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[leave blank 3" x 5" space for recorder’s office]

This agreement was prepared by and
after recording return lo:

Randall Johnson, Esg.

City of Chicage Law Department

121 Norlh LaSaile Street, Room 600
Chicago, iIL BDEDZ

CCH INCORPORATED REDEVELOPMENT AGREEMENT

This CCH Redevelopment Agreement (this "Agreement”) is made as of this day
of May, 2010, by and between the City of Chicago, an Illinois municipal corporation ({the “City"),
through its Department of Community Development ("DCD"), and CCH Incorporated, a
Delaware corporation (the "Developer”).

RECITALS

A Constitutionai Authority: As a home rule unit of government under Section 6(a),
Article Vii of the 1970 Constitution of the State of lllincis (the “State”), the City has the power o
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 inte contractual agreements with private
parties in order to achieve these goals,

B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 ¢t seq., as amended from time 1o
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time (the “Act™, o finance projects that eradicate blighted conditions and conservation area
factors through the use of tax increment allocation financing for redeveloprment projects.

cC. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council’) adopted the following ordinances on February 16, 2000:
{1} "An Ordinance of the City of Chicago, Hinois Approving a Redevelopment Plan for the
“Peterson/Pulaski Redevelopment Project Area”; (2) “An Ordinance of the City of Chicago,
{linois Designating the Peterson/Pulaski Redevelopment Project Area as a Redevelopment
Project Area Pursuant to the Tax increment Allocation Redevelopment Act”; and (3) “An
Ordinance of the City of Chicaga, llinois Adopting Tax Increment Allocation Financing for the
"Peterson/Pulaski Redevelopment Project Area” (the *TIF Adoption Ordinance”} (items{1)-(3)
collectively referred to herein as the "TIF Ordinances”). The redevelopment project area
referred to above (the "Redevelopment Area”} is legally described in Exhibit A hereto.

D. The Project: The Developer has recently purchased (the “Acquisition”) certain
improved real property located within the Redevelopment Area at 4025 West Peterson Avenue,
Chicago, Hlinois 80646 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 rehabilitation of
the primary improvement on the Property which is an approximately two hundred six thousand
(206,000} square foot building used as a production, assembly and light manufacturing facility
{the “Facility”) thereon which Developer has ieased for over 53 years and used for the
production of legal and business publicalions. Rehabilitation of the Facility sha¥ include
installation of (i} a new roof {including a green roof) and (i) improvements to major systems of
the Facility including plumbing, electrical and HVAC, and a number of Facilily service areas
(including efevators, escalators, restrooms and cafeteria); the rehabilitation sha¥ aiso include
interior redesign, ashestos abatement, window replacement, installation of a new diesel engine
generator and repair, re-surfacing and rehabilitation of the parking lot attendant to the Facility.
Rehabilitation of the Facility and all related and attendant 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 “Projeat.”, The completion of the Project would not
reasonably be anticipated without the financing contemplated in this Agreement.

E. Redevelopment Pian: The Project will be carried out in accordance with this
Agreement and the City of Chicago Peterson/Pulaski Tax Increment Financing Redevelopment
Pian and Project (the “Redevelopment Plan”) attached hereto as Exhibit D,

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

in addition, the City may, in its discretion, issue tax increment allocation bonds *TIF
Bonds") secured by incremental Taxes pursuant to a TIF bond ordinance (the TiF Bond
QOrdinance”) at a later date as described in Section 4.03(c) hereof, the proceeds of which (the
“TIF Bond Proceeds”) may be used o pay for the costs of the TIF-Funded improvements not
previgusly paid for from incremental Taxes (including any such payment made pursuant to any
City Note provided to the Developer pursuant to this Agreement), {0 make payments of principal

Vb ke B A NUET
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and interest on the City Note, or in order to reimburse the City for the costs of TIF-Funded
Improvements.

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

SECTION 1. REGITALS
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:

“Act” shall have the meaning set forth in the Recitals hereof.

“Actual Residents of the City” shall mean persons domiciled within the City.

“Acguisition” shall have the mearing set forth in the Recitals hereof.

“Affiiate” shail mean any person or entity directly or indirectty controfling, controlled by or
under common control with the Developer.

*Annual Compliance Report” shall mean a signed report from the Developer to the City
(a) itemizing each of the Developer’s obligations under the RDA during the preceding calendar
year, (b} certifying the Developer's compliance or noncompliance with such obligations, (¢}
attaching evidence (whether or not previously submitted to the City) of such compliance or
noncompliance and {d) certifying that the Developer is not in default with respect to any
provision of the RDA, the agreements evidencing the Lender Financing, if any, or any related
agreements; provided, that the obligations to be covered by the Annual Cempliance Report shall
include the following: (1) compliance with the Operating Covenant (Section 8.06): (2)
compliance with the Jobs Covenant (Section_8.06}; (3) delivery of Financial Statements and
tinaudited financial statements (Section 8.13); (4) delivery of updated insurance certificates, if
applicable (Section 8.14); (5} delivery of evidence of payment of Non-Governmental Charges, if
applicable (Section 8.15); and {€) compliance with all other executory provisions of the RDA,

“Available Incremental Taxes” shall mean an amount equal to the sum of the
Incremental Taxes deposited in the Peterson/Pulaski Special Tax Allocation Redevelopment
Project Special Tax Allocation Fund attributable to (i) ninety percent (90%) of the taxes levied on
the Property beginning with the collection year in which the Certificate is issued pursuant to
Section 7.01 hereof, and (i} up to ninety percent (80%) of Incremenital Taxes that has not been
previously piedged to secure other City financial (or other) obligation dug from the balance of
the real property in the Peterson/Pulaski Redevelopment Project Area but no more than that
required to, along with the amount referred to in clause (i} above, meet the payment schedule
for the City Note attached thereto and to this Agreement as Exhibit K-2; said sum of funds
deposited also being adjusted to reflect the amount of the City Fee described in Section 4.05(c)

3
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hereof. Notwithstanding anything hereunder, under no circumstances shall the sum of funds
which equals the Available Incremental Taxes ‘hereunder include any Incremental Taxes
previously pledged by the City for repayment 'bf,"'dr" Security for, other obligations.

“Bond(s)” shail 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.

“Certificate” shall mean the Certificate of Completion of Rehabilitation described in
Section 7.01 herecf

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

“Change 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.

“City Council” shall have the meaning set forth in the Recitals hereof.

“City Fee” shall mean the fee described in Section 4.05(c) hereof.

“City Funds’ shall mean the funds-pajd to-the, Developer pursuant to the City Note.

i i

“City Note" shall mean the “Tax Increment Allocation Revenue Neote {CCH, inc.
Redevelopment Project) Taxable Series [A], to be in the form attached hereto as Exhibit M, in
the maximum principal amount of $5 000,000, issued by the City to the Developer upon
issuance of the Ceriificate referred {o in Section 7.01 as provided herein. The City Note shall
bear interest from the date of issuance at an annual rate based on the ten (10) year U.S.
Treasury consfant maturity as published in the daily Federal Reserve Statistical Release plus
300 basis points; the actual interest rate on the City Note shall be the median of the above-
referenced calculation for fifteen (15) business days prior to the issuance of the City Note but in
any event not to exceed eight percent (8%) and shall provide for accrued, but unpaid, interest to

bear interest at the same annual rate.

“Closing Date” 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.

“Completion Cerificate” shall mean the certificate of completion that the City may issue
with respect to the consiruction phase of the Project pursuant to Section 7.01 hereof.

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

“Corporation Counsel” shall mean the City'é Office of Corporation Counsel.
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“Emplover(s)” shall have the meaning set forth in Section 10 hereof.

“Environmental Laws” shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to puplic health and safety and the environment now or hereafter in force, as amended
and hereafier amended, including but not limited fo (i) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.8.C. Section 9601 et seq.); (i} any so-called
“Superfund” or “Superlien” law, (i) the Hazardous Materials Transportation Act (49 US.C.
Section 1802 et seq.); {iv) the Resource Conservation and Recovery Act (42 U.S.C. Section
6902 et seq.); {v) the Clean Air Act (42 19 S (ol §ectron 7401 et seq.); (vi) the Clean Water Act
(33 L 8.C. Section 1251 &t seq.); (vi) the Toxnc Substances Control Act (15 U.S.C. Section
2601 et seq.); {viii} the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section
136 et seq.); {ix} the Hiinois Environmental Protection Act (415 ILCS 5/1 ef seq.); and {x) the
Municipal Code of Chicago.

“Equity” shall mean funds of the Developer (other than funds derived from Lendey
Financing) irrevocably available for the Project, In the amount set forth in Section 4.01 hereof,
which amount may be increased pursuant to Section 4,06 (Cost Qverruns) or Section 4.03.

“Escrow’ shall mean the construction escrow established pursuant to the Escrow
Agreement.

‘Escrow Agreement” shall mean the Escrow Agreement, if any, establishing a
construction escrow, to be entered into as of the date hereof by the Title Company {or an
affiliate of the Title Company), the Developer and the Developer's lender{s), ¥ any, substantially
in the form of Exhibit F attached hereto. The City shall he a party to any such Escrow
Agreement in order to receive copies of ali disbursement statements.

