  FLOOR SLAB OF THE G R O W D  
FLOOR OF' SAID BUILDING IN SAID R P U I N D E R  WHICH IS AT AN 
ELEVATION OF 28.25 FEET ABOVE S A I D  CHICAGO CITY DATvn. 

A PARCEL OF W D  BEING THAT PART OF U T  6 IN S A I D  RAILROAD 
COMPANIES' RESUBDIVISION LYING BELOW AND EXTENDING DOWNWARD 
FROM A HORIZONTAL PLANE AT AN ELEVATION OF 32.50 FEET ABOVE 
CHICAGO CITY DATUM, WfIf Qi IS BOUNDED AND DESCRIBED A S  
FOLLOWS : 

C O m C I N G  AT TLEE POINT OF INTERSECTION OF TBE SO= LIHE OF 
SAID LlYT 6 UIm THE EUT LINZ OF TgE WEST 161.00 PEfi OF S U D  
mT 6, AND RUNNING m C E  NORTH ALONG EAST fJWE OF T I f E  
WEST 161.00 FEET OF S A I D  UYT 6, A D I S T M a  OP 11.65. FEET 1Y) 
AN INTERSECTION WITH A LIHE WHI Qf IS 105.75 FEET SOOTtf FROM 
MD PARXUEL WITB THE SOUTHERLY FACE OF TElE HOST S o m y  
ROW OF COLUXNS SUPPORTING A HULTX-STORY OFFICE BUILDING 
SITUATED OH fXYT 6 ,  S U D  mINT OF INTERSECTION BEING TKE POINT 
OF BEGINNING FOR THP: -1NIUTER DESQUBED PART OF 6; 
THENCE CONTINUING NORTH m N G  THE W T  LINE OY TEE WEST 
161.00 FEET OF 6, A DISTANCE OF 107.08 PEET TO AN' 
INTERSECTION WITH A LINE WIQi IS 1.33 FEET NO- PROn AND 
PAIUr;flCL WITH S A I D  SO-Y FACE OF S A I D  XOST SO-Y ROW 
OP COUJHHSt THMCZ EUT W N C  SATD W T  DESCRIBED PARALZLeL 
LIHE, A DISTANCE O F  59.50 FEET TO AH IHTERSECTION UIZ% TBE 
EZLST LI2?S OF WEST 220.50 FZET OF SAID WT 68 -& SOUTH 
A U N C  THE EAST LaCe OF TBE WEST 220.50 FEET OF SAID UYP 6, A 
DISTANCE OF 25.58 FEET TO AH 1-ECTION WfTB A IZNE W ~ I C I I  
I S  24.25 FEET SOUTB PROn AND P-L WITS SAID S-Y 
FACE OF SAID HOST SO-Y ROW OF C O m S t  m C E  W T  W N G  
SAID P m t  LfNE AM) W N G  SAID PARIUZL LINE E-ED, A 
DISTMCE OF' 57.75 TO AN m E C T I O N  WITH TBE EAST LINE 
OF TKE WEST 278.25 PEET OP SAID 6 ;  THM& 6- I W N G  
SAID EAST OF TgE UEST 278.25 PEET OF UrP 6, A DXSTANCE 
OF 14.25 PEET; TfIENCB WeST AIC,NG A LI2lE PERPENDICULAR TO TfIE 
EAST LINE OP THE WEST 278.25 PEET APORESAZD, A DISTANCg OP 
45,25 PET TO AN nrreRSECrfOH WITB EAST OF TBB WEST 
233.00 lrEEP OP SAID rCYP 61 T8M& SOcfia =NO SAID EAIiT 
OF TIIE WESP 233.00 Peff OF IbT 6 ,  A DISTAWa OF 17.00 VeFTt 
m C E  WlST m N G  A UHE P E R P m I m  TO TIIE EAST LSn 'OF 
TBE WEST 233.00 FEET AFORESAID, A DISTAW& OF 45.25 PET TO 
M amCeRSECTIO# UXZS SAID EAST LMP: OF TBE WEST 238.2s 
OF I#P 68 -& 6- AIDNO THE EAST tntB O? T8E #EST 278.25 
PEfi AFORESAID, A DISTANCE OF 50.25 PEET TO AX umCeRsECTION 
Wfm S A I D  frME WZI5 IS 105,7!5 PEET S O ~ . E ~ O ~  AHD PARMiGEL 
WTTH THE SO-Y PA& OF SAID XOST SOUTXERbY ROW OF 
COUJlPtSj m C E  WEST m N G  SAID PARAIUL LINE, A DISTWCE OF 
117.25 FEET TO TICe POINT O? BEGINNING1 



EXCEPTING H O M R  ITOM THAT PNZT OF S A I D  PmCEL OF LAND LYING 
WEST OF THE EAST LINE OF THE WEST 259.79 FEET OF S A I D  U T  6 
THAT PORTION mEREOF LYING BELOW OR BEHEATH THE LEVEL OF THE 
TOP O F  THE F I N I S H E D  FLOOR S U B  OF THE GROUND F m R  O F  THE 
NERCANTILE E X C W G E  BUfLDING WHICH IS AT At4 ELEVATION OF 
3 0 . 0 0  FEET CHICAGO CITY DATUX, AND EXCEPTING mon THOSE 
PORTIONS OF S A I D  PARCEL OF LAND LYING EAST O F  SAID EAST LINE 
OF THE WEST 259.79 FEET OP S U D  IAT 6 THOSE PORTIONS THEREOF 
LYING BELOW OR BENEATH THE LEVEL OF TKE TOP OF TIIE F I N I S R E D  
F-R SLAB OF THE GROUND FUXlR OF S A I D  BUILDING WHICH I S  AT 
AN ELEVATION OF 28.33 FEET AWVE aICAGQ CITY DATUM, AND 
EXCEmMG FROM SAID PARCEL OF LAND THE WEST 2-25 PEET OF TEIE 
NORTH 1.3 3 FEET THEREOF OCCUPIED BY A C O W  AND M S O  
EXCEPTING THOSE PARTS ' THEREOF OCCUPIED BY SIX OTRER CO~XRQIS 
Of S U D  HOST SO-Y ROW O F  CO-S, EAQf OF WHICH S I X  
C O W S ,  m V R E S  2.50 FEET FROM EAST TO WEST ZLND EXTENDS 
1.33 FEET SOUTWARDLY INTO AND UPON S A I D  PRPCISES FROn THE 
HOST NORTHERLY LIKE TKEREOF; 

AND X S O  EXCEPTING FROM SAID PARCEL C-1 AND PARCEL C-2 THE 
R E S P E ~ I V E  PORTIONS THEREOF T ~ N  BY TKE NATIONAL RAILROAD 
PASSENGER C O R P O ~ T I O N  I N  CONDEKNATfON PORSUANT TO THE 
CONDEHNATION ACTION F I L E D  I N  THE UNITED STATES D I S T R I C T  COURT 
FOR THE NOR- DISTRZCT O F  ILLINOIS, EAST= D I V I S I O N ,  CASE 
m E R  89 C 1631- 

AND -0 EXCEVTING FROH PARCEL C-1 AND C-2 TE&T PORTION OF 
'13CE I D A D I N G  DOCK AREIL OF UYT 6 DESQCIBED ON -BIT A. 

PARCEL C-3: .- 
NOH-EXCWSfVE EIIS-S OF USE, INGRESS AND EGRESS M D  FOR 
OTHER PURPOSES AS AN APPURTENANCE TO TEDe ESTATE AND INTEREST 
DESCRIBED AS FARCEIS C-1 AND C-2 ABOVE, -TED M D  GRANTED 
BY THAT CERTAIN EASPCEHT AND OPERATING ACRE- HADE BY M D  
BETWEEN L W U  NATIONAL BlWll AS TRUSTEE UNDER TRUST 
ACRE- DATED D E C W E R  1, 1983 AND lPfOWN AS TRUST 
mE=R 107363 AND QfICAGO UNION STATION COWAM, A 
CORPORATION OF IUZNOIS, DATED A P M t  19, 1989 AND RECORDED 
APRTL 19, 1989 M DOCPWEWT 89173341, IDt, OVeR AND AQ#ISS 
CERTAM I W O ~ M I Z ~ G  w m  no= PA~FI[-Y DESCRIBED mst~p~,  
M COOX COONTY, I I m N O I S *  C 

M D  TBE PROPE#PY AHD SPACE LYMG BETHZEN RORIZONTAL P m  
WHfQf ASE 42.215 FEET AHD 9 O a O O  RESPEcMYeltY, ABOVE 
QTICACO CITY DATUK, AND ENCIOSED BY ZXTENDING 
m S C A L L Y  UPWARD FROM TI3E SVRPACB OF T)IE eARlg, OF A PARCEL 
OF LWD C O m R I S E D  OF A PART OF LOT 6, AND OF A PART Or SOUTI3 
CANAL STREET LYING WEST OF AND ADJOINING SAID UrP 6 ,  M 
RIIIflftOAD COmANfES' RESUBDfVTSSOH OF 0- 62 AND 76, BOTH 
INCWSSVE, BWCK 7 8 ,  PARTS OF B m  61 MID 77, AND QgRTAIN 
VACIITED STREETS AND U Y S  IN SCIfOOL SECTION ADDITION TO 



CXICACO, A S U B D I V I S I O N  OF SECTION 1 6 ,  TOWSHIP 39  NORTH, 
N G E  14  EAST O F  THE THIRD PRINCIPAL KERlDIlrH WHICH PARCEL OF 
LAND IS BOUNDED AND DESCRIBED U F O D W S :  

BEGINNING ON THE ECLST LINE OF THE WEST 20 FEET OF LOT 6 ,  AT A 
POINT WHICH- I S  0 . 9 3 8  FEET NORTH FROM THE SOVTH LINE OF SAID 
LOT 6,  AND R U m I N C  THENCE WEST m N C  A LINE PERPENDfCULm TO 
THE EAST LINE O F  THE WEST 2 0  FEET AFORESAID, A DISTANCE OF 
25 4 16 FEET t THENCE NORTH, PARALLEL WITH THE WEST LINE OF 
SAID IAT 6 ,  A DISTANCE O F  101.083 FEET; m N C E  EAST A U N G  A 
LfNE PERPENDICULAR TO TfCE LWT DESQUBED COffRSE, A DISTANCE 
OF 25.416 FIZET TO AN INTERSECTION UITH TEE EILST LINE OF TKE 
WEST 20 FEET OF S A I D  LQT 61 AND THENCE SOOTH ALONG THE EAST 
LINE OF THE WEST 20 FE&T AFORESAID, A DISTANCE OF 1 0 1 . 0 8 3  
FE&T TO THE P O I N T  OF BEGINNING* 

ICU I N  COOK COUNTY, I L L I N O I S  
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EXHIBIT C 

TIF-FUNDED IMPROVEMENTS 

Line Item - Cost 

Demolition* 
Non-S truc tural 
Structural 

Total 

Rehabilitation* 
Concrete & Structural Steel 
Carpentry & Roofing 
Drywall 
Fire Protection 
Plumbing 
HVAC 
Electrical 

Total 

TOTAL $2,200,000 

* Line-item category. Additional sub-line-items may be added or reallocated to ensure total TIF- 
Funded Improvements are equal to $2.2 million. 
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Exhibit D 

WHEREAS, It is desirable and in the best interest of the citizens of the City of 
Chicago, Illinois (the 'City") for the City to implement tax increment allocation 
financing *(Tax Increment Allocation Financing") pursuant to the Illinois Tax 
Increment Allocation Redevelopment Act, 65 U S  5/ 1 1-74.41, et. seq., as 
amended (the 'Act"), for a proposed redwelopment project area to be known as 
the Canal/Congress Tax Increment Financing Redwelopment Project Area (the 
"Area")desnibed in Setion 2 of this ordinance, to be redeveloped pursuant to 
a proposed ~edevelopment plan and project attached hereto as Exhibit A (the 
'plad); and 

WHEREAS, Pursuant to Sections 5 /  1 1-74.44 and 5 /  1 1-74.4-5 of the Act, the 
Community Development Commission (the uC~mmin~ion")f the City, by 
authority of the Mapor and the City Council of the City (the 'City Council," 
referred to herein collectively with the Mayor as the"'C0rporate Authorities") 
called a public hearing (the "Hearing") concerning approval of the Plan, 
designation of the Area as a redevelopment project area pwuan t  to the Act and 
adoption of Tax Increment Allocation Financingwitbin the Area pursuant to the 
Act on October 13, 1998; and 

WHEREAS, The Plan (including the related eligibility report attached thereto 
as an exhibit) was made available for public inspeciion and review pursuant to 
Section 5/11-74.4-5(a) of the Act prior to the adoption by the Commission of 
Resolution 98-CDC-118 on August 1 1, 1998 *g the time and place for the 
hearing; at the offices of the City Clerk and the City's Department of PLmnirlg 
and Ddopment; and 

WHEREAS, Due notice of the Hearing was given pursuant to Section 5/  11- 
74.4-6 of the Act, said notice being given to all taxing districts having property 
within the Area and to the Department of Commerce and Community Affairs of 
the State of Illinois by c m e d  mail on August 14, 1998, by publication in the 
Chicclgo Sun-Times on September 16, 1998 and September 20, 1998, and by 
certided mail to taxpayers within the Area on September 14, 1998; and 

WHEREAS, A meeting of the joint review board established pursuant to Section 
5/ 1 1-74.4-5@) of the Act (the 'Board")as convened upon the provision of due 
notice on August 28, 1998 at 10:OO A.M., concerning the approval of the Plan, 
designation of the Area as a redevelopment project area pursuant to the Act and 
adoption of Tax Increment Allocation Financing within the Area; and 

WHEREAS, The Commission has forwarded to the City Council a copy of its 
Resolution 98-CDC-136 attached hereto as Exhibit B, adopted on October 13, 
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1998, recommending to the City Council approval of the Plan, among other 
related matters; and 

WHEREAS, After the Plan was made available for public inspection and review 
on August 1 1, 1998, certain changes were made to the Plan (which changes are 
reflected in the Plan attached hereto as Exhibit A) and, pursuant to Section 
5 /  11-74.4-5(a) of the Act, notice of such changes was given by mail to each 
affected taxing diStrict within the Area and by publication in the Chicago Sun- 
Times or the Chicago Tribune not less that ten (10) days prior to the adoption of 
this ordinance; and 

WHEREAS, The Corporate Authorities have reviewed the Plan (including the 
related eligibility report attached thereto as an exhibit), testimony &om the 
Hearing, if any, the recommendation of the Board, if any, the recommendation 
of the Commission and such other matters or studies as the Corporate 
Authorities have deemed necessary or appropriate to make the findings set forth 
herein, and are generally informed of the conditions existing in the Area; now, 
therefore, 

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

SECTION 1. Recitals. The above recitals are incorporated herein and made 
a part hereof. 

SECTION 2. The Area. The Area is legally described in Exhibit C attached 
hereto and incorporated herein. The street location (as near as practicable) for 
the Area is described in Exhibit D attached hereto and incorporated hetein. The 
map of the Area is depicted on Exhibit E attached hereto and incorporated 
herein. 

SECTION 3. Findings. The Corporate Authorities hereby make the following 
findings as required pursuant to Section 5/ 1 1-74.4-3(n) of the Act: 

a. the Area on the whole has not been subject to growth and development 
through investment by private enterprise and would not reasonably be 
expected to be developed without the adoption of the Plan; 

b. the Plan: 

(i) conforms to the comprehensive plan for the development of the City as 
a whole; or 

(ii) the Plan either (A) conforms to the strategic economic development or 
redevelopment planissued by the Chicago Plan Commission or (B) includes 



land uses that have been approved by the Chicago Plan Commission; and 

c. the Plan meets all of the requirements of a redevelopment plan as defined 
in the Act and, as set forth in the Plan, the estimated date of completion of the 
projects described therein and retirement of all obligations issued to finance 
redwelopment project costs is not more than twenty-three (23) years kom the 
date of the adoption of the ordinance approving the designation of the Area as 
a redevelopment projectarea, and, as required pursuant to Section 51 1 1-74.4- 
7 of the Act, no such obligation shall have a rnaturiv date greater than twenty 
(20) years. 

SECTION 4. Approval Of The Plan. The City hereby approved the Plan 
pursuant to Section 51 1 1-74.4-4 of the Act. 

SECTION 5. Powers Of Eminent Domain. In compliance with Section 51 1 1 - 
74.4-4(c) of the Act and with the Plan, the Corporation Counsel is authorized to 
negotiate for the acquisition by the City of parcels contained within the Area. In 
the event the Corporation Counsel is unable to acquire any of said parcels 
through negotiation, the Corporation Counsel is authorized to institute eminent 
domain proceedings to acquire such parcels. Nothing herein shall be in 
derogation of any proper authority. 

SECTION 6. Invalidity Of Any Section. If any provisions of this ordinance 
shall be held to be invalid or unenforceable for any reason, the invalidity or 
unenforceability of such provision shall not affect any of the remaining 
provisions of this ordinance. 

SECTION 7. Superseder. ' All ordinances, resolutions, motions or orders in 
conflict with this ordinance are hereby repealed to the extent of such conflict. 

SECTION 8. Effective Date. This ordinance shall be in full force and effect 
immediately upon its passage. 

[Exhibit 'E" referred to in this ordinance is printed 
on page 8 1975 of this Journal.] 

Exhibits "A", 'B", 'C" and 'Dm referred to in this ordinance read as follows: 
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Exhibit "A". 

CanaVCongress Tax Increment Financing 
Redevelopment Project And Plan, 

I. INTRODUCTION 
' This document is to senteas a ndevelopmmt plan for an azla that is located wm the Ciw of 

Chicago's (the "City") centml business district (th " h o p 3  sod is gmadly bounded o n  the 
north by Madison, Monroe and Adams S-; on the s o d  by Congress Parkway and Harrison 
S t m t ;  on the east by Clinton and Canal Streets and the South Brauch of the Chicago Rive, and 
on the west by the Kennedy Expressway and D e s p b  Stren This area is subsq~mtly  re- 
fmcd to in this document as the W C o m  Tax Increment F i  Redevelopment 
Project Area, (the "Project Area"). n e  Project Area is s&atcgically located directly west of the 
Loop and is regionally accessible by the adjacent Kennedy, Dan Ryan and Eisenhower Ex- 
pressways, the commuter and intercity rail lines running in and out of Union and North- 
Train Stations, and the Chicago M r .  

Despite its enviable location adjacent to the Loop and its easy - i t y ,  the Project Area has 
been developed and expanded over the years on an ad hoc basis with no comprehensive ap- 
proach. It consists of a mixture of building types, sizes, conditions, and uses. The Project Area 
lacks o v e a  character and identity, containing older buildings, vacant lots and deteriorating 
properties. Aware of the Project Area's strategic location, the City recognizes the need to de- 
velop this area on a coordinzted and comprehensive basis. Recent planning efforts which ad- 
dress the Project .4rca include the 1973 Chicago 21 Plan; the 1985 Report of The ?Test Loop 
Task Force; the 1990 Wesr Loop Development Plan Ekemtive Sum-, and the November * - 

1993 draft reporc, ne West Loop Derlelopment P h  and Executive Swnmmy. These plans set 
tbnh recommendations for dwelopment and redwelopmcnt of the Project Area and, together 
with the Downto~i:n Parking Policies, Ciry of Chicago, 1989; Chicago River Urbon Design 
Gzcidelines. 1990; Guidelines for TramirSupportive Development, Chicago Transit Authority 
(the "CTA"), 1996; and the Mcyor 's Parking Tusk Force Report' City of Chicago, 1997 form 
the basis for many of the recommendations presented in this Redevelopment Plan. 

Recognizing the Project Area's potential a. an extension of the Loop and as a vital lid to the 
Near West Community Area, the City is taking a proactive step toward the economic renais- 
sance of the Project Area The City wishes to stabize and provide cohesion to this portion of 
the West Loop and support business, retail, institutional, open space, transportation and resi. 
dential expansion and to encourage private investment and development activity through the 
use of tax increment fmc ing .  

As part of its strategy to encourage managed growth and stimulate private investment within the 
Project Area the City engaged Tkla, Pettigrew, Allen & Payne, Inc. ("TPAP"') with the assis- 
tmcc from R.M. Chin & Associates ("KMCA") to study whether the Project Area of approxi- 
mately 4 1.2 acres qualifies as a "conservation area" or a "blighted arean under the Illinois Ta\t 
Increment Allocation Redevelopment Act (63 ILCS 511 1174.4-3). The Project Area, described 
in more detail below as well as in the accompanying Eligibility Study, has not been subject to 



growth and developmmt through invtstment by private entapriw and is not reasonably ex- 
pected to be developed without the effom and leadership of the Ciry. 

While sImIl-;cale or piicemeal redevelopment efforts might occur in limited portions of the 
Project Area, the sheer size and d m d e  of several of the existing buildings within the 
project Area, coupled with the extensive O ~ S O ~ ~ S C M C ~ ,  vacancies and long-term depreciation of 
physical maintenance of most of the adsting buildings, arc likely to preclude the revitalization 
of the Project Area on a scale Nfficknt to return the Project -Am -to a long-tenn sound 
condition without the intervention of the City. 

For instance, located within the Project Area is the historidly significant former Chicago Main 
Post Office at Canal Street and Congress Parkway which is eligible for listing in the National 
Re@ster of Historic Places. This building was built ir! two phases bclwcm 1921 and 1933 and 
has been vacant for about four years. Adaptive reuse of this building by private investment 
alone is impeded by: 1) the sheer magnitude of the building comprising over 2.4 million square 
feet, which for reference purposes is larger than the Chicago Amoco Building located at 200 E. 
Randolph Street; 2) the requirement of a substantial investment in prcstrving the historic and 
architecnuaIly significant nature of the building; and 3) the substantial investment required to 
convert the building for one or more dierent use(s). 

~ l s o  historically significant within the Prpject Area is the Union Station built in 1925 and lo- 
cated along Canal and Jackson Streets. For more than 15 years approximately 60% of the 
building has been vacant and available for lease. However, the above -ound floors of the 
building show an overall depreciation of physical maintenance requiring si-enificant investment 
and rehabilitation to ataact any prospective tenants. 

The building located at 444 W. Jackson Street is significant to the Project Area in that it has 
been vacant for over 10 years, and contains over 80,000 square feet of undeveloped space. This 
building was completed in 1971 and its intended principal use was to serve as a trading floor 
area for tht Mid - America Commodities Exchange. However, the company vacated the 
building in 1981 leaving the site undeveloped. Since the building was specifically built to be a 
tndiig area, the design of the building does not lend itself to be easily converted into ofice 
space. Essentially, the building is an empty shell, obsolete in its design and space due to the 
excessive ceiling heights and open floors and contains interior components in a partially demol. 
ished condition and an obsolete mechanical system. The building's obsolete design, coupled 
with years of deferred maintenance, require significant investment and rehabilitation to adapt 
the building for a marketable use. 

The City believes that the Project Area should be revitalized on a coordinated, comprehensive 
and planned basis consistent with the highest quality standards of design and construction for 
xvhich the dox\ntown is renown and-to ensure continuity with the revitalization program of the 
lamer V7est Loop. A coordinated and comprehensive redevelopment effon will allow the C i y  
ani other ta.dng districts to work cooperatively to prepare for the increased service demands 
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. . 
that may arise from the conversion of undemtiIized land and buildings to more intensive uses. 
Such a comprehensive redevelopment plan will also encourage job training to prepare residenu 
of surrounding and nearby neighborhoods for newly created job opportunities anticipated 
within the Project Area 

A. ~ a t t a ~ ~ o n ~ r e &  T~ZX lncremnt ~ i n a n c i n ~  ~edevdo~metzi Project ~ r e a  

The Project Area contains 33 buildings and encompasses a total of approximately 41.3 acres 
and is adjacent to the west side of the Loop. All arcas of the Project Area an improved with 
buildings or surface parking lots. For a map depicting the boua&ries and legal description of 
the Project Area, see Section II, Legal Description. 

In general, the Project Area can be d d b e d  as a "mixed use" area with a variety of land uses, 
which includes: office, residential, reail, entertainment, institutional, transportation, govern- 
ment and open space. 

Ihe Project Area as a whole contains a mix of office, warehouse, and commercial buildings 
varying in height and size. Ninery-one percent (91%) of the 33 total buildings are over 35 years 
old. The Project Area is chanigerized by a,oing ~ i n f r a s t r u c n a c ,  deteriorated site developmcnq 
obsolescent buildings, structures below minimum code standards, and vacant and underutibd 
buildings. Si-nificant to the Project Area is the former Main Post Office located at Canal Suet 
uld Con-mss Parknay. This building has been essentially vacant for approximately four yean 
since the Post Office relocated to a new facility one block south. The Post Office faciIity con- 
tains over 2.4 million square feet of available space. While the size and location of the Pon 
Ofice lend itself to many redevelopment opportunities, the magnitude, obsolescence, and long- 
term depreciation of physical maintenance of the complex arc likely to seriously limit ndevel- 
opment efforts that may occur through private investment. 

The considerable physical assets of the Project Area include the followhe - f e w :  

The "Circle" Interchange enables the Project Atea to be accessible to the interstate highway 
systems. It. is located directly \vest of the Project Area and serves as the enuyway to the 
Kennedy Expressway (I-94), the Dan Ryan Expresmay (I-90/94), the Eisenho\vsr 
Espressway (I-290) and the Loop. 

The Project Area is served by two train stations enabling the Project Area to be regionally 
and locally accessible. Union Station, located within the Project Area on Canal and Jackson 
Streets. accommodates both Metn commuter rail service and Amtrak intercity rail sen-ice. 
The North\\.estem Station, larated a couple blocks outside the Project Area on Madison and 
Canal Street, accommodates Metn commuter rail sewice. 



a CTA Rapid Transit Station for the O'Hare (Blue) Line within the Project Area at Clinton 
Street and Congiess Parkway connects the Loop to the western suburbs and OTHare airport. 

a Numerous exits off the Kennedy Expressway (1-94) provide convenient access to the Loop. 

a The Loop is located directly east of the Project Area which makes the area attractive for 
new development 

The Chicago Riva provides 5 navigable watemay and an oppo&~ for community open 
space along the river. 

Eight CTA bus lines serve the Project Area. 

Although the Project Area enjoys strong lodona1 assets, pa~tidady its cxcc11mt highway, 
rail, transit, bus service, water access, and proximity to the Loop, the Project Area is likely to 
awie without reinvestment as existing propertics continue to sit vacant due to deterioration aad 
obsolescence while potential business and residential tenants find more &ve and desirable 
~vironmmts in which to locate. 

The Project Area on the whole has not bem subject to growth and development through 
investment by private enterprise. Evid- of this lack of growth and development is detailed 
in Section. VI and summarized below. 

Numerous buildings show si-ens of obsolescence, deterioration, building code viola- 
tions, exctssive vacancies, and an overall depreciation of physical maintenance. 

a The majority of the Project Area's infktr~cture needs to be hpaihd, Most of the Proj- 
ect Area's curbs and gattcrs, street lighting, alleys and sidewalks need repair or E- 
placement 

Within the last five ywn, no new buildings have been built in the Project Area in this 
same time period, only thm of the 33 buildings in the Project Area indicated significant 
building permit costs. The total building pennit activity for these thrce buildings is 
S2,034,080. Seventy-four percent (74%) of the total cost is atnibutable to interior reno- 
vations to the vacant hotel located at Harrison and Canal Streets. Overall, the invest- 
ment is very limited and scattered having Iittle to no impact on the Project Area. 

Five warehouse structures have been demolished between January 1, 1993 and May 20,. 
1998 within the Project Arta. This indicates a decline in business activity in the Project 
Area since these demolitions have not been replaced with new c o ~ o n  and tht cur- . 

rent use of the propemes are &ace parking lots. 

Between 1991 and 1997, the Assessed Value (the ' 'Am of the Project Area decreased 
fiom $24,639,359 to $16,774.,845, a decrease of $7,864,514 or 31.9 percent. Over this 
same period, the AV of the City as a whole increased by 16.25 percent. The majority of 
the significant decrease in AV is amibutable to two buildings within the Project Arca 
The fm building is the parking garage owned by Amtrak located at Jackson and Canal 
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Streets which had an AV of $4,939,999 in 1991 and then later became tax exempt The 
. AY of'the second building, located at 547 West Jackson, was re- by $2,878,543 

between 199 1 and 1997 because it is owned and partially occupied by the public Com- 
muter Rail Division of RTA. Excluding these two buildings h m  the analysis, the AV 
of the Project Area between 1991 and 1997 dtcreasad $45,972 or 2 7  petccat 

Between 199 1 'and 1997, the Equalized Assessed Value (the "EAV") of the Proj cct Area 
dtcreased h r n  $50,567,356 to $36,047,464, a decrtase' of $1-4,519,892 or 28.7 percent 
Over this same period, the EAV of the City as a wfiole b e  by 21.7 percent As 

stated in the above pampaph, the mqjority of tht signiscant decnast in EAV is amib- 
utable to two buildings within the Project Area. Excluding these two buildings h r n  the 
analysis, the EAV of the Project Area between 1991 and 1997 decreased $1,526,099 or 
4.4 percent 

A significant number of buildings within the Project Aria arc vacant or u d m d x d .  . . 
In particular? the Old Main Post Oflice has been vacant for almost four years, which 
repmats over 2.4 million square fett of undeveloped space. The building located at 
444 West Jafkson has been vacant far over 10 years, which totals over 80,000 square 
feet of undeveloped space. Also, Union Station has been approximately 60 percent va- 
cant for over 15 years. In addition to the above buildings, close to 100,000 square fea 
of vacant space is reported to exist in six other buildings within the Project Area. This 
va-t space is evidence of the lack of growth and development within the Project Aria 

Without a comprehensive and &-wide effort by the City to promote investme the Project 
Area will not likeiy be subject to sound growth and development though private investment In 
spite of existing plans and City programs which support the rdmbiitation and improvement of 
the Roject Area, minimal new consuuction and private in- has occtlired in the Project 
k c a  The Project Area developed more than 75 years ago on a -1-by-parcel basis without 
the benefit of community planning guidelines and standards. Today, much of the Project Area 
is characterized by dilapidation, obsolescence, deterioration, structures below minimum code 
standards, excessive vacancies, lack of light, ventilation, and sanitary facilities, deleterious 
laud-use or layout, depreciation of physical maintenance and an overall lack of community 
pianning. 

While small-scale, piecemeal development might occur in i i t d  portions of the Project Arcs, 
the City believes that the Project Area should be revitalized on a coordbted, comprehensive 
and planned basis to ensure continuity with the planning efforts of the greater central area and ' 
surrounding neighborhoods. A coordinated and comprehensive redevelopment effort will allow 
the City and other taxing districts to work c o o p ~ v e l y  to pnpare for the inarased service 
demands that may arise firom the conversion of undemtihd land and buildings to more inten- 
sive uses. Such a comprehensive redevelopment plan will also encourage job training to assist 
in putting residents of the neighborhood and the surrounding neighbor)loods to work in jobs 
anticipated to be created within ih% Project kea.  
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B. Tax Increment Financing 

Iri January 1977, Tax Increment Financing ("TIF") was authorized by the Illinois General As- 
sembly through passage of the Tax IncremeM A l l o d o n  Redevelopment Acr, 65 ILCS 511 1- 
74.4-1 er seq., as amended (the "Act"). The Act provides a means for municipaiities, afin the 
approval of a redevelopment plan and project, to redevelop blighted, consenmion, or industrial 
park conservation areas and to finance eligible "redevelopment project costs" with incremental 
ptoperty tax revenues. "Incremental Property Tax* or ''Inctemental Proputy Taxes" arc dc- 
rived fiom the increase in the a n e n t  EAV of real property within the mlevelopmwt project 
area over and above the "Certified Initial E A T  of such rral property. Any h t a s e  in EAV is 
then multiplied by the current tax rate which results in hxmmcntal Propmy Taxes. A d e c k  
in current EAV does not result in a negative Increment4 Property Tax. 

To fiance redevelopment project costs, a municipality may issue obligations secured by In- 
cremental Propew Taxes to be generated within the project area In addition, a municipality 
may pledge towards payment of such obiigations 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 propmy in the municipality; (c) the full faich and credit of the municipality; (d) a 
mortgage on part or all of the redevelopment project; or (e) any other taxes or anticipated E- 
ceipts that the municipaliry may lawfully pledge. 

Tax increment financing does not generate tax revenues by increasing tax rates; it peneracs 
revenues by allowing the municipality to capnm, temporarily, the new tax revenuer produced 
by the enhanced valuation of properties resulting from the municipality's redevelopment pro- 
m, - improvements and activities, various redevelopment projects, and the reassKsment of 
properties. Under TIF, all taxing districts continue to receive propmy tavts levied on the initial 
valuation of properties within the redevelopment project area. Additionally, taxing dimicts can 
receive distributions of excess Incremental Propeny Taxes when annual Incremental P r o m  
Taxes received exceed principal and interest obligations for that year and redevelopment project 
costs necessary to implement the redevelopment plan have been paid. Taxing dimicts &so 
benefit from the increased property tau base after redevelopment project costs and obligations - 
are paid. ' 

C The Redevelopment Plan for the CanaVCongress Tax Incremertr Financ- 
ing Redevelopnreni Project Area 

As evidenced in Secrion Vl, the Project Area as a whole has not been subject to growh and de- 
velopment through private investment. Furthermore, it is not reasonable to expct that the Proj- 
ect Area as a whole will be redeveloped without the use'of TIF. 

.- - 
TPxP and RiilCA have prepared the CanalICongrcss Tax Increment Financing Redevelopment 
Plan and Project (the '-Redevelopment Plan") and the related eligibility study with the under- 
standing that the City u-ould rely on (i) the findings and conclusions of the Redevelopment Plan 
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and thC reiatcd eligibility study in proceeding with the designation of the Redeveloprn~t Plm 
and (ii). the fact that TPAP and RMCA have obtained the necessary infO&on so that the Re- 
development Plan and the rrlatcd eligibility study will comply with the Act 

This Redevelopment Plan has been formulated in accordance with the provisions of the Act and 
is intended to guide improvements and activities within the Project Area in order to stimulate 
private-invemnmt in the-Project Arra The god of the City, though implememadon of this 
Redevelopment Plan, is that the entire Project Area be r e v i w  on a comprehensive and 
planned basis to ensure that private investment in rchabiitation and new development occm: 

1. On a coordinated rather than piecemeal basis to ensure that land use, access and circula- 
tion, parking, pubiic smrices and urban design are fimctionally intcgmcd and meet pn-  
sent-day principles and standards; and 

2. On a reasonable, comprehensive and integrated basis to ensure that the fanon of blight 
and conservation arc eliminated; and 

2. Within a reasonable and defined time period SO that the Project Area may contribute 
productively to the economic vitality of the City. 

Redevelopment of the Project h a  will constitute a large aad complex endeavor. and presents 
challenges and opportunities commensurate with its scale. The success of this redevelopment 
effort wilI depend to a large extent on the cooperation between the private sector and agencies 
of locd sovernment. Adoption of this Redevelopment Plan will make possible the implemen- 
tation of a comprehensive pro-eram for redevelopment of the Project Anta By means of public 
investment, the Project &a will become a stable environment that will again amzict private - .  

investment. Public investment will set the stage for area-wide redevelopment b~ the private 
sector. Through this Redevelopment Plan, the City will serve as the central force tbr directing 
the assets and energies of the private sector to ensure a unified and cooperative public-private 
redevelopment effort 

This Redevelopment Plan sets forth the overall "Redevelopment Project" to be undertaken to 
accomplish the City's above-stated goal. During implementation of the Redevelopment Proj- 
ect. the City may, from time to time: (i) undertake or cduse to be undertaken public improve- 
ments and activities; and (ii) enter into r=development agreements with private entities to con- 
struct. rehabilitate, renovate or restore private improvements on one or several parcels 
(collectively refemd to as "Redevelopment Projects*'). 

This Redevelopment Plan specifically describes the Project Area and summarks the conserva- 
tion area factors which qualify the Project Area as a "conservation arean as defined in the Act. 

Successful implementation of this Redevelopment Plan requires that the City utilize Incre- 
mental Property Taxes and otiieF resources in accordance with the Act to stimulate the compre- 
hensive and coordinated development of the Project Area. Only through the utilization of TIF 
will the Project .&ea develop on a colnprchensive and coordinated basis, thereby eliminating 



the existing and threatened blight and conservation area conditions which hzve limited devel- 
opment of the Project Area by the private sector. 

The use of huemental Prom Taxes will permit the City to direct, implement and coo*te 
public improvemenB and activities to stimulate private investment w i t h  the Project A= 
These improvements, activities and investments will benefit the City, its residents, and all tax- 
ing districts having jurisdiction over the Project Area These anticipated benefits include: 

An increased property tax base arising from new business and residential development and 
the rehabilitation of existing buildings. 

~n increased sales tax base resulting h m  new and exkhg retail development. 

An increase in consl~~ction, business, retail, commercial, and other full-time employment 
opportunities for existing and funrrr residents of the City. 

a The construction of an improved system of roadways, utilities and other inbstmchtre 
which berter serves existing businesses and adequately accommodates desired new devel- 
opment. 

II. LEGAL DESCRIPTION AND PROJECT BOUNDARY 
?he boundaries of the Project Area have been drawn to include only those contiguous parcels of 
real property and improvements substantially benefited by the proposed Redevelopment Project 
to t>e undmakcn as part of this Redevelopment Plan. The boundaries of the Project Area are 
shown in Figure 1, Project Boundary, and are generally descriid below 

Tht Project &ca is generally bounded on the north by Madison, Momoe and Adam Strtas; on 
the south by Congress Parkway and Harrison Strat; on the east by Clinton and Canal Streets 
and the South Branch of the Chicago Rive, and on the wcst by the Kennedy Expressway and 
Despiaines Street. 

The boundaries of the Project Area are legdly described in Exhibit I at the end of this report. 

The mults d k e d  in this section are more fully dcscxibed in a separate report which pres- 
ents the definition, application and extent of the cons&on and blight fiictors in tbe Project 
A= The report, prepared by RMCA with assistance h m  TPAP is entitled "CauaVCongrtss 
Ta. Increment F i i n g  Eligibiity - - Study," is -ed as Exhibit N to this Redevelopment 
Plan. 

BsKd upon surveys, inspections ad Ddyscs of the Project the Project Arm qualifies as 
a ucoaseNation arean within the mphments of the Act F i  percent (SO?/) or more of the 
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buildings in the Project Area have an age of 35 years or more, and -the Project Area is 
characterized by the presence of a combination of three or more of the conservation factors 
listed in'the'Act, rendering the Project Area detrimental to the public safety, health and welfare 
of the citizens of the City. The Project Area is not yet a blighted area, but it may become a 
blighted area Specificdly , 

Of the 23 buildings in the Project Area, 30 buildings (91 %) are 35 years of age or older. 

Of the remaining 11 factors set forth in the Act for conservation areas, nine factors are - 
found to be present. 

Sis of the nine factors found to be present are found to be present to a major extent and are 
reasonably distributed throughout the Project Area. These factors include: obsolescence, 
deterioration. structures below minimum code, excessive vacancies, depreciation of 
physical maintenance and lack of community planning. 

Three of the nine factors found to be present area found to be present to a limited extent. 
These factors include: dilapidation, lack of light, ventilation and sanitary facilities, and 
deleterious land use or layout. 

A11 blocks within the Project Area show the presence of conseation factors. 

The Project Area includes only real property and improvements thereon substantially 
benefited by the proposed redevelopment project improvements. 

A. Srrrveys aitd Analyses Condllcted 

The consenation and blight factors found to be present in the Project Area are based upon sur- 
- .  

veys and analyses conducted by RhfC.4 md P A P .  The surveys and analyses conducted for 
the Project .kca include: 

1. Esterior s w e y  of the condition and use of each building; 

2. Interior building survey of the interior condition and use of 24 of the 52 buildings 
(interior access for 9 buildings was not available); 

3. Site m e y s  of streets, alleys, sidewalks, curbs and gutters, lighting, parking kilities, 
landscaping, fences and walls, and general property maintenance; 

4. Analysis of existing uses and their relationships; 

5. Comparison of interior and exterior building conditions to property maintenance codes 
of the City; 

6. Analysis of cumnt parcel configuration and building size and layo* 

7. Analysis of vacant s iwand vacant buildings; 

8. Analysis of building floor area and site coverage; 

9. Analysis of buiiding permits issued for the Project Area h m  Januy 1993 to May 
1998; 
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10. Analysis of building code violations for the Project Area from January 1993 to May 
1998; and - 

1 1. ~ e v i k  of prepared plans, studies, policies and data 

IV. REDEVELOPMENT GOALS AND OBJECTIVES - 
Comprehensive and coordinated area-wide investment in new public and private improve- 
ments and facilities is essential for the successful redevelopment of the Project Area and the 
elimination of conditions that have impeded redevelopment of the Project h a  in the past. 
Redevelopment of the Project Area will benefit the City through improvements in the physi- 
cal environment, an increased tax base, and additional employment opportunities. 

This section identifies the general goals and objectives adopted by the City for redevelopment 
of the Project Area. Section V presents more specific objectives for devdopment and design 
within the Project Area and the rldevelopment activities the City plans to undertake to achieve 
the goals and objectives presented in this section. 

A. General Goals 

Listed below are the general goals adopted by the City for redevelopment of the Project Area. 
These goals overall focus and direction for this Redevelopment Plan. 

1. .b improved quality of life in the Project Area and the surrounding community. 

9,. Eiimination of the influezcts and manifestations of physical and economic deterioration 
and obsolescence withm the Project Area 

3. .Q environment which will contribute more positively to the health, safety and general 
welfare of the Project Area and the surrounding communiry. 

1. .b environment which will preserve or enhance the value of properties within and adjacent 
to the Project Area 

5. An increased real estate and sales tax base for the City and other taxing districts having 
jurisdiction over the Project Area. 

6. The retention and enhancement of sound and viable existing businesses and industries 
within the Project Area 

7. The amaction of new business, commercial, retail, light industrial, institutional and 
residential development and the creation of new job opportunities within the Project Area 

5. Enlplopent of residents within-6e Project Area and within the adjacent communities in 
jobs in the Project Area and in adjacent redevelopment project areas. When appropriate, 
developers and businesses should avail thenpelves to l o d  community groups and training 
institutions to identify, pre-screen and provide pre-employment training to local residents. 
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Lined below are the redevelopment objectives which will guide planning decisions regarding 
redevelopment within the Project Area. 

1. Reduce or eliminate those conditions M c h  qualify the Project Area as a conservation area. 
~ h b e  conditions are aescribed in detail in Exbibit N to this R&ievelopmmt Plan. 

2. Strengthen the economic well-being of the Project Area by increasing taxable values. 

3. Assemble or encourage the assembly of laud into parcels of appropriate shape and sufficient 
size for redevelopment in accordance with this Redmiopment Plan. 

4. Create an environment which stimulates privatc investment in the upgrading and expansion 
of existing businesses and the construction of new business, residential and commercial 
facilities. 

5. Encourage visually amactive buildings, rights-of-way and open spaces and encoura,oe high 
standards of design, including river edge amenities where appropriate. 

6. Rehabilitate and enhance historically significant buildings witbin the Project Area. 

7. Provide needed improvem&ts and facilities in propa relationship to the projected demand 
for such facilities and in accordance with present-day design standards for such facilities. 

8. Provide needed incentives' to encourage a broad range of improvements in business 
retention, rehabilitation and new development. - . 

9. Establish job readiness and job training pro-gams to provide residents within the Project 
M a  and within the surrounding adjacent communities with the skills necessary to secure 
jobs in the Project Area and in adjacent redevelopment project areas. 

10. Secure commitments fiom employers in the Project Area and adjacent redevelopment 
project areas to interview graduates of the Project Area's job readiness and job training 
programs. 

11. Create new job opportunities for City residents utilizing first source hiring proprams and 
appropriate job training p r o , m .  

12. Provide opportunities for women and minority businesses to share in the redevelopment of 
the Project Area 
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V. REDEVELOPMENT PROJECT 
This section presents the Redevelopment Project anticipated to be undertaken by the City and 
by private entities on behalf of the City in furtherance of this Redevelopment Plan Several 
previous plans and policies, including the 1973 Chicago 21 Plan; the 1985 Report of The West 
Loop Tark Force; the 1990 West Loop Development P h  Execwive Swnmary; the November 
1993 draft report, The West Loop Development Plan and Executive Szmznury; Downtown 
Parking Policies, City of Chicago, 1989; Guidelines for TrnnsitSupportive Deveiopmenr, 
CTA, 1996; and the Mqyor 's Parking Twk Force Report, City of Chicago, 1997 have been n- 
viewed and fonn the basis for many of the recommendations presented in this Redevelopment 
Plan. 

The Redevelopment Project described in this Redevelopment Plan and pursuant to the Act in- 
cludes: a) the overall development concepS b) the land use plan, c) improvement and devel- 
opment recommendations for planning subareas, d) development and design objectives, e) a 
description of redevelopment improvement. and activities, f )  estimated ndevelopmcnt project 
costs, g) a description of sources of funds to pay sthated redevelopment project costs, h) a 
description of obligations'that may be issued, and i) identification of the most recent EAV of 
properties in the Project Area i d  a. i  estimate of future EAV. 

A. Overall Redevelopment Concept 

The Project ,Area should be redeveloped as a cohesive and distinctive business and residential 
district that functions as part of the cenual business district and serves as a link between the 
Loop and the Near West Side Communities. It should consist of residential and business uses 
offiring a range of site development opportunities; commercial uses that sente and support sur- 
rounding neighborhoods and employment centers; and a range of public facilities, open spaces 
and pedestrian amenities. The river's edge should be improved and enhanced as an open space 
amenity and river waikway. 

The Project Area should be redeveloped as a mixed use district. Within the Project Aria, viable 
existing businesses should be retained and enhanced, and new business, institutional, govern- 
ment. transportation, residential, and retail development should be undertaken in the existing 
vacant or underutilized properties within the Project Area 

Tilt entire Project Area should be ~ k e d  by improvements in safety and infiastnrcturc, reten- 
tion and expansion of jobs and businesses, new business and residential development, and en- 
hancement of the area's overall image and appearance. Improvement projects should include: 
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the rehabilitation and reuse of existing office, wanhouse, indusaial and commercial buildings; 
new office, residentid and commercial conmction; street and hbstrucmre improvements; 
creation of open space, landscaping and other appearance enhancements; and the provision of 
new amenities which both businesses and residents expect to find in a contemporary mixed use 
urban neighborhood. 

The Project Area should have good accessibility and should be served by a meet system and 
pubIic transportation facilities that provide safe and convenient access to and circulation within 
the Project Area. 

The Project Area should be characterized by a planned network of open spaces and public 
amenities which will organize and provide focus to the Project Area An open space network 
should be created which links business centers, retail, residential deveioprnenq open spaces, the 
river front, landscaped streets and surrounding amenities. 

The Project Area should have a coherent overall design and character. Individual developments 
should be visually distinctive and compatible. The Project Area should respect the City's tradi- 
tional do~xntown business district form which is characterized by a grid pattern of streets with 
buildings facing the street and located at or very near the h n t  property line. 

Figure 2 presents the Land-Use Plan that will be in tffect upon adoption of this Redevelopment - - 
Plan. 

The Project Area's strategic location directly west of the Loop and east of Greek Town and the 
Kennedy and Eisenhower Expressways, creates an environment suitable for a mix of land uses. 
& indicztcd in Figure 2, the mix of land uses include: office, retail, residential, entertainment, 
cultural. government, institutional, open space and transportation. Several key factors have 
contributed to the appropriateness of the mixed use district within the Project Area and are 
listed belotv. 

1. Adjacency to the Loop allows for an incremental expansion of the Loop while maintaining 
the compactness of the central business district. 

2. Prosiniy to the expressways, commuter rail lines, numerous CTA bus routes, CTA Sub- 
way Station aqd the Loop has made the Project Area attractive for residential development, 
loft conversions, ofice and itmitutional developments. 

3. Retail. entertainment, restaurants and open spaces are requisites for creating a viable urban 
neighborhood and attracting prospective residents and oftice tenants. 
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. . 
?he combination of all the above uses creates a viable urban district full of energy and life, 
enabling a smooth transition between the densely developed Loop and the less dense Near West 
Side. A mixed-use district will establish a gradual functional and physical transition from the 
Loop's office towers to the mounding neighborhoods. 

The Land Use Plan highlights numerous opp0m;mitiu for mixed use improvement, en- 
hancement aid new developmiht witbin the Project Area The Plan % focused on maintain- 
ing and enhancing sound and viable existing businesses, and promoting new business and 
residential development at selected locations. 

Recommended land use strategies for specific subareas are presented in the following section of 
this Redevelopment Plan. 

C Planning Subareas 

The Project Area has been subdivided into five (5) subareas, each of which would be suitable 
for a different mix of uses and intensity of development, and each of which -ts a dB-t 
approach to improvement and redevelopment (See Figure 3). 

It should be emphasized that the boundaries of these subareas and the specification of uses 
within the subareas are for guidance only, and are subject to refinement and modification as a 
part of t!e City's planned development process. 

Key recommen&tions for individual subareas are hi-&lighted below. More specific develop- 
ment and design objectives for the Project Area arc presented in a following section of this Re- 
development Plan. 

Subarea A 

Subarea A encompasses the northern portion of the Project Area and is generally bounded 
by the Kennedy Expressway on the west, Jefferson Street on the east, the alley south of 
\\lashington Street and Monroe Street on the north, and Adams Street on the south. The ex- 
isting land uses include surface parkins lots, a wall-paper disuibution faciliry, and a -- 
As additional residential development occurs within and near the Project Area, open space; 
park facilities, a community center and educational institutions will be needed to serve the 
erotving residential population. Subarea A is recommended for such uses. Cumntiy there - 
3re no .park facilities or community facilities within the Project Area or surrounding 
neighborhoods. Open space is designated in Figure 2: Land Use Plan for the block bounded 
by Monroe Street on the north, Adarns Street on the south, Desplaines Sneet on the \vest 
and Jefferson Street on the east. In the event that an alternative location is developed as 
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open space, the designated block may be developed according to the land uses 
recommended for adjacent properties within the Mixed-Use Dimia ill&ted in Figure 2. 

'ihe current use of surface parking could be easily converted to open space and public uses. 
New facilities in this location would be easily accessible to the djacent residences in Prei- 
dential Towers, S t  Patrick's School, e-g office buildings, and funrre residential and of- 
fice developments. Also, if future development increases the demand for community fa- 
ciIiti& and semices, ~uiarrca A could serve as a pwdble develo* site for a community 
center. 

Because Subarea A is adjacent to exits off the Kennedy Eqmssway, it is ulcoutaged that 
long-term parking facilities be maintained and improved. Locating parking for downtown 
commuters on the periphery of downtown will help prevent heavy trafiic congestion within 
the Loop. 

Subarea B encompasses thne areas within the Project Arm The first area is located at the 
northern end of the Project, and is generally bounded by Monroe Street on the north, Jeffer- 
son Street on the west, Adams Street on the south and Clinton Street on the east. The sec- . 
ond area is the cenual portion of the Project Area, and is generally bounded by Adams 
Street on the north, Desplaines Street on the west, Harrison Street on the south, and Canal 
Street on the east. The third area includes the vacant building located at the northeast comer 
of Canal and Jackson Streets. - - 
Subsea B currently contains a mix of uses. Major existing uses include a number of office 
buildings ranging fiom one to ten stories, warehouse activity, several rcsmmnts, various 
business service operations, a parking garage, a funriture outlet store, a barber, and surface 
parking lots. The ClintonJHarrison "Blue" Line Subway Station is located under Congress 
Parkway; this facility should be maintained and upgraded and more attractive passenger ac- 
cess should be provided fiom the nonh and south. The existing undcrpund ptdway sys- 
tern within the subarea should be extended to connect major transit facilities and fimzre de- 
velopment within the surrounding area, providing access during inclement weather. 

Subarea B is an older, established business area which has good regional accessibility and 
visibility, as well as access to the rail and public transit systems. While it is essentially built 
up. it does include several relatively large office buildings that are vacant or arc not r l ly  
occupied and there are several surface parking lots within the subarea that should eventually 
be redeveloped into a higher use. However, since the surface parking lots located under- 
neath Congress Parkway and-&e interchange utilize undevelopable space, they should be 
maintained and upgraded. In addition, there also are several rnarginaL obsolete and severely 
deteriorated properties that should be redeveloped. 
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Subarea B is recommended for a mix of uses including office, retail, entertainment, 
residential, 'hotels, institutional and open space. Retail and entertainment should be located 
on the first'and second floors of the buildings to mate a pedestrian-oriented environment 
and to help activate the street- If underutilized buildings are not needed for office or 
uarehouse use, loft conversion is recommended 

Subarea C - 
Subarea C encompasses Union Station and is bounded by Adams Street on the north, Canal 
Street on the east, Clinton Seeet on the west, and Jackson Street on thc south. 

Union Station has been highlighted as a separate subarea because it serves a distinct purpose 
and possesses significant development potential. Union Station is a transportation hub for 
.4mtrak and Metra rail lints and is the destination and departure point for thousands of 
commuters and intercity travelers on a daily basis. However, most of this activity is taking 
place on the underground levels of Union Station while &e pper  levels are predominantly 
vacant md poorly maintained. If sufficiently rehabilitated, Union Station represents a sig- 
nificant redevelopment oppornmity. 

Possible uses for Subarea C include retail, entertainment, cultural uses, transportation, res- 
taurants, office, and hotel facilities, Union Station should be rehabilitated and maintained 
because it conmbutes to the architectural character of the Project Area and surromding 
arca. Tie rehabilitation of Union Station should take into consideraion the firnrre needs of 
both A m d  and Metra passengers. Sufficient space for passenger facilities should be 
identified. 

Subarea D encompasses the central west portion of the Project Area and is generally 
bounded by Gladys Street on the north, the Kennedy and Eisenhower Expressways on the 
\vest, Congress Parkway on the south, and Desplaines Street on the east. The existing uses 
arc a pump house, vacant land, a fire station, a paking lot for an auto dealer, and a vacant 
suosrandard building. 

The majority of Subarea D is poorly maintained and contains vacant land and mq-ind. 
properties. These properties should be redeveloped for new business use, open space, a 
oaretwty to the West Loop, parking, CTA bus terminals or bus turnarounds to discourage 

r O  

bus queuing on surroddinp streets. The existing fm station should be up-ded and 
maintained to suficiently sene existing and future development within the Project Area 
and surrounding area. Because of th_e presence of the adjacent expressway, the majority of 
the property in Subarea D has limited size and a challenging confi-wtion which lends it- 
self to open space. a gat~nny to the $Vest Loop, parking and small-scde development. 
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Subarea E encompasses the former Main Post OEce and is generally bounded by Van Bu- 
ren Street on the north, Canal Street on the west, Harrison Street on the south, and the Chi- 
cago River on the east. 

- 
ffier postal operations relocated to a new facility at Canal Street and Polk Street, the former 
Main Post Office has been vacant for about four yean. This architecturally significant 
building which was built between 1921 and 1933, o f f a  over 2.4 million square feet of 
space which is available for reuse or redevelopment. Because of the sheer magnitude of the 
this property, it is recommended that the building be redeveloped as a mixed-use 
development since no one single use is Iikely to effectively utilize the available space. 
Within this mixed use framework, a multitude of uses would be appropriate including: 
office, retail, residential, entertainment, cultural, transportation, warehousing, institutional 
and govenunent The feasibility of a new entrance to the Clinton/Congress rapid transit 
station should be considered in h e  plans. 

Track level platforms beneath the Post Office should be retained to provide sufficient 
ca~acity for the future growth in commuter rail and intercity service. Portions of the Post 
office building, especially the former Post Ofice lobby, could be used for fimue passenger 
facilities if proposals by Illinois and other Midwestern states for espanded intercity rail 
service are realized. .An interagency task force should be formed to recommend z 
comprehensive approach to rail terminal issues and their relation to development plans. 

The enhancement of the Chicago River corridor in this subarea should be encouraged. 
Possible amenities should include a river \valhvay and a river gateuty park at dock level. 

D. Development And Design Objectives 

Listed below are the specific Development and Design Objectives which \\ill zssist the City in 
directing and coordinating public and private improvement and investment within the Project 
.uea in order to achieve the general goals and objectives identified in Sectior: II'of this Rede- 
velopment Plan. 

The Development and Design Objectives are intended to help attract a variety of desirable uses 
such as new business, institutional, commercial and residzntial developn~ent; foster a consistent. 
and coordinated development panern; and create an attractive urban identity for the Project 
.Area. - - 



a) Land Use . 

Promote comprehensive, area-wide redevelopment of the Project Area as a planned 
mixed-use district, allowing a wide range of business, residential, retail, commercial 
services, public and institutional uses. 

Promote busihess retention and new employment development throughout the Project - 
Area. - 

Encourage the clustering of similar and supporting commercial uses to promote cumu- 
lative amtion and multi-stop shopping. 

Promote convenience mail and service uses that can provide for tht'day-today needs of 
nearby residents, employees and business patrons. 

b) Building and Site Dwelopment 

Where feasible, repair and rehabilitate existing buildings in poor condition 

Where rehabilitation is not feasible, demoIish deteriorated existing buildings to allow 
for new development. 

Reuse vacant buildings in serviceable condition for new businesses, residential uses, or 
mixed-use .development. 

Ensure that the design of new buildings is compatible with the surrounding Suildiq 
context. 

PresenVe buildings with historic and architectural value where appropriate. 

Locate buildiig service and loading areas away fiom front entrances and major streets 
where possible. 

Encourage parking, semic:. loading and support facilities which can be shared by mul- 
tiple businesses. 

Encourage retail, entertainment, and restaurants on the first and second floors of build: 
ings to create a pedestrian-oriented environment. 

Improve the design and appearance of commercial storehnts, including facade treat- 
ment. color, materials, awnings and canopies, and commercial signage. 

c) Transportation and Infrastrqckure 

Ensure safc and convenient access to and circulation within the Project Area for pedes- 
trians, bicyciists, autos. trucks and public transportation. 
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~ l ~ e v i &  traffic congestion along merial routes through limited driveways, shared 
loading zones, efficient bus stop spacing and t&ic management improvements. 

Improve the street surface conditions, street lighting, and aaffic &&tion. 

Promote "transit-friendly" - developments that incolporate transit faciIities into theii de- 
sign. 

Create small "arrival" places or mini-plazas at the entrances to -it subway stations. 

Provide well-defined, safe pedestrian connections bemeen developments within the 
Project Area and nearby destinations. 

Promote the development of river edge amenities and provide a continuous pedestrian 
corridor along the river. 

Extend the underground pedway system to connect mzjor transit facilities, providing 
access during inclement weather. 

Up-pde public utilities and hfhtrucnue as required. 

Protect passenger rail infrastrucnuc and maintain flexibility to allow for growh in in- 
tercity and commuter rail transportation; develop plans that have flexibility to meet k- 
ture needs. 

- .  
Protecr track and platform capacity under Union Station and rhe old Post Ofiicr for es- 
panded rail operations, including high - speed rail service. 

d) Parking 

Ensure that all cornmerciaVretai1 businesses are served by an adequate supply of con- 
veniently located parking. 

Maintain curb parking on selected streets to sene the retail and commercial businesses. 

Promote shared parking through coopciative arrangements benveen businesses which 
would permit existing parking lots to be used by neighboring businesses during off-peak 
periods. 

Ensure that parking iots are amactively designed and adequately maintained. 

Promote the use of ground floor space within parking structures for retail or senice 
businesses. 



e) Urban Dqign 

.Provide new pedestrian-scale lighting in areas with intense pedestrian activity. 

Provide new street trees and accent lighting where space permits. 

Promote high and harmonious architectural and landscape design within the 
mixed use distnct - 
Enhance the appearance of the Project Area by landscaping the major street corridors. . Provide distinctive design features, including landscaping and signage, at the major en- 
tryways into the Project Area 

Install streetpole banners throughout the Project h a  to signal revitahtion and rein- 
vestment. 

Clean-up and maintain vacant land, particularly in highly visible locations; where pos- 
. sible, use vacant lots for open space or pocket parks. 

Promote the development of "public art" at selected locations. 
8 

f) Landscaping and Open Space 

Promote the use of landscaping to screen dmpsters, waste collection areas. and the pe- 
rimeter of parking lots and other vehicular use areas. 

r Use landscaping and attractive fencing to screen loading and service areas from public 
view. 

Promote a continuous landscaped open space area along the river corridor. 

Promote the development of shared open spaces within the Project Area. including 
courtyards, eating areas, recreational areas, etc. 

r Ensure that all open spaces are designed, landscaped and lighted to achieve a high level 
of security. 

Ensure that dl landscaping and design materials comply 4 t h  the City of Cnlcqo  and: 
scape Ordinance. 

E. Redevelopnzent Ilnprove~~reizts ni2d Activities 

The City proposes to achieve its redevelopment gods and objectives for the Project AM 
through the use of public financins techniques including, but not limited to, tax increment fi- 
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nancing, to- undertake some or all of the activities and improvemmts authorized under the ACL 
including the-activities and improvements described below. The City also m'aintains the flexi- 
bility to undertake additional activities and improvements authorized under the ACI, if the need 

' for activities or improvements change as redevelopment occurs in the Project Area 

The City may enter into redevelopment agmments with public or private entities for the fur- 
therance of this Redevelopment Plan. Such redevelopment agreements may be for the assem- 
blage of land; the conmuction, rehabilitation, renovation or restoration of improvements or 
facilities; the provision of services; or any other l a m  purpose. Redevelopment agreements 
may contain terms and provisions which are more specific than the general principles set forth 
in this Redevelopment Plan and which include affordable housing requirements as described 
below. 

It is City policy to require that developers who receive TIF as&tance for market rate housing 
set aside 20 percent of the units or commit to an a l t u d v e  aSordab1e housing option pursuant 
to Department of Housing Guidelines to meet affordabiiity criteria established by the City's 
D e p m e n t  of Housing. Generally, this means the affordable for-sale units should be priced at 
a level that is affordable to persons earning no more than 120 percent of the area median in- 
come, and affordable rental units should be affordable to persons earning no more than 80% of 
the area median income. 

I .  Property Assembly 

To meet the goals and objectives of this Redevelopment Plan, the Ciq may acquire 
and assemble property throughout the Project Area. Land assemblage by the City 
may be by purchase, exchange, donation, lease or eminent domain and may be for the 
purpose of (a) sale, lease or conveyance to private developers, or (b) sale, lease, con- 
veyance or dedication for the construction of public improvements or facilities. Fur- 
thennore, the City may require witten redevelopment a-ereements with developers be- 
fore acquiring any properties. 

Figure 4, Land Acquisition Overvlerv  map, indicates the area currently proposed to be 
acquired for clearance and redevelopment in the Project &ea Figure 4a: Land Ac- 
qtrisition by Block & Pctrcel Identification iVzlmber illustrates the acquisition proper- 
ties in more detail. 

In connection with the City exercising its power to acquire real property not currently 
identified on the foIIou-ing .4cquisition Map, including the exercise of the power of 
eminent domain, under-the Act in implementing the Redevelopment Plm. the City 
will follow its custon~ary procedures of having each such acquisition recommended 
by the Community Development Commission (or any successor commission) and 
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. . 

authorized by the City Council of the City. Acquisition of such real propem as may 
be authorized by the City Council does not constiate a change in the nature of this 
Plan. 

Land acquisition activities pursuant to the Laad Acquisi~on Map will be initi~ted by 
the ~ i r y  within five of the date of adoption of the P b  by ihc City. 

AS appropriate, the City may devote acquired propmy to temporary uses until such 
propeq is scheduled for disposition and redevelopment. The City may demolish im- 
provements, remove and grade soils and p p a n  sites with soils and materials suitable 
for new construction. Clearance and demolition wiU, to the greatest extent possible, 
be timed to coincide with redevelopment activities so that tracts of land do not remain 
vacant for extended periods and so that the adverse efficrs of cleatance activities may 
be minimized. 

The City may (a) acquire any historic (*ether a designattd City or State 
landmark or on, or eligible for, nomination to tht National Register of Historic 
Places); @) demolish any non-historic feanpt.of such structure; and (c) incorporate 
my historic structure or historic feature into a development on the subject properry or 
adjoining property. 

2. Relocation 

Relocation assistance rnay be provided in order to facilitate redevelopment of ponions 
of the Redevelopment Project Area and to meet other City objectives. Business or 
households legally occupying properties to be acquired by the City may be provided 
with relocation advisory and financial assistance as determined by the City. 

3. Provision of Public Works or Improvements 

The City may provide public improvements and facilities that are necessary to senice 
the Project Area in accordance with this Redevelopment Plan and the comprehensive 
plan for development of the City as a whole. Public improvements and facilities may 
include, but are not limited to, the following: 

a) Streets and Utilities 

A range of individual roadway, utility and related improvement projects, from 
repair and resurfacing to major construction or reconstruction, may be - - 
undertaken. 
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6) ' .Parkt and Open Space 

Improvements to existing or future parks, river walkways, open spaces and 
public plazas may be provided, including the constmction of pedestrian waik- 
ways, stairways, lighting, landscaping and general beautification improve- 
ments may be provided for the use of the general public. 

Improvements andlor expansion of the existkg CTA Transit Subway Station 
at Harrison Street and Clinton Stmt may be provided to support the increased 
demand resulting $om future development within the Project Area 

Extension of the underground pedway system to connect major transit facifi- 
ties within the Project Area, providing access during inclement weather, may 
be undertaken. 

4. Rehabilitation of Existing Buildings 

The City will encourage the rehabilitation of buildings that arc basically sound and/or 
historically signif~can~ and are located so as not to impede the Redevelopment Proj- 
ect. 

3. Job Training and Related EducationaI Programs 

Separate or combined p r o - m  designed to inmase the sicills of the labor force to 
m e t  employers' hiring needs and to take advantage of the employment opportunities 
within the Project Area may be implemented. 

6. Taxing Districts Capital Costs 

The City may reimburse all or a portion of the costs incurred by certain taxing dis- 
tricts in the furtherance of the objectives of this Redevelopment Plan. 

7. Interest Subsidies 

Funds may be provided to redevelopers for a portion of interest costs incurred by a re- 
developer related to the consuuction, renovation or rehabilitation of a redevelopment 
project provided that: 

(a) such costs arc to be paid directly from the special tax allocation h d  established 
pursuant to the Act; 

(b) such payments in anyone year may not exceed 30 percent of the annual interest 
costs incurred by the redeveloper with respect to the redevelopment project dur- 
ing that year; 
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(c) if. @ere are not suBcient funds available in the special tax allocation h d  to 
make the payrnenL then the amounts so due shall accrue and-~e  payable when 
~ ~ c i e n t  funds are available in the special tax allocation fisnd; and 

(d) the total of such interest payments paid pursuant to the Act may not exceed 30 
percent of rhe total (i) costs paid or incurred by a redeveloper for a redevelopment 

- project plus (ii)xdevelopment project costs excluding-any property assembly 
costs and any relocation costs incurred by the City pursuant to the Act 

8. Analysis, Administration, Studies, Surveys, Legal, etc 

The City may undertake or engage professional consultants, engineers, architects, at- 
torneys, etc. to conduct various analyses, studies, surveys, ac' . . 

~tration or legal 
services to establish, implement and manage this Redevelopment Plan. 

F. Recla,eIupment Project Costs 

The various redevelopment expenditures which are eligible for payment or reimbursement un- 
der the Act are reviewed below. Eollowing this review is a list of estimated redevelopment 
project costs which are deemed to be necessar). to implement this Redevelopment Plan (the 
"Redevelopment Project CostsVj. 