“Event of Defgult” shalt have the meaning set forth in Section 15 hereof.
“Facility” shali have the meaning s;e,t"fqﬁﬁ'fjp,dhé Regcitals hereof.

‘Financial_Statements” shali mean: complete -audited financial statements of Wolters
Kluwer N.V., the parent corporation of Developer, prepared by a certified public accountant in
accordance with generally accepted accounting principles and practices consistently applied
throughaut the appropriate periods and un-audited financial statements of Developer prepared
in accardance with generally accepted accounting principles and practices consistently applied
throughout the appropriate pericds,

"General Contractor” shall mean the generat contractor(s), it any, hired by the
Developer; any of whom would be hired pursuant to Section 6.01. [Note: As of this date
Developer does not intend to hire a General Contractor but relevant terms are Jeft in the
Agreement, in case those plans change and a General Contractor is hired].

“Hazardous Materials” shall mean any toxic substance, hazardous substance,
hazardous materal, hazardous chemical or hazardous, ioxit or dangerous wasie defined or
gualifying 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 oif), any
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radioactive material or by-product material, polychlorinated biphenyls and asbestos in any form
or condition.

“Incremental Taxes” shall mean such ad valorem faxes 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
Paterson/Pulaski Special Tax Allocation Redevelopment Project Area Special Tax Allocation
TIF Fund established to pay Redevelopment Project Costs and obligations incurred in the
paymaent thereof.

"Lender Fipancing” 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)" shail mean a business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned business enterprise,
related to the Procurement Frogram or the Construction Program, as applicable,

[Note: insert the following definition if DCD wants to have the Developers MBE/WRE
compliance measured with respect to a separate project budget.]

“MBE/WBE Budget” shall mean the budget attached hereto as Exhibit H-2 as described
in Section 10.03

“MBEMWBE Program”

“Municipal Code” shall mean the Municipal Code of the City of Chicago.

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

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

“Permitted Mortgage” shall have the definjtion set forth in Section 16 of this Agreement.

crn, vy of .
“Peterson/Pulaski Special Tax Allocation. Redevelopment Project Areaz Special Tax
Allocation 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.

“Plans and Specifications™ shall mean {final] [initial} 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.

“Prior Expenditure(s)” shall have the meaning set forth in Section 4.05(a) hersof.

“Proiect” shall have the meaning set forth in the Recitals hereof.

6
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‘Project Budget” shall mean the budget attached hereto as Exhibit H, showing the total
cost of the Project by line item, furmshed by the. Developer to DCD, in accordance with Section

3.03 herecdf.
“Property” shall have the meaning set forth in the Recitals hereof.

“Redevelopment Area” shall have the meaning set forth in the Recitals hereof.

‘Redevelopment Plan” shall have the meaning set forth in the Recitals hereof.

"Redeyeiopment Project Costs” shall mean redevelopment project 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.

“Reguisition Form” shall mean the document, in the form attached hereto as Exhibit L, to
be delivered by the Developer to DCD pursuant to Section 4.04 of this Agreement.

“Scope Drawings™ shall mean preliminary construction doecuments containing a site plan
and preliminary drawings and specifications for the Project.

rvey’ ghall mean a Class A plat of survey in the most recenily revised form of
ALTA/ACSM [iand title] jurban] survey.of the Property dated within 45 days prior to the Closing
Date, acceptable in form and content.fo the. C;ty and the Title Company, prepared by a surveyor
registered in the Siate of lllinois, certified to the ‘City and the Title Company, and indicating
whether the Froperly is in a fiood hazard area as identified by the United Sistes Federai
Emergency Management Agency (and updates thereof to reflect improvements to the Property
in connection with the construction of the Facility and related improvements as required by the
City or lender(s) providing Lender Financing).

“Term of the Agreement” shall mean the period of time commencing on the Closing Date
and ending on the later of. (a) {any date to which DCD and the Developer have agreed] or (b)
the date on which the Redevelopment Area is no longer in effect (through and inciuding
February 18, 2023). '

“TIE Adontion Crdinance” shall have the meaning set forth in the Recitals hereof.

“TIF Bonds” shall have the meaning set forth in the Recitals hereof.

“TF Bond Ordinance” shall have the meaning set forth in the Reditais hereof.

‘“TE-Funded lmprovements” shall mean those improvements of the Project which (i)
qualify as Redevelopment Project Costs, {ii). are gligible costs under the Redevelopment Plan
and (i) the Cily has agreed to pay fe-r»taut, of the City Funds, subject to the terms of this
Agreement. Exhibit C Hsls the TIF- Funded lmprovements for the Project.

“TiF Ordinancges” shall have the meaning set forth in the Recitals hereof,
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“Title Company" shall mean Chicago Title and Trust Company.

“Titie Policy” shall mean a title insurance policy in the most recently revised ALTA or
aquivalent form, showing ihe Developer as the insured, noting the recording of this Agreement
as an encumbrance against the Property, and a subordination agreement in favor of the City
with respect to previously recorded hens aga\psg the Property related to Lender Financing, if
any, issued by the Title Company. . . A .0 50

“WARN Act” shall mean the Worker Adjusimenz and Retraining Notification Act (29
U.S.C. Section 2101 et seq.).

“WBE(s)" shall mean a business identified in the Directory of Certified Women Business
Enterprises published by the City's Depariment of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a women-owned business enterprise,
related to the Procurement Program or the Construction Program, as applicable.

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: (i} commence
the rehabilitation of the Facility as part of the Project no later than August 1, 2009; and (ii)
complete the construction porion of the rehabilitation and conduct business operations therein
no later than December 31, 2011; provided however that if all work on the parking lot attendant
to the Facility {which is part of the Project) is completed by December 31, 2010 then the date by
which Developer must complete the construction portion of the Project and conduct business
operations at the Facility shail be extended to June 30 2012 .

3.02 Scope Drawings and Plans and Specafrcatlons The Developer has delivered the
Scope Drawings and Plans and Specifications to DCD and DCD has approved same. [Note: if
delivery and approval of Plans and Specifications will hot have occurred by Ciosing Date, the
first sentence must be revised.] After such initial approval, subsequent proposed changes to
the Scope Drawings or Plans and Specifications shall be submitted to DCD 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 Pian and all applicable federal, state and local laws,
ordinances and regulations. The Developer shall submit ail necessary documents to the City's
Building Departiment, Department of Transportation and such other City departments or
govemmental authorities as may be necessary to acquire building permits and other required
approvals for the Project.

303 Proiect Budget . The Developer has fumished to DCD, and DCD has approved,
a Project Budget showing total costs for the Project in an amount not iess than Twenty One
Million Two Hundred Fifty Three Thousand One Hundred Thirteen Dollars ($21,253,112). The
Developer hereby cerlifies to the City that (a) the City Funds, together with Lender Financing
and Equity described in Section 4.02 hereof, shall be sufficient to complete the Project [where
the City will reimburse from JAvailable] Incremental Taxes only: The Developer hereby certifies
to the City that (a} it has Lender Financing and Equity in an amount sufficient fo pay for ail
Project costs]; and (b} the Project Budget is true, correct and complete in all material respects.
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The Developer shall promptly deliver to DCD certified copies of any Change Orders with respect
to the Project Budget for approval pursuant fo Section 3.04 hereof.

3.04 Change Orders . Except as provided beiow, 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 DCD concurrently with
the progress reports descnbed in Section 3,07 hereof, provided, that any Change Order relating
{0 any of the following must be submitted by the Developer to DCD for DCO's prior written
approval: (a) a reduction in the square footage of the Facility by more than five percent (5%) or
elimination of any accessibility or adaptability features,; (b) a change in the use of the Property to
a use other than a light industrial facility which produces legal and business publications; {c) a
delay in the completion of the Project by more than ninety (90) days; or (d) Change Orders
costing more than ten percent (10%) of the Project budget. The Developer shall not authorize
or permit the performance of any work relating to any Change Order or the furnishing of
materials in connection therewith prior to the receipt by the Developer of DCD's written approval
(to the extent required in this section). The Construction Contract, if any, and each contract
between the General Contractor, if any, or the Developer and any subcontractor, shall confain a
provision te this effect. An approved Change Order shall not be deemed {o 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
ten percent {10°%} of the Project Budget, do not require DCD's prior written approval as set forth
in this Section 3.04, but DCD shall be notified in writing of alt such Change Orders pricr o the
implementation thereof and the Developer, in connection with such notice, shall identify to DCD
the source of funding therefor.

3.06 DCD Approval . Any approval granted by DCD 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
DCD pursuant to this Agreement constitute approval of the quality, structural scundness or
safety of the Property or the Project.

3.06 Other Approvals . Any DCD 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 503 (Other Governmenial. Approvais) herecf. The Developer shall not
commence construction of the Project until the Developer has obtained all necessary permits
and approvals (including but not limited to DCD's approval of the Scope Drawings and Plans
and Specifications) and proof of the bonding as required hereunder of the General Contractor, if
any, and each subcontractor,

3.07 Progress Reports and Survey Updates . The Developer shall provide DCD with
written quarterly progress reports (in addition to the reports submitted pursuant to Section 8.07
hereof) 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 DCD's written
approval pursuant to Section 3.04). The Developer shall provide three (3) copies of an updated
Survey to DCD upon the request of DCD or any lender providing Lender Financing, reflecting
improvements made {o the Property.
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3.08 Inspecting Agent or Architect . An independent agent or architect (other than the
Developer's architecl) approved by DCD shall be selected to act as the inspecting agent or
architect, at the Deveioper's expense, for the Project. The inspecting agent or architect shaii
perform periodic inspections with respect to the Project, providing certifications with respect
thereto to DCD, prior to requests for disbursement for costs related to the Project hereunder or
pursuant to the Escrow Agreement, if any.

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 consiructed in compliance with all applicable federal, state or City laws, ordinances and
regulations. DCD retains the right to approve the maintenance, appearance, color scheme,
painting, nature, type, content and design of all barricades.

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

341  Utllily Connections . The Deve!oper 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 Propery, provided-the Developer first complies with alf 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 Chicage and are of general applicability 1o other property
within the City of Chicago.

SECTION 4. FINANCING

401 Total Project Cost and Sources of Funds . The cost of the Project is estimated o
be $21,253 113, to be applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources:

Equity {subiject to Sections [4.03(b)] and 4.06) $21,253,113
Estimated City Funds {subject to Seclion 4.03) **{$5,000,000]
ESTIMATED TOTAL $21,253,113

»City Funds to be used to reimburse (or pay directly if need be) Developer for TIF-Funded
Irmprovements and paid through annual payments . of principal and interest pursuant to the City
Note issued upon issuance of the Cenjificaie gs.sel forth in Section 7.

BRI .;1"‘.‘13’:‘ :
4.02 Developer Funds . Equity and/or Lender Financing may be used to pay any
Project cost, including but not limited to Redevelopment Project Costs, Equity and/or Lender
Financing shall be used to initially pay all Project Costs and the City Funds shall then be used to

10
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reimburse Developer for TiF Funded Improvements that constitute Redevelopment Project
Costs through payments on the City Note as set forth below.

403 City Funds.

{a) Uses of City Funds. City Funds'may onty be used to pay directly or reimburse the
Developer for costs of TIF-Funded Imiprovemeénts that constitute Redevelopment Project Costs.
Exhibii C sets forth, by line item, the TIF-Funded Improvements for the Project, and the
maximum amount of costs that may be paid by or reimbursed from City Funds for each fine item
therein (subject to Sections 4.03(b} and 4.08(d}), contingent upon receipt by the City of
documentation satisfactory in form and substance to DCD evidencing such cost and its eligibility
as a Redevelopment Project Cost. City Funds shall be paid to the Developer in the form of
annual payments of principal and interest on a taxable not be paid to the Developer hereunder
prior {0 the issuance of a Cerlificate.)

{b) Sgurces of City Funds. Conditions Prior to Disbursement. Subject to the terms
and conditions of this Agreement, including but not limited to this Seclion 4.03 and Section 5
hereof, the City hereby agrees o provide City funds from the sources and in the amounts
described directly below {the "City Funds”) to pay for or reimburse the Developer for the costs of
the TiF-Funded improvements:

Source of City Funds Maximurm Armournt

Available Incremental Taxes and/or $5,000,000
TiF Bond Proceads

R T
provided, however, that the total amount of Ciky-Funds expended for TIF-Funded improvements
shall be an amount not to exceed the. lesser of Five Million Dollars ($5,000,000) or Twenty
Three and one-half percent (23.5%) -of the .actual certified total Project costs; and provided
further, that the up to $5,000,000 to be derived from Available Incremental Taxes and/or TIF
Bond proceeds, if any shall be available to pay costs related to TIF-Funded Improvements and
allocated by the City for that purpose only s¢ {ong as;

{iy The amount of the Available Incremental Taxes depgsited into the
Peterson/Pulaski Redevelopment Area Project Fund shall be sufficient to pay for such
costs; and

(i The City has been reimbursed from Available Incremental Taxes for any the
amount previously disbursed by the City for TIF-Funded Improvements,

The Developer acknowledges and agrees that the City's obligation to pay for TIF-Funded
improvements is contingent upon the fulfiliment of the conditions set forth in parts (i), and (i)
above. In the event thal such conditions are not fuffilled, either the amount of Equity to be
contributed by the Developer pursuant to Section 4.01 hereof shall increase proportionately or
the City may simply reduce the value of the City Note.

"L:-:' ‘;H‘ -'l_;';".‘i‘i‘ Py
T LA X (R
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Issuance, Amount and Payments pursuant to City Note. Subject to the terms and
conditicns of this Agreement, including but not limited {o this Segtion 4.03 and Section § hereof,
the City hereby agrees to issue the City Note to the Developer upon issuance of the Certificate
indicating completion of the construction portion of the Project pursuant to Section 7 hereof.
The principal amount of the City Note shall be in an amount equail to the costs of the TIF-
Funded Improvements which have been incurred by the Developer and are o be reimbursed by
the City through paymenis of principal and interest on the City Note, subject {o the provisions
hereof; provided, however, that the maximum principal amount of the City Note shall be an
amount not to exceed the lesser of $5,000,000 or twenty three and one-half percent (23.5%) of
the actual total Project costs. Payments under the City Note shall be made by the City on
an annual basis upon the presentation of a Requisition Form and any supporing
documentation reguired by the City. The first payment under the City Note will be made
as set forth in the paragraph below. Payments on the City Note will be paid according
to a payment schedule for a term not fo exceed 12 years with annual payments funded
from future annual increment within the entire Redevelopment area.

Timing and Application of Payments on the City Note; Additional Conditions Prior
to Disbursement of City Note Payments. The City shall make payments on the City
Note by the iater of March 1% or two (2) months after receiving a completed Requisition
Form for payment due for the prior calendar year (e.g. payment of Available incremental
Taxes for the year 2011 will by paid by March 1, 2012, if requested by January 1, 2012).
The first payment date will be March 1% of the year following issuance of the Certificate
of Compietion. Payments on the City Note shall first be applied toward the costs of
interest then towards payment of the outstanding principal amount due under the City
Note. Dishursement by the City of payments due under the City Nots shall also be
subject to satisfaction by Developer of all applicable conditions and requirements of this
Agreement including, but not limited to, those set forth in Sections 8.09, 8.20, 8.23,
10.01 and 10.02. The City Note may be assigned or pledged to lenders as security for
financing but may not be sold or otherwise transferred without specifically adhering to
other conditions herein inciuding, without limitation, the prior written consent of the City
as set forth in Section 18.15.

{c) TIF_Bonds. The Commissicrier of. DCD may, in his or her sole discretion,
recornmend that the City Council approve an ordinance or ordinances authorizing the issuance
of TIF Bonds in an amount which, in the .opinion of the Comptrclier, is marketable under the
then current market conditions. The proceeds of TIF bonds may be used to pay amounts due to
Developer under this Agreement and for other purposes as the City may delermine. The costs
of issuance of the TiF Bonds would be borne by the City. Devefoper will cooperate with the City
in the issuance of the TiIF Bonds, as provided in Section 8.05.

4.04 Requisition Form . Annually after the Closing Date on the later of (i} each March
1% or (i} two months after the City receives a completed Requisition Form (along with any
supporting documentation requesled by the City, acting in its sole discretion), beginning in the
year the construction portion of the rehabilitation is completed and continuing throughout the
earlier of (i} the Term of the Agreement or (iv) the date that the Developer has been
reimbursed in full under this Agreement, the Developer shall provide DCD with a Requisilion

12
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Form, along with the documentation described therein. Requisition for reimbursement of TIF-
Funded improvements shall be made not more than one time per calendar year, On each
December 1 (or such other date as may be acceptable o the parties), beginning in the year
prior to that year the first payment is made and continuing throughout the Term of the
Agreement, the Developer shall meet with DCD at the request of DCD to discuss the
Requisition Form(s) previously delivered.

4.05 Trealment of Prior Expenditures and Subsequent Disbursements .

(a} Prior_Expenditures.  Only those expenditures made by the Developer with
respect to the Project prior to the Closing Date, evidenced by documentation satisfactory to
DCO and approved by DCD as satisfying costs covered in the Project Budget, shall be
considered previously confributed Equity or Lender Financing hereunder (the  Prior
Expenditures”). DCD shall have the right, in its sole discretion, to disallow any such expenditure
as a Prior Expenditure. - Exhibit | hereto sets forth the prior expenditures approved by DCD [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 fo Section
4.01 hereof.

by  Purchase of Properly. A portion of the purchase price of the Property, exclusive
of transaction costs, in an amount not.to exceed the lesser of five miliion doltars { $5,006,000) or
twenty three and one-half percent (23.5%) of the total Project Costs, shali be reirmbursed to the
Developer from City Funds as payments of principal and interest due on the City Nole after the
Certificate is issued pursuant to Section 7.01 hereof, and on the dates and in the manner set
forth in this Agreement.