1. Eligible Redevelopment Project Costs 

Redevelopment project costs include the sum total of alJ reasonable or necessary costs 
incurred. estimated to be incurred, or incidental to this Redevelopment Plan pursuant 
to the Act. Such costs may include, without limitation, the following: 

1) Costs of studies, surveys, development of plans and specifications, implernenta- 
tion and administration of the redevelopment plan including but not limited to, 
staff and professional service costs for architecnual, en,oinccring, legal, market- 
ing, financial, planning or other sen4ces, provided that no charges for profes- 
sional services are based on a percentage of the increment collected; 

2 )  Property assembly cons.,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 m n g  of land; 

3) Costs of rehabilitation. reconstruction or repair or remodeling of existing public 
or private buildings and fixtures; 

- - 
4) Costs of the construction of public works or improvements; 

5 )  Costs ofjob training and retraining projects; 
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6). Financing costs inciuding, but not limited to, all necessary and incidental ex- 
penses related to the issuance of obligations and which may iiclude payment of 
interest on any obligations issued hereunder accruing during the estimated period 
of constxuction of any redevelopment project for which such obligations are is- 
sued and for a period not exceeding 36 months following completion and includ- . 

ing reaso-mble reserves related thereto; 

7) . AU or a portionaf a taxing district's capital costs &ulthig from a redevelopment 
project necessarily incurred or to be incurred in fbrtherance of the objectives of 
the redevelopment plan and project to the extent the municipality by written 
agreement accepts and approves such costs; 

8) Relocation costs to the extent that a municipality detemhts that relocation corn 
shall be paid or is required to make payment of relocation costs by fed& or 
state law, 

9)  Payment in lieu of taxes as defined in the Act; 

I 0) Costs of job training, advanced vocational education or career education, includ- 
ing but not limited to, courses in occupational, semi-tecbnicai or technical fields 
leading directly to employment, incured by one or more taxing districts, pro- 
vided that such costs [i) are related to the establishment and maintenance of ad- 
ditional job training, advanced vocational education or career education pro_enms 
for persori empioyed or to be employed by employers located in a redeve!op 
ment projcct area; and (ii) when incurred by a taxing disuict or taxing districts 
other than the municipality. are set forth in a witten agateemcnt by or among the 
municipality and the taxing district or taxing dismcts, which agreement describes 
the program to be undertaken including but not limited to, the number of em- 
ployees 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 
pro-= and sources of funds to pa); for the same. and the term of the agreement. 
Such costs include, specifically, the payment by community college districts of 
costs pursuant to Sections 3-37, 3-38,340, and 340.1 of the Public Communiry 
College Act and by school districrs of costs pursuant to Sections 10-22.20a and 
10-23.3a of the School Code; 

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

1. such costs are to be paid directly fiom the special tax allocation h d  es- 
tablished pursuant to this Act; 

2. such payments iR any one year may not esceed 30 percent of the m-l 
/ 

interest costs incurred by the redeveloper r \ ih  regard to the redevelopment 
project during that year; 



3. if there are not s a c i e n t  funds available in the special tax allocation fund 
- to make the payment pursuant to this provision, then the amount so due 
shall accrue and be payable when sufficient funds arc available in the spe- 
cial tax allocation fund; and 

4. the total of such interest payments incumd pursuant to this Act may not 
exceed 30 percent of the total: (i) costs paid or incurred by the redeveloper 

. for such redevelopment project plus (ii) rcdivelopment project costs ex- 
cluding any property assembly costs and any relocation costs incurred by a 
municipality pursuant to this AcL 

12) Unless explicitly provided in the Act, the cost of construction of new privately- 
owned buildings shall not be an eligible redevelopment pmject cost 

If a special senice area has bem estabkhed pumrant to the Special Senice Area Tax 
Act, 35 ILCS 23510.01 et. seq. then any tau increment revenues derived from the tax 
imposed pursuant to the Special Service A .  Tax Act may be used within the redevel- 
opment project area for the purposes perrained by the Special Senice Area Tax Act as 
well as the purposes permitted by the Act. 

2. Estimated Redevelopment Project Costs 

A nnge of reaeveiopment activities and improvements will be required to implement 
this Redevelopment Plan. The activities and improvements and their estimated cosrs 
are set fonh in Exhibit I1 of this Redevelopment Plan. All estimates are based on 
1998 dollars. Funds may be moved fiom one line item to another or to an eligible 
cost category described in this Plan. 

Redevelopment Project Costs described in this Redevelopment Plan are inrended to 
provide an upper estimate of expenditures. Within this upper estimate, adjustments 
may be made in line items without amending this Redevelopment Plan. 

G. Sources of Funds to Pay Redevelopment Project Costs 

Fmds necessary to pay for Redevelopment Project Costs and secure municipal obligations is: 
sued for such costs are to be derived primarily from-Incremsnt9pr-Tme. Other sources 
of fbnds which may be wed to pay for Redevelopment Project Costs or s ~ ~ c i p ~ , ~ % -  +.- r. 

&-,we land disposition proceeds. state and federal grants, investment income, private fi- 
nancing and other legally permissible funds the City may deem appropriate. The City may in- 
cur redevelopment project costs which arc paid for fiom funds of the City other than incre- 
mental tzyes, and the City may then be reimbursed h m  such costs fiom incremental taxes. 
Also, the City may permit the utilization of --tees, deposits and other foxms of security 
made available by private sector developers. Additionally, the City may utilize revenues, other 
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than State sales tax increment revenues, received under the Act from oni redeveiopment project 
area fo; eli'gihle costs in another redevelopment project area that is either contiguous to, or is 
separated oniy by a public right-of-way from, the redevelopment project area h m  which the 
revenues are received. 

The Project Area is contiguous to the River South TIF and is separated only by a public right of 
tvay from the Near West Tax Increment Financing Redevelopment Project Area and may, in the 
fum, be contiguous or separated by only a public ri&t of way to other redevelopment project 
areas created under the Act. The City may utilize net incremental propmy taxes received from 
the Project Area to pay eligible redevelopment project costs, or obiigatiolls issued to pay such 
costs, in other contiguous redevelopment project areas or project areas separated only by a pub- 
lic right of way, and vice vena The amount of revenue h m  the Project Ana made available 
to support such contiguous redevelopment project areas or those separated only by a public 
right of way, when added to all amounts used to pay eligible Redevelopment Project Cons 
within the Project Area, shall not at any time exceed the total Redevelopment Project Costs de- 
scribed in this Redeveiopment Plan. 

The Project Area may become contipow to, or be separated only by a public right of way 
&om, redevelopment project areas created under the Industrial Jobs Recovery Law (65 LCS 
5/11-74.6-1, et seq.). If the City finds that the goals, objectives and financial success of such 
contiguous redevelopment project areas or those separated only by a public right of way are in- - 
terdependent with those of the Project Area, the Ciry may detcnnine that it is in the best inter- 
ests of the City and in furtherzce of the purposes of the Redevelopment Plan that net revenues 
from the Project Area be made available to suppon any such redevelopment project weas. The 
City therefore proposes to utilize net incremental revenues received from the Project Area to 
pay eligible redevelopment project costs (which are eligible - under the Industrial Jobs Recoven 
Law referred to above) in any such ares and vice versa Such revenues may be transferred or 
loaned between the Project Area and such areas The amount of revenue from the Project Area 
so made available, when added to a11 amounts used to pay eligible Redevelopment Project 
Costs within the Project Area or other areas as described in the preceding paragraph, shail not at 
any time exceed the total Redeveiopment Project Costs described in Table 1 of this Redevel- 
opment Plan. 

?4:*?TYfrth~:4@!-..To e V w  ~ ~ & p a k , b I i g a t i o ~ . ( i ~ i r y . . ~ ~ ~ : .  pkd-s 
filii-fai tb-*and- cndir- - . . -.i.obligatiewbonds. Additionally. the'cicy 
may provide o t h e ~ ~ g ~ ~ ~ ~ ~ 1 ~ t f t ~ i - ~ c r n e n f t , f ~ ~ ~ ~ ~ b l i @ n s ~ i s s u e d ~ ~ ~ ~ ~ ~ t  
to&*t. .- - 
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.-,. s?hb$ati~~~,b?i~ikpe isad may not- rb.p2&ycpy~,~la.~their 
-9E~ismc1 One o ~ ~ ~ & ~ ~ o ~ ~ y ~ k  rnlRp.~13e.o~.mor~ timerin 
o& ~impIemcnotthis Rc&vtlopmmt Pki4bligationsmay be issucd,ona parity- or -& 
d b i s 1  - 

In addition to paying Redevelopment Project Costs, hrcmentdl Prope~GTaxes may be used 
for the s ~ ~ ~ o ~ o b l i ~ ~ ~ ~ ~ d a t o r y  or optional redemptions, establishment 
of debt service reserves and bond shkhg funds. To the extent that Incrrmental Prop- T- 
are not needed for these purpose, my excess Incremental Property Taxes &all then become 
available for distribution annually to radng dimicts having juri&&on o+cr the Project Area in 
the manner provided by the Act 

I. Valuation of the Project Area 

1. Most Recent EAV of Properties in tht Project Ana 

The most recent 1997 EAV of all taxable parcels in the Project Area is estimated to be 
$36,047,464. This EAV is based on 1997 EAV and is subject to verification by the 
County Clerk. After verification, the find figure shall be certified by the County Clerk. 
This certified amount shall become the Certified Initial EAV &om which all Incn- 
mental Property Taxes in the Project Area will be calculated by the C o w .  

2. Anticipated Equalized Assessed VaIuation 

By the tax year 2021 (collection year 2022) and following roadway and utility im- 
provements, installation of additional and upgraded lighting, improved signage and 
landscaping, etc. and substantial completion of potential Redevelopment Projects, the 
EAV of the Project Area is estimarcd to total between $204,000,000 and $23 1,000,000. 
Both estimates arc based on several key assumptions, including: 1) redevelopment of 
the Project Area will occur in a timely manner, 2) a p p r o ~ l y  2,100,000 square fett 
of officehetail space will be constmcted in the Project Ar#! and occupied by 2021; 3) 
approximately 1,400,000 square feet of residential space will be constructed in the Proj- 
ect Area and occupied by 202 1 ; 4) a hotel with approximately 150 rooms will be con- 
structed in the Project Area and occupied by 2021; 5) an estimated annual inflation in 
E.4V of 2 percent will be realized through 2021, and 6) the five year average state. 
equalization factor of 2.1240 (tax years 1992 through 1996) is used in all years to calcu- ' 
late estimated EAV. 

VI. LACK OF GROWTH AND DEVELOPMENT THROUGH 
INVESTMENT BY PRIVATE ENTERPRISE 

As described in Section 111 of this Redevelopment Plan, the Project Area as a whole is adversely 
impacted by the presence of numerous comeNation and blight fktors, and these fhetons 
reasonably distributed throughout thc Project Area. Conservation and blight fact0x-s within &e 
Roject Area M widespread and rrprcscnt major impediments to round growth and develop 
ment 

The decline of and the lack of private investment in the Project Area are evidenced by the fol- 
lowing: 
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Physical Condition of the Project Area 

The . Project . AM is characterized by age (91% of the buildmgs are 35 ;ears or older). 
o'csolescence, deterioration, structures below minimum code specifications, excessive 
vacancies, depreciation of physical maintenance, and an overall lack of community 
planning . 

In over five years between January 1993 and May 1998 the City's Building Depment  
issued 18 buildins code vioiations to 18 different buildings within the Project Area 
This is 56% of the rota1 huildings within the Project Area. . 

A majority of the Project Area's infrasuucnue (i.e. streets, alleys, curbs and gums. 
street lighting and sidewalks) needs major repair or replacement. 

Lack of New Construction and Renovation by Private Enterprise 

Within the last five years, no new buildings have been built in the Project Area In this 
same time period, only three of the 32 buildings in the Project Area indicated si@icant 
building permit costs. The total building pennit con for these t h .  buildigs is 
52,034,080. Seventy-four percent (74%) of the total cost is attributable to interior reno- 
vations to the vacant hotel located at Hanison Street and Canal Street. Overall, the in- 
vestment is very limited and scattered having little to no impact on the Project Area. 

Five warehouse s ~ c r u m  have been demolished benvecn January 1, 1993 and May 20, 
1 998 pithin the Project Area. This indicates a decline in business activity in the Project 
~ r e a  since these demolitions have not been replaced uith new construction and the cur- 
rent use of the properties are surface parking lots. 

Lack of Investment and Growth by Private Enterprise 

Between 1991 and 1997, the AV of the Project Area dtmased from $24,639,359 to 
$16,774,845. a dmease of $7,8645 14 or 3 1.9 percent Over tbis same period, the AV 
of the City as a whole increased by 16.25 percent. The majority of the significant de- 
crease in AV is attributable to two buildings within the h j s t  The fim buiidirrg 
is the parking garage owned by Arntrak located at Jackson and Canal S e t s  which had 
an AV of $4,939.999 in 1991 and then later became tax exempt The AV of the second 
buiIding, located at 547 West Jackson, was reduced by S2,878,543 between 199 1 and 
1997 because it is owned and partially occupied by the public Commuter Rail Division 
of RTA Excluding these w buildings h r n  the analysis, the AV of the Rojnt Area 
between 199 1 and 1997 decreased $45,972 or 2 7  percent 

r Behvean 1991 and 1997, the EAV of the Project Ana denerrsbd from S50.567,356 to 
336,047,464, a decrease of $14319,892 or 28.7 pacem OM this w e  pied, the 
EAV of the Ciiy as a whole increased by 21.7 percent. As stated in the above p-b, 
the major@ of the significant decrease in EAV is amibutable to two buildings within 
the Project Arra Excludingfiese two buildings h m  the analysis, the EAV of the h j -  
ect h a  between 1 99 1 and 1997 decreased $1,526,099 or 4.4 -t. 

A significant number of buildings within the Project Area are vacant or md- 
In particular. the Old Main Post Office has been vacant for almost four ~CZUS, which 



represents over 2.4 million square feet of undeveloped space. The building located at 
West Jackson has been vacant for over 10 years, which totals over 80,000 square 

feet of undeveloped space. Also, Union Station has been approximately 60 percent va- 
cant for over 15 yean. In addition to the above mentioned buildings, close to 100,000 
sauare feet of vacant space is reported to exist in six other buildings within the Project 
Area This vacant space is evidence of the lack of gmwth and development within the 
Project Area. 

The following impediments to redevelopment illustrate why the Project Area would not 
reasonably beanticipated to be aeveloped on a comprehensive and coordinated basis without 
the intervention of the City and the adoption of this Redevelopment Plan. 

The sheer magnitude of the adaptive reuse component of the Redevelopment Project is a 
deterrent to private investment. In parricular. the former Main Post Office alone, has over 
2.4 million square feet of available space and approximately 60 percent of Union Station 
has been available for redevelopment for over 15 years. The building located at 444 W. 
Jackson Street has been vacant for over 10 years, and contains over 80,000 squate feet of 
undeveloped space. Also. within the Project Area there are numerous vacant ware- 
housc!light industrial buildings available for adaptive reuse. 

The costs associated with the adaptive reuse of the former Main Post Office which have 
historically been distribution in nature arc prohibitive, especially for i& size and magxi- 
tude of the historic buildings. These extraordinary costs rule out private investment by 
most developers. 

The costs associated with the adaptive reuse of the vacant building located at 444 W. 
Jackson S a t t  are also prohibitive due to the design of the building. Since the building 
was specifically built to be a trading area, tht design of the building does not lend itself 
to be easily converted into office space. Essentially, the building is an empty shell, ob- 
solete in its design and space due to the excessive ceiling heights and open floors and 
contains interior components in a partially demolished condition and an obsolete me- 
chanical system. The building's obsolete design, coupled with years of deferrtd main- 
tenance, requires signifikt investment and rehabilitation to adapt the buildkg for a 
marketable use. 

The architecturally and historically significant former Main Post Office facility will re- 
quire substantial'investment to preserve the stmctures, including the renovation and 
restoration of the exterior facades, replacement of \\indows, doors, masonry and all 
other exterior elements. 

Extensive sidewalk repairs, street Lighting, landscaping and other i n h m c t u r e  im- 
provements are necessary to transform the Project Area into a pedestrian-friendly envi- 
ronment. 

In summary, the Project Area is not y n  a blighted are& but is deteriorating and declining and 
may become a blighted area. The Project Area on the whole has not been subject to growh and 
development through investment by private enrerprise. The Project Area would not reasonably 
be anticipated to be developed without the adoption of this Redevelopment Plan for the Project 
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VII. FINANCIAL IMPACT 
Without the adoption of the Redevelopment Plan and ?1F, the Project Area is not reasonably 
expected to be redeveloped by private enterprise. In the absence of City-sponsored redevelop: 
ment initiatives, there is a prospect that conservation and blight factors will continue to exist 
and spread, and the Project Area on the whole and adjacent properties will become less attrac- 
tive for ihe maintenance ahd improvement of aching buildings i d  sites. In the absence of 
City-sponsored redevelopment initiatives, erosion of the assessed valuation of property in and 
outside of the Roject Area could lead to a reduction of red estate tax revenue to all taxing dis- 
tricts. 
Section Y of this Redevelopment Plan describes the comprehensive, area-wide Redevelopment 
Project proposed to be undertaken by the City to create an environment in which private in- 
vestment can occur. The Redevelopment Project will be staged over a period of years consis- 
' tent with local market conditions and available financial resources required to complete tbe 

various redevelopment improvements and activities as well as Redevelopment Projects set forth 
in this Redevelopment Plan. Successful implementation of this Redevelopment Plan is expected 
to result in new private investment in rehabilitation of buildings and new construction on a 
scale sufficient to eliminate problem conditions and to return the area to a long-term sound 
condition. 

The Redevelopment Project is expected to have significant short- and long-term positive finan- 
cial impacts on the taxing disuicts af5ected by this Redevelopment Plan. In the short-term, the 
City's effective use of TIF can be expected to stabilize existing assessed values in the Project 
.Area, thereby stabilizing the existing tax base for local taxing agencies. In the long-tenn. after - .  

the completion of a11 redevelopment improvements and activities, Redevelopment Projects and 
the payment of all Redevelopment Project Costs and municipal obligations, the axing districts 
will benefit fiom the enhanced tax base which results from the increase in EAV caused by the 
Redevelopment Projects. 

The following major taxing districts presentiy levy taxes against properties located within the 
Project Area: 

Cook Counw. The County has principal responsibility for the protection of persons and 
property, the provision of public health services and the maintenance of County hi& 
ways. 

C- Forest P=serve Dmna 
. . The Forest.-Presmre District is nsponsible for 

acquisition, restoration a&fmanaganent of lands for the purpose of protecting and pre- 
serving open space in the City and Counv for the education, pleasure and recreation of 
the public. 



. . 
Metro~olitan Water Reclamation Dlstnct of Greater Chicagp. This disuict provides the 
main wnk lines for the collection of waste water from cities, villages and towns. and 
for the treaunent and disposal thereof. 

Chica Comrn 
. . 

00 - unitv College Dlstncr 508. This district is a unit of the State ofIIlinoisl 
system of public community colleges, whose objective is to meet the educational needs 
of residents of the City and other students seeking higher education prozsams md serv- 
ices. - 
Board of Educat~on of the CIN of Chic=. General responsibilities of the Board of 
Education include the provision, maintenance and operations of educational facilities 
and the provision of educational services for kindergarten through twelfth ,gade. No 
pubIic schools are located in the Project Area 

Ch~cago Pa& District. The Park District is responsible for the provision, maintenance 
and operation of park and recreational facilities throughout the City and for the 
provision of recreation programs. There are no parks located within the Project Area. 

School F~nmce - 4 u t b .  The Authority w a s  created in 1980 to exercise 
oversight and control over the financial affairs of the Board of Education. 

-of The City is responsible for the provision of a wide range of municipal 
services; including: police and fire protection; capital improvements and maintenance; 
water supply and disributioa; sanitation service; building, housing and zoning codes, 
etc. A fire! station is located within the Project A .  and is illustrated in Figure 5, Sur- 
rounding Community Facilities. 

Ciw of Chic= Tibra? Fwd. General responsibilities of the Library Fund includc the 
provision, maintenance and operation of the City's library facilities. 

In addition to the major taxing districts summarized above, the Chicago Urban Transporntion 
District, and the City of Chicago Special Service Area 12 have taxing jurisdiction over part or 
all of the Project Area. The Chicago Urban Transportation District (formerly a separate taxing 
district fiom the City) no longer extend tax levies, but continues to exist for the purpose of re- 
ceiving delinquent taxes. 

A. Impact of the Redevelopment Project 

The replacement of vacant and underutilized properties with business, residential, and other de- 
velopment may cause increased demand for services andlor capital improvements to be pro- 
vided by the Metropolitan Water Reclamation District, the City,,the Board of Education and the 
Chicago Park District. The estikatediature of these innnrreddexnands for services on these 
taxing districts are described below. 

. . 
Metrobafltan Water Reclamation Drstnct of Greattr Chic-. The replacement of va- 
cant and undemtilized properties with new development may cause increased demand 
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for the services anblor capital improvements provided by the Metropolitan Water Rec- 
lamation District. 

. . 

Citv of Chic-. The replacement of vacant and underutilized properties with new de- 
velopment may increase the demand for services and programs provided by the City, 
including police protection, fire protection, sanitary collection, recycling, etc. 

ducation. f h e  addition of new households with school-aged children to the 
Project Area may inuease the demand for services and programs provided by the Board 
of Education. No public schools are located within the boundaries of the Project ~ r e a  
The nearest public schools are the William Jones Metropolitan High School, the An- 
drew Jackson Language Academy. Skinner Elementary School &id the Whitney Young 
Magnet High School, the closest of which is located approximately one mile outside the 
boundaries of the Project Area. The locations of these schools are illustrated in Figure 5, 
Srcrrorcndi~~g Conrmuniy Facililies. 
A mrvey was recently completed of seven former industrial buildings in the v e r  
South and West Loop areas which have been rehabilitated and conVmed to loft-type, 
residential developments (three rental buildings and four condominiums). Of the seven 
buildings surveyed, three contained households with children and four consisted solely 
of households with no children. Of the 655 total units within these seven buildings, 
only thirteen (2.0 percent) contained households with c h i l h  This p r r l i m i ~ ~ ~  survey 
did not identify the number of school-age children within the units that contained chii- 
drea As these developments are believed to consist of units which are similar to the 
type proposed for the fonner warehouse and office buildings within the Project Arra, it 
is expected that the houstholds that may be added to the Project Area will contain few 
school-age children and that the impact of the Redevelopment h j e c t  on the Board of 
Education may be minimal. 

Chica~o P- 
. . ?he replacement of vacant and undennilized properties with 

residential, business and other development may increase the demand for services, pro- 
grams and cap id  improvements provided by the Chicago Park Distxict within and adja- 
cent to the Project Area These public services or capital improvements may include, 
but are not necessarily limited to, the provision of additional open spaces and recrea- 
tional facilities by the Chicago Park D i i c t .  Currently, there are no parks located 
within the Project Area. The nearest parks are Dearborn Park and Grant Park located 
approximately one mile east of tiit f roject Area and Sheridan Park and Skinner Park lo- 
cated approximately one mile west of the Project Area The locations of these parks are 
illustrated in Figure 5. Surrounding Cornmunip Facilities. 

B. Program to Address Inireased Demand for Services or Capital Improve- 
ments 

Tne following activities represent the City's pro-am to address increased demand for services 
or capital improvements provided by the impacted taxing districts. 
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It is expected that any increase in demand for treatment of sanitary and storm sewage - 
associated with the Project Area can be adequately handled by existing treatment facili- 
ties maintained and operated by the Metropolitan Water Reclamation District. There- 
fore, no special program is proposed for the Metropolitan Water Reclamation District. 

It is expected that any inc~ease in demand for City services. and programs associated 
with the Project Area can be adequately handled by esisting City, police, fue protection, 
sanitary collection and recycling services and progmns maintained and operated by the 
City. Therefore, no special pro,gams are proposed for the City. 

It is expected that the households that may be added to the Project Area will contain few 
school-aged children and, at this time, no special proprooam is proposcd'ior the Board of 
Education. The City and the Board of Education, will attempt to msun that any in- 
creased demands for the s e ~ c e s  and capital improvements provided by the Board of 
Education arc addressed in connection with any particular residential development in 
the Project Arta 

It is expected that the .households and businesses that may be added to the Project Area 
may generate additional demand for recnational services and p r o m  and may create 
the need for additional open spaces and d o n a 1  facilities operated by the Chicago 
Park District. The City intends to monitor development in the Project Area and, with the 
cooperation of the Chicago Park District, will attempt to ensure that any increased de- 
mands for the savices and capital improvements provided by the Chicago Park District 
are addressed in connection with any particular residential and business development. 
One or more open space facilities will be provided to secure the needs of a rapidly ex- 
panding residential population and existing and funat employees of the Project h a  
and nearby areas. 

It is expected that any increase in demand for Cook County, Cook County Forest Pre- 
serve District, and the Chicago Community College District 508's services and pro- 
m s  associated ~ i t h  the Projcct -*a can be adequately handled by services and p*- - 
 rams maintained and operated by these taxing dismcts. Therefore, at this time. no spe- " 

cia1 programs are proposed for these taxing districts. Should demand increase so that it 
exceeds existing service and pro-- capabilities, the City will work with the affected 
taxing district to determine what, if any, pro-prn is necessary to provide adequate 
services. 

Exhibit I1 to this Redevelopment P l a  fllumates the preliminary allocation of Redevelopment 
Project Costs. 
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IX. CONFORMITY OF THE REDEVELOPMENT PLAN FOR 
THE PROJECT AREA TO LAND USES APPROVED BY 
THE PLANNING C O m S S I O N  OF THE CITY - 

This Rcdevclopment Plan and the Redevelopment Project dconibed herein include land uses 
which will be approved by the Chicago Plan Commission prior to the adoption of the Redevel- 
opment Plan. 

X. PHASING AND SCHEDULING 
A phased implementation strategy will be utilized to achieve comprehensive and coordinated 
redevelopment of the Project Area 

It is antici~ated that Ciry expenditures for Redevelopment Project Costs will be carefully staged 
on a -o0hable and proportional bqis to coincide with Redevelopment Rojca qendi-  5y 
private developers and the receipt of Incremental P r o m  Taxes by the City. 

The estimated date for completion of Redevelopment Projects is no later than the year 2021. - 

XI. PROVISIONS FOR AMENDING TIXIS 
REDEVELOPMENT PLAN 

This Redevelopment Plan may be amended pursuant to the Act 

XII. COMMITMENT TO FAIR EMPLOYMENT PRACTICES 
AND AFFIRMATrVE ACTION PLAN 

The Ciry is committed to and will affirmatively implement the following principles with respect 
to this Redevelopment Plan: 

A) 7he assurance of qual opiortunity in all personnel and employment actions, includ- 
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ing, but not limited to: hiring, training, ?randier, promotio~ discipline, f k g e  bmefis, sal- 
ary, employment working conditions, t~r!nhtion, etc without to race, color, nclig- 
ion, sex, age, handicapped stam, national origin, creed or anccsrry. 

B) This commitment to dffvmative action will ensure that all rnimbas of the protected 
groups are sought out to compete for all job openings and pmmotiod oppommities. - 
C) Redevelopers will meet Cicy of Chicago standards for participation of Minority Busi- 
ness Enterprises and Woman Business Enterprises and the City Resident Construction 
Worker Employment Requirements as required in Redevelopment -4greements. 

In order to implement these principles, the City shall require and promote equal em~lovmenr . - 
prac:ices and affirmative action on the ?an of itself and its contractors and vendon. In pay:c~- 
1%. pmies engaged by the Ciry shall be required to agree to the principles set fonh in rhis sec- 
tion. 

[Figure 1 referred to in this Canal/Congress Tax Increment 
Financing Redevelopment Project a n d  Plan constitutes 

Exhibit "En to the ordinance and is printed 
on page o f  this Journal.] 

[Figures 2, 3, 4, 4a - Site 1, and 5 referred to  in this Canal/ 
Congress Tax Increment Financing Redevelopment Project 

and Plan printed on pages - through 
- of this Journal.] 

[(Sub)Exhibit 1 referred to  in this Canal/Congress Tax Increment 
Financing Redevelopment Project and Plan constitutes 

Exhibit "C" to  the ordinance and is printed o n  
Pages - through - of this Journal.] 

(Sub)Wbits II, IlI and N referred to in this Canal/Congress Tax Increment 
Financing Redevelopment Project and Plan read as follows: 
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. . (Sub)Exhibit tT. 
(To Canal/Congress Tax Increment Financing 

Redevelopment Project And Plan) 

Estimated Redevelopment Pmject Costs. - - A P , D  COST 

Analysis, Administration 
Studies, Surveys, Legal, Etc. 

Property Assembly 
- Acquisition 
- Site Prep, Demoiition and 

Environmental ~ernediation 

Rehabilitation of Existing Buildings 

Public Works & Improvements 
- Streets and Utilities 
- Parks and Open Space 

Tasing Districts Capital Costs 

Relocation 

Job Training 

Developerflnterest Subsidy 

TOTAL REDEVELOPlMEbT COSTS 

[I1 Total Redevelopment Project Costs esclude any additional financing costs, including my . - 
interest espense, capitalized interest and costs associated with optional redemptions. These costs 
are subject to prevailing market conditions and are in addition to Total Project Costs. Total Project 
Costs are inclusive of redevelopment project costs in contiguous redevelopment project p r a s  that 
are permitted under the Act to be paid from incremental propeq taxes. . 



. . ( S u b ) M i t  LU. 
'(To Canal/ Congress Tax Increment Financing 

Redevelopment Project And Plan) 

1997 Estimated E.A.V. By Tax ParceL 



- 
I997 EAV - 

tl.a6P 
m.069 
2u11 

- 127.802 
u372 

4973 13 
2.53 1.- 

1.Q6.666 
76.707 
109.43 1 
137.W 
72.029 

381559 
761383 

1.146.608 

. . j.SS6.739 
4 
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1746-1190010000 - Ex 
.17-16-13-0000 - M 
I7-iatmuwooo , m.377' 
17-161 leoocoooo '*O39Qd4' 
17-161 lsoorooor, . 370.107 
17-16-1 1- - EX 
17-raii94QtoOoo stW 
17-16-1 lPooroooa 1-3 
17-1&+1990P000(r 243.157 
17-16-1 l94lOOOOO 104#93 
17-161 1~ 0 1 1 -  104m 
17-161 lP0l24000 lano 
17-161 1901M000 
17-16-1 1- 142 
lFlbl194214000 - M 
17-16-1 lOOPOOOO - EX 
lFlblf9Q23.0000 - EX 
17-16-1 1- . EX 
17-16-1 lPaUOOaO E X ' 
17-16-11902600(10 EX 
17-16-1 lWOOOO - M 
11-164194210000 - P[ 
17-16-1 1- - EX 
17-16-1190300000 2 
17-16-1194310000 : - EX 
17-161190fi4000 2 - - 
17-16-11- M 
17-16-11- 2 
1X16.119-0359000 , - Ex 
17-16-1 19.0- 2 
17-16-lleOj79000 - fX 
37-16119.03~ 2 
17-16-1 1943W000 Ex 
17-16-1 1- 2 
17-16-1190114000 - M 
17-16-1 190124000 . EX 
17-16-119-l?4~ - EX 
17-16-119Q4C0000 - M 
17-16-1 19.04- - M 
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(Sub)Exhibit XV. 
' (To Canal/ Congress Tax Increment Financing 

Redevelopment Project And Plan) 

Canal/ Congress Pmject Area Tax Increment 
Financing Eligibility Study. 

EXECUTIVE SUMMARY 

The purpose of this study entitled CamVCongress Redevelopment Project Area EligibiZiv 
(the "Eligibility .Study") is to document the c o d o n  ktors that arc present within the 
W C o n g r c s s  Redevelopment Project Area (the "Project Area"), and to determine whether the 
Project Area qualifies for designation as a " c o n s d o n  area'' within the definitions set forth in the 
Illinois Tczx Increment Allocarion Redevelopment Act 65 ILCS 911-74.4, et. seq., as amended (the 
"Act"). 

The Project Area is located west of the City of Chicago's (the "City") central business district (the 
"Loop"), contains approximately 41.3 acres within seventeen (17) whole and partial blocks, and is 
generally bounded on the north by Madison, Monroe and Adams S t a s ;  on the south by 
Congress Parkway and Harrison Swet; on the east by Clinton and Canal Streets and the South 
Branch of the Chicago River; and on the west by the Kennedy Expressway and Desplaines 
Street. The boundary of the Project -Area is illustrated in Fi-pre 1, Project Area Boundary. A more 
detailed description of the Project,.Arez is presented in the Redevelopment Plan and Project 

The determination of whether the Project &ca qualifies for designation as a redevelopment project 
area and for use of tax increment fmulcing pursuant to the Act is made by the City fol1ot;ving 
careful review and consideration of the conclusions contained in the Redevelopment Plan and 
Eligibility Study. The conclusions contained in the Eiigibility Study are based on an analysis of 
conditions and consemation factors found to be pment within the Project Area Tie 
documentation, analysis and conclusion of conservation factors are based on surveys and analyses 
conducted by R. M. Chin & Associates, Inc. ("RMCA") and Trkla, Petfigrew, Allen & Payne, hc.  
(TP.2P9') during May, June, and July 1998. 

Tne bs i s  for designating an area as a redevelopment project area and adopting the use of tax 
increment financing is described in Section 11, B a i s  for Redevelopmenr, and summarized briefly 
below. The summary which foI1o~vs is limited to a discussion of the eligibility criteria for a 
conservation area 

As set fonh in the Act, a "redtvelogment project area" must be not less than 1% acres, and the' 
municipality must make a finding that there exist conditiom which cause the area to be classified 
as a conservation area. A "consenration area" means any improved area within the boundaries of 
a redevelopment project area in which 50 percent or more of the structures in the area have an 
age of 35 years or more. Such an area is not yet a blighted qrea but because of a combination of 
3 or more of the follo~ving factors--dilapidation; obsolescence; deterioration; illegal use of 
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. . 

individual structures; prrsence of m-uctures below minimum code standards; abandonment; 
excessive vacancies; overcrowding of stnrcnves and community facilities; lack of ventilation, 
light or saniuuy facilities; inadequate utilities; excessive land coverage; deleterious land use or 
layout; depreciation of physical maintenance; or lack of community planning-is detrimental to 
the public safety, health, morals or weifare and such an area may become a blighted area - 
While it may be concluded that the mere p~senc t  of the minimurn number of the stated factors in 
the Act may be Nfficient to make a finding that there exist conditions which cause the area to be 
classified as a conservation arta, the conclusions contained in the Eligibility Study are made on 
the basis that the conservation factors must be pnsent to an extmt which would lead reasonable 
pasons to conclude that public intervention is appropiate ot necess;ary. Secondly, the conserration 
factors must be reasonably distributed througho~t tht Project Area so that basically good areas me 
not arbitrarily found to be conservation areas simply because of proximity to areas which ate found 
to be conservation areas. 