{c) City Fee. Annually, the City may allocate an amount not to exceed ten percent
(10%) 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 o receive such funds prior to any payment of City Funds hereunder,

{d) Allocation Among_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 iter to another, without the prior writien consent
of DCD, being prohibited; provided, however, that such transfers among line items, in an
amount not to exceed $25,000 or $100,000 in the aggregate, may be made without the prior
written consent of DCD.

406 Cost Overruns . i the aggregate cost of the TIF-Funded Improvements exceeds
City Funds available pursuant o 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 compieting the Project.

4.07 Preconditions of Disbursement or Execution of Cerlificate of Expenditure . Prior
to each disbursement of City Funds hereunder or execution of a Certificate of Expenditure by

13
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the City, the Developer shall submit documentation regarding the applicabie expenditures to
DCD, which shall be satisfactory to DCD in its sole discretion. Delivery by the Developer to
DCD of any request for disbursement of City Funds or execution by the City of a Cerificate 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 disbursement or execution of a
Certificate of Expenditure, that: :

{a) the total amount of the disbursement raquest or request for Certificate of
Expenditure represents the actual cost of the Acquisition or the actual amount payable to (or
paid to) the General Contractor and/or subconiractors who have performed work on the Project,

and/or their payees;

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

{¢} the Developer has approved all work and materials for the current disbursement
request or request for Cerlificate of Expenditure, and such work and materials conform fo the
Plans and Specifications;

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

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

(f} no Event of Default or condetlon or eyeﬁt whlch with the giving of netice or passage
of time or both, would constitute an Event of Default exists or has occurred; and

(@) the Project is In Balance. The Project shall be deemed to be in balance {*In
Balance”} only if the totat of the available Project funds equals of exceeds the aggregate of the
amount necessary to pay all unpaid Project costs incurred or to be incurred in the completion of
the Project. “Avaiiable Project Funds” as used herein shall mean: (i} the un-disbursed City
Funds; {ii) the un-disbursed Lender Financing, if any; (iii) the un-disbursed Equity and {iv) 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 either (A) deposit with the escrow agent, if any, or {B)} make available
(in a manner acceptable to the City), cash in an amount that will place the Project in Balance,
which deposit or other funds shall first be exhausted before any further disbursement of the City
Funds shall be made.

The City shall have the right, in its discretion, to require the Developer to submit further
documentation as the Cily may require in order to verify that the matters certified to above are
true and correct, and any disbursement or exacution of a Certificate of Expenditure by the City
shall be subiect 1o the City's review and approval of such documentation and s 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 cerifications by the Developer. in addition, the
Developer shall have satisfied all other.precenditiops. of either a disbursement of City Funds for
each disbursement or the execution of a Certificate of Expenditure, including but not limited to

14
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requirements set forth in the Bond Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, if
any, the TIF Bonds, if any, the TIF Ordinances, this Agreement and/or the Escrow Agreement, if

any.

408 Congitional Grant . The City Funds being provided hereunder are being granted
on a conditional basis, subject fo the Devefoper's compliance with the provisions of this
Agreement. The City Funds are subject to being reimbursed as otherwise provided in this
Agreement including, without limitation, Section 8.08.

SECTION 5. CONDITIONS PRECEDENT

The following conditions haveﬁbéeﬁ,ﬁi&ﬁ’fﬁjéd with to the City's satisfaction on or prior to
the Closing Date:

501 Project Budget . The Developer has submitted to DCD, and DCD has approved,
a Project Budget in accordance with the provisions of Section 3.03 hereof.

502 Scope Drawings and Plans and Specifications . The Developer has submitted to
DCD, and DCD has approved, the Scope Drawings and Plans and Specifications accordance

with the provisions of Section 3.02 hereof.

503 Qther Governmental Approvals . The Developer has secured all other necessary
approvals and permits required by any state, federal, or local statute, ordinance or regutation
and has submitted evidence thereof to DCD.

5.04 Financing . The Developer has furnished proof reasonably acceptable to the City
that the Developer has Equity and Lender Financing, if any, in the amounts set forth in Section
4.01 hereof to compiete 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 4.011} to complete the Project. Any
liens against the Property in existence at the Cios:ng Date have been subordinated to certain
encumbrances of the City set forth herein pursyant to a Subordination Agreament in a form
acceptable to the City, executed on or prior to the Closing Date, which is to be recorded, at the
expense of the Developer, with the Office of the Recorder of Deeds of Cook County.

505 Agaguisition 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 fitle 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 {3.1 with parking), contiguity, location, access and survey. The Developer has provided
to DCD, on or prior to the Closing Date, documentation related to the purchase of the Property
and certified copies of all easements and encumbrances of record with respect to the Property
not addressed, to DCD's satisfaction, by the Title Policy and any endorsements thereto.

15



1014734037 Page: 21 of 78

508 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: as foliows:

Secretary of Stale UCC search

Secretary of State Federal tax search

Cook County Recorder LCC search

Cook County Recorder Fixtures search

Cook County Recorder Federai tax search

Cook County Recorder State tax search

Cook County Recorder Memoranda of judgments search
U.S. District Court Pending suits and judgments
Clerk of Circuit Court, Pending suits and judgments

Cook County

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

507 Surveys . The Developer has fuinished the City with three (3} copies of the
Survey.

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

508 Opinion of the Developer's Counse! . On the Closing Date, the Developer has
furnished the City with an opinion of counsel, substantially in the form aftached 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.

510 Evidence of Prior Expenditures . The Developer has provided evidence
satisfactory to DCD in its sole discretion of the Prior Expenditures in accordance with the
provisions of Section 4.05(a) hereof.

511 Financigl Statemenis . The Developer has provided Financial Statements to
DCD for its most recent fiscal year, and audited or unaudited interim financial statements.

512 Documentation . The Developer has provided documentation to DCD,
satisfactory in form and substance to DCD, with respect to current employment matters.

513 Envircnmental . The Developer has provided DCD with copies of that cenlain
phase | environmental audit completed with respect to the Property. The Developer has
provided the City with a letler from the environmental engineer(s) who completed such audit(s),
authorizing the City to rely on such audits.

16
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514 Corporate Documents; Economic Disclosure Staternent. The Developer has
provided a copy of its Articles or Certificate of Incorporation containing the original certification
of the Secretary of State of its stale of incorporation; certificates of good standing from the
Secretary of State of its state of incorporation and all other states in which the Developer is
qualified to do business,; a secretary’s ce&!ﬁcate in such form and substance as the Corporation
Counsel may require; by-laws of the corporatic:n and such other corporate documentation as
the City has requested. The Developer has provided to the City an Economic Disclosure
Statement (‘EDS") or a recerlification {or other acceptable update) of a previously submitted
EDS, in the City's then current form, dated as of the Closing Date. The Developer shall provide
additional updales of the relevant Ecenomic Disclosure Staternents prior to issuance of the City

Note.

515 Litigation. The Developer has provided to Corporation Counsel and DCD, 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 Reguirement for General Contractor and Subcontraciors .

{a) Excaptas set forth in Section 6.01(b) below, prior to entering into an agreement with
a General Contractor, if any, or any subcantragtor 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, and having'ian dffice located in, the City of Chicago, and shall
submit all bids received to DCD for its inspection and written approval. (i} For the TIF-Funded
improvements, the Developer shall select the General Contracior or subcontractor {or shall
cause the General Contractor to select the subcontractor) submitting the iowest responsible bid
who can complete the Project in a timely manner. If the Developer selects a General Coniractor
or subcontractor {or the General Contractor selects any subcontractor) submitting other than the
lowest responsible bid for the TIF-Funded improvements, the difference between the lowest
responsible bid and the bid selected may not be paid out of City Funds. (i) For Project work
other than the TIF-Funded improvements, if the Developer selects a General Contractor or
subcantractor {or the General Contractor selects any subcontractor) who has not submitted the
lowest responsible bid, the difference between the lowest responsible bid and the higher bid
selected shail be subtracted from the actual total Project costs for purposes of the calculation of
the amount of City Funds to be contributed to the Project pursuart to Section 4.03(b) hereof.
The Developer shall submit copies of the Construction Contract, if any, to DCD in accordance
with Section 6.02 below. Photocopies of all subconiracts entered or to be entered indo in
connection with the TIF-Funded Improvements shall be provided to DCD within five (5) business
days of the execution thereof [and DCD's request for such photocopies]. The Developer shali
ensure that the Generai Contractor or the subcontractor(s) shall not (and shalt cause the
General Contractor to ensure that the subcontractors employed by the General Contractor shall
not} begin work on the Project until the Plans and Specifications have been approved by DCD
and all requisite permits have been obtained, . .

TENTNEN A A A

17



1014734037 Page: 23of 78

{(b) If, prior to entering into an agreement with a General Contractor for construction of
the Project, the Developer does not solicit bids pursuant to Section 6.01(a} hereof, then the fee
of the General Contractor proposed to be paid out of City Funds shall not exceed ____% of the
total amount of the Construction Contract. Except as explicitly stated in this paragraph, ali other
provisions of Section 8.01(a) shall apply, including but not limited to the requirement that the
General Contractor, if any, shall solicit competitive bids from all subcontractors.