On the basis of this approach, the Project Area is found to be eligible as a conservation within 
the conservation area definition set forth in the Act Specifically: 

Ninety-one (91) percent of the 33 buildings in the Project Area are 35 years of age or older. . o f  the- 14 conservation area f a m  set forth in the Act, nine hctors are found to be pment  
These factors include dilapidation, obsolescmce, deterioration, structures below minimum 
code standards, excessive..vacancies, lack of Iighq ventilation, and sanitary facilities, 
deleterious land-use or layout. depreciation of physical maintenance and lack of communirv - .  

planning. 
All blocks within the Project Area show the presence of consemation factors. 

Six of the factors present within the Project Area are found to be present to a major extent 
and are reasonably distributed throughout the Project Area These factors an obsolescence, 
deterioration, sauctures below minimum code, excessive vacancies, depreciation of 
physical maintenance and lack of community planning. 

Three of the factors present within the Project Area are found to be present to a limited 
estent and are not widely distributed throughout the Project Area These facton are 
dilapidation; lack of light, ventilation and sanitary facilities, and deleterious land use or 
layout. 

.411 blocks ulthin the Project k e a  are not yet blighted, but because of the combination of 
conservation factors present withim the Project Area, are detrimental to the public safety, . 

health, morals or welfare and may become blighted. 
The Project Area includes- only real propew and improvements that will be substantially 
benefited by the proposed redevelopment project improvements. 
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The conclusion$ of the eligibility analyses indicate that the Project Area is in need of revitalization 
and guided growth to emme that it will conmbute to the long-tena physical, economic, and social 
stability of the City. The analyses indicate that all blocks witbin the Project Area arc not yet 
b l i w d  areas, but arc deteriorating and declining and may become blighted areas. The combination 
of factors present indicate that the Project Area as a whole has not been subject to gromth and 
development through investment by prime enterprise, and would not reasonably be anticipated to 
be developed without public actien, including designating the Project Area as a redevelopment 
project area pursuant to the Act and adopting the w of tu incrcmmt financing to stimulate private 
investment 

Section 111, Eligibifi~ A n a ~ s i s  and Conclusions, contains a summary of the physid w e y s  
conducted within the Project Area and the conclusions of the eligi'b'ity analyses undertaken to 
assist the City in detenniniag whether the Project Area quaMes for d e s i m o n  as a redevelopment 
project area and use of tax increment financing pursuant to the Act. 

II. BASIS FOR REDEVELOPMENT 

The Illinois General Assembly made two key findings in adopting the Act: 

I. That then exists in many municipalities within the State blighted and consewation areas; 
and 

2. That the eradication of blighted areas and the treatment and improvement of conservation 
areas by redevelopment projects arc esscntid to the public intmst 

These conclusions were made on the basis that the presence of blight or conditions which lead to 
blight arc detrimental to the safety, health, welfare and morals of the public. 

To ensure that the exercise of these potvers is proper and in the public interest, the Act also 
specifies certain requirements which must be met before a municipality can proceed with im- 
plementing a redevelopment project. One of these requirements is that the municipality must 
demonstrate that a prospective redevelopment project qualifies eithk as a "blighted area" or as a 
"consenpation area" within the deiinitions for each set forth in the Act (in Section 11-74.4-3). These 
definitions are listed below. 

As set forth in the Act, a "redevelopment project area" means an area designated by the 
municipality which is not less in the aggregate than 1% acres, and in respect to which the 
municipality has made a finding that there exist conditions which cause the area to be classified 
as an industrial park conservation a r e u r  a blighted arca or a conservation area, or a combination 
of both blighted and conservation areas. The Project Area exceeds the minimum acreage 
requirements of the Act. 
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ELIGIBILITY OF A BLIGHTED AREA 

A blighted area may be either improved or vacant. If the area is improved (e.g., with industrial, 
commercial and residential buildings or improvements), a finding may be made that the area is 
blighted because of the presence of a combination of five or more of the following fourteen factors: 

Age - 
Dilapidation 

Obsolescence 
Deterioration . 

Illegal use of individual s t rucms 

Presence of structures below minimum code standards 

Excessive vacancies 
Overcrowding of structures and community facilities 
Lack of ventilation, light, or sanitary facilities 

Inadequate utilities 

Excessive land coverase 
Deleterious land-use or lay-out 
Depreciation of physical maintenance 

Lack of community planning. -. 

- - 
If the area is vacant, it may be found to be eligible as a blighted area based on the finding that the 
sound growth of the taxing disnicts is impaired by one of the following criteria: 

A combination of two or more of the following factors: obsolete platting of the vacant land; 
diversity of ownership of such land; tax and special assessment delinquencies on such land; 
flooding on all or part of such ~ a c u l t  land; deterioration of structures or site improvements 
in neighboring areas adjacent to the vacant land. 
The area immediately prior to becoming vacant qualified as a blighted improved area. 

The area consists of an unused quarry or unused quanies. 

The area consists of unused railyards, rail tracks or railroad rights-of-way. . n e  area, prior to the area's designation, is subject to chronic flooding which adversely 
impacts on real property which is included in or in proximity to any improvement on real 
property which has been in existence for at least five years and which substantidly 
contributes to such f1oodixi-g: 
The area consists of an unused aisposal site, containing earth, stone, building debris or 
similar material, which were removed fmm construction, demolition, excavation or dredge 



sites. 
The area is not less than 50 noi more than 100 acres and 75% of which is vacant not: 
withstanding the fact that such area has been used for commercial agricultural purposes 
within five years prior to the designation of the redevelopment project area, and which area 
meets at least one of the factors itemized in the first bullet item above for a vacant blighted 
area, and the area has been designated as a town or village center by ordinance or 
comprehensive plan adopted prior to January 1. 1982, and the area has not been developed 
for that designated purpose.- 

ELIGIBILITY OF A CONSERVATION AREA 

A conservation area is an improved area in which 50 percent or more of the structures in the area 
have an age of 35 years or more and there is a presence of a combination of three or more of the 

- 

fourteen factors listed below. Such an area is not yet a blighted area, but because of a combination 
of three or more of these factors, the area may become a blighted area 

a Dilapidation 

Obsolescence 
Deterioration 
~ l l ; ~ a l  use of individual structures 
Presence of structures below minimum code standards 

Abandonment 
Excessive vacancies 

a Overcrowding of structures and community facilities 

a Lack of ventilation, light, or s a n i q  facilities 

Inadequate utilities 

a Excessive land coverage 

Deleterious land-use or lay-out 

Depreciation of physical maintemnce 

Lack of communiry planning. 

\thile the Act defines a blighted area and a conservation arm it does not define the various factors 
for each, nor does it describe what constitutes the presence or the extent of presence necessary to 
make a finding that a factor exists. Therefore, reasonable criteria should be developed to support 
each local finding that an area qualifies as either a blighted area or as a c o m a t i o n  area. In 
developing these criteria, the following principles have k n  applied. 

1. The minimum number of factors must be present and the presence of each must be 
documented; ,- 
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2. For a factor to be found present. i t  should be present to a meaningll extent so that a local 
ooverning body may reasonably find that the factor is clearly present withrn the intent of the 3 

Act; and 

3. The factors should be reasonably distributed throughout the redevelopment project area 

It is also important to note that the test of eligibility is based on the conditions of the Project Area 
Y a whole; it is not required that eligibility be established for each and every property in the Project 
Area. LV11ile it may be concluded that the mere presence of thc miGmum atunber of h e  srated 
factors may be sufficient to make a finding of consenation or blight, the evaluation conwined in the 
Eligibility Study was made on the basis tha~ the consenmion or blighting h s  must be prrrent to 
sn e m n t  which would lead reasonable persons xo ~oncludc that public intervention is appropriate 
or necessaxy. Secondly, the distribution of coascrvarion or blighting  IS throughout the Project 
Area must be w n a b l e  so that basically good aw arc not arbitrarily follnd to be conservation 
areas or blighted simply becaw of proximity to areas which are consewation or blighted a=. 

ELIGIBILITY ANALYSIS AND CONCLUSIONS 

RMCA' and TPAP conducted various s w e y s  within the Project Area of existing conditions and 
land uses. Figure 2, Existing Lmrd Uses, ill- the various land uses within the pmj& 
Area In conducting the surveys, Project Area conditions were documented and tabulated by the 
types of consk t ion  factors listed in the Act An analysis was made of each of the consmration 
area factors to determine the locations and extent to which each of the hers are present in the 
Project Area. Listed below are the types of surveys and d y ~ e s  conducted by RMCA and P A P .  

1. Exterior m y  of the condition and use of each buildingo; 

2. lnterior building survey of 24 of the 33 buildings within the Project Area (interior access for 
9 buildings was not available); 

3. Site surveys of streets, alleys, sidewilks, curbs and gutters, lighting, parking - facilities, 
landscaping, fences and walls. and general property maintenance; 

4. Analysis of existing uses &.d thcir relationships; 

5 .  Comparison of interior and e.uterior building conditions to property maintenance codes of 
the City; 

6. Analysis of current parcel conf1_9uration and building size and layout; 

7. Analysis of vacant sites and vacant buildings; 

8. Analysis of building permits issued for the Project Area fiom January 1993 throub May 
1998; - - 

9. Analysis of code violations recorded for the Project Area from January 1993 through May 
1998; and 

10. Review of previously prepared plans.  sporta at ion policies, studies and data. 



Figure 3, inzerior/Exrerior Survey Form. presents the nwey f o m  used to record building 
conditions. .h exterior s w e y  was conducted on all 53 buildings located within the Project Area 
and an interior inspection was conducted on 24 buildings which RMCA and TPAP \yere able to 
aain sufficient access to conduct interior suweys. - 
Summarized &low are a summ&y of the physical surveys condukd w i t h  the Project Arrq md a 
summary of the eligibility analyses conducted for each of the 14 c o m a t i o n  area factors listed in 
the ACL The conditions that exist and the relative extent to which each &tor is present in the 
Project Area are described. A factor noted as not present indicates either that no infoImation was 
available or that no evidence could be documented as part of the various surveys and analyses. A 
factor noted as present to a limited extent indicates that conditions exist which document that the 
factor is prescnG but that the distribution or impact of the conservation or blight condition is 
limited Finally, a factor noted as present to a major extent indicates that conditions exist 
document that the factor is present throughout major portions of the block, and that the presence of 
such conditions has a major adverse impact or in.fluence on adjacent and nearby development 

A. AGE 

Age is a prerequisite factor in determining an area's qualification for designation as a conservation 
area Age presumes the existence of problems or limiting conditions resuiting h m  n o d  and 
continuous use of structures over a period of years. Since building deterioration and related 
structural problems can be a function of time, temperature, moisture and level of maintenance over - .  
an extended period of years, structures which are 55 years or older typically exhibit more problem 
and require "geater maintenance than more recently constructed buildings. Furthermore, a s t r i m  
concern exists for the presence of asbestos containing matexiais [ACM) and lead-based paint (LBP). 
.Any thermal system insulation or surfacing material. such as floor and ceiling tiles, present in a 
building constructed before 1981 (17 years old) is likely to contain asbestos, and any building 
constructed before 1978 (20 years old) is likely to contain lead-based paint. 

Conclusion 

Of the 3: buildings within the Project .*eq 30, or 91 percent, are 35 years of y e  or older. The 
Project Area meets the conservation area prerequisite that more than 50 percent of the structures are 
35 years of age or older. 

Figure 4, Age, illustrates the location of all buildings in the Project Area which art more than 35 
years of 3ge. This factor is widely disiributed throughout the Project Area. 
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B. DILAPIDATION 

Dilapidation ref& to advanced disrepair of buildings and site improverne~zts. Webnefs New 
Collegiate Dictionary defines "dilapidate," "dilapidated" and "dilapidation" as follows: 

Dilapihfe, " ... to become or cause to become partially ruined and in need of repairs, as 
through neglect." - 
Dilapidated, "... falling to pieces or into disrepair, b r h  down; shabby and neglected" 
Dilapidation, "... dilapidating or becoming dilapidated; a dilapidated condition" 

To determine the existence of dilapidation, an assessment was undertaken of all buildings within 
the Project Area The process used for assessing building conditions, the standards and criteria used 
for evaluation, and the W i g s  as to the existence of dilapidation are presented below. 

The building condition andysis is based on exterior building inspections undertaken during May, 
June, and July of 1998. In addition, interior surveys of 24 buildings were conducted. 

1. BuiIding Components Evaluated. 

During the fidd survey, each component of a building was examined to determine whether it r w  in 
sound condition or had minor, major. or critical defects. Building components examined were of 
three types: 

- - rv Structural 
These include the basic elements of any building: foundation wails, load bearing walls and 
columns, roof and roof structure. - 
These components are generally seconckq to the primary stxucnnal components and are 
necessary parts of the building, including porches and steps, windows and u-indow units, doors 
and door units, chimneys, gutrers and dounspouts. 

1v- 
The mechanical systems found in a building include plumbing, elecmcal. heating and elevator 
systems. Although less frequently encountered in buildings in residential areas, air 
conditioning and ventilation, and fire protection systems are also building systems. Since the 
functions of the mechanics in any buiiding arc unlike the functions of primary or secondary 
structural components and have dissimilar defwts, the building systems are evaluated in terms 
of ten common deficiencies. -The ten common defects used for evaluation are; lacking (non- 
existence of a building system). inadequate senice, obsolete, missing parts, leaking, exposed 
(unprotected surfaces), poor distribution. improper location, improper connections, and 
deterioration. 



Each primary; secondary, and mechanical component (when possible) was evaluates 
separately as a basis for determining the overall condition of individual buildings, This 
evaluation considered the relative importance of specific components within a building, and 
the effect that deficiencies in the various components have on the mnainder of the building. 

2. Building &ting ~lassifications 

Based on the evaluation of building components, each building was rated and classified into one of 
the following categories: 

Sound 
Buildings which contain no defects, are adequately maintained and require no treament outside of 
f i o d  maintenance as required during the life of the buildug. 

aeficient 
Buildings which contain defects (loose or missing material or holes and cracks) over either limited 
or widespread areas which may or may not be comctable through the course of normal 
maintenance (depending on the size of the building or number of buildings in a large complex). 
Deficient buildings contain defects which. in the case of limited or minor defects, clearly indicate a 
lack of or a reduced level of maintenance. In the case of major defects, advanced defect5 are Firrent 
over widespread areas, perhaps inciuding mechanicd systems, and would require major upwing  
and significant investment to correct. 

- .  

Buildings which contain major defects in primary and secondary components and mechanical 
svstems ocer widespread areas and within most of the floor levels. The defects are so serious and 
Gvanctd that the building is considered to be substandad, requiring improvements or total 
reconstruction which may either be infeasible or difficult to correct. 

Conclusion 

Of the 33 buildings within the Project .Am, one (1) building is. in a substandard (dilapidated) 
condition. The factor of dilapidation of building is present to a limited extent in the Project h a ;  
Figure 5, Dilapidation, illustrates the location of the substandard building in the Project Area. 

Site improvement dilapidation is limited to the west border of the Project Area, including - 
instai~ccs of major dilapidation. Major dilapidation of site improvements is generally located in 
two of the seventeen (17) blocks within the Project Area. Considerable improvement, including 
total reconstruction, is required in these blocks to eliminate dilapidation. 
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C. OBSOLESCENCE 

Webster's New collegiate Dictionary defines "obsolescence" as "being out of use; obsolete." 
"Obsolete" is further defined as "no longer in use; disused" or "of a type or fashion no longer 
current." These definitions are helpful in describing the general obsolescence of buildiqs or site 
improvements in a proposed redevelopment project area In making &dings with respect to 
buildings, it is important to distinguish beween functional o b s o l c s c ~ ,  which relates to the 
'physical utility of a stntc-, a d  d c  ob- which relates to a property's ability to 
cornpete in the market place. 

Historically, areas have been platted ind structures have been built for specific uses or purposes. 
The design, location, height, and space arrangement aze intended for a specific occupant at a given 
time. Sites and buildings become obsolete when they contain characteristics or deficiencies which 
limit their use and marketability after the original use ceases. The characterktics may include loss 
in value to a property resulting fiom an inherent deficiency existing b m  poor design or la you^ the 
improper orientation of the building on irs site, erc., which detracts from the overall usefulness or 
desirability of a property. 

Economic obsolescence is norniz!ly' a result of adverse conditions which cause some degree cf 
market rejec~ion and, hence, depreciation in market values. 

Site im~rovements, including sewer and Ll-ater lines, public utiiity lines (gas. electric and 
teie?hoie). roadways. parking areas, parking structures, sidewalks, curbs and gutters, lighting. etc.. - . 
may also evidence obsolescence in t e r n  of their relationship to contemporary development 
standards for such improvements. Factors of obsolescence may include inadequate urility 
capacities, outdated designs, etc. 

Obsolescence as a factor should be based upon the documented presence and reasonable dis- 
tribution of buildings, parcels and site improvements evidencing such obsolescence. 

1. Obsolete BuiIding Types 

Functional or economic obsolescence in buildings, which limits their long-term use or reuse, is 
  pic ail): difficult and expensive to conect. Deferred maintenance, deterioration and vacancies ofien 
resuit. which can have an adverse effect on nearby and surrounding development and detract fiom 
the physical, functional and economic vitality of the area. 

Fi~nctional obsolescence of builaiG is present throughout the Project Area The Pmjm Area 
contains buildings characterized by obsolesccncc in 13 of the 17 block, fourteen blocks of \vhich 
conrain buildings. Chanctcristics observed in the obsolete buildings include the follo&ng: 



. . 
Snlall, narrow buildings with limited floor plates; 
Single purpose buildings designed for a specific use which are not easily adaptable or suited 
to other uses; 
Buildings where stairs, elevators and common hall areas occupy an excessive amount of 
floor space; 
Buildings with inadequatezolurnn spacing or floor plans which limit space divisions; 
Buildings with inefficient or outdated mechanical systems, including the lack of cenual air 
conditioning, small elevators or the lack of frright elevators and limited lighting; 
Buildings which lack or have limited fire and life safety provisions, and which would be 
difficult to upgrade to code compliance; 
Lack of or inadequate loading facilities; 
Buildings with single-pane windows and limited insulation, resulting in high energy loss; 
Lack of ADA (American with Disabilities Act) access provisions at entry areas, elevators 
and in bathrooms. 

2. Obsolete Platting 

Tnt Project .kca was originzlly piarted before the nun of the century, and is characterized 5:: 
obsolete planing. Examples include: small, narrow lots; oddly cod-eured parcels, streets and 
alleys; parcels of inadequate size or shape to allow development of buildings that meet present-da) 
development standards and market conditions: lack of off-street parking, loading and senice areas; 
and lack of set-back provisions to permit exterior landscaping. Some blocks may still contain their 
original obsoiete platting. However, as  a result of consolidation of parcels by one o\\ner. some 
problems of obsolete platting are reduced. Net-theless, there remains nine of the nineteen blocks 
impacted by obsolete platting. 

Conclusion 

Tniny (20) of the 33 buildings in the Project .&ea (91 percent) are impacted by obsoltsctnce which 
limits their functional or economic use. Six (6) of the seventeen (17) blocks (or 35 percent) are 
impacted by obsolete planing. Overall, obsolescence is present to a limited extent in t i h e  (5) of the 
seventeen (17) blocks and to a major extent in eleven (1 I)  of the seventeen (17) blocks. 
Obsoiescence as a factor is present to a major estent in the Project Ares 

Figure 6, Obsolescence, illustrates the location of obsolete buildings and obsolete planing in the 
Proj cc t .Area. 
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. D. . DETERIORATION 

Deterioration refers to any physical deficiencies or disrepair in buildings or site improvements 
requiring treatment or repair. 

. Deterioration may be evident in basically sound buildings containing minor defects, such as 
iack-of painting, loose or missing materials, or holes and cracks over limited areas. This 
deterioration can be corrected through normal maintenance. 
Deterioration which is not easily correctable and carmot be accomplished in the course of 
normal maintenance may also be evident in buildings. Such buildings may be classified as 
minor deficient or major deficient buildings, depending upon the degree or extent of 
defects. Minor deficient and major deficient buildings arc characmizd by defects in the 
secondary building components (e-g., doors, windows, fm escapes, gutters and - 
downspouts, fascia materials, etc.), and defects in primary building components 
(e-g., foundations, exterior walls. floors. roofs, etc.), respectively. 

it should be noted that all buildings and site improvements classified as dilapidated are also 
deteriorated. 

. - 

Deterioration of Alleys 

Alleys within the Project Area. specifically near the northern boundary, arc badly deteriorated. 
Alley deterioration is characterized by broken, potholed and uneven surfaces, as well as 
cobblestone surfaces in disrepair, with eroding asphalt patches. 

Deterioration of Street Pavement, Curbs and Gutters. 

Streets and sidewalks vary in their cor,di:ion tiioughout the Project Area: The entire Project . . e a  
is spotted by conditions of deterioration. Several streets along the northern border of the Project 
Area require total reconstruction. Resurficing of several streets is required throughout the Project 
Area. 

Dctcrioration of Buildings 

The analysis of building deterioration is based on the survey methodology and criteria described in 
the preceding section on "Dilapidation." Tn-enry-dght (28) of the thirty-tbree (33) buildinps in tht 
Project Area. or 85 percent, arc classified as deteriorating or deteriorated, including one (1) that is 
dilapidated. 



Conclusion 
. .  

Deterioration as a factor is present to a major extent in the Project Area Twenty-eight ((18) 
buildings. or 85 percent of the buildings nithin the Project Area are classified as deteriorating or 
deteriorated. Deterioration of site improvements is found in alleys and streets, and parking lots 
within the Project Area. Curbs, gutten and sidewallcs are similarly deteriorated. Three blocks 
within the Project Area have alleys characterized as deteriorated. Nearly all alleys within the 
surveyed area lack adequate storm sewer drainage and 3 1 of 32 blocks (97%) within the Project 
Area contain some form of deteriostion. Overall, deterioration is preset to a limited extent in five 
(5) of the seventeen (1 7) blocks and to a major extent in ten (1 0) of the seventeen (1 7) blocks. 

Table 1, Summary ofBuiIding Deterioration, summarizes building deterioration within the blocks 
containing buildings in the Projecr Area. Figure 7, Deteriurariun, illustrates the location of 
deterioration within the Project Area. 

Table 1: Summary of Building Deterioration 

Project Area 

Tax Block No. Of ' Sound De terioratedl Substandard/ 
No. Buildings Deteriorating Dilapidated 

f roject 33 ' ; - -  27 
Area Total 

Percent 100.0 15.2 81.8 
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E. ILLEGAL USE OF IbDIVIDUAL STRUCTURES 

Illegal we of individual structures refers to the presence of uses or activities which are nor Der- 
mined by law. 

Conclusion 

No illerhl uses of individd smcrures r e r e  evident from the field surveys conducted. 

F. PRESENCE OF STRUCTCRES BELOW MINIMUM CODE STANDARDS 

Structures below minimum code standards include all structures which do not meet the standards of 
subdivision, building, housing, propem maintenance, h, or other governmental codes applicable 
to the propercy. The principal purposes of such codes are to require buildiis to be constructed so 
that they will be strong enough to suppor~ the loads expected, to be safe for occupancy against fire 
and similar hazards, andfor to establish minimum standards essential for safe and sanitr~y 
habitation. Structures below minimum code are characterized by defects or deficiencies which 
threaten health and safety. 

Determination of the presence of structures below minimum code standards was based upon an . 
exterior suwcy of ail 53 buildings and interior surveys of 24 buildings for which TPAP and RtI4C.A 
could gain sufficient access. Twenv-seven (27) of the 33 buildings surveyed were found to be 
below minimum code standards either on the basis of code related defects on the interior, or in 
combination with the exterior \kith regards to access into the buildings. - .  
The following non-compliance conditions are examples of code violations found to be present 
within the Project A= 

Lack of ADA (Americans with Disabilities Act) accessibility requirements, including 
accessibility into buildiis, lobbies and elevators; undersized vestibules, elevators; 
elevators without floor identification for the visually impaired; and nstrooms without 
proper access width and special hardwire; alarms, signage; and etc. 

Ceilings in habitable anas lower than 8 feet, and exposed ceilings in fire-rated areas. 

Improper wbing, exposed wiring and junction boxes, extension cords, and old brittle cloth- 
w e d  wiring. 

Open stairs or enclosed stairs without proper B-label fh rated doors or lack of panic ' 

hardware and closers. 
Lack of or inoperable sprinkler or fin alarm systems. 
Unsanitary conditions, dasty conditions, and flammable storage in vacant or underutilized 
areas. 
Lack of exit s i p s  andfor other life safety appurtenances. 



The presence of code violations is fmher supponed by code violation records maintained by the 
Cirv. Informziuon svith resptct to code conl~iiance for the Project Area was prokided to TP-13 
the City of Chicago,-Depment of Buildings on buildings for which the City had issued violauons 
during the period January 1, 1993 thmugh >Lay 1998. During this period, building code violauons 
were listed by address and street name. Of the 23 buildings in the Project Area, 18, or 55 percent, 
were identified as being in violation of code standards. 

Conclusion 

The factor of structures below minimum code standards is present to a major extent within the 
Project &a. A total of twenty-seven (17) buildings, or 82 percent of the 23 buildings in the Project 
Area are below minimum code standards. Overall, the presence of structures below minimum code 
is present to a limited extcnt in four (1) of the seventeen (17) blocks and to a major extent in nine 
(9) of the seventeen (17) blocks. 

Figure - 8, Structures Below lMininztrm Code, illustxates the location of buildings and site 
. 

improvements which are below minimum code standards. 

Abandonment as a factor applies only to consemtion areas. Webner's New Collegiate 
Dictionary defines "abandonn as "to give up with the intent of never again cl-g one's right or 
interest"; or "to give over or surrender completely; to desert." 

Conclusion 

Based on the analysis of properties within the Project Area, abandonment as a Eactor is not found 
to be present. 

H. EXCESSIVE VACmCIES 

Excessive vacancies as a fanor refers to the presence of buildings or sites which an ei* 
unoccupied or not fully utilized, and which expr an adverse influence on the surroundin, 0 area 
because of the fiequency or duration of vacancies. Excessive vacancies include properties for \vhich 
there is linle expectation for future occupancy or utilization. 

Excessive building vacancies are-.found throughout the Project Area. Vacancies ??rc especially 
prevalent in older, poorly maintained buildings, and buildings characterized by cbmle-. o~enct .  
Information regarding vacancies in indi\-iaual buildings %as obtained h m  interior snd ek~~r io r  
building surveys conducted by TPAP and RLICA. 
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Conclusion 

Tne factor of excessive vacancies is present to a major extent in the Projecr Area Nineteen (19) 
buildings, or 58 percent of the total buildings in the Project h a  contain vacancies of 20 percent or 
greater. In addition, there are five (5) buildings of the total 33 buildings which are totally vacant in 
the Project Area. Overall, excessive vncmctes is present to a limited extent in seven (7) of the 
seventeen (1 7) blocks and to a major exten: in five (5) of the seventeen (1 7) blocks. 

Figure - 9, Excessive Vacancies, illustrates the location of buildings in &e Project Area which art 20 
percent or more vacant. 

I. OVERCROWDING OF STRUCTVRES AND COMMUNITY FACILITIES 

Overcrowding of structures and communi~ facilitie~ refers to the utiIipltion of public or private 
buildings, facilities, or properties beyond their reasonable or legally pexmitted capacity. Over- 
~ f ~ w d i n g  is frequently found in buildings originauy designed for a specsc use and later converted 
to accommodate a more intensive use without adequate regard for minimum floor area 
requirements, privacy, ingress and egress, loading and strVi~f5, capacity of building systems, etc. 

Conclusion 

No conditions of overcrowding of s tmctm~ and community facilities have been documented as 
part of the exterior or interior surveys undertaken within the Project Area. 

J. LACK OF VENTILATION, LIGHT, OR SANITARY FACILITIES 

Lack of ventilation, light, or sanitary ficiIities refers to substaadard conditions which adversely 
affect the health and w e l k  of building occupants, e.g., residents? employees, or visitors. Typical 
requirements for ventilation, light. and sanitary facilities include: 

Adequate mechanical ventilation for air circulation in spaces/rooms without windows. LC., 
bathrooms, and rooms that produce dust, odor or smoke; ' 
Adequate natural light and ventiiation by means of skylights or windows, proper ~ i n d o w  
sizes, and adequate room area to uindow area ratios; and 

Adequate sanitary facilities, i.e.. garbage storage/enclosure, .bathroom facilities, hot water, 
and kitchens. 

. - 
Conciusion 

The factor of lack of ventilation, light, or sanitay EBcilities is present to a minor extent in the 
Project Area A total of 5 buildings, or 1 5 percent of the 33 buildings in the Project Area are belo\xl 
ventilation, light, andfor sanitary standards. Overall, lack of ventilation, light, or sanitary facilities is 
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present to a limited extent in one (1) of the seventeen (1 7) blocks and to a major extent in two (2) of 
the seventeen (1 7)-blocks. 

Figure 10, Lack of Ventilation, Light, or Snnirury Facilities, illustrates the location of buildings in 
the Project Area which exhibit this factor. 

K, INADEQUATE UTlLITIES 

Inadequate utilities refers to deficiencies in the capacity or condition of utilities which senice a 
property or area, including, but not limited to, stom drainage, water supply, electrical power, 
streets, sanitary sewers, gas and electricity. 

Conclusion 

No det nmination of existing utilities and conditions of inadequate utilities has been documented as 
part of the surveys and analyses undertaken witbin the Project Area. 

L. EXCESSIVE LAND COVERAGE 

Excessive land coverage refers to the over-intensive use of land by buildings or facilities than can 
reasonably be accommodated by the site and supporting public i t h s m x ~ .  Excessive land 
coverage can be manifested by various physical factors including, but not limited to, impfop~ly 
situated buildings, parcels of inadquate size or shape, inadequate provisions for off-street parking, 
loading and service areas, and inadequate hggess/egress. One or several of these factors can result 
in insuffrcicnt provision for li&and air, increased threat of the spread of fires due to close 
pro.vimiry of building, td3c circulation conflicts along pubiic rights-of-way, improperly parked 
or illegally parked vehicles, and excessive vacancies due to inadequate loading and service area for 
tenants. 

While existing lot sizes, lot coverages, off-street parking and loading provisions, and building 
setback and yard requirements may not comply with the current zoning practices of the City, the 
Project Area developed prior to existing zoning requirements, and are similar to other older, 
developed sections of the downtown area. 

Conclusion 

Xo determination of excessive land ?overage has been documented as  part of the s w e y  and 
anaiyses undertaken within the Project Area However, many of the blighting factors that often 
result fiom excessive land coverage are found to be present throughout thc Project Area 
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M. DELETERIOUS LAiiB-USE OR LAYOUT 

Deleterious land-uses include all imances of incompatible land-use relationships, buildings 
occupied by inappropriate mixed uses. and uses which may be considered noxious, offensive or 
otherwise environmentally unsuitable. 

Deleterious layout includes oddly cod-gxed buildings by thcmseives or in relation to other 
buildings. Also, deleterious layout includes improper or obsolete plafting of the land, inadequate 
street layout, and parcels of inadequate size or &p to allow development of buildings that meet 
present-day development standards and market conditions, including the provision of off-street 
parking, floor areas and internal circulation to ~ccommodate modern office configurations, off- 
street loading and service areas and landscape provisions. 

Conclusion 

?he factor of deleterious land use or layout is present to a minor extent in the Project Area. A total 
of 10 buildings, or 30 percent of the 33 buildings in the Project Area are found to be deleterious in 
land use. A total of seven (7) blocks, or 47 percent of the seventeen (17) full or partial blocks 
contained in the Project Area are impacted by deleterious layout. The factor of deleterious layout is 
pesent to a major extent in four blocks and to a minor extent in three blocks. OveralI, deleterious 
land use or layout is present to a limited extent in eight (8) of the seventeen (17) blocks. 

Figure 11, Deleterious Land-Use or Lqout, illustrates the location of the presence of deleterious - .  
land-use and layout. 

Pi. DEPRECIATION OF PHYSICAL MAINTENANCE 

Depreciation of physical maintenance refers to the deferred maintenance of buildings, parking - areas 
and public improvements such as alleys. sidewalks and streets. 

The presence of this factor within the Project Area includes: 

B~lil-. Of the 33 buildings in the Project Area, 18 suffer from deferred maintenance of 
windows, doors, store fronts, exterior walls, cornices, fire escapes, steps, loading docks. 
fascias or mechanical systems. 

treets. allevs. sidewalks. curbs and c u m .  Depreciation of physical maintenance of 
streets, alleys, sidewalks, curbs and gutters is located throughout the Project Area, with the 
greatest concentration in the western portion of the Project Area. 

• surface and site surfice area. Depreciation of physical maintenance of parking 
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surface and site surface areas is located throughout the Project Area, with the greatest 
concentrations in the western portion of the Project Area. 

Conclusion 

The dipreciatioi of physical mairtenance of buildings and site improvan&ts as a fanor is present 
to a major extent in the Project Area Eighteen (18) or 55 pacent of buildings and approximately 
50 percent of site improvements suffer h m  deferred maintenance. Overall, depreciation of 
physical maintenance is present to a limited extent in three (3) of the seventeen (17) blocks and to a 
major extent in nine (9) of the seventeen (1 7) blocks. 

Figure 12, Depreciation of Pbsical ~Mainfenance, illustrates the l o d o n  of the presence of 
depreciation of physical maintenance in the Project Area 

0. LACK OF COMMUNITY PLANNING 

With very few exceptions, most of the blocks wen platted and b u i l d i i  were constructed in the 
Project Area prior to the existence of the City's plans which n h d  in the Redevelopment 
Plan, to which this Eligibility Study is attached. The Project Area was originally platted and 
developed on a parcel-by-parcel and building-by-building basis, with littie evidence of coordination 
and planning among buildings and adjacent land-use &ties. Lack of community planning prior 
to development has contributed to some of the problem conditions which characterize the overail - - 
Project Area 

The overall Project Area is characterized by blocks containing a mix of building - sizes, 
configurations and types which were consmcted during different time b e s .  Blocks with oddly 
configured svucnues and parcels have created under-utilized areas, oddly configured alleys and 
parking surfices, inadequate loading and service areas, and inadequate placement or provisions o f .  
parking and community facilities. 

Conclusion 

The factor of lack of community planning is present to a major extent throughout the Project Area 
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IV. DETERMINATION OF PROJECT AREA ELIGIBILITY 

CONSERVATION AREA 

The Project Arta meets both the minimum size and building age requirements of the Act for 
designation as a "consewation area" The Project Area contains approximately 41.3 acres which 
exceeds the minimum size requirement of 1 and 1R acres Additionally, 30 of tbe 33 buildings (or 
91 percent) in the Project Area are 35 years or older, thereby exceeding the SO percent rcquircment 
contained in the Act. 

In addition to age, nine (9) of the fourteen (14) factors are present in the Project Area and six (6) of 
those factors are present to a major excent and arc reasonably distributed throughout the Project 
Area The nine (9) fPIctors present within the Project Area are listed below, and those that are 
present to a major extent and reasonably distributed are indicated by an aster& 

1. Dilapidation 

2. Obsolescence * 
3. Detqioration * 
4. Suuctuzs below minimum code srandards * 
5. Excessive vacancies * 
6. Lack of light, ventilation, and sanitary facilities 

7. Deleterious land-use 

8. Depreciation of physical maintenance * 
9. Lack of Community Planning * 

* Indicates that the consemarion factor is present to a mujor exterzl and reasonably 
distributed throughout lire Projecr Area. 

None of the blocks within the Project .Uea are blighted. However, they are detcriomting and 
declining and may become blighted. A summary of conservation factors by block is contained in 
Table 2, Distribution of Conservation Factors and in Figure 13, Summary of Conservation Factors. 

The eligibility fmdings indicate that the Project Area is in need of revitalization and guided gowth 
to ensure that it will contribute to the long-tern physical, economic, and social well-being of the 
Ciry. The Project Area is deteriorating and declining. All factors indicate that the Project L a  as a 
whole has not been subject to gr5wh and development through investment by private enterprise, 
and would not reasonably be anticipated to be developed without public action. 



Table 2: Distrib~ition of Conservation Factors 

nservation Facton U L P ~ ~ ~ ~ . ~ ~ U l l z  - 
Age . m 1 . . 
1. Dilapidation a 
2. Obsolescence - 1-7 ¤ a m . W l . 
3. Deterioration - 17 0 0 . .  rn l . 
4. Illegal use of 

individual saucturcs 

5. Smacmcs below rn n . a 0 m 
xninimum code 

6. Abandonment 

7. Excessive vacancies 7 - rn 0 .  m E 
8. . Overcrowding of 

s~ucrures and 
community facilities 

9. Lack of ventilation, 
light or sanitary facilities 

1 0. Inadequate utiiities 
1 1. Excessive land 

coverage - 12. Deleterious land-use L: :7 - n G 
or layout 

1 Depreciation of G id " 0 .  rn 
physical maintenance 

11. Lac& of community n m m . . . . . 
planning 

Not present or not examined 

E Present to a Iimited extent - - 
present to a major extent 
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Age 

1. ~i la~idadon 
2. Obsolescence 
3. Deterioration 
A 
t. Illegal use of 

iqdividual structureses 
5. Structures below '. 0 0 0 W 

minimum code 

Abandonment 
- - 

Excessive vacancies - L: 0 
8. Overcrowding of 

srmcnves and 
community facilities 

9. Lack of ventilation, - , * - 
light or sanitary facilities 

1 0. Inadequate utilities 
I 1. Excessive land 

coverage 
12. ~eleterious land-use 

or layout 
1 3. Depreciation of W rn N 

physical maintenance 

14. Lackofcommunity rn H B R H m 
planning 

Not present or not examined 
C Present to a limited extent 

Present to a major extent 
[Figure 1 referred to in this Canal/Congress Project Area Tax Increment 
Financing Eligibility Study constitutes Exhibit "En to the ordinance 

and is printed on page - of this Journal.] 

[Figures 2, 3a, 3b, 4, 5, 6, 7, 8, 9, 10, 1 1, 12 and 13 referred to in 
this Canal/Congress Project Area Tax Increment Financing Eligibility 

Study printed on pages - through - of this Journal.] 
- - 
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Exhibit "B". 
(To Ordinance) 

State of Illinois ) 
1 

County of Cook ) - 

I, Shirley Wheeler, the duly authorized, qualified and Assistant Secretary of the 
Community Development Commission of the City of Chicago, and the custodian 
of the records thereof, do hereby certify that I have compared the attached copy 
of a resolution adopted by the Community Development Commission of the City 
of Chicago at a Special Meeting held on the 13* day of October, 1998, with the 
original resolution adopted at said meeting and recorded in the minutes of the 
Commission, and hereby certify that said copy is a true, correct and complete 
transcript of said resolution. 

Dated this 13~'' day of October, 1998. 

(Signed) Shirlev A. Wheeler - .  

Assistant S e c r e m  

Resolution 98-CDC-136 referred to in this Certificate reads as follows: 

Community Development Commission 
Of The City Of Chicago. 

Resolution 98-CDC-136 

Recommending To The City Council Of 
The City O f  Chicago 

For The h p o s e d  
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Canal/ Congress 
Redevelopment Project Area: 

Approval Of Redevelopment Plan, 

Designation Of A 
Redevelopment Project Area - 

And 

Adoption Of Tax Increment Allocation Financing. 

Whereas, The Community Development Commission (the 'Commission")f the 
City of Chicago (the 'City") has hereto* been appointed by the Mayor of the 
City with the approval of its City Council ('City Council", referred to herein 
collectmely with the Mayor as the 'Corporate Authorities")(as c a d  in Section 
2-124 of the City's Municipal Code) pursuant to Section 5/ 11-74.4-4(k) of the 
Illinois Tax Increment AllocationRedevelopment Act, as amended (65 ILCS 5/  1 1- 
74.4- 1, et seq.) (1993) (the 'Act"); and 

Whereas, The Commission. is empowered by the Corporate Authorities to 
exercise certain powers enumerated in Section 5/ 1 1-74.4-4(k) of the Act, 
including the holding of certain public hearings required by the Act; and 

Whereas, Staff of the City's Department of Planning and Development has 
conducted or caused to be conducted certain investigations, studies and surveys 
of the Canal/Congress area, the street boundaries of which are described on 
(Sub)Wbit A hereto (the 'Area"), to determine the eligibility of the Area as a 
redevelopment project area as defmed in the Act (a "RedevelopmentRoject Area") 

, and for tax increment allocation financing pursuant to the Act ("Tax Increment 
Allocation Financing"), and previously has presented to the Commission for its 
review the following: 

Canal/Congress Tax Sncrement Financing Redevelopment Roject and Plan (the 
'Plan'')(which has as an appendix the Canal/Congress Roject Area Tax 
Increment Financing Eligibility Study (the "Report")); and 

Whereas, Rior to the adoption by the Corporate Authorities of ordinances 
approving a redevelopment plan, designatingan area as a Redevelopment Project 
Area or adopting Tax Increaent Allocation Financing for an area, it is necessary 
that the Commission hold a public hearing (the 'Hearing") pursuant to Section 
5 /  1 1-74.4-5(a) of the Act, convene a meeting of a joint review board (the "Board"] 
pursuant to Section 5/ 1 1-74.4-5@) of the Act, set the dates of such Hearing and 
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Board meeting and give notice thereof pursuant to Section 5/ 11-74.4-6 of the 
Act; an'd 

Whereas, The Plan (with the Report attached thereto) were made available for 
public inspection and review beginning August 11, 1998, at a time prior to the 
adoption by the Commission of Resolution 98-CDC- 1 18 on August 1 1, 1998, 
fixing the time and place for the Hearing, at City Hall, 12 1 North LaSalle Street, 
Chicago, Illinois, in the following offices: City Clerk, Room 107 and Department 
of Planning and Development, Room 1000; and 

Whereas, Notice of the Hearing by publication was given at least twice, the fitst 
publication being on September 16, 1998, a date which is not more that thirty 
(30) nor less than ten (10) days prior to the Hearing, the second publication 
being on September 20, 1998, both in the Chicago Sun-Times or the Chicago 
Tribwre, being newspapers of general circulation within the taxing districts 
having property in the Area; and 

Whereas, Notice of the Hearing was given by mail to taxpayers by depositing 
such notice in the United States mail by certiiied mail addressed to the persons 
in whose names the general taxes for the last preceding year were paid on each 
lot, block, tract or parcel of land lying within the Area, on September 14, 1998, 
being dates not less than ten (10) days prior to the date set for the Hearing, and 
where taxes for the last precedingyear were not paid, notice was also mailed to 
the persons last listed on the tax rolls as the ovmers of such property within the 
preceding three (3) years; and 

Whereas, Notice of the Hearing was given by mnil to the Illinois Department of 
Commerce and Community Affairs (aD.C.C.A.")d members of the Board 
(including notice of the convening of the Board), by depositing such notice in the 
United States mail by certified mail addressed to D.C.C.A. and all Board 
members, on August 14, 1998, being a date not less than forty-five (45) days 
prior to the date set for the Hearing; and 

Whereas, Notice of the Hearing and copies of the Plan (with the Report attached 
thereto) were sent by mail to taxing districts having taxable property in the Area, 
by depositing such notice and documents in the United States mail by c a e d  
mail addressed to all taxing districts having taxable property within the Area, on 
August 14, 1998, being a date not less than forty-five (45) days prior to the date 
set for the Hearing; and 

Whereas, The Hearingwas held on August 28,1998, at 10:OO A.M. at City Hall, 
Room 1003, 12 1 North LaSalle Street, Chicago, Illinois, as the official public . 
hearing, and testimony was heard from alI interested persons or representatives 
of any affected taxing district present at the Hearing and wishing to testify, 
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concerning. the Commission's recommendation to City Council regarding 
approval of the Plan, designation of the Area as a Redevelopment Project Area 
and adoption of Tax Increment Allocation Financing within the Area; and 

Whereas, The Board meeting was convened on August 28,1998, at 10:OO A.M. 
(being a date no more than fourteen (1 4) days following the mailing of the notice 
to all taxing districts on June 12, 1998) in Room 1003A, City Hall, 12 1 North 
LaSde 'Street, Chicago; Illinois, to consider its ad&orqt recommendation 
regarding the approval of the Plan, designation of the Area as a Redevelopment 
Project Area and adoption of Tax Increment Allocation Financingwithin the Area, 
and 

Whereas, The Commission has reviewed the Plan (with the Repoit attached 
thereto), considered testimony from the Hearing, if any, the recommendation of 
the Board, if any, and such other matters or studies as the Commission deemed 
necessary or appropriate in making the findings set forth herein and formulating 
its decision whether to recommend to City Council approval of the Plan, 
designation of the Area and adoption of Tax Increment Allocation Financing 
within the Area; now, therefore, 

Be It Resolved by the Cowununitp Development Commission of the City 
of cbicage: 

Section 1. Recitals. The above recitals are incorporated herein and made a 
part hereof. 

Section 2. The Commission hereby makes the following findings pursuant to 
Section 5/  11-74.4-3(n) of the Act or such other section as is rekrcnced herein: 

a. the Area on the whole has not been subject to growth and development 
through investment by private enterprise and would not reasonably be 
expected to be developed without the adoption of the Plan; 

b. the Plan: 

(i) confbrms to the comprehensive plan for the development of the City as 
a whole; or 

(ii) the Plan either (A) conforms to the strategic economic development or 
redevelopment plan issued by the Chicago Plan Commission or (B) included 
land uses that have been approved by the Chicago Plan Commission; and 
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c: the Plan meets all of the requirements of a redevelopment plan as defined 
in the Act and, as set forth in the Plan, the estimated date of completion of the 
projects described therein and retirement of aU obligations issued to finance 
redevelopment project costs is not more than twenty-three (23) years from the 
date of the adoption of the ordinance approving the designation of the Area as 
a redevelopmentproject area, and, as required pursuant to Section 5/ 11-74.4; 
7 of the Act, no such obligation shall have a maturity date greater than twenty 
(20) years; and - 

d. the Area would not reasonably be expected to be developed without the use 
of incremental revenues pursuant to the Act, and such incremental revenues 
will be exclusively utilized for the development of the Area or adjacent 
redevelopment project areas; and 

e. the Area includes only those contiguous parcels of real property and 
improvements thereon that are to be substantially benefitted by proposed Plan 
improvements, as required pursuant to Section 5 /  11-74.4-4(a) of the Act; and 

f. as required pursuant to Section 5 /  11-74.4-3(p) of the Act: 

(i) the Area is not less, in the aggregate, than one and one-half (1 %) acres 
in size; and 

(ii) conditions exist in the Area that cause the Area to qunlifv for 
designation as a redevelopment project area and a blighted area as defined 
in the Act. 

Section 3. The Commission recommends that the City Council approve the 
Plan pursuant to Section 5 /  1 1-74.4-4 of the Act. 

Section 4. The Commission recommends that the City Council designate the 
Area as a Redevelopment Project Area pursuant to Section 5 / 1 1-74.44 of the 
Act. 

Setion 5. The Commission recommends that the City Council adopt Tax 
Increment Allocation Financing within the Area. 

Section 6. If any provision of this resolution shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenforceabilityof such provision 
shall not affect any of the remaining provisions of this resolution. 

Section 7. All resolutions, motions or orders in conflict with this resolution are 
hereby repealed to the extent of such c o a c t .  

- - 



Section 8: This resolution shall be effective as of the date of its adoption. 

Section 9. A certified copy of this resolution shall be transmitted to the City 
Council. 

Adopted: October 13, 1998. 

[(Sub)Exhibit "A" referred to in this Resolution 98-CDC- 136 
constitutes Exhibit "Dm to the ordinance and is 

printed on page 81974 of this Journal.] 

Exhibit "C4 
(To Ordinance) 

Legal Description Of Project Boundary. 

Beginning at the point of intersection of the south line of Harrison Street and 
the west line of Clinton Street; thence north along the west line of Clinton 
Street to the easterly extension of the north line of the south 9.40 feet of Lot 
24 in the subdivision of Block 53 in School's Section Addition to Chicago in 
the east half of the northwest quarter of Section 16, Township 39 North, 
Range 14 East of the Third Principal Meridian; thence east along said . 
easterly extension and the north line of the south 9.40 feet of Lot 24 in the 
subdivision of Block 53 in School's Section Addition to Chicago to a line 1 13 
feet east of and parallel with the east line of Clinton Street; thence north 
along said line 1 13 feet east of and parallel with the east line of Clinton Street 
to the south line of Van Buren Street; thence west along said south line of 
Van Buren Street to the west line of Clinton Street; thence north along said 
west line of Clinton Street to the north line of Lot 12 in Gordon S. Hubbard's :. 
Subdivision of Blocks 45 and 52 of School Section Addition to Chicago in the 
east half of the northwest quarter of Section 16, Township 39 North, Range 
14 East of the Third Principal Meridian; thence west along said north line of 
Lot 12 in Gordon S. Hubbard's Subdivision to the west line thereof; thence 
south along said west line of Lot 12 in Gordon S. Hubbard's Subdivision and 
the southerly extension thereof to the south line of Van Buren Street; thence 
west along said south line of Van Buren Street to the east line of JefFerson 
Street; thence south along said east line of Jefferson Street to the easterly 
extension of the north line of the south 24 feet of Lot 7 in the subdivision of 
Block 30 in School's Section Addition to Chicago in the west half of the 



northwest quarter of Section 16, Township 39 North, Range 14 East of the 
Third Principal Meridian, said easterly extension of the north line of the 
south 24 feet of Lot 7 being also the south line of Congress Parkway; thence 

! 
i west along said south line of Congress Parkway to the west line of Desplaines 

I Street; thence north along said west line of Desplaines Street to the north 
, line of Lots 17, 18 and 19 in G. F. Blanchard's Subdivision of Block 20 in 
I School Section Addition to Chicago in the west half of the northwest qu&er 
1 of Section 16, Township 39 North, Range 14 East of the Third Principal 

Meridian, said north line of Lots 17, 18 and 19 being also the south line of 
Tilden Street; thence west along said south line of Tilden Street to the 

i 
9 

southerly extension of the east line of the west 1 foot of Lot 14 in said G. F. 
1 
7 

Blanchard's Subdivision of Block 20 in School Section Addition to Chicago; i 

thence north along said southerly extension and the east line of the west 1 
foot of Lot 14 in said G. F. Blanchard's Subdivision of Block 20 in School 
Section Addition to Chicago to the north line of said Lot 14; thence west 
along said north line of Lot 14 and along the south line of Lots 4 and 5 in 
said G. F. Blanchard's Subdivision of Block 20 in School Section Addition to 
Chicago to the west line of said Lot 5; thence north along the west line of 
said Lot 5 to the south line of Van Buren Street; thence west along said 
south line of V a n  Buren Street to the southerly extension of the east line of 
the west 28.75 feet of Lot 14 in the subdivision of Block 21 in School Section 
Addition to Chicago in the west half of the northwest quarter of Section 16, 
Township 39 North, Range 14 East of the Third Principal Meridian; thence 
north along said southerly extension and the east line of the west 28.75 feet 
of Lot 14 in the subdivision of Blocks 4 and 2 1 in School Section Addition to 
Chicago and the northerly extension thereof to the north line of Gladys 
Avenue; thence east along said north line of Gladys Avenue to the west line 
of Desplaines Street; thence north along said west line of Desplaines Street 
to the westerly extension of the south line of the northerly 20.08 feet of Lot 
in the subdivision of Block 28 in School Section Addition to Chicago in the 

west half of the northwest quarter of Section 16, Township 39 North, Range 
l4 East of the Third Rincipal Meridian; thence east along said westerly 
Mension and the south line of the northerly 20.08 feet of Lot 5 in the 
sUbmsion of Block 28'in School section ~ddition to Chicago to the east line 
Of said Lot 5, said east line of Lot 5 being also the west line of the alley east 
Of Des~laines Street; thence north along said west line of the alley east of 
Desplaines Street to the south line of the north 7.55 feet of Lot 5 in the 
SubdiV&n of Lots 8 through 16, inclusive, in the subdivision of the west 
ha Of Block 27 in School Section Addition to Chicago in the west half of the 

quarter of Section 16, Township 39 North, Range 14 East of the 
Thurl w c i ~ a l  ~eridian, said south line of the north 7.55 feet of Lot 5 in the 
SUbavision of Lots 8 through 16, inclusive, in the subdivision of the west 
hallof 'lock 27 in School Section Addition to Chicago being also the north 
line Oftbe ae~ north of Jackson Boulevard; thence west along said north 



line of the alley north of Jackson Boulevard and the westerly extension 
thereof to the west line of Desplaines Street; thence north along said west 
line of Desplaines Street to the north line of Lot 5 in Block 23 in School 
Section Addition to Chicago in the west half of the northwest quarter of 
Section 16, Township 39 North, Range 14 East of the Third Principal 
Meridian, said north line of Lot 5 being also the south line of Marble Place; 
thence west along said south line of Marble Place to the southerly extension 
of the east line of Lot 3 in said Block 23 in School Section Addition to 
Chicago; thence north along said southerly extension and the east line of Lot 
3 in said Block 23 in School Section Addition to Chicago to the south line of 
Monroe Street; thence west along said south line of Monroe Street to the 
southerly extension of the west line of the east 1.43 feet of Lot 7 in Block 24 
in School Section Addition to Chicago; thence north along said southerly 
extension and the west line of the east 1.43 feet of Lot 7 in Block 24 in School 
Section Addition to Chicago and the northerly extension thereof to a line 9 
feet north of and parallel to the north line of said Lot 7; thence west along 
said line 9 feet north of and parallel to the north line of said Lot 7 to the 
southerly extension of the west line of the east 26.81 feet of Lot 2 in said 
Block 24 in School Section Addition to Chicago; thence north along said 
southerly extension and the west line of the east 26.81 feet of Lot 2 in said 
Block 24 in School Section Addition to Chicago to the south line of Madison 
Street; thence west along said south line of Madison Street to the southerly 
extension of the west line of Lot 15 in Block 70 in Canal Trustee's 
Subdivision of lots and blocks in the southwest quarter of Section 9, 
Township 39 North, Range 14 East of the Third Principal Meridian; thence 
north along said southerly extension and the west line of Lot 15 in Block 70 
in Canal Trustee's Subdivision and the northerly extension thereof to the . 
north line of Warren Avenue; thence east along said north line of Warren 
Avenue to the east line of Desplaines Street; thence south along said east 
line of Desplaines Street to the north line of Monroe Street; thence east along 
said north line of Monroe Street to the west line of Clinton Street; thence 
south along said west line of Clinton Street to the south line of the north 1.92 
feet of Lot 4 in Charles Wesencrafts's Subdivision of Lots 3,4, 5 and 6 in 
Block 47 of School Section Addition to Chicago in the east half of the 
northwest quarter of Section 16, Township 39 North, Range 14 East of the 
Third Principal Meridian; thence west along said south line of the north 1.92 
feet of Lot 4 in Charles Wesencraft's Subdivision to the west line of said Lot 
4; thence south along said west line of Lot 4 in Charles Wesencraft's 
Subdivision and along the west line of Lots 5 and 6 in said Charles 
Wesencraft's Subdivision to the south line of said Lot 6; thence east along 
said south line of said Lot 6 in Charles Wesencraft's Subdivision to the west 
line of Clinton Street; thence south along said west line of Clinton Street to 
the north line of the south 38.9 feet of Lot 8 in said Charles Wesencraft's 
Subdivision; thence west along said north line of the south 38.9 feet of Lot 
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8 in said Charles Wesencraft's Subdivision to the west line of said Lot 8; 
thence south along said west line of said Lot 8 in Charles Wesencraft's 
Subdivision to the north line of Adams Street; thence west along said north 
line of Adams Street to the east line of Lot 7 in W. B. Egan's Subdivision of 
Lots 7 and 8 in Block 47 of School Section Addition to Chicago in the east 
half of the northwest quarter of Section 16, Township 39 North, Range 14 
East of the Third Principal Meridian; thence north along said east line of Lot 
7 in W. B. Egan's Subdivision to the north line thereof; thence west along 
said north line of Lot 7 and along the north line of Lots 8 and 9 in said W. B. 
Egan's Subdivision and along the westerly extension of the north line of Lots 
7, 8 and 9 in said W. B. Egan's Subdivision to the west line of Jefferson 
Street; thence north along said west line of Jefferson Street to the north line 
of Lot 5 in Block 26 in School Section Addition to Chicago in the east half of 
the northwest quarter of Section 16, Township 39 North, Range 14 East of 
the Third Principal Meridian; thence west along said north line of Lot 5 in 
Block 26 in School Section Addition to Chicago to the west line of said Lot 5; 
thence south along said west line of said Lot 5 to the north line of Adams 
Street; thence east along said north line of Adams Street to the east line of 
Jefferson Street; thence south along said east line of Jefferson Street to the 
north line of Jackson Street; thence east along said north line of Jackson 
Street to the west line of Clinton Street; thence north along said west line of 
Clinton Street to the north line of Adams Street; thence east along said north 
line of Adams Street to the east line of Canal Street; thence south along said 
east line of Canal Street to a point 1 16.45 feet north of the north line of 
Jackson Boulevard as measured along the west line of Lot 6 in the 
subdivision of Block 46 of the School Section Addition to Chicago in the east 
half of the northwest quarter of Section 16, Township 39 North, Range 14 
East of the Third Principal Meridian; thence east along a straight line to a 
point on the east line of said Lot 6 which is 121.21 feet northerly from the 
north line of Jackson Boulevard as measured along said east line of Lot 6; 
thence east along a straight line to a point on the east line of Lot 5 in said 
subdivision of Block 46 of the School Section Addition to Chicago which is 
12 1.88 feet northerly from the north line of Jackson Boulevard as measured 
along said east line of Lot 5, said point on the east line of Lot 5 being also on 
the westerly channel line of the south branch of the Chicago River; thence 
Southerly along said westerly channel line of the south branch of the Chicago 
River to the south line of Jackson Street; thence west along said south line 
of Jackson Street to the east line of Canal Street; thence south along said 
east line of Canal Street to the north line of Van Buren Street; thence east 
along said north line of Van Buren Street to the westerly channel line of the 

branch of the Chicago River; thence southerly along said westerly 
line of the south branch of the Chicago River to the south line of 

Harrison Street; thence west along said south line of Hamson Street to the 
Point of beginning. All in the City of Chicago, Cook County, Illinois. 



Exhibit "D". 
'(To Ordinance) 

Street Location Of The Project Area 

The Akea is generally bounded on the north by West 'Madison, West Monroe 
and West Adams Streets; on the south by West Congress Parkway and West 
Harrison Street; on the east by South Clinton and South Canal Streets and the 
south branch of the Chicago River; and on the west by the Kennedy 
Expressway and North Desplaines Street. 

DESIGNATION OF CANAL/CONGRESS REDEVELOPMENT 
PROJECT AREA AS TAX INCREMENT 

FINANCING DISTRICT. 

The Committee on Finance submitted the following report: 

CHICAGO, November 12,1998. 

To the Resident and Members of the City CounciL. 

Your Committee on Finance, having had under consideration an ordinance 
authorizing the designation of the Canal/Congress Tax Increment Financing 
Redevelopment Area as a redevelopment project area, having had the same 
under advisement, begs leave to report and recommend that Your Honorable 
Body Pass the proposed ordinance transmitted herewith. 

This recommendationwas concurred in by a viva voce vote of the members of 
the committee. 

Respecididly submitted, 

(Signed) EDWARD M. BURKE, 
chai77nan. 

(Con6ued on page 81976) 



STATE OF ILLINOIS, ,. 
County of Cook. 

. - 

I ,  JAMES J. LASKI , City Clerk of the City of Chicago in the County of .. 
Cook and State of Illinois, DO HEREBY CERTIFY that the annexcd and foregoing is a truc and correct 

copy of that certain ordinance now on file in my officc for the authorization for m v a l  of 

Tax Increment Redevelopment Plan for  Canal/Conqress Redevelopment Pro.ie-a. 

.I DO FURTHER CERTIFY that the raid ordinance was paved by the City Coullcil of the said City 

of Chicago on the twelfth (I?th) day of November , A. D. 1 9 c  

twelf th and deposited in my office on the ( 12th ) da; of November 
98 A. D. 19-. 

'I DO FURTHER CERTI.FY that the vote on the quation of the passage of the said ordinance by the 

said City Council was taken byjew and nays and reco,rdcd in the Journal of the Proceedings of the said 

City Council. and that the result of said vote so taken was as follows, to wit: 

Y e a s 4 6 .  Nays Nnnp. 

I DO FURTHER CERTIFY that the said 'ordinance was delivered to the Mayor of the said City of 

Chicago after the passage thereof by the said City Council, without delay, by the City Clerk of the said 

City of Chicago. and that the said Mayor failed to return the said ordinance to tile said City Council with 

h&awriaen objections thereto at the next regular meeting of the said City Council occumng not leu than 

five days after the passage of the said ordinance. 

I DO FURTHER CERTIFY that the original, of which the foregoing is a true copy, is entrusted to 

my care for safe keeping, and that I am the lawful keeper of the same. 

IN WITNESS WHEREOF. I have hereunto set my hand and affixed the 

corporate seal of the City of Chicago aforesaid. at the said City, in the 

[L. s.] I County and State aforesaid, this second ( 2nd 1 

day of 

I 
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EXHIBIT E 

CONSTRUCTION AGREEMENT 

for 

UNION STATION MULTIPLEX ("Project") 

CHICAGO, ILLINOIS 

THIS CONSTRUCTION AGREEMENT ("AGREEMENT"), made this &%f Apnl. 
2000, by and between McSHANE CONSTRUCTION CORPORATION, hereinafter called 
"Contractor", with its principal place of business at 6400 Shafer Court, Suite 400, Rosemont, Illinois 
60018 and U.S. FITNESS, LLC, a Delaware limited liability company, hereinafter called "Owner", 
with its principal place of business at 49 1 Lake Cook Road, Deerfield, IL 600 15. 

Contractor and Owner, in consideration of the mutual covenants and agreements contained 
herein, hereby agree as follows: 

Contractor shall furnish all of the material and perform all of the Work necessary for the 
complete construction of a project in accordance with the Outline Plans and Specifications and 
conespon&nce or documents amending the same, all attached hereto as Exhibit "A" and made a part 
hereof, and in accordance with all applicable laws, codes and building regulations. The parties hereby 
acknowledge that they have each approved said drawings and specifications by signing andlor . 
initialing said documents and retaining acopy thereof. Owner agrees to forthwith prepare Final Plans 
and Specifications in accordance with Exhibit "A" and all applicable laws, codes and building 
regulations and submit the same for Contractor's approval. Contractor agrees that it will not withhold 
its approval of said Final Plans and Specifications except for just and reasonable cause and will not 
act in an arbitmy or capricious manner with respect to the approval of said Final Plans and 
Specifications. When said Final Plans and Specifications have been approved by Contractor and 
Owner by affixing thenon the signature or initials of an authorized officer or employee of each of said 
respective partim, said Final Plans and Specifications shall be attached to each party's copy of this 
Agreement in place of and in lieu of the aforesaid Exhibit "A". The Work shall be performed in a 
manner that will minimize any interference with the continuous use, occupancy and enjoyment of the 
Project site and the Contractor shall comply with all reasonable requests of the Owner pertaining to 
such matters. 



ARTICLE 2 

TIME OF COMPLETION 

The Work shall be substantially completed on or about December 2.2000. If Contractor 1s 
delayed at any time in the progress of the Work by any act or neglect of Owner, or by any employee 
of Owner, or by any separate contractor employed by Owner, or by changes ordered in the Work. 
or by labor disputes, fire, unusual delay in transponation, fuel, material, or unavoidable casualties or 
any causes beyond Contractor's control, then the Contract Time shall be extended by a period equal 
to such delay. Such delay shall hereinafter be referred to as excused delay. All claims for extenslon 
of time shall be made, in writing, to Owner no more than twenty (20) days after the occurrence of 
the delay; otherwise they shall be waived. In the case of a continuing cause of delay, only one (1) 
claim is necessary. 

As used herein, "Substantial Completion" shall mean that the Work is sufficiently complete 
in accordance with the Contract Documents and shall be evidenced by the issuance of a Certificate 
of Substantial Completion from the Architect. 

As of date of this Agreement, Owner shall pay Contractor for the proper performance of this 
Agreement an amount (hereinafter called the "Contract Sum") equal to the sum of (i) the "Cost of 
the Work" (as that tenn is hereinafter defined), plus (ii) a charge of three percent (3%) of the Cost 
of the Work to cover Contractor's general office overhead and profit. The charges for general office 
overhead and profit shall be payable in monthly installments proportionate to and at the same time 
as payments on account of the Cost of the Work are made. 

The tern "Cost of the Work" shall mean costs necessarily incurred in the proper performance 
of the Work and paid by Contractor. Such costs shall be at rates not higher than the standard rate 
paid in Chicago, Illinois, and shall include only those items set forth as follows: 

1. Paymenti made by Contractor to Subcontractors in accordance with the requirements 
of their respective contracts with Contractor 

2. Mirterial and Tool Costs 
3. Labor, Including Field Supervision, Project Management and Project Administration/ 

Accounting Costs 
4. Equipment Rental 
5. Insurance and Bonding Costs 
6. Delivery, Transportation and Maintenance Costs 
7. Cleaning, Dumpsters and Temporary Site Facilities 



8. Site Security, Utilities and Temporary Improvements 
9. Taxes, Permits and Governmental Fees 
10. Testing, Surveys, Blueprints, Document Reproductions and Postage 
11, Electrical, Gas, Phone, Sewer and Water Fees 
12. Temporary Enclosures, Matenal Stagng and Safety Expenses 

The following items are not included in the Cost of the Work and are considered a part of 
Contractor's general office overhead: 

1, Salaries or other compensation of Contractor's officers, executives, general managers, 
auditors, accountants, and other employees at Contractor's principal office not 
engaged in the Project,, except employees of Contractor when engaged on work 
associated with the Project or at shops or on the road in expediting the production or 
transportation of materials or equipment for the Work; 

2. Expenses of Contractor's principal office, other than the field office; 

3. Any part of Contractor's capital expenses, including interest on Contractor's capital 
employed for the Work, 

4. Overhead or general expenses of any kind, except as may be expressly included in the 
"Cost of the Work" as described above; 

5. Costs due to the neghgence of Contractor, any subcontractor, anyone directly or 
indirectly employed by any of them, or for whose acts any of them may be liable, 
including the correction of defective work, disposal of materials and equipment 
wrongly supplied, or making good any damage to property. 

6. Any cost not specifically and expressly described in the second paragraph of Article 
3, unless with the prior written consent of Owner. 

Owner agrees to compensate Contractor on the basis of the Cost of the Work plus 
Contractor's charge for general office overhead and profit until May 31.2000 or such time as a 
mutually-acceptable Guaranteed Maximum Price is established as set forth below. 