6.02 Construction Contract . If Developer hires a General Contractor, prior to the
execution thereof, the Developer shall deliver to DCD a copy of any proposed Construction
Contract with the Genheral Contractor (17 ar}y) selected to handle the Project in accordance with
Section 6.01 above, for DCD's prior written apprg)val which shall be granted or denied within ten
(10 business days after delivery theréof. Within ten (10) business days after execution of such
contract by the Developer, the General Contractor and any other parties thereto, the Developer
shall deliver to DCD and Corporation Counsel a certified copy of such contract together with any
modifications, amengments or suppiements thereto.

6.03 Performance and Payment Bonds . Prior fo the commencement of any portion of
the Project which includes work on the public way, the Developer shall require that the General
Contractor, if any, 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 Employment Opportunity . The Developer shall contractually sbligate and cause
the General Contractor, if any, and each subcontractor to agree to the provisions of Section 10
hereof. The Developer will work with the Business Development Services Division of DCD and
the Office of the Alderman for the ward (the *Ward") in which the Project is located to develop a
strategy to maximize the number of qualified local residents hired by Developer. Developer will
also assist in the development of career path opportunities through continued training of new
and incumbent workers. Activities to ensure local hiring and career path development may
include but not be limited to customized recruiting and screening efforts, working in partnership
with local community groups through DCD; Assisting in the development of curriculum for pre-
employment skills training, assistance in the development of curriculum for incumbent workers
and Participation in one or more empleyment / career information fairs in the Ward. CCH may
co-hast the fair with other companies or community organizations. Job fair may be held when
positions are available or in anticipation of positions being available .

6.05 Other Provisions . In addition to the requirements of this Seclion 8, 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)
[Note: confirm with DCD whether City residency requirements are to apply to each contract, or
to the Project as a whole.] Section 10.03 (MBE/WBE Requirements, as applicable), Section 12
{Insurance} and Section 14.01 (Books and Records) hereof. Photocopies of all contracts or
subcantracts entered or to be entered into in connection with the TIF-Funded Improvements
shall be provided to DCD within five (5) business days of the execution thereof,

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION
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7.01 Cerificate of Completion of Construction or Rehabilitalion . Upon completion of
the rehabilitation of the Project in accordance with the terms of this Agreement, and upon the
Developer's written request, DCD shall issue to the Developer a Certificate in recordable form
certifying that the Developer has fulfiled its obligation to compiete the Project in accordance
with the terms of this Agreement, DCD 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. The Cettificate will not be issued untit the following conditions

have been met:

(a) the Developer has notified the City in writing that the Project has been completed as
it is defined in this Agresment;

(by verification in writing by the CGRy's Monitoring and Compiiance Unit that the
developer is in full and complete compliance with the City’s MBE/WBE, City residency and
prevailing wage requirements;

{ci the Developer has satisfied all environmental requirements with respect to matters
described in Section 11 of this Agreement; and

{d) the City has issued a Cerlificate of Occupancy for the Project.

7.02 Effect of issuance of Certificate; Continuing Obligations . The Certificate relates
only to the [construction/rehabilitation] of the Project, and upon its issuance, the City wiil certify
that the terms of the Agreement specifically related to the Developer's obligation to complete
such activities have been satisfied. Afler the issuance of a Certificate, however, all execuiory
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 describaed in the foliowing paragraph, and the issuance of the Cerlificate shall not be
canstrued 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, 8.08, 8.19, and 8.23 a5
covenants that run with the land are the only covenanis in this Agreement intended to be
binding upon any transferee of the Property {including an assignee as described in the following
sentence) throughout the Term of the Agreement: nptwithstanding the issuance of a Ceddificate;
provided, that upon the issuance of a Ceriificate, the covenants set forth in Section 8.02 shall be
deemed to have been fulfilled. The other executory terms of this Adreement 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 18,151 of this Agreement, has contracted o take an
assignment of the Developer's rights under this Agreement and assume the Developer's
liabitities hereunder.
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7.03 Failure to Complete . 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; o

=L£‘, "t |\§ - ‘ H

{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 Cily Funds or other City monles. In the event that the aggregate cost of
completing the TIF-Funded Improvements exceeds the amount of City Funds avaifable 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 entitied to rely on an opinion of counsel that such reimbursement will not jeopardize
the tax-exempt status of the [City Note] [TIF Bonds].

7.04 Notice of Expiration of Term of Agreement . Upon the expiration of the Term of
the Agreement, DCD shall provide the Developer, at the Developer's written reguest, 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 Generai. The Developsr ;Eé.preééﬁts(,‘,Warrants and covenants, as of the date of
this Agreement and as of the date of each disbursement of City Funds hereunder, that:

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

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

{c) the execution, delivery and performance by the Developer of this Agreement has
been duly authorized by all necessary [corporate] action, and does not and will not violate its
Articies of Incorporation or by-lfaws as amended and supplemented, any applicable provision of
faw, 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 ray become bound;

{d) uniess otherwise permitied or not prohibited pursuant to or under the terms of this
Agreement {and not withstanding any terms stated or implied herein, including without limit,
Section 8.01(j) beiow), the Developer shall acquire and shall maintain good, indefeasible and
merchantable fee simpie titie to the Property (and all 1mprovements thereon) free and clear of all
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liens (except for the Permitied Liens, Lender Financing, if any, and non-governmental charges
that the Developer is contesting in good faith pursuant to Section 8.15 hereof);

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

(f) there are no actions or proceedings by or before any court, governmental
commission, board, bureau or any cther administrative agency pending, threatened or affecting
the Developer which would impair its abmty to perform under this Agreement;

{(g) the Developer has and shall mamtam all government permits, cerdificates and
consents (including, without hm:tatton appropnate environmental approvais) necessary {o
conduct its business and o construct, complete and operate the Project;

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

(i) the Financial Statements are, and when hereafter required to be submitted will be,
complete, correct in all material respects and accurately present the assets, liabilities, resulls 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;

(i} prior to the issuance of a Certificate, the Developer shall not do any of the following
without the pricr written consent of DCD: (1) be a party to any merger, liguidation or
consolidation other than among current related entities which now own, are owned by or are
under common control with the Developer; (2) sell, transfer, convey, lease or octherwise dispose
of all or substantially all of its assets or any portion of the Property (including but not limited to
any fixtures or equipment now or hereafter attached thereto) except in the ordinary course of
business; (3) enter into any fransaction outside the ordinary course of the Developer's business
which either has a material detrimental clnange in: the Developer’s financial condition or affects
the Developer's ability to perform its duties and obligations under this Agreement; {4) assume,
guarantes, endorse, or otherwise become liable in connection with the obligations of any other
person or entity which either has a material detrimental change in the Developer’s financial
condition or affects the Developer's ability to perform its duties and obligations under this
Agreement; or (5) enter into any transacticn that would cause a material and detrimental change
to the Developer's financial condition, after the issuance of a Cerlificate, Deveioper must
provide DCD with written notice of any proposed sale to an unrelated entity; though approval by
the City of such a sale is not required, upon consummation of such a sale the City, acting in its
sole discretion, may discontinue providing all City Funds and terminate this Agreement;

(k) the Developer has not incurred, and, prior 1o the igsuance of a Certificate, shall not,
without the prior writien consent of the Commissioner of DCD, allow the existence of any liens

against the Property (or improvements thereon) other than the Permilled Liens; or incur any
indebtedness, secured or to be secured by the Property (or improvements thereon) or any
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fixtures now or hereafter attached thereto, except Lender Financing disclosed in the Project
Budget; and

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

(m} neither the Developer nor any affiliate of the Developer is listed on any of the
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City may not do business
under any applicable law, rule, regulation, order or judgment: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List.
For purposes of this subparagraph (m) only, the term “affiliate,” when used fo indicate a
relationship with a specified person or entity, means a person or entity that, directly or indirectly,
through one or more intermediaries, controls, is controlled by or is under common control with
such specified person or entity, and a person or entity shall be deemed to be controlled by
another person or entity. if controlled in any manner whatsoever that results in control in fact by
that other person or entity {or that other person or entity and any persons or entities with whom
that other person or entily is acting jointly or in concert), whether directly or indirectly and
whether through share owhership, a trust, a contract or otherwise.

8.02 Covenant to Redevelop . Upon DCD's approval of the Praject 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 redeveiop the Property in accordance with this Agreement and all Exhibits aftached hereto,
the TIF Ordinances, [the Bond Ordinance, the TIF Bond Ordinance], the Scope Drawings, Plans
and Specifications, Project Budget and all amendments thereto, and all federal, state and local
laws, ordinances, rules, regulations, executive orders and codes applicable to the Project, the
Property and/or the Developer. The covenants set forth in this Section shall run with the land
and be binding upon any transferee, 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.

804 Use of City 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 . Developer will, 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 TIF Bonds or othet bonds ("Bonds”) in connection with the Project or the
Redeveiopment Area, the proceeds of which may be used to reimburse the City for
expenditures made in connection with, or provide a source of funds for the payment for, the TIF-
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Funded improvements; provided, however, that any such amendments shall not have a material
adverse effect on the Developer or the Project. Deveioper will, at the Deveioper's expense,
cooperate and provide reasonable dssistance in’'connection with the marketing of any such
Bonds, including but not limited to prov:dmg written descriptions of the Project, making
representations, providing information regardrng it§ financial condition and assisting the Gity in
preparing an offering statement with respect thereto.

8.068 Job Creation and Retention: Covenant to Remain inthe City . Not fess than four
hundred (400) full-time equivalent, permanent jobs shail be retained by the Developer at the
Facitity: not less than forty (40) additional full-time equivalent, permanent jobs shall be created
by the Developer within one (1) year of the completion of the Project for a total of four hundred
forty four {440) full-time equivalent, permanent jobs to be retained o created by the Developer
at the Facility through February, 29, 2023. For purposes of administering this Agreement, any
new full-time equivalent jobs Developer fills after June 15, 2009 shall be counted toward the
forty (40} additional full-time equivalent, permanent jobs to be created as required by this
Section 8.06. Developer agrees to maintain the new jobs for a period equal to the longer of ten
{10) years or the fime required for full repayment of the City Note. Any year the Developer is
out of compliance with the job creation requirement set forth herein shall be considered an
Event of Default hereunder by Developer; for any such Event of Default by Developer due to a
year Developer is out of compliance with the job creation requirement shall cause the following:
(i) payment due under the City Note shall be withheld, (if} said out of compliance year shall not
count toward the requirement of maintaining the new jobs for at least ten (10} years and (iii)
interest shall not accrue on the withheld amount.- Payments shall only resume, and the withheld
payment disbursed, when the Developer-is'jagain in compliance with the job creation
requirement. The Developer is entitled to-cure & default of the new jobs requirement two times;
upcn the third default of the new jobs requirement the City, acting in its sole discretion, may
cancel the City Note and be under no further obligations to make any disbursements hereunder.
if the first default by Developer of the new jobs requirement occurs within the first three (3)
years of the issuance of the Certificate, Developer shall reimburse the City for ali City Funds
paid untit the time of the initial default of the new jobs requirement. After Developer has
rmaintained ihe new jobs requirement for ten (10) years, continued payments under the City
Note shall only be made on condition that Developer continues to operate a subscription and
publications business on the Property. The Developer hereby covenants and agrees to
maintain its operations a8 a subscription and publications business within the City of Chicago at
the Facility or on the Property through a period equal to the greater of ten (10} years or until the
City Note is fully repaid. The covenants set forth in this Section shall run with the land and be
binding upon any transferee.

8.07 Employment Opportunity: Progress Reports . The Developer covenants and
agrees {0 abide by, ang contractually obligate and use reasonable effonts to cause the General
Contractor and each subcontractor to abide by the terms set forth in Section 10 hersof. The
Developer shall deliver to the City written progress reports each month detailing compliance
with the requirements of Sections 8.09. 10.02 and 10.03 of this Agreement. Such reporis shall
be delivered to the City monthly. . If any such repotts indicate a shottfall in compliance, the
Developer shall also defiver a plan.to DCD. whig,h shall outline, to BCD's satisfaction, the
manner in which the Developer shall aorrec; any.shortfall,
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8.08 Employment Profile . The Developer shail submit, and contractually obkigate and
cause the General Contractor, if any, or any subcontractor to submit, to DCD, from time {0 time,
statements of its employment profile upon DCD's request.

8.09 Prevailing Wage . The Developer covenants and agrees to pay, and fo
contractually obligate and cause the General Contractor, if any, and each subcontractor to pay,
the prevailing wage rate as ascertained by the lliinois Department of Labor (the “Department”),
to all Project employees. All such contracts sh@il list the specified rates to be paid to all
laborers, workers and mechanics for each,,c;raﬁt or type of worker or mechanic employed
pursuant to such contract. If the Depanment fevises such prevailing wage rates, the revised
rates shall apply to all such confracts. Upon the City's request, the Developer shall provide the
City with copies of ail such contracts entered into by the Developer or the General Contractor, if
any, to evidence compliance with this Sectign 8.09.

8.10 Armms-Length Transactions . Unless DCD has given its prior written consent with
respect thereto, no Affifiate 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 Jmprovement. The Developer shall provide information with respect to any
entity to recejve 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 DCEY's request, prior to any such disbursement.

8.11  Conflict of interest . Pursuani to Section 5/11-74.4-4(n) of the Act, the Developer
represents, warranis 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 prperty in the Redevelopment Area.

8.12 Disclosure of interest The Developers counsel has no direct or indirect
financial ownership interest in the Developer, the Property or any other aspect of the Project.
[Note: may need to inciude exception for small percentage ownership of shares of stock of the
Developer which are publicly-traded.}

8.13 Financial Statements. The Developer shall obtain and provide to DCD Financial
Statements for the Deveioper's fiscal year ended 2008 and each year thereafier 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, and at
such other times, as DCD may request including, without limitation, attaching any such
subsequent financial statements to any requisition form submitied pursuant fo this agreement.

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

vy :j.-L“
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8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges.
Except for the Permitied Liens, the Developer agrees to pay or cause o be paid when due any
Non-Governmental Charge assessed or imposed upon the Project, the Property or any fixtures
that are or may become atiached thereto, which creates, may create, or appears to create a lien
upon ail or any portion of the Property or Project; provided however, that if such Nen-
Governmental Charge may be paid in installments, the Developer may pay the same together
with any accrued interest thereon in instaliments as they become due and before any fine,
penalty, interest, or cost may be added thereto for nonpayment. The Developer shall fumish to
DCO, within thirty {30) days of DCD's request, official receipts from the appropriate entity, or
other proof satisfactory to DCD, evidencing payment of the Non-Governmental Charge in
question.

(b) Rightto Contest. The Developer has the right, before any detinquency occurs:

{1y to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent
the sale or forfeiture of the Property (so long as no such contest or objection shall be
deemed or construed to relieve, modify or extend the Developer's covenants to pay any
such Non-Governmental Charge at the time and in the manner provided in this Section
8.18 or

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

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

P

8.17 Compliance with Laws.. To the best of the Developer's knowledge, after difigent

inquiry, the Property and the Project are.and shall be in compliance with all applicable federal,

state and local laws, statules, ordinances, rules, regulations, executive orders and codes

pertaining to or affecting the Project and the Property. Upon the City's request, the Developer
shall provide evidence satisfactory to the Cily of such compliance.

8.18 Recording and Filing . The Developer shall cause this Agreement, certain
exhibits (as specified by Corporation Counsel), all amendments and supplements hereto to be
recorded and filed against the Property on the date hereof in the conveyance and real property
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records of the county in which the Projectis located. - This Agreement shall be recorded prior to
any mortgage made in connection with Lender Financing, if any. The Developer shall pay all
fees and charges incurred in connection with any such recording. Upon recording, the
Developer shafl immediately transmit to the City an executed original of this Agreement showing
the date and recording number of record.

8.18 Real Estate Provisions .
(@) Governmental Charges.

(i) Payment of Governmental Charges. The Developer agrees to pay or cause
to be paid when due alf Governmental Charges (as defined below) which are assessed
or imposed upon the Developer, the Property or the Project, or become due and
payable, and which creale, may create, or appear to create a lien upon the Developer or
ali or any portion of the Property or the Project. “Governmental Charge” shall mean all
federal, State, county, the City, or other governimental (or any instrumentality, division,
agency, body, or department thereof) taxes, lavies, assessments, charges, liens, claims
or encumbrances {(except for those assessed by foreign nations, states other than the
State of lllinois, counties of the State other than Cook County, and municipalities other
than the Cily} relating o the Developer, the Property or the Project including but not
limited to real estate taxes.

T g

{iiy Right fo Contest. The faave!oper has the right before any delinquency occurs
to contest or object i good faith to the amount or validity of any Governmentail 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. [Note: The
following sentence should be deleted if the proceeds of tax exempts bonds will be used
in the transaction.] {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 reat
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 fo 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 DCD of the Developer's intent to contest
or object {0 a Governmental Charge and, unless, at DCD's sole option,

(i) the Developer shall demonsirate to DCD'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, alf or
any part of the Property to satisfy such Governmental Charge prior to final determination
of such proceedings. and/or

{iv) the Developer shall, fu:msh .a good and sufficient bond or other security
satisfactory to DCD in such form.and, amounts as DCD shall require, or a good and
sufficient undertaking as may bhe requ:red or permitted by law to accomplish a stay of
any such sale or forfeiture of the Property during the pendency of such contest
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adequate to pay fully any such contested Governmental Charge and all interest and
penalties upon the adverse determination of such contest.

(b} Developer's Failure To Pay Or Discharge Lien. [f the Developer fails to pay any
Governmental Charge or to obtain discharge of the same, the Developer shail advise DCD
thereof in writing, at which time DCD may, but shall not be obligated to, and without walving or
releasing any obligation or liability of the Developer under this Agreement, in DCD's sole
discretion, make such payment, or any pat:t theraof, or obtain such discharge and take any other
action with respect thereto which DCD deéms agvisable. All sums so paid by DCD, if any, and
any expenses, if any, including reasonable attomeys fees, court costs, expenses and other
charges relating thereto, shall be promptly dishursed to DCD 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 Estale Taxes.