Thuty (30) days from receipt of the City of Chicago permit comments to Contractor, the 
Contractor &dl submit to the Owner a proposal (the "GMP Proposal") to establish a guaranteed 
maximum price for the Work (the "Guaranteed Maximum Price" or the "GMP"). Contractor 
recognizes that it is Owner's intent that such Guarantsd Maximum Rice will be established at or 
below Owner's construction budget of $10, Io4,465UiEt excludes design costs. Contractor agrees 
to put forth its best effort to assist Owner in idenh 'ng and evaluating cost saving measures 
necessary to achieve this budget. k 

&fi/ 



On or before May 31, 3000 (or such later time agreed in writing by the parties), the 
Contractor shall meet wlth the Owner to revlew the GMP Proposal and the wntten statement of ~ t s  
basis. In the event that the Owner discovers any inconsistencies or inaccuracies in the information 
presented, it shall promptly notify the Contractor who shall make appropnate revisions thereto. The 
GMP Proposal shall not be effective without written acceptance by the Owner, Owner's lender and 
the Contractor. If the Contractor is unable to propose a GMP Proposal that Owner accepts, Owner 
may terminate this Agreement, in which case the Contractor shall immediately stop the Work on the 
Project and such termination shall be treated as a termination under Art ic lemherein .  

'. L '" ?.I* Cc( 
Upon acceptance by the Owner of a GMP Proposal, the GMP and its basis shall be set forth 

in a modification to this Agreement executed by the Owner and the Contractor. The GMP shall be 
subject to additions and deductions by Change Order as provided in the Contract Documents. 

A. Pamen@. Owner shall make monthly payments on account of this 
Agreement within ten (10) days after requisition by Contractor, and compliance by Contractor with 
the requirements of a standard construction escrow agreement with First American Title Insurance 
Company, as Escrowee, and draw package in fonn and substance reasonably acceptable to Landlord 
and subject to the insurance nquirements contained in Exhibit D attached hereto and made a past 
hereof, as if Landlord were a lender, and receipt of a customary Architect's Certificate covering such 
portion of the Work, as follows: 

1. Until fifty percent (5096) of the Work is completed, Owner shall make 
payments on account to the Contractor equal to ninety percent (90%) of the value of the 
Work completed, based upon the value of labor, services and materials incorporated in the 
Work and of materials stored at the site up to the last day of the preceding month, less the 

' 

amount of previous payments made by Owner to Contractor. 

2. After fifty percent (50%) of the Work is completed, Owner shall make 
payments on account to Contractor equal to ninety-five percent (95%) of the value of labor, 
services and materials incorporated in'the Work and of materials stored at the site up to the 
last day of the prccdng month, less the aggngate amount of previous payments made by 
Owner to Contractor. 

3. Along with each Application for Payment to Owner or contemporaneous with 
payment, Contractor shall deliver its legally sufficient lien waiver and legally sufficient lien 
waivers from all major Subcontractors on the Project waiving liens for Work for which 
payment was requested by Contractor and paid for by Owner on the preceding Application 
for Payment and sworn affidavits Listing the names of any persons furnishing labor or materials 



pursuant to a subcontract with Contractor. Major Subcontractors shall mean those 
Subcontractors and matenal suppliers havlng contracts wlth Contractor In respect to the 
project contemplated hereby in excess of $25,000.00. 

B. Final Pamen?. Full payment of the Contract Sum shall be due and payable when the 
Project building is delivered to Owner ready for beneficial occupancy or when Owner occupies the 
building, whichever event first occurs, provided that the Work has been substantially completed as 
evidenced by an Architect's Certificate, and this Agreement fully performed. If there should remain 
minor items to be completed, ("Punchlist") Contractor and Owner shall list such items in the Punchlist 
and Contractor shall deliver, in writing, its unconditional promise to complete said Punchlist items 
within twenty (20) days following the date of Substantial Completion. Owner may retain a sum equal 
to one hundred fifty percent (150%) of the estimated cost of completing any unfinished Punchlist 
item, provided that said unfinished items are listed separately and the estimated cost of complet~ng 
each Punchlist item is likewise listed separately. Thereafter, Owner shall pay to Contractor monthly, 
on the tenth day of each month, the amount retained for incomplete items as each of said items is 
completed. 

In the event any undisputed payment by Owner to Contractor is due, and is not paid by Owner 
to Contractor on such due date, Owner shall pay interest on said unpaid and undisputed amount 
(upon receipt of invoice) from and after its due date, to and including the date of payment, at the rate 
of two percent (2%) perannum over the prime rate of interest charged to its largest commercial 
corporate borrowers by LaSalle National Bank (or similar institutions if said Bank shall cease to exist 
or to publish such a prime rate) fiom the date when the same is due henunder until the same shall be 
paid but if such rate shall exceed the highest rate allowed by law, such rate shall be reduced to the 
highest rate allowed by law. 

Contractor's request for full payment of the Contract Sum (less sums withheld for incomplete 
Punchlist items) shall be accompanied by the following instruments: 

1. Contractor's affidavit that all payrolls and bills for materials and equipment, ' 

and other indebtedness connected with the Work for which Owner has paid Contractor prior 
to the time of application have been paid or otherwise satisfieb; and 

2. Consent of surety, if any, to final payment. 

Upon Owner's written demand, Contractor shall furnish a bond covering its faithhl 
performance of this Agreement and the payment of all obligations arising thenunder in such form as 
Owner may reasonably prescribe and with Safeco Insurance Companies (or such other surety as 



Owner may approve, which approval shall not be unreasonably withheld). If such bond 1s requ~red. 
and upon receipt by Owner of such bond, Owner shall pay Contractor the premium for such bond. 
as an extra to the Contract Sum. 

ARTICLE 6 

CHANGES IN THE W O W  

Owner, without invalidating this Agreement, may order changes in the Work within the 
general scope of this Agreement, consisting of additions, deletions or other revisions. wlth the 
Contract Sum and Contract Time being adjusted accordingly, if required. All such changes In the 
Work shall be authorized by a Change Order and shall be executed under the applicable conditions 
of the Contract Documents. 

A Change Order is a written order to Contractor signed by Owner issued after the execution 
of the Agreement authorizing achange in the Work or an adjustment in the Contract Sum or Contract 
Time. A Change Order shall be signed by Contractor and Owner if there is an adjustment in the 
Contract Sum or Contract Time. The Contract Sum and Contract Time may be changed only by a 
Change Order. 

The cost or credit to Owner resulting from a change in the Work shall be determined in one 
or more of the following ways: 

A. By mutual acceptance of a lump sum properly itemized; 

B. By unit prices stated in the Contract Documents or subsequently agreed upon; or 

C. By cost and a mutually acceptable fixed or percentage fee. 

If none of the methods set forth above is a p e d  upon, Contractor provided it and received 
a Change Order, shall promptly proceed with the Work involved. Contractor shall maintain 
separately accurate and detailed records of all costs and time to perform the Work required by such 
change in the Work and Contractor and Owner shall strive to nach an equitable adjustment by mutual 
agreement. 'Iba coat of such Work shall then be determined on the basis of Contractor's reasonable 
expenditures and savings, including, in the case of an increase in the Contract Sum, a reasonable 
allowance for ovahead and profit, based upon the scope of such Change Order but not to exceed ten 
percent (10%). In such case, Contractor shall keep and present an itemized accounting, together with 
appropriate supporting data The amount of credit to be allowed by Contractor to Owner for any 
deletion or change which results in a net decrease in cost will be the amount of the actual net decrease 
in the Cost of the Work. When both additions and credits are involved in any one change, the 
allowance for overhead and profit shall be figured on the basis of net increase, if any. 



If unlt prices are stated in the Contract Documents or subsequently agreed upon In wntlng, 
and if the quantities originally contemplated are so changed in a proposed Change Order that 
application of the agreed unit prices to the quantities of Work proposed will create a hardsh~p on 
Contractoror Owner, the applicable unit prices shall be equitably adjusted to prevent such hardship. 

ARTICLE 7 

If during the period of construction the Work is found to be defective or not in accordance 
with the Contract Documents, Contractor shall correct it promptly after receipt of written notice from 
Owner to do so unless Owner has previously given Contractor written acceptance of such condition. 
Owner shall give such notice promptly after discovery of the condition. 

All such defective or nonconforming Work shall be corrected or removed from the site, if 
necessary, and the Work shall be corrected to comply with the Contract Documents without cost to 
Owner. 

Confractor shall bear the cost of making good all Work of separate contractors destroyed or 
damaged by such removal or corntion. 

If Contractor does not commence within five (5) calendar days, to remove such defective or 
nonconforming Work, Owner may remove it and store the materials or equipment at the expense of 
Contractor. If Contractor does not reimburse Owner for the cost of such removal and storage 
withheld from Contractor's payments, within ten (10) days thereafter, Owner may, upon ten (10) 
additional days written notice, sell such Work at auction or at private sale and shall account for the 
net proceeds thereof, after deducting all costs that should have been borne by Contractor. If such 
proceeds of sale do not cover all costs which Contractor should have borne, the difference shall be 
charged to Contractor and an appropriate Change Order shall be issued. If payments then or 
thereafter due Contractor are not sufficient to cover such amount, Contractor shall promptly pay the 
difference to Owner. 

If Contractor fails to conect such defective or nonconforming Work in accordance with the 
above provisions, Owner m y  correct it, and the cost thereof credited against the Contract Sum or 
Owner shall be reimbursed by Contractor for such cost. 

If Owner pnfen to accept defective or nonconforming Work, it may do so instead of 
requiring its removal andfor comction, in which case a Change Order will be issued to reflect an 
quitable reduction in the Contract Sum; or, if the amount is determined after final payment, it shall 
be paid by Contractor. 



Contractor guarantees the Work for a period of one (1) year only after the date of Substantial 
Completion or for such longer period of time as may be prescribed by the terms of any applicable 
special guarantee required by the Contract Documents. Any guarantee Work shall be done In 
accordance with the requirements above as to correction, repair or replacement of Work dunng the 
construction period. 

Owner shall be required to perform routine and appropriate regular maintenance dunng the 
warranty penod. 

INSURANCE - CONSTRUCTION CONTRACTOq 

Contractor's Liabilitv Insurance. Contractor shall purchase and maintain such insurance 
as set forth on the attached &hibit D and made a part hereof. 

LLANEOUS PROVISIONS 

A. ~ervision and Construction Rocedurg. Contractor shall supervise and direct the 
Work and shall be solely responsible for all construction means, methods, techniques, sequences and 
procedures, and for coordinating all portions of the Work under this Agreement. 

B. Labor and Materia&. Unless otherwise specifically noted in writing, Contractor shall 
provide and pay for all labor, materials, equipment, tools, construction equipment and machinery, 
water, heat, utilities, transportation, and other facilities and services necessary for the proper 
execution and completion of the Work. All materials shall be new unless otherwise specified. 

C. -1ov~. Contractor shall, at all times, enforce strict discipline and 
good order among its employees, and shall not employ on the Work any unfit person or anyone not 
skilled in the task assigned to him. 

D. furvevs and Famen&. Owner shall furnish boundary and topographical surveys 
in its files, if any, unless otherwise specified, and shall furnish easements necessary for access to the 
site, including easements for installation and maintenance of utilities. 

E. m. Contractor shall pay all sales, consumer, use and other similar taxes required 
by law. 



F. Permits. Unless otherwise provided in the Contract Documents, Contractor shall 
secure and pay for all builQng permits, (except environmental permits) and all governmental building 
fees and licenses necessary for the proper execution and completion of the Work which are applicable 
at the date of this Agreement. 

Contractor warrants and represents that it has no knowledge whether the site of the Work is 
located in an area that has been or may be designated as a flood plain, flood way and/or wetlands. 
Owner acknowledges and agrees that in the event that the Work is delayed, disrupted or suspended 
as a result of an action of any public authority because the site of the Work is found to be In or on 
a flood plain, flood way or wetlands, then the time for performance of the Agreement shall be 
extended for the period of such disruption, delay or suspension. Contractor shall be reimbursed by 
Owner for demonstrable and actual costs, damages or losses, including loss of anticipated profit 
which arise as a result of delay, disruption or suspension as mentioned above. 

G. Notice. Contractor shall give all notices and comply with all building laws and 
regulations. If Contractor observes that any of the Contract Documents are at variance therewith in 
any respect, it shall promptly notify Owner, in writing, and any necessary changes shall be adjusted 
by appropriate modification. If Contractor performs any Work knowing it to be contrary to such 
laws, ordinances, rules, codes, and regulations, and without such notice to Owner, Contractor shall 
assume full responsibility therefon and shall bear all costs attributable thereto. 

H. h AUowana. Contractor shall include in the Contract Sum all allowances stated 
in Exhibit B. These allowances, unless otherwise stated, shall cover the cost of the materials and 
equipment delivered and unloaded at the site and all applicable taxes, Contractor's handling costs on 
the site, labor and installation costs. Ovehead, profit and other expenses contemplated for the 
original allowance shall be included in the Contract Sum and not in the allowance. If the cost, when 
determined, is more than or less than the allowance, the Contract Sum shall be adjusted accordingly 
by Change Order which will include additional handling costs on the site, labor, installation costs, 
overhead, profit and other expenses. 

I. Sumrintendeot. Contractor shall employ a competent superintendent who shall be 
in attendance at the project site at all reasonable times during the progress of the Work. 

J. LUtv of Contractor. Contractor shail be responsible to Owner for the acts 
andomissions 0 ~ ~ 1 0 ~ s  and all Subcontractors, their agents andemployces, and all other 
persons performing auy of the Work under a contract with Contractor. 

K. -dq. Contractor, after being awarded the Agreement, shall prepare 
and submit to Owner an estimated p r o p s  schedule for the Work. The progress schedule shall be 
related to the entire project to the extent requimd by the Contract Documents, This schedule shall 
indicate the dates for starting and completion of various s t a w  of construction and shall be revised 
as required by the conditions of the Work. 



L. Drawings and Specifications at Site. Contractor shall mantain at the slte for Owner 
one (1) copy of all drawings, specifications, addenda. approved shop drawings, change orders and 
other modifications in good order and marked to record all changes made dunng construction. These 
shall be avaiiable to Owner. The drawings marked to record all changes made during construction 
shall be delivered to Owner upon completion of the Work. 

,M. Use of Site. Contractor shall confine operations at the site to areas permitted by law, 
ordinances, permits and the Contract Documents and shall not unreasonably encumber the site w ~ t h  
any materials or equipment. 

N. Cuttinn and Patching. Contractor shall do all cutting, fitting or patching of its Work 
that may be required to make the several parts of the Work fit together properly and shall not 
endanger any Work by cutting, excavating or otherwise altering the Work or any part of it. 

0. CIeaninvVp. Contractor, at all times, shall keep the premises free from accumulation 
of waste materials or rubbish caused by its operations. At the completion of the Work, Contractor 
shall remove all its waste materials and rubbish from and about the project as well as all of its tools, 
construction equipment, machinery and surplus materials, and shall clean all glass surfaces and leave 
the Work "broom cleann, or its equivalent, except as otherwise specified. If Contractor fails to clean 
up, Owner may do so and the cost thereof shall be charged to Contractor. 

P. emniflcatioq. Contractor shall indemnify and hold harmless Owner, its agents and 
employees, from and against all claims, losses and expenses, including attorneys' fees (unless caused 
in whole or in part by a party indemnified henunder), arising out of or resulting from the performance 
of the Work, provided that any such claim, damage, loss or expense is (i) attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of tangible property (other than the Work 
itself), including the loss of use resulting therefrom; and (ii) caused in whole or in part by any 
negligent act or omission of Contractor, any Subcontractor, anyone directly or indirectly employed 
by any of them, or anyone for whose acts any of them may be liable. The indemnification obligations 
under this Subparagraph (P) shall not be limitid in any way by a limitation on the amount or type of 
damages, compensation or benefits payable by or for Contractor or any Subcontractor under 
workmen's compensation Acts, disability benefit acts or other employee benefit acts. Owner shall 
notify Contractor of any claim under this indemnity in such time as to avoid prejudice to Contractor 
and Contractor shall have the right to defend with counsel reasonably acceptable to Owner. No 
Indemnitee hereunder shall be responsible for or have the negligent or wilful act of any other 
Indemnitee henunder attributed to it thereby diminishing its right to be indemnified hereunder. 

Q* Waiver. Contractor (and any Subcontractor into whose Subcontract this 
clause is incorporated) agrees to assume entire liability for all personal injury claims suffered by its 
own employees, asserted by persons allegedly injured at Owner's premises; waives any limitation of 
liability defense based upon the Workcis Compensation Act, court interpretation of said Act or 
otherwise; and agrees to indemnify and defend Owner from and against all such loss, expense, 
damage or injury, including reasonable attorneys' fees, that the Owner may sustain as a result of such 



claims, except that Illinols law prohibits ~ndemnity for the Owner's own negligence. Contractor 
agrees to incorporate this clause into all of its subcontracts and purchase orders for work on this 
Project. 

R. Owner's Right to S t o ~  Work. If Contractor fails to correct defective Work or 
persistently fails to supply materials or equipment in accordance with the Contract Documents, 
Owner may order Contractor to stop the Work, or any ponion thereof, until the cause for such order 
has been eliminated. If Contractor defaults or neglects to cany out the Work in accordance wlth the 
Agreement, Owner may, after seven (7) days written notice to Contractor and without prejudice to 
any other remedy it may have, make good such deficiencies. In such case, an appropriate Change 
Order shall be issued deducting from the payments then or thereafter due Contractor the cost of 
correcting such deficiencies. If the payments then or thereafter due Contractor are not sufficient to 
cover such amount, Contractor shall pay the difference to Owner. 

S. Written Notice. Written notice shall be deemed to have been duly served if delivered 
in person to the individual or member of the firm or to an officer of the corporation for whom it was 
intended, or, if delivered at or sent by registered or certified mail, to the last business address known 
to the party who gives the notice, 

If to Owner: 

With a Copy to: 

If to Contractor: 

Mr. Gale T. Landers 
U.S. Fimess, LLC 
do The Fitness Foxmuia, Ltd. 
1030 North Clark 
Chicago, Illinois 606 10 

Piper hbxbury Rudnick & Wolfe 
203 North LaSalle 
Suite 1800 
Chicago, Illinois 6060 1 
Attention: John Heuberger, Esq. 

Mona Dajani, Esq. 

J e m y  A. Raday 
Resident 
McShane Construction Corporation 
6400 Shafer Court 
Suite 400 
Roscmont, IL 600 18 

or at such other address as the parties may hereafter designate by written notice to the other. 

T. f&#pu for D-. Should either party to this Agreement suffer injury or damage 
to persons or property because of any act or omission of the other party or of any of its employees, 



agents or others for whose acts it is legally liable, claim shall be made, in writing, to such other party 
within a reasonable time after the first observance of such injury or damage. 

U. . Rovalties and Patents. Contractor shall pay all royalties and license fees. It shall 
defend all suits or claims for infringement of any patent rights relating to equipment or materials 
incorporated in the Work and shall save Owner and Landlord and their respective partners. 
shareholders, directors or officers, agents and employees harmless from loss or costs on accounts 
thereof including reasonable attorney fees, on account thereof, except that Owner shall be respons~ble 
for all such loss when a particular design process or the product of a particular manufacturer or 
manufacturers is specified, but if Contractor has reason to believe that the design, process or product 
specified is an infringement of a patent, it shall be responsible for such loss and costs unless i t  
promptly gives such infomation to Owner. 

V. Termination of Contract bv Contractor. In the event the Work is stopped by any 
public authority without the fault of Contractor for a period of thirty (30) days, or through act, 
omission, or inaction of Owner for a period of ten (10) days, or in the event Owner fails to pay 
Contractor any undisputed payment within ten (10) days after it is due, or in the event Owner 
substantially breaches its other obligations under this Agreement, or in the event a voluntary or 
involuntary petition shall be filed by Owner under any law having for its purpose the adjudication of 
Owner as bankrupt, or a receiver is appointed for the property of Owner by reason of the insolvency 
of Owner, or in the event any department of the State or Federal government, or any officer thereof, 
duly authorized, shall take possession of the business or property of Owner by reason of the 
insolvency of Owner, or in the event Owner makes an assignment for the benefit of its creditors, then 
Contractor (after written notice thereof) may cease all or any portion of the Work and Owner shall 
be responsible for all reasonable increased costs arising out of such delay, which delay shall be an 
"excused delay". Further, in any such event and irrespective of whether or not Contractor ceases all 
or any portion of the Work, after.ten (10) days written notice to Owner and failure of Owner to 
remove the default or cure such breach within such ten (10) day period, may terminate this 
Agreement, remove any materials, equipment, and tools from the site, and Contractor will be 
reimbursed for unpaid and undisputed authorized Work plus actual, demonstrable termination and 
closesut costs. In the event that any default by Owner (other than relating to the payment of money) 
is not susceptible of being cund within said ten (10) day period, the time within which Owner may 
cure the same shall be extended for -such time as may be reasonably necessary to complete the same 
with ail due diligence, but only if Owner provided Contractor evidence satisfactory to Contractor that 
the default can be cured within such extended time and in such manner so as to not cause prejudice 
to Contractor. 

W. w. If Contractor is adjudged a bankrupt, or if it 
makes a general assignment for thi benefit of its creditors, or if a receiver is appointed on account 
of its insolvency, or if it refuses or fails, except in cases for which extension of time is provided, to 
supply enough properiy skilled workmen or proper materials, or if it fails to make payment to 
Subcontractors or material suppliers or employees for materials or labor, or disregards laws, 
ordinances, rules, codes, regulations or orders of any public authority having jurisdiction over the 



Project, or otherwise is guilty of a substantial violation of a provision of the Contract Documents. 
then Owner may, without prejudice to any right or remedy and after giving Contractor and lts surety, 
if any, seven (7) days written notice (and failure of Contractor to cure or commence to cure with all 
due diligence such matter within such seven (7) day period), terminate the employment of Contractor 
and take possession of the site and of all materials, equipment, tools, construction equipment and 
machinery thereon owned by Contractor and may finish the Work by whatever method ~t may deem 
expedient. In such case, Contractor shall not be entitled to receive any funher payment until the 
Work is finished. If the unpaid balance of the Contract Sum exceeds the cost of finishing the Work, 
such excess shall be paid to Contractor. If such cost exceeds such unpaid balance, Contractor shall 
pay the difference to Owner. 

X. 1-4. Owner and its representative shall at all times have access to the Work 
whenever it is in preparation or progress, and Contractor shall permit and facilitate inspection of the 
Work by Owner, its agents, and public authorities concerned with such Work. * 

Y. Financing. Contractor understands that Owner is negotiating with a lender for 
financing for the Project. Contractor shall comply with all reasonable compliance requests from 
Owner's lender, however, consent or approval must not q u i r e  Contractor to subordinate its lien 
rights; must not increase the scope of Contractor's obligations under this Agreement; must not 
decrease the scope of Contractor's rights under this Agreement and must be consistent with lending 
practices typical of institutional lenders for commercial real estate development in the metropolitan 
Chicago area 

2. Subcontract. Contractor shall promptly &liver to Owner a copy of all executed 
subcontracts and pwhase orders e n t e d  into in connection with the Project no less than five (5) days 
after execution. Each subcontract agreement shall specifically provide that the Owner is an intended 
third party beneficiary of such subcontract agreement and is entitled to the benefit of the performance 
of the Subcontractor. If Contractor defaults as &scribed in Article 9 or is terminated as described 
in Article 9 herein, Owner may enforce the obligations and responsibilities of the Subcontractor 
directly against the Subcontractor. 

CLE 10 

TITLES 

Titles of articles are used in this Agnement solely for the convenience of those examining it 
and are not to be nsorted to as aids in its consauction or interpretation. 



ARTICLE 11 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and assigns. 

ARTICLE 12 

This Agreement shall be interpreted and construed in accordance with the laws of the State 
of Illinois. 

ARTICLE 13 

Prior to commencement of the Work by Contractor under this Agreement, Owner shall 
provide to Contractor reasonably satisfactory evidence indicating that firm financing is available to 
pay for all costs of the project of which the improvements contemplated hereunder are a part (with 
all pnconstruction and pn-disbursement contingencies satisfied), said financing to provide payment 
to Contractor under and according to the tenns of this Agncment. Further, Owner agrees to refrain 
from taking any action which might directly or indirectly void or constitute a default under any loan 
agreements in connection with the project and agrees that all agreements made in connection with 
such financing are darned made for the benefit of Contractor. Owner shall be responsible for all 
costs arising out of delays in securing financing. 

Owner h b y  agnes that if this Agreement is terminated for reasons contained in Article 13 
or for other msma beyond the control of the Contractor, Owner shall pay to Contractor an amount 
equal to the cost, including profit and overhead of all services rendered prior to the date on which this 
Agreement is terminated. 



ARTICLE 15 

PELATIONSHIP OF THE PARTIES 

The Contractor and Owner accept the relationship of trust and confidence established by thls 
Agreement and covenant with each other to cooperate with the Architect, and Contractor shall utllize 
its best skill, efforts and judgment in furthering the Work. The Owner agrees to exercise its best 
efforts to furnlsh and approve in a timely way information required by the Contractor and making 
payments to the Contractor in accordance with requirements of the Contract Documents. 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and 
year first above written. 

MCSHANE CONSTRUCTION 
CORPORATION (Contractor) 

U.S. FITNESS LLC, a Delaware limited 
liability company (Owner) 

&le T. Landers 
Its: President 

< /  



Union Station Multiplex 
444 W. Jackson 

McShane Construction Corporar~on 
February 1, 2000 

EXHIBIT "A" 

The contract documents shall consist of the followtng: 

Drawing Revision Description Date Designer 

DI.l  1 Fist Level Demolition Plan 9/27/99 Risco Serena Stum 

D1.2 1 Soffit Level Demolition Plan 9/27/99 Prisco Serena Scum 

D1.3 1 Second Level Demolition Plan 9/27/99 Risco Serena Stunn 

D1.5 1 Roof Demolition Plan 9/27/99 Prisco Seccna Stunn 

D2.1 1 Fist Level Reflected Ceiling Demolition 9/27/99 Risco Serena S t m n  

D2.2 1 Second Level Reflected Ceiling Demolition 9/27/99 Risco Serena Sturm 

D2.3 1 Third Level Reflected Ceiling Demolition 9/27/99 Prisco Serena Sturm 

D3.1 1 Exterior Elevations Demolition 9/27/99 Prisco Serena Sturm 

D3.2 1 Exterior Elevations Demolition 9/27/99 Risco Serena St- 

W. 1 1 Buildinn Sections Demolition 9/27/99 Risco Serena Sturm 

D4.2 1 Buildinn Sections Demolition 9/27/99 Prisco Serena Stunn 

MDl.l 1 Mechanical and Electrical F i t  Level 91 14/99 IBC Engineering 
. DemolitionPlan Services 

MD1.2 1 Mechanical and Electrical Soffit Level 91 14/99 IBC Engineering 
Demolition Plan Services 

MD1.3 1 Mechanical and Electrical Second Level 9/14/99 IBC Engineering 
Demolition Plan Services 

MD1.4 1 Mechanical and Electrical Third Level 9/14/99 IBC Engineering 
Demolition Plan Services 
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MD 1.5 1 Mechanical and Electrical Third Level 9/14/99 IBC Engineering 

Demolition Plan Services 
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Tl.10 0 ENLARGED FLOOR PLANS 1/28/00 0 -- - - -- - - - . - .. . - . . . . - -. - . . 
Tl.11 0 ENLARGED FLOOR PLANS 1/28/00 0 -- -- - - - - - - . - - -- .- .. - - - - -. - - . . - - -. 
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0 SECOND LEVEL PLAN 4/28/00 0 - - - -- - -- - --- -- - - - - . . . . . - . . . . . -- :::: 0 THIRD LEVEL PLAN 1/28/00 -- 0 

r 0 STAIRS ENLARGED FLOOR 1/28/00 0 
PLANS -. - -. - -. - - - - - -. - - - . ~ .-. 

T i  .6 0 FIRST LEVEL FLOOR FINISH 1/28/00 0 
PLAN - - -- - - . - - - . - . - . . - .. . ~. 

T i  .7 0 SECOND LEVEL FLOOR 1/28/00 0 
FINISH PLAN -- . ~ ~ .. - 

T i  .8 0 THIRD FLOOR FINISH PLAN 1/28/00 0 - -- - -. - - - - . . - . - .- - - - - -. - . . - - - - . .  . -  

T i  .9 0 ENLARGED FLOOR PLANS 1/28/00 - 0 --- -.-.- . -. - 
T2.1 0 FIRST LEVEL REFLECTED 1/28/00 0 

CEILING PLAN -- - - - -. - . . . -. - - - - - . - -. -. . . - - . . . . - .. 

i T2.2 0 SECOND LEVEL REFLECTED 1/28/00 0 
4 CEILING PLAN -- - -. -. - - - - -. . - . . . . -. -. 

T2.3 0 THIRD LEVEL REFLECTED 1/28/00 0 
CEILING PLAN - - - -- -. - - - - .-. -. . . . . . - . . 
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T7.3 0 INTERIOR ELEVATIONS 1/28/00 0 - -- - -- - - - - . . - - . . - -- -. . -. . - . .- - - . -. 
T7.4 0 INTERIOR ELEVATIONS 1/28/00 0 - .- - - - - - -- .- - - - . - - - - - . - - . - - . - . . . - - .  
f7.5 0 INTERIOR ELEVATIONS 1/28/00 0 -- - - - -- - - -. - - . - . -. . - . - . - .~ - 
T7.6 0 INTERIOR ELEVATIONS 1/28/00 0 

.- - - - - - -- - - -- - -. - - . . . 

T7.7 0 INTERIOR ELEVATIONS 1/28/00 0 - -- - . .- . -- . - . . . . - . . --. . -  
0 DOOR SCHEDULES 1/28/00 0 x :: - - - .- - -- -- - - - 

0 TITLE SHEET 1/28/00 0 -- --- - -. -. . - - - . . - - - . .- . . 

s TG2.0 
0 DRAWING INDEX, GENERAL 1/28/00 0 

- NOTES, 8 SYMBOLS - ~ 

TG3 0 ROOM FINISH SCHEDULE 1/28/00 0 -- . - . -. . - - - - . .. - - - . -.. . - 9 , , . - < ' *  :;: " > "  :;,.. : * ',?*,'+ , *. - , 2.. . r 'I.. . - f . .  , - 

E.l.1 0 POWER RISER DIAGRAM 1/28/00 0 - ~ -- - .- . . ~ ~ 

E1.1 0 POWER RISER DIAGRAM 1/28/00 0 - -- -. - - -- .-- - - - - . . - 
E2.1 0 FIRST LEVE L IGHTING PLAN 1/28/00 0 

- - -- - - . . - - . . . - -. . - . - - . - . 
E2.2 0 SECOND LEVEL LIGHTING 1/28/00 0 

PLAN - -- - - - . - - -- - - . . - . 

E2.3 0 THIRD LEVER LIGHTING 1/28/00 0 
PLAN ----- -- - -- -- --- .- --  . . - - 

E3.1 0 POWER FIRST LEVEL PLAN 1/28/00 0 ---- - - - -- - - - . -. -- - -. . -. . - -. . 

E3.2 0 POWER SECOND LEVEL 1/28/00 0 
h PLAN - - - - . . -- - - - - - . - . - .  

E3.3 0 POWER THIRD LEVEL PLAN 1/28/00 0 

$ 
- - -- - - - - - - . - - - . . - - . - . . 
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HVAC 
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0 EXTERIOR ELEVATIONS 1/28/00 0 - . - - --- - .- - - - - - -- - 
-.\ 83.2 0 EXTERIOR ELEVATIONS 1/28/00 0 

---AF-- --- - - - - - -. - - - - - . . - .- 
B4.1 0 BUILDING SECTIONS 1/28100 0 - - -- -- - - -- -. . - - - - . . 
B5.1 0 WALL SECTIONS 1/28/00 0 -- - -- - -- - -. - -. -. -. - - . - - - - .- 
85.2 0 STAIR SECTIONS 1/28/00 -- - - - . . - . -- - .- 0 

. -.. - - ... . .- -. .-.. - - .. 
65.3 0 STAIR SECTIONS 1/28/00 -- 0 -- - - - -- .- . -. - - . . -- - . . - . . . . . - - . -- - . . 
85.4 0 WALL SECTIONS 1 /28/00 0 

- ---- -. . .. - - - -  . 

B5.5 0 WALL SECTIONS 7/28/00 0 - -- . - . . - . - - 
B6.1 0 DETAILS 1/28/00 0 --- -- - . - - - - - -- - - - - - 

! 66.2 0 STAIR DETAILS 1/28/00 0 -- -- - - - - - . . . - - . - -. . -- - - 
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862.0 0 Drawing Index. General Notes. 1/28/00 100 
8 Symbols - - - - - . -- - -- - - - - - . -. - - - - - - - -. - - -. . .- - - . - . . -  . 

BS-2.1 0 PLAZA LEVEL FRAMING 1/28/00 0 
PLAN -- .- .- - -. - - . . . . -. - . -- - . . - - - . . . - - - - - 

BS-2.2 0 FIRST LEVEL INTERSTITIAL 1/28/00 0 
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BS-2.3 1 SECOND LEVEL FRAMING 1128/00 0 
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BS-2.4 0 THIRD LEVEL FRAMING 1/28/00 0 
- PLAN - . - -- - -. - - -. - - - - -. - .- - - - - - . -. . . - - . . - - 
BS-2.5 0 ROOF LEVEL FRAMING PLAN 1/28/00 0 

. -. -- . -. - - .- . - . - . -. . -- - - . . . .- 
BS-3.1 - 0 FRAMING DETAILS 1/28/00 

.- 
0 

. . - . . -. . -. . -- - - . . -- - . - - -. - .. 

Bs4.0 0 1 n m  0 - -. - - - - - -. -- . - . - . .- . . - - . 

BSD1.2 0 SECOND LEVEL DEMOLITON 1/28/00 0 
PLAN - .. . . - ~ 

BSDl.3 0 THIRD LEVEL DEMOLITION 1/28/00 0 - PLAN -- - -- -- - - - - - - - - - - - -- . - - - - . - 

BSD1.4 0 ROOF LEVEL DEMOLITION 1/28/00 0 - 

Q- 
PLAN . -- -. - - - -. . - - - - - - . . - - - - . -. . 
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EXHIBIT "B" 

COST ALLOCATIONS 

- NOT USED - 



Union Station ,Multiplex 
344 W. Jackson 

McShane Construction Corporat~on 
February I ,  2000 

EXHIBIT "C" 

CLARIFICATIONS 

PHASE I DEMOLITION 

The Phase I demolition work consists of demolition and removal of architecture components of the 
building. This scope of work generally follows the Contract Documents in Exhibit A. except as 
specifically noted below. 