{iy Acknowledgment of Real Estate Taxes. The Developer agrees that (A) for
the purpose of this Agreement, the total projected minimum assessed value of the
Property that is necessary to support the debt service indicated {(Minimum Assessed
Value”) is shown on Exhibit K attached hereto and incorporated herein by reference for
the years noted on Exhibit K; (B) Exhibit K sets forth the extent to which the Facility and
other improvements will generate the fair market values, assessments, equalized
assessed values and taxes shown thereon; and (C) the real estate taxes anticipated 1o
be generated and derived from the respective portions of the Property and the Project
for the years shown are fairly and accurately indicated in Exhibit K.

iy Real Estate Tax Exempnon ‘W:th respect to the Property or the Project,
neither the Developer nor any: agent representatlve lessee, tenant, assignee, transferee
or successor in interest 1o the Developer shall, during the Term of this Agreement, seek,
or authorize any exemption (as such lerm is used and defined in the Htinois Constitution,
Article IX, Section 6 (1970}) for any year that the Redevelopment Plan is in effect,

(i} No Reduction in Real Estate Taxes. Neither the Developer nor any agent,
representalive, lessee, tenani, assignee, fransferee or successor in interest fo the
Developer shall, during the Term of this Agreement, directly or indiractly, initiate, seek or
apply for proceedings in order to lower the assessed value of alt 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 Obiections. Neither the Developer nor any agent, representative, lessee,
tenant, assignee, transferee or successor in interest to the Developer, shail object to or
in any way seek to interfere with, on procedural or any other grounds, the filing of any
Underassessment Complaint or subseguent 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 "Underassessment Complaint”™ as used in this Agreement shall
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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 Running 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, lessees,
successors, assigns and transferees from and after the date hereof, provided however,
that the covenants shall be released when the Redevelopment Area is no longer in
effect. The Developer agrees that any sale, lease, conveyance, or transfer of litle to all
or any portion of the Property or Redevelopment Area from and after the date hereof
shall be made explicitty subject to such covehants and restrictions. Notwithstanding
anything contained in this Section 8.19(c) fo 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).

820 Intentionally Omitted.

821 Intentionally Omitled.

822 Public Benefits Program. The Developer shail 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 Developers compliance with the
public benefits program until the program is completed.

8.23 Job_Readiness Program. The Developer will work with The Business
Development Services Division of DCD and the office of the Alderman in which the Property is
located in developing a strategy to maximize the number of qualified local residents hired at the
Facility. Developer will also assist in the development of career path opportunities through
continued training of new and incumbent workers. Activities to ensure focal hiring and career
path development may include but not be limited to customized recruiting and screening efforts,
working in partnership with local community groups through DCD, Assisting in the development
of curriculum for pre-employment skills training; assistance in the development of curriculum for
incumbent workers and participation in. ong; or mare employment/career information fairs in the
36th ward. Developer shall co-host the fair with other companies or community organizations,
Job fair may be nheld when positions are available or in anticipation of positions being avaiiable.
The standards and requirements for developing the strategy to maximize the number of
qualified local residents hired at the Facility shall be written and attached hereto as Exhibit Q.

824 Survivai of Covenants, Al warranties, representations, covenants and
agreements of the Developer contained in this Seclion 8 and elsewhere in this Agreement shall

be true, accurate and complele 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.
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895 Annual Compliance Report. Bégifning with the issuance of the Certificate and
cantinuing throughout the Term of the Agreement, the Developer shali submit to DCD the
Annual Compliance Report within 30 days after the end of the calendar year to which the
Annual Compliance Report relates. The Annual Compliance Report shall also be submitted with
each Requisition Form submitted by Developer for payment of City Funds.,

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. The City represents that it has the authority as a home rule
unit of focal government to execute and deliver this Agreement and 1o perform its obligations

hereunder.

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

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity . The Developer, on behalf of itself and its successors
and assigns, hereby agrees, and shall contractually obligate its or their various contractors,
subcontractors or any Affiliate of the Developer operating on the Property {collectively, with the
Developer, the “Employers” and individually an "Employer”) to agree, that for the Term of this
Agreement with respect to Developer and during the period of any other party's provision of
services in connection with the construction of the Project or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability,
sexual orientation, military discharge status, marital status, parental status or source of income
as defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Saction 2-160-010
et seq., Municipat Code, except as otherwise provided by said ordinance and as amended from
time to time (the “Human Rights Ordinance”). Each Employer shall take affirmative action to
ensure that applicants are hired and employed without discrimination based upon race, religion,
color, sex, national origin or ancestry, age, handicap or disabilty, 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 timitation:
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 tgipostin conspicuous places, available to empioyees
and applicants for employment, nolices 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, refigion, color, sex, national origin or
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ancestry, age, handicap or disability, sexual orientation, military discharge status, marital status,
parental status or source of income.

{b) To the greatest exteni feasible, each Employer is required to present opportunities
for training and employment of Jow- and moderate- -income residents of the City and preferably of
the Redevelopment Area; and f{o provrgie thqt contracts for wotk in connection with the
construction of the Project be awarded to buslness concerns that are located in, or owned in
substantial part by persons residing in, the City and preferably in the Redevelopment Area.

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

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

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

(f) Failure to comply with the employment obligations described in this Section 10.01
shall be a basis for the Cily to pursue remgdles under the provisions of Section 15.02 hereof.

1002 City Resident Construct:on Worker Employment Requirement . The Developer
agrees for itself and its successors and assigns, and shali (i) contractually obligate its General
Contractor, if any, (ii} cause the General Contractor, if any, fo contractually obligate its
subcontractors, as applicable, and {iii) contractually obligate its subcontractors to agree, that
during the construction of the Project they shall each and all comply with the minimum
percentage of total worker hours performed by actual residents of the City as specified in
Section 2-82-330 of the Municipal Code of Chicago {at least 50 percent of the total warker 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 reguired to make good faith efforts to ufilze
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 2-82-330 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 City” shall mean persons domiciled within the City. The domicile
is an individual's one and only true, ffxed and.| permanent home and principal estabiishment.

T
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The Developer, the General Contracter 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 Empioyer shall maintain copies of personal documents
supportive of every Chicage employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor Form WiH-347 or equivalent)
shall be submitted to the Commissioner of DCD 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, if any, and each subcontractor shall provide full
access to their employment records to the Chief Procurement Officer, the Commissioner of
DCD, the Superintendent of the Chicago Police Department, the Inspector General or any duly
authorized representative of any of them. The Devsloper, the General Contractor, if any, and
each subcontractor shall maintain all relevant personnef 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 DCD, affidavits and other supporting documentation wili be required of
the Developer, the General Contractor, if any, and each subcontractor fo verify or clarify an
employee's actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Developer, the General Contractor, if any, and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting
of a waiver request as provided for in the standards and procedures developed by the 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 fulfiliment of the requirement of this Section conceming the
worker hours performed by actual Chicago residents or failed to report in the manner as
indicated above, the City will thereby 'bg;--,_darmage,q in the failure to provide the benefit of
demanstrable employment to Chicagoans te the degree stipulated in this Section. Thersfore, 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 shorifall toward the stipulaled residency requirement. Failure to report the
residency of employees entirely and correctly shall resuit 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 payrofl 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 10 Section 2-82-250 of ihe
Municipal Code of Chicago may be withheld by the City pending the Chief Procurement Officer's
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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
11248* and “Standard Federal Equal Employment Opportunily, 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 coniracts and subcontracts related to the Project.

10.03 MBEAWBE Commitmment . 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 suppert, as applicable, (i} the Minority-Owned and
Women-Owned Business Enterprise Precurement Program, Section 2-92-420 e seqg., Municipal
Code of Chicago (the "Procurement Program”), and (i) the Minority- and Women-Owned
Business Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of
Chicago {the "Construction Program,” and -collectively with the Procurement Program, the
“MBEWBE Program’), and in reliance upon the provisions of the MBEAWBE Program to the
extent conained 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/AWBE Budget {as set forth in Exhibit
H-2 hereto) shall be expended for contract participation by MBEs and by WBEs:

{1) Al least 24 percent by MBEs.
{2) Atieas!iour 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 “contractor”
and this Agreement (and any contract let by the Developer in connection with the Project) shall
be deemed a “contract” or a "construction contract” as such terms are defined in Sections 2-92-
420 and 2-92-670, Municipal Code of Chicago, as applicable.