1. The removal of the existing soffit level catwalk is limited to approximately 64 lf between column 
lines 4 and 5 are designated by the dashed lines on P1.2. All other soffit catwalk will remain 
including the catwalk un&r the pool, unless removal is required for construction access. See 
demolition alternate #1 if complete removal of the truck dock soffit catwalk is desired. 

2. The salvage of the glazing systems is limited to the removal of the 1' floor storefront caps and 
I* floor glass d m .  Salvaged materials will be stored on site. 

3. The existing trading board catwalk at approximate elevation 25'0" is to remain from column line 
2 to 5. See demolition alternate #2 if complete removal is desired All other catwalks and 
catwalk stair above the existing trading floor will be removed. All stairs and access to remaining 
catwalk will be removed. 

4. Floor openings requiring new structural members or modification of existing structural members 
will not be cut until the new structural work is in place. The new structural steel work is not 
included in this limited Phase I scope of work. 

5. The rolling shutters on the West Side of the loading dock will remain, abandoned in the down 
position. 

6. The existing aiuminum interior column covers on the north side of the existing trading floor will 
remain. 

7. The existing raised floor and the northeast comer of the 1' level at elevation 32'10" 
(approximately 1,300 sf) will be removed to an existing slab elevation of 30' 3". Any under slab 
obstructions arc not included. 

8. Debris from the existing soffit, 2" and 3"' levels will be removed from the building in an opening 
(up to 12' x 12') located above the landing dock. 
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9. Demolition operations will be performed within the daytime hours from 4:00 am to 6:00 p m. 

I I. The loading dock will be available to McShane from 6:00 pm to 4 9 0  am for the 
access and the removal of debris (as agreed wlth building owner). 

12. Bobcat loader will be used for demolition and loading on the 1' and 2"" levels (as approved by 
the structural engineer). 

13. Enclosures for floor openings above the loading dock will be limited to one (I) hour fire rated 
construction. 

14. The demolition for the open stain shall consist of the concrete slab only. All existing structural 
members will remain. 

15. Since the building scope of work no longer includes a recessed pool, the structural demolition and 
slab opening for the pool are not included. 

16. Since the building scope of work no longer includes a recessed pool, the removal of existing 3- 
hour partitions below pool area is not included. The demolition work will be coordinated with 
the requirements for the new soffit level slab above the truck dock. 

17. McShane will be provided with one (1) dedicated dock position during daytime operations (as 
agreed with the building owner). 

18. The structural demolition of the existing east third floor mezzanine is not included. 

19. The removal of the existing roof, temporary roof structures, and temporary roof membranes 
referred to by Demolition Note #60 ate not included in this limited Phase I scope of work. 

20. No demolition or rework of the elevators is included in this limited Phase I scope of work. 

21. The nmoval, rework and replacement of existing exterior curtain wall and storefront are not 
included in this limited Phase I scope of work. 

22. No demolition related to the exterior sidewalk, expansion joint, ramps, plaza and exterior planters 
are included in this scope of work. 
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23. General Note #1 "Provide all necessary demolition work as required for new constructloo 
whether shown on demolition plans or not" not included. 

34. Salvage of the ex~sting travertine floor is not included. Existing owner stockpiles would be 
utilized for any travenine repair. 

25. Demolition Note #47 "Remove and discard existing membraned roof deck area this area" is not 
included in this limited Phase I scope of work. 

26. Any work beyond the limits of the 444-tenant lease space is not included in this limited Phase I 
scope of work 

27. The roof openings for mechanical equipment and skylights are not included in this limited Phase 
I scope of work. 

28. No temporary support or shoring for remaining structures is included in the scope of work. 

29. No removal of concrete topping for the wet areas or pool is included this limited Phase I scope 
of work. 
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EXHIBIT D 

SCHEDULE OF INSURANCE 

1. The Contractor shall procure and mmntain in effect until final Completion of the Work, 
or such longer periods as may be required, the insurance coverages described below. 

1.1 Worker's Compensation and Emplovers' Liabilitv Insurance. 

(a) Worker's Compensation Insurance with statutory benefits and limits which 
shall fully comply with all State and Federal requirements applying to this insurance; 
which shall include Broad Form all states and voluntary compensation endorsements. 

(b) Employer's Liability Insurance with limits of not less than One Million 
Dollars ($1,000,000) per accident, One Million Dollars ($1,000,000) per disease and One 
Million Dollars ($1,000,000) policy Limit on disease. 

1.2 hess Automobile Liabilitv Insurance. Automobile Liability Insurance 
in the Contractor's name including owned, non-owned, leased and hired motor vehicle coverage. 
Limits of Liability shall not be less than One Million Dollars ($1,000,000) with combined single 
limit per occurrence for bodily injury and property damage. 

1.3 Commercial General Llabilitv Insurance. Commercial General Lability 
Insurance in the Contractor's name'which shall include: Bodily Injury, Property Damage, Personal Injury, 
Independent Contractor's, Products and Completed Operations (for a period of not less than two (2) 
years following final completion of the Project), Contractual Liability, Blanket Contractual and Broad . 
Fonn Property Damage coverage, with combined single limits of no less than One Million Dollars 
($1,000,000) per occurrence and Two Million Dollars ($2,000,000) in the aggregate. Such policy must 
be further endorsed to: 

(ah Delete any exclusions for explosion, collapse, or underground hazards. 

(b) Provide Personal Injury coverage, with Contractual Liability Exclusion 
deleted. 

(c) PrOvi& that any exclusion pertaining to professional design services shall 
apply only to such setvices provided by the Named Insured in its capacity as an architect, 
engineer or surveyor. Such exclusion, without limitation, shall not apply to any 
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construction means, methods, techniques, sequences and procedures employed by the 
Name Insured in connection with its business as a construct~on contractor. 

1.4 umbrella Liabilitv Insurance. 

(a) Umbrella liability insurance in the Contractor's name with limits no less 
than Five Million Dollars ($5,000,000). 

(b) The umbrella liability policy shall provide coverage at least as broad as the 
coverage furnished under the underlying policies. 

1.5 Owners and Contractors Protective Policy. 

An Owner's and Contractor's Rotcctive Policy shall be provided listing all 
Indemnitees (and others as shall be required) with a limit of $10,000,000 each occurrence 
and with a $10,000,000 general aggregate. 

2. ~ertv Insurance. 

2.1 Contractor shall purchase and maintain until the date of Substantial Completion ready for 
beneficial occupancy All Risk Builder's Risk insurance upon the entin Work at the site to the full 
insurable value thereof. This insurance shall include the interests of Contractor, Owner, Subcontractors 
and Sub-subcontractors in the Work and shall insure against the perils normally insured against in an All 
Risk Builder's Risk policy. 

2.2 Contractor shall purchase and maintain such steam boiler and machinery insurance as may 
be required by the Contract Documents or by law. This insurance shall include the interests of Contractor, 
Owner, Subcontractors and Sub-subcontractors in the Work. 

3.1 All Subcontractors shall maintain the same policies of insurance required of the Contractor 
under the Contract Documents, but with such limits in accordance with the requirements of Annex 1 

. attached hento and made a part henof of this Exhibit D. The Contractor agrees that it will promptly" 
advise the Owner in the event that any Subcontractor which it wishes to retain is unable to obtain such 
requisite insurance coverages and will obtain the Owner's prior written approval of any deviations in such 
insurance coverages prior to entering into an agreement with such Subcontractor which approval shall 
not be unreasonably withheld or delayed. The Contractor agrees that it will contractually obligate 
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Subcontractors to promptly advise the Contractor of any changes or lapses of the requisite tnsurance 
coverages and the Contractor agrees to promptly advise the Owner of same. 

4. Terms and Conditions. 

4.1 Before the Contractor commences the rendition of any services or work pursuant to thls 
Agreement, the Contractor shall file with the Owner one (1) valid/original certificate of insurance and two 
(2) copies of the same, including the required amendatory riders and endorsements, evtdencing that all 
required insurance is in force, executed by an authorized representative of the insurance company, 
together with any other information Owner may require to insure that the provisions of this Exhibit have 
been complied with. 

4.2 The Contractor shall maintain current/validcehficates which shall be kept on file with the 
Owner at all times during the performance of the services rendered pursuant to this Agreement. Such 
certificates shall identify the specific Project and location. 

4.3 The Contractor shall not make changes in or allow the required insurance coverages to 
lapse without the Owner's prior written approval thereto. 

4.4 All policies for insurance must be endorsed to contain a provision giving 'the Owner a 
thray (30) day prior written notice by registered mail of any cancellation or non-renewal of that policy 
or material change in coverage. 

4.5 Receipt and review by the Owner of any copies of insurance policies or insurance 
certificates, or failure to request such evidence of insurance, shall not relieve the Contractor of any 
obligation to comply with the insurance provisions of this Agreement. 

4.6 The insurance provisions of the Contract Documents shall not be construed as a limitation 
on the Contractor's responsibilities and liabilities pursuant to the terms and conditions of the Contract 
Documents, including, but not limited to, liability for claims in excess of the insurance limits and 
coverages set forth herein. 
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Exhibit D 

INSURANCE SCHEDULE OF LIMITS 
F -m 

The following are the limits of coverage required of Subcontractors. 

Subcontract Value 

* Regardless of the size of the Subcontractor's Subcontract Value, any Subcontractor performing 
earthwork shall maintain automobile liability coverage in the amount of $3,000,000. 



RIDER TO THAT CERTAIN CONSTRUCTION AGREEMENT 4,yy BY AND BETWEEN US. FITNESS, LLC, AS OWNER, AM) M C S m i Y  -i8 

CONSTRUCTION CORPORATION, AS CONTRACTOR, DATED APRIL -&, 2000, (THE 
"AGREEMENT") CONCERNING THE UNION STATION MULTIPLEX 

LOCATED IN CHICAGO, ILLINOIS (THE "PROJECT") 

This Rider ("Rider") supplements and modifies the provisions of the Agreement. In the event of 
any inconsistency between the provisions of the Agreement and the provisions of this Rider, the 
provisions in this Rider shall supercede such provisions in the Agreement. All items defined In the 
Agreement and used in this Rider shall have the same definition as set forth in the Agreement, except that. 
from and after the date hereof, the term Agreement when used therein shall mean the Agreement as 
supplemented and modified by this Rider. 

1. Contractor hereby agrces that prior to commencement of its work under the Agreement 
(the "Work"), Contractor shall obtain and deliver to Owner performance and payment bonds' for Work 
in the public right of way provided by sureties having an AA rating or better using American Institute of 
Architect's Form No. A31 1 or its equivalent. Contractor agrees that the City of Chicago (the "City") 
shall be named as obligee or co-obligee on such bond. 

2. Contractor hereby agrees that all Change Orders (and documentation substantiating the 
need and identifying the source of funding therefor), if any an authorized under the Agreement, shall be 
submitted by Owner to the City and the City's prior written approval is a condition precedent to the 
effectiveness of such Change Orders. No Work relating to any Change Orders or the furnishing of 
materials in connection therewith shall be performed or obtained prior to the receipt by Owner of the 
City's prior written approval. Contractor further agrees that all of its contracts with its subcontractors, 
if any, shall contain a provision to this effect. However, notwithstanding anything to the contrary herein, 
Change Orders costing less than Five percent (5%) of the Contract Sum as defined in the Agreement, to ' 
an aggregate amount of ten percent (10%) of the Contract Sum as &fined in the Agreement, do not 
require the City's prior written approval; provided, however, the City shall be notified in writing of all 
such Change Orders prior to the implementation thereof. 

3. Contractor agrees to pay, and agrees to contractually obligate each of its subcontractors 
to pay, the prevailing wage rate as ascertained by the Illinois Department of Labor (the "Department"), 
to all of its employees who perform any of the Work. All such contracts shall list the specified rates to 
be paid to all laboren, workers and mechanics for each craft or type of worker or mechanic employed 
pursuant to such contract. The specified rates applicable to the Agreement an identified on $cheduIe 
I attached hereto and hereby incorporated herein, provided, however, that if the Department revises such 
prevailing wage rates, then such revised rates shall apply to all such contracts. 

Upon Owner's request, the Contractor shall provide the City with copies of all of its contracts with its 



subcontractors to evldence compliance wl th this Paragraph 3. The Contractor further agrees to pro1 tde 
Owner with all information necessary to pemt  owner to submt reports to the C ~ t y  evidencing 
compliance with the prevailing wage requirements 

4. Contractor agrees and agrees to contractually obligate all of its subcontractors (Contractor 
and its subcontractors are sometimes collectively referred to herein as the "Employers" or, indiv~dually, 
an "Employer") to agree that during the period in which such Employer provides services in connection 

with the Work: 

(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 onentation, 
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 g a,, Municipal Code of 
Chicago, 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 f o m  of compensation; and selection for training, 
including apprenticeship. Each Employer agrees to post in conspicuous places, available to employees 
and applicants for employment, notices to be provided by the City setting forth the provisions of this 
nondiscrimination clause. In addition, the Employers, in all solicitations or advertisements for employees, 
shall state that all qualified applicants shall meive consideration foremployment 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) Each Employer shall comply with all federal, state and local qual employment and affirmative 
action statutes, rules andtegulations, including but not limited to the City's Human Rights Ordinance and 
the Illinois Human Rights Act, 775 ILCS 511-101 m., and any subsequent amendments and 
regulations promulgated thereto. 

(c) Each Employer, in order to demonstrate compliance with the tenns of this Paragraph, shall 
cooperate with and promptly and accurately nspond to inquiries by the City, which has the responsibility 
to observe and repcwt compliance with qua1 employment opportunity regulations of federal, state and 
municipal a m = .  

(d) 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, so that each such provision shall be binding upon 
each contractor or subcontractor as the case may be. 

5. Contractor agnes and agnes to contractually obligate all of its subcontractors during the 



period in which Contractor or its subcontractors provide services in connection WI th the Work to corn pi L 

wlth the minimum percentage of total worker hours performed by actual res~dents of the Cltv ;o speclileh 
in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker hours 
worked by persons on the site of the Project shall be performed by actual residents of the City); prov~ded, 
however, that in addition to complyrng with this percentage, the Owner, the Contractor and each of ~ t s  
subcontractors shall be required to make good faith effons to utilize qualified residents of the City In both 
unskilled and skilled labor positions. 

"Actual residents of the City" shall mean persons domic~led within the City. The domclle is an 
individual's one and only true, fixed and permanent home and principal establishment. 

Contractor shall maintain and shall contractually obligate all of its subcontractors to maintam 
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. The Contractor shall and shall contractually obligate its subcontractors to 
submit, to the City upon request of the Owner, from time to time, statements of its employment profile. 
Such information shall include weekly certified payroll reports W.S. Department of Labor Form WH- 
347 or equivalent); in triplicate, which identify clearly all of it the actual residence of every employee on 
each submitted certified payroll. The fmt 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 Contractor shall provide and shall contractually obligate all of its subcontractor to provide 
full access to their employment records to the City of Chicago Purchasing Agent, the Commissioner of 
City's Department of Planning and Development, the Superintendent of the Chicago Police Department, 
the City's Inspector General or any duly authorized representative of any of them. Contractor shall 
maintain, and shall contractually obligate all of its subcontractors to maintain all relevant personnel data 
and records for a period of at least three (3) years after final acceptance of the Work. 

At the direction of Owner, affidavits and other supporting documentation will be required of the 
Contractor and by Contractor of 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 Contractor and each subcontractor to provide utilization of 
actual Chicago residents shall not suffice to replace the actual, verified achievement of the requirements 
of this Paragraph concerning the worker hours performed by actual Chicago residents. 

The wiilful falsification of statements and the certification of payroll data may subject the 
Contractor andor the subcontractors to prosecution. 

6. Contractor a p e s  to comply and agrees to contractually obligate all of its subcontractors 
to agree during the period in which Contractor or its subcontractors provide services in connection with 
the Work that, during the Project: 



(a) Consistent with the findings which support the Minority-Owned and Women-Owned Business 
Enterpnse Procurement Program (the "MBUWBE" Program"), Section 2-92-420 g sea., Munlclpal 
Code of Chicago, and in reliance upon the provisions of the MBEWBE Program to the extent contaned 
in. and as qualified by, the provisions of this Paragraph, during the course of the Project, at least the 
following percentages of the total value of the Agreement (or, in the case of each subcontractor, the total 
value of the contract applicable thereto) shall be expended for contract participation by MBEs or WBEs 
(as such terms are defined in Paragraph 6(g) herein): 

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

(b) Consistent with Section 2-92-440, Municipal Code of Chicago, Contractor's MBEIWBE 
commitment may be achieved in part by subcontracting a portion of the Work 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 Contractor's M B m E  commitment as described in this 
Paragraph 6. Contractor may meet d l  or part of this commitment through C'ndits 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. 

(c) Contractor shall submit reports to Owner evidencing compliance with this Paragraph 6 
as part of each draw request and after the following periods: (1) upon expendim of 25 percent 
of the total value of the Agreement; (2) upon expenditure of 50 percent of the total value of the 
Agreement; (3) upon expenditm of 70 percent of the total value of the Agreement, with a plan to 
address any shortfall; and (4) upon completion of the W o k  Such reports shall include bter alia the name 
and business address of each MBE and WBE solicited by Contractor to work on the Project, and the 
responses received from such solicitation, the name and business address of each MBE or W E  actually 
involved in the Work, a description of the Work pbrforrned or products or services supplied, the date and 
amount of such work, product or service, and such other information as may assist Owner and the City's 
Department of Planning and Development in dctmnining Contractor's compliance with this p j c c t =  ' 

w/eclwd M B W E  commitment. Contractor shall allow the Owner and the City access to the 
Contractor's books and records, including, payroll words, books of account and records on five (5) 

@ business d a y s '  fcO j& - cLl 
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(d) Upon the' disqualification of any MEE or WBE subcontractor, if such status was 
rnisrepnsentd by the disqualified party, the Contractor agrees to discharge or cause to be discharged 
the disqualified subcontractor and, if possible, identify and engage a qualified MBE or WBE as a 
replacement. For purposes of this Subsection 6(d), the disqualification procedures are further described 
in Section 2-92-540, Municipal Code of Chicago. 

(e) Any reduction or waiver of the Owner's or Contractot's MEENBE commitment as described 
in this Paragraph 6 shall be undertaken solely in accordance with Section 2-92-450, Municipal Code of 
Chicago. 



(f) Pnor to the commencement of the Work. the Contractor and all major subcontractors shall 
meet with Owner and the monitoring staff of the City's Department of Planning and Development 
("DPD") with regard to Contractor's compliance with its obligations under this Paragraph 6. Dunng th~s 
meeting, Contractor shall demonstrate to DPD its plan to achieve its obligations under this Paragraph 6, 
the sufficiency of which shall be approved by DPD. During the Project, the Contractor shall subnut any 
documentation required by the City, the Owner and this Paragraph 6 to the monitonng staff of DPD. 
Failure to submit such documentation on a timely basis, or adetermination by DPD, upon analysis of the 
documentation, that the Contractor is not complying with its obligations hereunder shall, upon the 
delivery of wntten notice by DPD or Owner to Contractor, be deemed a default hereunder. Upon the 
occurrence of any such default, in addition to any other remedies provided in this Agreement, Owner 
may: (1) issue a written demand to Contractor to halt the Work, (2) withhold any further payment of any 
funds to Contractor, or (3) seek any other remedies against Contractor available at law or in equity. 

(g) The term "MBE" 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. The term " W E "  shall mean a 
business identified in the Directory of Certified Women Business Enterprises published by the City's 
Purchasing Department, or otherwise certified by the City's Purchasing Department as a women-owned 
business enterprises. 

7. Contractor shall keep and maintain separate, complete, accurate and detailed books and 
records necessary to reflect and fully disclose the total actual cost of the Work and the disposition of all 
funds from whatever source allocated thereto, and to monitor'the Work. All such books, records and 
other documents, including but not limited to Contractors' and subcontractors' sworn statements, general 
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be available at 
Contractor's offices for inspection, copying, audit andexamination by an authorized representative of the 
City, at the Owner's expense. The Contractor shall incorporate this right to inspect, copy, audit and 
examine all books and records into ail subcontracts entered into by Contractor with respect to the Work. 
If an audit inspection or examination in accordance with this Paragraph 7 discloses overpricing or 
overcharges (of any name) by the Contractor to the Owner in excess of one percent (1%) of the total . 
contract billings in addition to repayment or credit for the overcharges, the reasonable actual cost of the 
Owner's audit shall be reimbursed to the Owner by the Contractor. Any adjustments and/or payments 
which must be made as a result of any such audit or inspection of the Contractor's invoices and/or record 
shall be made within a reasonable amount of time (not to exceed 60 days) from presentation of Owner's 
findings to Contractor. 



8. Contractor shall provide and mantain, or cause to be provided and mainta~ned, at its sole 
cost and expense, at dl times throughout the term of the Agreement (or during the penod that the Work 
that is the subject of this Agreement is performed) and until each and every obligat~on of the Contractor 
under this A p m e n t  is fully performed, the types of insurance specified in Schedule II attached hereto 
and hereby incorporated herein, with insurance companies authorized to do business in the State of 
Illinois covenng all operations under this Agreement, whether performed by Contractor or any 
subcontractor. Notwithstanding the provis~ons of this Paragraph 8 or of Schedule 11, ~f any other 
provisions of this Agreement require Contractor to provide and maintain insurance in addition to, or w ~ t h  
limits greater than, or with coverages more extensive than, the insurance specified in Schedule 11, 
Contractor shall comply with such other provisions of this Agreement. 

9. Without limiting any of the requirements set forth in Paragraphs 1 through 8 of this Rider, 
Contractor agrees to comply, and agrees to contractually obligate all of its subcontractors to comply, with 
all of the requirements and obligations set forth in the Department of Planning and Development Pre- 
Construction Meeting Booklet, a copy of which is attached hereto as Schedule III, and by this reference 
incorporated into this Agecment. Further, Contractor agrees that it shall include a copy of the document 
attached to this Rider as Schedule III in each subcontract that Contractor enters into and shaH obligate 
each subcontractor to do so with respect to its own lower-tier subcontractors. 

10. Without limiting any of the requirements set forth in Paragraphs 1 through 8 of this Rider, 
to the extent that the City requires other provisions be included in the Agreement, the parties will in good 
faith negotiate to amend the A p m e n t  by Change Order to include those provisions. To the extent the 
City deletes any of the requirements set forth in the Agrament or then the parties will, by Change Order, 
amend the Agreement to delete such requirements. 



,. ,.- Dated: ;'I ;> , I 5 ,2000 

CONTRACTOR: 

McSHANE CONSTRUCTION CORPORATION 

By; 3k7 Apz d-) 

Name: - -t" , . I & \  

Title: I OC% ?- 

OWNER: 

U.S. FITNESS, LLC 

r\ 

By: 

Title: 



SCHEDULE I1 

INSURANCE REOUIREMENTS 

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

(i) Workers' Compensation and Em~lo,vers Liabilitv Insurance 

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

(ii) Commercial General Liabili tv Insurance (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$1,000,000.00 per occurrence, for bodily injury, personal injury and property 
damage liability. Coverages shall include the following: all pnmises and 
operations, products/ completed operations, independent contractors, separation 
of insureds, defense and contractual liability (with limitation endorsement). 
The City of Chicago is to be nanied as an additional insured on a primary, non- 

' 

contributory basis for any liability arising directly or indirectly from this Work. 

(b) Construction: Prior to the performance of the Work, Contractor shall procure and 
maintain, or cause to be procured and maintained, the following kinds and amounts of 
insurance: 

(i) Workers' Combensation and E ~ D ~ o v c ~ ~  Liabilitv Insurancq 

Workers' Compensation and Employers Liability Insurance, as prescribed by 
applicable law, covering all employees who are to provide a service under or in 
connection with this Agnement, and Employers Liability coverage, with limits 
of not less than $500,000.00 for each accident or illness. 

ral General Liability Insurancq (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$2,000,000.00 per occumnce, for bodily injury, personal injury and property 
damage liability. Coverages shall include the following: all premises and 
operations, products/completed operations (for a minimum of two (2) years 
following completion of the Project), explosion, collapse, underground, 



Independent contractors, separation of insureds, defense and contractual I ~ a b i l ~ t ~ ,  
(with g~ limitation endorsement). The City of Chicago is to be named as an 
additional insured on a primary, non-contributory basis for any liability anstng 
directly or indirectly under or in  connection with this Agreement. 

(iii) Automobile Liability Insurance (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in connection 

with work to be performed under this Agreement, the Contractor shall provide 
and maintain, or cause to be provided and maintained, Automobile Liability 
Insurance with limits of not less than $2,000,000.00 per occurrence for bodily 
injury and property damage. The City of Chicago is to be named as an additional 
insured on a primary, nonconuibutory basis. 

(iv) Builders Risk Insurance 

When Contractor or any subcontractor undertakes any construction, including 
improvements, betterments, andlor repain, Contractor shall provide All Risk 
Builder's Risk Insurance at nplacement cost for the materials, supplies, 
equipment, machinery and fixtuns that are or will be part of the permanent 
facility. Coverage, shall include, but are not limited to the following: collapse, 
boiler and machinery, if applicable. The City of Chicago shall be named as an 
additional insured and loss payee. 



(v) Professional Liability 

When any  architects, engineers, construction managers or other professional 
consultants perform work in connection with this Agreement, Professional 
Liability Insurance covering acts, errors, or omissions shall be maintamed w ~ t h  
lirmts of not less than $1,000,000.00. Coverage shall include contractual liab~lity.  
When policies are renewed or replaced, the policy retroactive date must coinclde 
with, or precede, start of the Work. A claims-made policy which is not renewed 
or replaced must have an extended reporting period of two (2) years. 

(vi) Valuable Pawrs Insuranc~ 

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 recreation and reconstruction of such items. 

(vii) C ontractors' Pollution Liabilitv Insurance 

When any environmental nmediation work is undertaken by the Contractor or any 
subcontractor in connection with this Agreement, Contractors' Pollution Liability 
Insurance shall be provided with limits of not less than $1,000,000.00 insuring 
bodily injuy, property damage and cnviro~nental remediation, cleanup costs and 
disposal. When policies an renewed, the policy retroactive date must coincide 
with or precede, start of the Work. A claims-ma& policy which is not renewed 
or replaced must have an extended reporting period of one (1) year. 

(c> Other Provision4 

(i) Delivery of certificates to City: At least ten (10) business days prior to the date Work 
commences (unless othewise specified by Owner) Contractor shall furnish the following 
certificates to Owner, for delivery to DPD at City Hall, Room 1000, 121 North LaSalle 
Street, Chicago, Illinois 60602: 

-Original certificates of insurance evidencing the required coverage, showing the 
City as a certificate holder and, if applicable, loss payee or additional insured, to 
be in f m e  on the date of execution of this Agreement, and renewal certificates 
of insurance or other evidence of renewal, if the coverages have an expiration or 
renewal date occurring during the term of this 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 C~ty of Chicago Insurance Certificate of Coverage Foms (blank form 
to be obtaned 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 indicared on the certificates are In compliance wlth 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) Contractor shall advise all insurers preceding any of the insurance requirements set 
forth in this Agreement of the insurance requirement of this Agreement, and the receipt 
by Contractor of policies or certificates that do not conform to these requirements shall 
not relieve the Contractor 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 a default hereunder, and Owner is entitled to exercise all remedies 
with respect thereto. Contractor expressly understands and agrees that any coverages and 
limits furnished by Contractor shall in no way limit the Contractor's liabilities and 
responsibilities specified within this Agreement or as required by law. 

(iii) The Contractor shall require all subcontractors to carry the insurance required herein, 
or alternatively, the Contractor may provide the coverage on behalf of any subcontractor, 
and if so, the evidence of insurance submitted shall so stipulate. 

(iv) The Contractor agrees, and shall cause its insurers and the insurers of its 
subcontractors engaged in connection with the Work to agree, that all such insurers shhl 
waive their rights of subrogation against the City, its employes, elected officials, agents 
or representatives. 

(v) The limitations set forth in any indemnification provisions of the Agreement or any ' 

limitations on indemnities that may apply as amatter of law, shall in no way limit, reduce 
or otherwise affect the amounts or types of insurance required under this Agreement. 

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

(vii) Contractor agrees that the City of Chicago RiskManagement Department maintains 
the right to modify, delete, alter or change the insurance requirements set forth in this 
Agreement including adding the Railroad Protective Liability Insurance and Contractor 
shall comply with any such modifications, alternations or changes upon demand by 
Owner. 





SCHEDULE I11 

DEPARTMENT OF PLANNING AND DEVELOPMENT 
PRECONSTRUCTION MEETING BOOKLET 



DEPARTMENT OF PLANNING 
AND DEVELOPMENT 

Pre Coastructioa  meeting Booklet 



Preconstruction LMeeting -Wwtes . . 
This pmj- dl be subject to the fo l lowg ordinances and/or requirements as stipulated in 
your redevelopment agreement: 

Job Creation 1 Retention: Number of J o b  to be crcrrtai: 
Number of job  to be Retained: 

MBE / W E  Pirticipadoa: MBE ./. WBE%, . 
MBE Budgt: 

MBE Gorl S- 
WBEGorlS 

Clty Rddeay: oiTobl Project Horn 

Thc City m a h i m  r rehionship with con!mcWdeveIoper qljr. - c t o r / m  
- a r e r r t p o n r i b l e f b r t h e d l r b 9 r w 4 l c n t . ~ ~ r q d r w ~ o f d l ~ n ~  

pyrolis u d l O r ~ ~ t a i 0 ~ ~  

Required reportdfoma to be submitted dPrln8 duratiom of pmjCCt: 

1 .. S.komtrridor Activity Report - i.itkl form due prior to consmmioo; thmaffer, 
supplam&devaytimercoatrraisk M ~ b e t b r q M y c o m p l e t c d a n d ~ t t c d  
p r i a t ~ ~ g i ~ m ~ t c o r n m r a e i n g t a y ~ ~  Ciitymtwchecktoauke 
r r r r r c o m p c a y i S n o t ~ o t ~ t t O m ~ o a Q u b l i c r l l y ~ p r o j e c t s .  

2. CuMaUom Concerning Labor must be cornpitted by Developer prim to - 
3. -1 a Equl Opportunity Employer Infoc~doo Report; To be completed be 

~ d a t i a ~ ~ ~ o a c t i m ! e , p r i a t o c o m i n g o a s i t e .  
4. U S  of Labor ampletely monthly and 

d x n h d W i t h m o n t h l y p r y r o l l s f o t d ~ , r l l t i a t .  
5. of P- c o m p l d  and submitted once (dey agent 

c b g e s  during course of project), by all comp8aies submitting papIls. 
6. is to be s i g d  by the Developer ad Gtoerrtl Conmctor and 

to be submitted prior to c o ~ o a  
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7. P a m i &  to be completed and submined monthly by all contracton on-siw, all 
tien. 
A. h y  company performing 'w" labor on project will be considered a subcontractor 

and therefore must submit payroll. - 
8. The day a company c o m a  ppdg thn wi l l  be deemed their fun work w a k  

tbaraffa, ptyroll is submitted for pem we& until the completion of their 
comma In casa where a given contncror does not work a week payrob must 
still be submitted with "NO WORK" wriaai across, 

C. Tbc City receives one (1). oripitulty signed jet 

D. Coayaaiu using apprentices. must atmhed a cumnt and original Certificate of 
A p p d d p  ( i d  by thc Deprrm~mt of Labor- PO 0- 
m.) to th pryroll the fint the given 

idiviQvls'n8aneappcrrsonthtpyroAL 
E Titics such u "bdpr, joornqmm or W e e *  wUl not be sccep* k jrm to wc 

oaly Chsihtiorn found on the wage decision you received radr]r. Um of UKY 
d m & d 3 d b l u & b m b r ~ b c h . ~ o f ~ .  

F. ~ ~ o v a 4 0 ~ m ~ b e p i d t i m c r a d r h l f d Q u b ( e o v a t i m e  
wbcnrgpliubk. 

0. Full~wrge~muakpidtoAllirdividiPlrprt~~~lrkn~ 
d m d o c ~ ~ t o d h m r i t r a a d / a u u n 6 t n P i n Q /  
h w i n g  rupptiu r a d / a ~ O n - s i i t c .  

K Y ~ ~ ~ p o v i d k ~ ~ e b Q Y d t ~ e t o p w ~ o r p r y t b e b o r P t y  
~ i n a s h ( o n t b c i r ~ ) .  Fringebam&smustbepaidinddftlo~ 
to base rrtr. You can only nuke deductions pamittcd by the Secrrtlry of Labor, 
dotlmrdedminrumusk~toenrpIoyccunless~oniswroat 
~IDdtppoVCdbycrrrpky# I n 1 r . c r o f w 8 g e ~ o f r n y ~ ; i  
copyof thrrppropr i r t c j~muakgmvidsb  

I. T b s C i t y w i U r l l o w r u e o f r ~ ~ U f b r m . F o r m n u y k c n h a r c r d  
w i t h ~ d ~ ~ o a , ~ , i n f b r m r t i o r r c u n o t k ~ .  

1. ~ ~ y ~ t ~ i S ~ ~ t e d o . ~ ~ ~ ~ U f ~ t p r o j c c t s  
nmikrrAfiXCiruidaryhousr. 
1. Wtecc WX&C how Mmmtion is to npcrad om may pryroil for mwy 

w a k  
2 W e t e  -on idbandon is to reputed on evey pryroll for crny 

w a &  
3. Wo& ~ M c a i o n  is to v t e d  on wey pryroll for every week 
4. Ovrrtiw ntc must be sbololm, whca applicable. 
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- No oar undcr the age of 16 is permitted to work the " c o d o n "  site. 
- All required federal signs and/or notifications must be cieariy dbpiayed at all time 

during the duration of this project and maintained - city wil l  conduct a minimum of thhc site visits, your full co~peratioa is mrairrd, 

Whea r prrvulin(l wrge vioIdon is discovered, the deve1oper will be given a specified rime to 
comct the mma. Upon expiation of this time. if th msnn is oot resolved according the given 

rules, rsgulrrioar o r d h n m  d o t  tb City rr~aves tbc right to initsc a full 
iw#tiQttiOa wtrich wil l  include, but not Limited to: intaview empioyeC(s), take written 

. doemmat o b s a d o a ~  a r m b e  comprny p a p 4  deduct owed amounu b r n  &uA 
payma& ~ c ~ e m w a c c o u n u a a d  inmost severecues t u r n t b ~ o v e r t o  che U.S. 
Deparanras of trba far crimiarl tonstiption tad pmamioa You ttll coqaation is 
rraairrdinsa~- 

Note: ~ r d ~ p y n v m r w i u m d i t ~ ~ ~ d e v r k p r ~ t o ~  
comp~withtbsrayoralltbcquimmlsmeatiOQbdrjthirm#tiPe A c o p y o f d  
p y m m r ~ m o s t k p r o v i d c d t o t h t f o m p ~ o d b a f i w p y o u r ~ n l .  

1. AtbcLfyrcopyofthisbooLlettorllruboontrrb 
2. Y l ' h d " p l p o & t ~  ~ddlNbCOOOlEtOnkhddu&pm;UsurrdbytkCi ty  

t h c r l l l p p q x i a t ~ m d ~ ~ k c r r ~ b y t b a n ( s u b c 0 - r )  
3. O k r b  YbI" W m  of Liau rtd Sunonr S- &om dl parties paid. 



OF: CHICAGO - SUBCONTRACTOR ACTlVlTY REPORT 

1 . ~ ~ n  
2. Afr(cm American 
3. Native American 

PmjOct m e  

4. Hbpualc Amerkan 
6. Aslrn Paclnc Amerlcan 
6. Hasldic Jew 

H U D ~ :  
.- 

Date: I 



Cll V OF CIYCAGO 
CERTIFIED PAYROU REPORT 



$p Illinou Depanmeat o i  Labor 
:. *$ Division o i  Conctl iat~oa cG hIediaclon 
: Pre\.aliing \{'ages i o r  J3auaw 2000 C;oh C. :itrnV .w tz.01 I:.- :.I* '--a - - -. - - -. -- . . 

::a00 ~ U Y  aQ( ?:':Po ska.8 -rue *--I j . ~ .  j . : , ,  - -- -- ---,---, 
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EXHIBIT G 

PERMITTED LIENS 

1. Liens or encumbrances against the Property: 

Those matters set forth as Schedule B title exceptions in 
the owner's title insurance policy issued by the Title Company 
as of the date hereof, but only so long as applicable title 
endorsements issued in conjunction therewith on the date 
hereof, if any, continue to remain in full force and effect. 

2. Liens or encumbrances against the Developer or the Project, 
other than liens against the Property, if any: [To be 
completed by Developer's counsel, subject to City approval.] 
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Exhibit  
H- 1 

Total Project Budget 

Uses of Funds: 
Leasehold Improvements/Construction Costs 

Demolition 1,033,000 
Non-Structural 597,000 
Structural 103,545 
Contingency 200,000 
Other (incl. fees, mgmt & overhead, permits) 132,455 

Shell 4,895,550 
Plaza & Sidewalk (Vault Repair) * 460,300 
Concrete & Structural Steel 874,830 
Carpentry & Roofing 416,854 
Glass, Glazing & Drywall 591,340 
Elevators 120,000 
Fire Protection 166,000 
Plumbing 139,040 
W A C  592,099 
Electrical 223,000 
Contingency 962,729 
Other (incl. fees, mgmt & overhead, permits) 349.358 

Tenant Improvements (Fitness portion only) 4,284,500 
Masonry & Metals 79,055 
Carpentry & Millwork 2 14,600 
Glass, Glazing, Drywall, Tile, Painting 971,459 
Swimming Pool, Equipment 311,625 
Fire Protection 69,200 
Plumbing 2 10,960 
HVAC 487,900 
Electrical 437,000 
Lighting Fixtures 125,000 
Contingency 913,857 
Other (incl. fees, mgmt & overhead, permits) 463.844 

Tenant Improvments (RUSH portion only) 
(incl. Furniture, Fixtures, Equipment) 

Design Fees 
Project Contingency 
Furniture, fuctures and equipment 
Professional Fees (including legal, acctng, and market studies) 
Pre-opming marketing 
Working Capital 
Fimess Formula pre-opening management fee 

Total Use of Funds 



Exhibit 
H-2 

MBEIWBE BUDGET 

Uses of Funds: 

Demolition 
Non-S tructural 
Structural 
Contingency 

Shell 
Plaza & Sidewalk (Vault Repair) 
Concrete & Structural Steel 
Carpentry & Roofing 
Glass, Glazing & Drywall 
Elevators 
Fire Protection 
Plumbing 
HVAC 
Electrical 
Contingency 

Tenant Improvements (Fitness portion only) 
Masonry & Metals 
Carpentry & Millwork 
Glass, Glazing, Drywall, Tile, Painting 
Swimming Pool, Equipment 
Fire Protection 
Plumbing 
W A C  
Electrical 
Lighting Fixtures 
Contingency 

Tenant Improvements (RUSH portion only) 

MBEIWBE BUDGET 

MBE Dollar Value Requirement 
WBE Dollar Value Requirement 
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Exhibit  I 
Approved Prior Expenditures 

SHANE COMPANIES 

Job Phase 

!,O.O-oOz UNION STATION MULTIPLEX 
2-050 DEMOLITION; SITE 
2-110 OFF SITE ROAD WORK 

Phase Group Total 

3-001 CONCRETE, GEN.; SUBCONTRACT. 
3-104 TRENCH FTG GRADE BM 
3-303 CONCRETE SLAB 3" 
3-334 CONCRETE FLOOR TOPPING 
3-470 EXTERIOR SIDEWALK 
3-720 CONCRETE CUTTING 

Phase Group Total 

4-200 HASONRY, GENERAL 
4-400 STONE 

Phase Group Total 

5-100 STRUCTURAL STEEL . 
5-700 ORNAMENTAL lZETAL 
5-715 ORNAMENTAL STAIR 

Phase Group Total 

6-001 CARPENTRY, GENERAL; SUBCONTPA 
6-100 CARPENTRY, ROUGH 
6-120 TEMP PARTITIONS, PLYWOOD 
6-122 TEMP PARTITIONS, VISQUEUJ 
6-300 HILLWORK 
6-301 HILLW0RK;SUBCONTRACTED 
6-401 CAULKING; SUBCONTRACTED 
6-420 FIRE CAULKING 
6-552 FIRE EXTINGUISHER 

Phase Group Total 

7-150 DAUPPRWFING 
7-250 FIREPROOFING 
7-500 ROOFING 
7-700 ROOF SPECIALTIES 
7-800 ARCHITECTURAL SKYLIGHTS 

JOB COST TO DATE REPORT 3-23-01 Page 2 

I LABOR HOURS1 LABOR I MkTERIAL 1 EQUIPMENT I SUBCONTRACTSI TOTAL COSTS I 

Phase Group Total 



SHANE COMPANIES JOB COST TO DATE REPORT 
I 

3-23-01 Page 3 

Job Phase 

-00-002 UNION STATION WLTIPLEX 
8-100 METAL DOORS C FRAMES 
8-600 FIRE DOORS 
8-650 SPECIAL WINDOWS 
8-800 GLASS C GLAZING 
8-900 CUSTOM WALL 

Phase Group Total 

9-100 DRYWALL 
9-116 PERIMR WDlJ WL. PART 
9-132 PART DECK UP TO 16' 
9-134 PART DECK ABOVE 17'-24'  
9-501 ACOUSTICAL TReATWNT; SUBCON 
9-511 ACOUSTICAL GRID 2x2 SLIM 
9-520 ACST TILE 2 X 4 LAY-IN 
9-521 ACST TILE 2x2 LAY-IN 
9-600 CERAIIIC/QUARRY TILE 
9-650 RESILIENT TILE 
9-680 CARPET 
9-800 SPECIAL FLOORING 
9-810 SEALER 
9-900 PAINTING 
9-960 PAINT PRECAST 

'phase Group Total 
I 

10-100 CHALKBOARDS 
10-130 DISPLAY EQUIPWENT 
10-230 ENTRY MATS 
10-301 FIRE EXT. & CABINETS MATERIAL 
10-310 CORNER GUARDS 
10-322 PLWTER LINER 
10-500 LOCKERS 
10-600 TOILET ACCESSORIES 

Phase Group Total 

11-150 LAUNDRY EQUIPMENT 
11-480 GYM EQUIPMENT 

Phase Group Total 

13-152 SWIMING POOLS & EQUIPMENT 
13-153 AQUARIUn 

I LABOR HOURS I LABOR I MATERIAL I EQUIPMENT I SUBCONTRACTSI TOTAL COSTS I 
I------------I-------------I---------.---l-------------l-------------l------------- I 



.SHANE COMPANIES JOB COST TO DATE REPORT 3-23-01 Page 1 

Job Phase 

1-00-002 UNION STATION MULTIPLEX 
1-005 SUPERINTENDENT 
1-006 SUPERINTENDENT EXPENSES 
1-010 MOBILIZATION 
1-012 TRAILER RENTAL 
1-042 TELEPHONE 
1-043 DRINKING WATER 
1-050 TOILET PORTABLE 
1-052 EQUIPMENT RENTAL 
1-054 JOB SIGN 
1-060 SlIALL TOOLS 
1-062 DUMPSTER 
1-070 PROJ W A G E R  AT JOBSITE 
1-072 PROJ ENGINEER AT JOBSITE 
1-074 FIELD SECRETARY 
1-080 BLUEPRINTS 
1-093 HBSSENGER/UPS 
1-099 MISC 
1- l o o  M~SHANE CONSTRUCTION LABOR 
1-102 SAFETY 
1-110 CLEW-UP SITE 
1-112 CLEAN-UP BUILDING ' 

1-113 FINAL CLEAN UP; SUBCONTRACTOR 
1-120 LAYOUT 
1-130 PUMPING I 

1-150 DEHOLITION ' 
1-200 GOVT'L PEES & EXCESS UTILITY 
1-221 BUILDING PERMIT 
1-223 REVIEW FEE 
1-227 T W F I C  IMPACT FEE 
1-237 ELECTRIC UTILITY FEE 
1-400 TESTING 
1-410 TESTING 
1-440 CONCRETE 
1-480 ENVIRONXWTAL 
1-500 WINTER COST 
1-540 CARPENTRY 
1-551 GAS USEAGE 
1-555 EQUIPMENT RENTAL . 
1-610 LIABILITY INSURANCE 
1-620 BUILDERS RISK 
1-690 IL SALES TAX 
1-730 CIVIL 

I LABOR HOURS I LABOR I 
I------------I------------- I - 
I I I 
I 5,034.01 252,8861 
I 80.01 714 1 
I I I 
I 112.01 4,5801 
I I I 
I I I 
I I I 
I I I 
I I I 
I .  I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I 408.01 16,802 l 
I 18.01 9101 
I 85.0 1 3,327 1 
I I I 
I I I 
I 19.51 793 1 
I 1,894.01 83,428 1 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I 46.01 2,011 1 
I I I 
I I I 
I 1 ,  I 
I I I 
I I I 
I I I 

MATERIAL I EQUIPMENT I SUBCONTRACTSI TOTAL COSTS I 
.------------I-------------I-------------l------------- I 

I I I I 
1,7101 I I 254,596 1 

17,928 1 I I 18,642 1 
1,0551 I I 1,0551 
1:802 1 1 I 6,382 1 

12,6261 I I 12,626 1 
1 7651 I I 1,7651 
4 0771 I I 4,0771 

69; 127 1 I I 69,127 I 
7591 I 3,8831 4,6421 

b 0741 I I 8,074 I 

Phase Group Total 1,696.5. 365,450. 396,199. 0 f 3,883' 765,532. 



SHANE COMPANIES JOB COST TO DATE REPORT 3-23-01 Page 4 

Job Phase 

-00-002 UNION STATION UULTIPLEX 
13-170 SPAS AND HOT TUBS 

I LABOR HOURS1 LABOR I HATERIAL I EQUIPMENT I SUBCONTRACTSJ TOTAL COSTS I 
I------------I-------------I-------------l-------------l-------------i------------- I 

Phase Group Total . 0' 0' 11,857. 0' 283,483' 295,340. 

14-250 ELECTRIC ELEVATOR 
14-400 HANDICAP LIFT 
14-800 SCAFFOLDING 

Phase Group Total 42.0' 2,182' 254' 0' 159,987* 162,423. 

15-300 FIRE SPRINKLER 
15-400 PLUHBING . 
15-420 PROCESS PIPING 
15-500 W A C  

Phase Group Total . 0' 0 • Of 0' 1,490,830' 1,490,830* 

16--100 ELECTRICAL, GENERAL 
16-700 COMUUNICATION 

Phase Group Total . 0' 0* 0' 0' 895,014' 895,014* 

JOB 01-00-002 TOTAL 16,777.5+ 771,186' 462,784' 179. 7, 848,208. 9,082,356' 

flects payroll thru 3/20 and A/P involces thru 3/23 
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EXHIBIT J 

OPINION OF DEVELOPER'S COUNSEL 

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

, 2001 

City of Chicago 
121 North LaSalle Street 
Chicago, IL 60602 

ATTENTION: Corporation Counsel 

Ladies and Gentlemen: 

We have acted as counsel to U. S. Fitness, LLC, a Delaware 
limited liability company (the llDeveloperll), in connection with the 
purchase of certain land and the construction of certain facilities 
thereon located in the Canal/Congress Redevelopment Project Area 
(the "Projectu). 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) U. S . Fitness, LLC Redevelopment Agreement (the 
"Agreement l1 ) of even date herewith, executed by the Developer 
and the City of Chicago (the "Cityu ) ; 

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

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

In addition to the foregoing, we have examined 

(a) the original or certified, conformed or photostatic copies 
of the Developer's (i) Articles of Organization, as amended to 
date, (ii) qualifications to do business and certificates of 
good standing in all states in which the Developer is 
qualified to do business, (iii) Operating Agreement, as 
amended to date, and (iv) records of all member's and 
managerr s meetingr s relating to the Project relating to the 
Project; and 



(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 limited liability company duly 
organized, validly existing and in good standing under the laws of 
its state of organization, 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 entity under the laws of the State of 
Illinois. 

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 Organization or Operating Agreement 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 liens or security interests in favor of the lender providing 
Lender Financing (as defined in the Agreement). 

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 affecting 
the enforcement of creditors' rights generally. 



5. Exhibit A attached hereto (a) identifies each class 
of membership interests of the Developer, (b) sets forth the number 
of issued and authorized membership interests shares of each such 
class, and (c) identifies the record owners of membership interests 
of each class and the number of membership interests held of record 
by each such holder. To the best of our knowledge after diligent 
inquiry, except 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 
membership interests of the Developer. 

6 .  To the best of our knowledge after diligent inquiry, 
no judgments are outstanding against the Developer, nor is there 
now pending or threatened, any litigation, contested claim or 
governmental proceeding by or against the Developer or affecting 
the Developer or its property, or seeking to restrain or enjoin the 
performance by the Developer of the Agreement or the transactions 
contemplated by the Agreement, or contesting the validity thereof. 
To the 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 the 
Lease or 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 a£ ter 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 sitting in the State of 
Illinois and applying the choice of law provisions of the State of 
Illinois would enforce the choice of law contained in the Documents 



and apply the law of the State of Illinois to the transactions 
evidenced thereby. 

We are attorneys admitted to practice in the State of 
Illinois and we express no opinion as to any laws other than 
federal laws of the United States of America and the laws of the 
States of Illinois and the laws of the State of Delaware regarding 
limited liability companies. 

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, 

By : 
Name : 
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Exhibit K 
TIF  Projection 

- Parcel Number M O O  2002 2003 2004 2005 2006 2007 2008 2009 
17-16-1 1 5-003-ti030 
17-16-1 151304-6003 

* Tolal EAV $3,130,016 $3.130.016 3.370.714 3,370,714 3,370,714 3,629,922 3.629.922 3,629,922 3,909,063 
1998 Muttglier 
Estimated Multiplier 2.2099 22388 2.2682 2.2979 2.3280 2.3585 2.3894 2.4207 2.4524 
Total AU S1,416,361 $1,388,047 $ 1,486,089 $1,466,872 $1,447,905 $ 1,539,087 $1,519,185 $1,499,541 $ 1.593.975 

* The "EAV" is  the "Minimum Assessed Value" for each applicable year. 
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ncct tv t0 :  1 - 2 4 .  1 ;  ~ L : J O ~ Y ,  d l Z Z B b l 5 1 6  *> CHICAGO LAW DEPT; #19 

JFYJ-24-2881 12:41 PMW3122S7516 

PROVED USE T W U  

personal and group fitness, strength training, spar& d athletics tdnhg and w~llncw- 
nlatcd programs eerd services. 

Orgadzed sporta d d o n  activities. 

spa services inc~uding, witbut limitation, facial, massage, manicure, pedicure, care and 
wlatcrd eavicas and specialty products. 

Boutique stores and pro shops mgagod in the mail sale of mea*s and women's athletic 
apparel, accessories, ovrrthr counta vitamins and supplements, exercise equipment, fitness 
and casual W o n  war and dated seasonal appanl, aad cammeroe services inclusive of 
a dry cleaning drop o f v d  pick up station. 

Tht operation of faod and bcvarage facilities (hcludiag liquor sates) for members of the 
health club, invitees, pwimts of the d d c u n i c a l  services and their guests 

~lt&tmcdical~cesincl~~ without Iitnitation, &hpactic, acupuacturc, herbal 
matnmrs, and &&body prosrams, and such o t k  eltaaotiw medical pradas. 

Nutrition, fitms aad weight -anent 0 0 ~ 1 i n g .  

Physical and occupt id  therapy. 

Health w m d n g s .  

C m v M  Meal aad physioal mhabilitation ptscticss including, without limitation, 
evaluative, diapstic and therapeutic serviceis d m h h e d  by physic& or other health 
profimioaals Licensed in the State af IlLinois, but excluding "life threatening* praeticcs and 
P-• 
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Exhibit M 

FORM OF NOTE 

REGISTERED MAXIMUM AMOUNT 
NO. R-1$2,200,000 

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

TAX INCREMENT ALLOCATION REVENUE NOTE (THE U.S. FITNESS, LLC 
REDEVELOPMENT PROJECT), TAXABLE SERIES A 

Registered 0wner:U.S. Fitness, LLC 

Interest Rate: 9% per annum 

Maturity Date: 20- [twenty years from 
issuance date, but prior to termination of the Redevelopment Area] 

KNOW ALLPERSONS BY THESE PRESENTS, that the City of Chicago, Cook County, Illinois 

(the "w), hereby acknowledges itself to owe and for value received promises to pay to the Registered 

Owner identified above, or registered assigns as hereinafter provided, on or before the Maturity Date 

identified above, but solely from the sources hereinafter identified, the principal amount of this Note from 

time to time advanced by the Registered Owner (as evidenced by the Certificates of Expenditure executed 

by the City with respect to such amount) to pay costs of the Project (as hereafter defined) in accordance with 

the ordinance hereinafter referred to up to the principal amount of $2,200,000 and to pay the Registered 

Owner interest on that amount at the Interest Rate per year specified above beginning on the date the initial 

payment of costs of the Project can be made under Section 4.03(a) of the Redevelopment Agreement. 

Interest shall be computed on the basis of a 360-day year of twelve 30-day months. Accrued but unpaid 

interest on this Note shall also accrue at the interest rate per year specified above until paid. Principal of and 

interest on this Note is payable from the Available Incremental Taxes (as defined in the hereinafter defined 

Redevelopment Agreement) and is due February 1 of each year until the earlier of maturity or until this Note 

is paid in full. Payments shall first be applied to interest. The principal of and interest on this Note are 

payable in lawful money of the United States of America, and shall be made to the Registered Owner hereof 



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

paying agent (the "Registrar"), at the close of business on the fifteenth day of the month immediately prior 

to the applicable payment, maturity or redemption date, and shall be paid by check or draft of the Registrar, 

payable in lawful money of the United States of America, mailed to the address of such Registered Owner 

as it appears on such registration books or at such other address furnished in writing by such Registered 

Owner to the Registrar; provided, that the final installment of principal and accrued but unpaid interest will 

be payable solely upon presentation of this Note at the principal office of the Registrar in Chicago, Illinois 

or as otherwise directed by the City. The Registered Owner of this Note shall note on the Payment Record 

attached hereto the amount and the date of any payment of the principal of this Note promptly upon receipt 

of such payment. 

This Note is issued by the City in the principal amount of advances made from time to time by the 

Registered Owner up to $2,200,000 for the purpose of paying the costs of certain eligible redevelopment 

project costs incurred by Developer in connection with the rehabilitation and conversion of an approximately 

68,000 square foot building (the "Facility") into a state-of-the-art fitness and wellness center (the "Proiect"), 

which will be leased by Developer in the CanalICongress Redevelopment Project Area (the "Proiect Area") 

in the City, all in accordance with the Constitution and the laws of the State of Illinois, and particularly the 

Tax Increment Allocation Redevelopment Act (65 ILCS 5111-74.4-1 et seq.) (the "TIF Act") , the Local 

Government Debt Reform Act (30 ILCS 35011 sea.) and an Ordinance adopted by the City Council of the 

City on , 2001 (the "Ordinance"), in all respects as by law required. 

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

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

the TIF Act and the Ordinance, in order to pay the principal and interest of this Note. Reference is hereby 

made to the aforesaid Ordinance and the Redevelopment Agreement for a description, among others, with 

respect to the determination, custody and application of said revenues, the nature and extent of such security 

with respect to this Note and the terms and conditions under which this Note is issued and secured. THIS 



NOTE IS A SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS PAYABLE SOLELY 

FROM THE DEVELOPER ACCOUNT (AS DEFINED IN THE ORDINANCE), AND SHALL BE A 

VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID SOURCES. 

THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR A LOAN 

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

MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION. THE REGISTERED 

OWNER OF THIS NOTE SHALL NOT HAVE THE RIGHT TO COMPEL ANY EXERCISE OF 

THE TAXING POWER OF THE CITY, THE STATE OF ILLINOIS OR ANY POLITICAL 

SUBDIVISION THEREOF TO PAY THE PRINCIPAL OR INTEREST OF THIS NOTE. The 

principal of this Note is subject to redemption on any date, as a whole or in part, at a redemption price of 

100% of the principal amount thereof being redeemed. There shall be no prepayment penalty. Notice of any 

such redemption shall be sent by registered or certified mail not less than five (5) days nor more than sixty 

(60) days prior to the date fixed for redemption to the registered owner of this Note at the address shown on 

the registration books of the City maintained by the Registrar or at such other address as is furnished in 

writing by such Registered Owner to the Registrar. 

This Note is issued in fully registered form in the denomination of its outstanding principal amount. 

This Note may not be exchanged for a like aggregate principal amount of notes or other denominations. 

ThisNote is transferable by the Registered Owner hereof in person or by its attorney duly authorized 

in writing at the principal office of the Registrar in Chicago, Illinois, but only in the manner and subject to 

the limitations provided in the Ordinance, and upon surrender and cancellation of this Note. Upon such 

transfer, a new Note of authorized denomination of the same maturity and for the same aggregate principal 

amount will be issued to the transferee in exchange herefore. The Registrar shall not be required to transfer 

this Note during the period beginning at the close of business on the fifteenth day of the month immediately 

prior to the maturity date of this Note nor to transfer this Note after notice calling this Note or a portion 



hereof for redemption has been mailed, nor during a period offive (5) days next preceding mailing of a notice 

of redemption of this Note. Such transfer shall be in accordance with the form at the end of this Note. 

This Note hereby authorized shall be executed and delivered as the Ordinance and the 

Redevelopment Agreement provide. 

Pursuant to the Redevelopment Agreement dated as of , 200 1 between the City and the 

Registered Owner (the "Redevelo~ment Aprreement"), the Registered Owner has agreed to complete the 

Project and to advance funds for that purpose on behalf of the City. Such cost up to the amount of 

$2,200,000 shall be deemed to be a disbursement of the proceeds of this Note. 

Pursuant to Sections 8.06 and 15.02 ofthe Redevelopment Agreement, the City has reserved the right 

to suspend and/or terminate payments of principal and of interest on this Note upon the occurrence ofcertain 

conditions. The City shall not be obligated to make payments under this Note if an Event of Default (as 

defined in the Redevelopment Agreement), or condition or event that with notice or the passage of time or 

both would constitute an Event of Default, has occurred. Such rights shall survive any transfer of this Note. 

The City and the Registrar may deem and treat the Registered Owner hereof as the absolute owner hereof 

for the purpose of receiving payment of or on account of principal hereof and for all other purposes and 

neither the City nor the Registrar shall be affected by any notice to the contrary, unless transferred in 

accordance with the provisions hereof. 

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

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

have been done and have been performed in regular and due form and time as required by law; that the 

issuance of this Note, together with all other obligations of the City, does not exceed or violate any 

constitutional or statutory limitation applicable to the City. 

This Note shall not be valid or become obligatory for any purpose until the certificate of 

authentication hereon shall have been signed by the Registrar. 
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IN WITNESS WHEREOF, the City of Chicago, Cook County, Illinois, by its City Council, has 

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

be signed by the duly authorized signature of the Mayor and attested by the duly authorized signature of the 

City Clerk of the City, all as of ,2001. 

Mayor 

(SEAL) 
Attest: 

City Clerk 

CERTIFICATE 
OF 

AUTHENTICATION 

Registrar 
and Paying Agent 
Comptroller of the 
City of Chicago, 
Cook County, Illinois 

This Note is described in the 
within mentioned Ordinance and 
is the Tax Increment Allocation 
Revenue Note (The U.S. Fitness, LLC 
Redevelopment Project), Taxable 
Series A, of the City of 
Chicago, Cook County, Illinois. 

Comptroller 
Date: 



PRINCIPAL PAYMENT RECORD 

DATE OF PAYMENT PRINCIPAL PAYMENT PRINCIPAL BALANCE DUE 



(ASSIGNMENT) 

FORVALUE RECEIVED, the undersigned sells, assigns and transfers unto the within Note and does 

hereby irrevocably constitute and appoint attorney to transfer the said Note on the books kept for registration 

thereof with full power of substitution in the premises. 

Dated: 
Registered Owner 

NOTICE: The signature to this assignment must correspond with the name of the Registered Owner 
as it appears upon the face ofthe Note in every particular, without alteration or enlargement 
or any change whatever. 

Consented to by: 

CITY OF CHICAGO 
DEPARTMENT OF PLANNING AND DEVELOPMENT 

BY: 

ITS: 



Exhibit 
 



EXHIBIT N 

PUBLIC BENEFITS PROGRAM 

1. The Developer will improve the existing street scape by 
providing for new street lighting, sidewalks, planters, and 
plants; 

2. The Developer will provide outdoor seating along the river 
walk to serve a food and beverage market which will be 
operated within the facility and available to member and non- 
member participants; 

3. The Developer will host a variety of public health and 
community programs. Such programs may include: 

Cooperation with the City of Chicago Department of Aging 
to offer free classes at this location 
Make available public health meetings and classes to the 
general public 
Provide influenza vaccinations 
Offer pre-natal classes to non-member participants 
Offer self defense classes to non-member participants 
Offer the facility as a public polling location for 
government elections and other community meetings (such - 

as, for example, CAPS) 
Make available areas of the facilities at designated 
times to organizations such as to the local Boys and 
Girls Clubs of America, Big Brother and Big Sister 
programs and service organizations such as the Brunch 
Bunch for supervised swimming, gymnasium, fitness center, 
court game and similar activities for the benefit of 
undeserved youth. 
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Exhibit P 

CONTRACTOR'S PERFORMANCE & PAYMENT BOND 

Known All Men by these Presents, That we, 

Principal, hereinafter referred to as Contractor, and 
7 surety 

of the County of Cook and State of Illinois, are held and firmly bound unto the CITY OF CHICAGO 
in the penal sum of 

l a w  money of the United States, for the payment of which sum of money, well and truly to be 
made, we bind ourselves, our heirs, executors, administrators, successors and assigns, jointly and 
severally, firmly by these presents. 

Sealed with our seais and dated th& day of A.D., 20 

The Condition of the Above Obligation is such, That whereas the above 
bounden Contractor has entered into a certain contract with the CITY OF CHICAGO, bearing date 
the 

day of A.D., 20 , for 

The said contract is incorporated herein by reference in its entirety, including without limitation, any 
and all indemnification provisions. 

Now, if the said Contractor shall in all respects well and truly keep and perform the said 
contract on its part, in accordance with the terms and provisions of all of the Contract Documents 
comprising said contract, and in the time and manner therein prescribed, and further shall save, 
indemnify, and keep harmless the City of Chicago against all loss, damages, claims, liabilities, 
judgments, costs, and expenses which may in anywise accrue against said City of Chicago, in 
consequence of the granting of said contract, or which may in anywise result therefiom, or which 
may result fiom strict liability, or which may in anywise result from injuries to, or death of, any 
person, or damage to any real or personal property, arising directly or indirectly from or in 
connection with, work performed or to be performed under said contract by said Contractor, its 
Agents, Employees or Workmen, assignees, subcontractors, or anyone else, in any respect whatever, 
or which may result on account of any infringement of any patent by reason of the materials, 
machinery, devices or apparatus used in the performance of said contract, and moreover, shall pay 
to said City any sum or sums of money determined by DPD, andfor by a court of competent 
jurisdiction, to be due said City by reason of any failure or neglect in the performance of the 
requirements of said contract, wherefore DPD shall have elected to suspend or cancel the same, and 
shall pay all claims and demands whatsoever, which may accrue to each and every materialman and 
subcontractor, and to each and every person who shall be employed by the said Contractor or by its 
assignees and subcontractors, in or about the performance of said contract, and with wages paid at 
prevailing wage rates if so required by said contract, and shall insure its liability to pay the 
compensation, and shall pay all claims and demands for compensation which may accrue to each and 



every person who shall be employed by them or any of them in or about the performance of said 
contract, or which shall accrue to the beneficiaries or dependents of any such person, under the 
provisions of the Workers' Compensation Act, 820 ILCS 305, as amended, and the Workers' 
Compensation Occupational Disease Act, 820 ILCS 3 10, as amended (hereinafter referred to as 
"Acts") then is this obligation to be null and void, otherwise to remain in full force and effect. 

And it is hereby expressly understood and agreed, and made a condition hereof, that any 
judgement rendered against said City in any suit based upon any loss, damages, claims, liabilities, 
judgements, costs or expenses which may in any wise accrue against said City as a consequence of 
the granting of said contract, or which may in anywise result therefrom, or which may in anywise 
result from any injuries to, or death of, any person, or damage to any real or personal property, 
arising directly or indirectly from, or in connection with, work performed, or to be performed under 
said contract by said Contractor or its agents, employees or workmen, assignees, subcontractors, or 
anyone else and also any decision of the Industrial Commission ofthe State of Illinois, and any order 
of court based upon such decision, or judgment thereon, rendered against said City of Chicago in any 
suit or claim arising under the aforementioned Acts when notice of the pendency or arbitration 
proceedings or suit shall have been given said Contractor, shall be conclusive against each and all 
parties to this obligation, as to amount, liability and all other things pertaining thereto. 

Every person furnishing material or performing labor in the performance of said contract, 
either as a individual, as a subcontractor, or otherwise, shall have the right to sue on this bond in the 
name of the City of Chicago for his use and benefit and in such suit said person as plaintiff, shall file 
a copy of this bond, certified by the party or parties in whose charge this bond shall be, which copy 
shall be, unless execution thereof be denied under oath, prima facie evidence of the execution and 
delivery of the original; provided, that nothing in this bond contained shall be taken to make the City 
of Chicago liable to any subcontractor, materialman, laborer or to any other person to any greater 
extent than it would have been liable prior to the enactment of the Public Construction Bond Act, 
30 ILCS 550, as amended; provided m e r ,  that any person having a claim for labor and materials 
furnished in the performance of this contract shall have no right of action unless he shall have filed 
a verified notice of such claim with the Clerk of the City of Chicago within 180 days after the date 
of the last item of work or the fiunishing of the last item of materials, and shall have furnished a 
copy of such verified notice to the contractor within 10 days of the filing of the notice with the City 
of Chicago. Such claim shall be verified and shall contain the name and address of the claimant, the 
business address of the claimant within the State of Illinois, if any, or if the claimant be a foreign 
corporation having no place of business with the State the principal place of business of said 
corporation, and in all cases of partnership the names and residences of each of the partners, the 
name of the contractor for the City of Chicago, the name of the person, firm or corporation by whom 
the claimant was employed or to whom such claimant furnished materials, the amount of the claim 
and a brief description of the public improvement for the construction or installation of which the 
contract is to be performed. Provided, further, that no defect in the notice herein provided for shall 
deprive the claimant of his right of action under the terms and provisions of this bond unless it shall 
affirmatively appear that such defect has prejudiced the rights of an interested party asserting the 
same; provided, further, that no action shall be brought until the expiration of one hundred twenty 



(120) days after the date of the last item of work or of the furnishing of the last item of material, 
except in cases where the final settlement between the City of Chicago and the Contractor shall have 
been made prior to the expiration of the 120 day period in which case action may be taken 
immediately following such final settlement, and provided, fiuther, that no action of any kind shall 
be brought later than six (6) months after the acceptance by the City of Chicago of the completion 
of work. Any suit upon this bond shall be brought only in a circuit court of the State of Illinois in 
the judicial district in which the contract shall have been performed. 

The said Surety, for value received, hereby stipulates and agrees that no change, extension 
of time, alteration or addition to the terms of any of the Contract Documents comprising said 
contract, or to the work to be performed thereunder, shall in anywise affect the obligations on this 
bond, and it does hereby waive notice of any such change, extension of time, alteration or addition 
to the terms of said Contract Documents or to the work. 

(Seal) 
Approved: ,20- 

(Seal) 
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