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Cede 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 WBESs (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 Froject by the MBE.or WBE), by the Developer utilizing a MBE or a WBE
as the General Contractor (but only to.the, axtent-;nf any actual work performed on the Project by
the General Contractor, if any, by subc:ontractrng gr causing the General Contractor, if any, to
subcontract a portion of the Project to one or mote MBEs or WBEs, or by the purchase of
materials or services 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 a3 WBE shall not
be credited more than once with regard to the Developer's MBE/WBE commitment as described
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in this Section 10.03. In accordance with Section 2-92-730, Municipal Code of Chicago, the
Developer shall not substitute any MBE or WBE General Contractor sor subcontractor without
the prior written approval of DCD. ) _ ! i

(d) The Developer shall delwer qdartérly reports fo the City’s monitoring staff during the
Project describing ifs efforts 1o achieve gompliarice with this MBEWBE commitment.  Such
reports shall include, inter alia, the name and business address of each MBE and WBE solicited
by the Developer or the General Coniracter, if any, 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 werk performed or products or services supplied, the
date and amount of such work, product or service, and such other information as may assist the
City's monitoring staff in determining the Developer's compliance with this MBEMWBE
commitment, The Developer shall maintain records of all relevant data with respect to the
utilization of MBEs and WBEs in connection with the Project for at least five years after
completion of the Project, and the City's monitoring staff shall have access fo all such records
maintained by the Developer, on five Business Days' notice, to allow the City to review the
Developer's compfiance 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 Confractor or subcontractor, if
such status was misrepresented by the disqualified party, the Developer shall be obligated to
discharge or cause {0 be discharged the disqualified General Contractor or subcontractor, and,
if possible, identily and engage a qualified MBE or WBE as a replacement. For purposes of this
subsection {g), the disqualification procedures are further described in Sections 2-92-540 and 2-
92-730, Municipal Code of Chicago, as. appﬁcabté"‘ K

dv e b

{fy Any reduction or waiver of ths Deyelppers MBE/WBE commitment as described in
this Section 10.03 shall be undertaken in-accordance with Sections 2-92-450 and 2-82-730,
Municipat Code of Chicago, as applicable.

{g) Prior to the commencement of the Project, the Developer shall be required {0 meet
with the City's monitoring staff with regard to the Developer's compliance with its obligations
under this Section 10.03. The General Contractor, if any, and all major subcontractors shall be
required to attend this pre-construction meeting. During said meeting, the Developer shall
demonstrate to the City’s monitoring staff its plan to achieve its obfigations under this Section
10.03, the sufficiency of which shall be approved by the City's monitoring staff. During the
Project, the Developer shall submit the documentation required by this Section 10.03 fo the
City's monitoring staff, including the following: (i) subcontractor's activity report; {if) contractor’s
certification concerning labor standards and prevailing wage requirements; (iii) contractor letter
of understanding: (iv) monthly utiization repert; (v) authorization for payroll agent; (vi) certified
payrol; {vii) evidence that MBE/WBE contractor associations have been informed of the Project
via written nofice and hearings; and {viil) evidence of compliance with job creation/job retention
requirements, Failure fo submit such documentation on a timely basis, or a determingtion by
the City's monitoring staff, upon analysis of the documentation, that the Developer is not
complying with its obligations under this Section 10.03, shall, upon the delivery of written notice
to the Developer, be deemed an Event, of Refault.  Upon the occurrence of any such Event of
Defauit, in additien to any other remedles p{owded in this Agreement, the City may: {1} issue a

RS u i 'i
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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 iaw 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, Plarts and Specifications and all amendments
thereto, {the Bond Ordinance] and ihe, Redeye!mpmem Plan.

’ (R AUS

Without limiting any other prowsmns 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 fimitation, 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 contral of the
Developer. {i) the presence of any Hazardous Material on or under, or the escape, seepage,
leakage, spilage, emission, discharge or release of any Hazardous Material from (A} all or any
portion of the Property or {B) any other real property in which the Developer, or any person
directly or indirectly controliing, controlled by or. under common control with the Developer, holds
any estate or interest whatsoever (including, without limitation, any properly owned by a Jand
trust in which the beneficial interest is owned, in whole or in pant, by the Developer), or {ii) any
liens against the Property permitted or imposed by any Environmental Laws, or any actual or
asserted liability or obligation of the City or the Developer or any of its Affiliates under any
Environmental Laws relating to the Property.

SECTION 12, INSURANCE

The Developer must provide ana ma;ntam, at.Developer's own expense, or cause to he
provided and maintained during the, te ) pF ;lh,as Agreement, the insurance coverage and
requirements specified below, msunng all, qperptsons related to the Agreemant.

ety -

(a) Prior to execution and déhvery of this Agreement.

(i Workers Compensation and Employers Liability

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

(i) Commercial General Liability {Primary and Umbrella)




(i)
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Commercial General Liabllity Insurance or equivalent with limits of not
less than $1,000,000 per occurrence for bodily injury, personal injury, and
property damage lability. Coverages must include the following: Al
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 lability
arising directly or indirectly from the work on the Project.

All Risk Property

All Risk Property Insurance at replacement value of the property to
protect against loss of, damage to, or destruction of the building/facility.
The City is to be named as an additional insured and loss
payee/mortgagee, if applicable.

b} Construction. Prior to the construction of any portion of the Project, Developer
will cause its architects, contractors, subcontractors project managers and other parties
constructing the Froject 1o procure and mamtam ’the following kinds and amounts of insurance;

{

{iiy

(i)

Workers Co_mpensatmn and E‘mpfoyers Liability

Workers Compensation Insurance, as prescribed by applicable law
covering all employees who are to provide work under this Agreement
and Employers Liability coverage with limits of not less than $_500.000
each accident, iliness or disease,

Commercial General Liabiljty (Primary and Umbrelia}

Commercial General Liability Insurance or equivalent with limits of not
less than $2,000,000 per occurrence for bodily injury, personal injury, and
property damage liability. Coverages must inciude the following: Al
premises and operations, products/completed operations (for a minimum
of two (2) years following project completion), explosion, collapse,
underground, separation of insureds, defense, and contractual lability
{(with no limitation endorsement). The City of Chicago is o be named as
an additional insured on a primary, non-contributory basis for any liability
arising directly or indirectly from the work.

NI

Automobile Liability. ﬁanﬁaryaﬂd Umbrella)

When any motor vahto\ess {owned, non-owned and hired) are used in

connection with work to be performed, the Automobile Liability Insurance with limits of not less
than $2;000,000 per occurrence for bodily m;ury and property damage. The City of Chicago is
to be named as an additional insured on a primary, non-contributory basis,

{iv)

Railroad Protective Liahility
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When any work is to be done adjacent to or on railroad or transit property,
Developer must:piovide: Wgatise to be provided with respect to the

operations that Contractors perform, Railroad Protective Liability
insurance in the nafne of ¥ailfoad or transit entity. The policy must have
fimits 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 aii persons, and
for damage to or destruction of property, including the loss of use thereof.

All Risk /Builders Risk

When Developer undertakes any construction, including improvements,
betterments, and/or repairs, the Developer must 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 project. The City of Chicago is {0 be named as an additional
insured and loss payee/mortgagee if applicable.

Professional Liability

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

Valuable Papers

When any plans, designs, drawings, specifications and documents are
produced or used under this Agreement, Valuable Papers Insurance must
be maintained in an amount to insure against any loss whatsocever, and
must have limits sufficient to pay for the re-creation and reconstruction of
sych records.

Contractors Pollution Liability

When any remediation work is performed which may cause a pollution

exposure, the Developer must cause remediation contractor to provide Contractor Pollution
Liability covering bodily injury, property damage and other losses caused by poliution conditions
that arise from the contract scope of work with fimits of not less than $1.000,000 per occurrence.
Coverage must include completed  operationg, . contractual liability, defense, excavation,
environmental cieanup, remediation emd ﬁ!ﬁpgﬁall VMhen policies are renewed or replaced, the
policy retroactive date must coincide \f\{lth QE, Qrecede sstart of work on the Agreement. A claims-

HLyER L
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made policy which is not renewed or replaced must have an extended reporting period of two
(2) years. The City of Chicago is to be named as an additional insured.

(c} Post Construction.

(i} All Risk Property Insurance at replacement value of the property to
protect against loss of, damage to, or destruction of the building/facility. The City is to be
named as an additional insured and loss payee/mortgagee, if applicable.

{d) Other Reguirements:

”iv; PR

The Developer must furnlgm ,the* (ﬁity of Chicago, Department of Community
Development, City Hall, Room: 100_0 121 North LaSalle Street 60602, original
Ceriificates of Insurance, or such similar evidence, 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 Developer must submit evidence of insurance on the City of Chicago
insurance Certificate Form (copy attached) or equivalent prior to closing. The receipt of
any certificate does nol constitute agreement by the City that the insurance requirements
in the Agreement have been fully met or that the insurance policies indicated on the
cetiificate are in compliance with all Agreement requirements. The failure of the City to
obtain certificates or other insurance evidence from Developer is not a waiver by the City
of any requirements for the Developer to obtain and maintain the specified coverages.
The Developer shall advise all insurers of the Agreement provisions regarding
insurance. Non-cenforming insurance does not relieve Developer of the obligation to
provide insurance as specified herein.  Nonfulfiiment of the insurance conditions may
constitute a violation of the Agreement, and the City retains the right to stop work and/or
terminate agreement until proper evidence of insurance is provided.

The insurance must provide for 60 days prior written notice to be given to the City
in the event coverage is substantlatly changed canceled, or non-renewed.

Any deductibles or sef msure(ﬁf, ére:teqtlons on referenced insurance coverages
must be borne by Developer apd Ccmtractors

The Daveloper hereby waives and agrees fo require their insurers to waive their
rights of subrogation against the City of Chicago, its employees, elected officials, agents,
or representatives.

The coverages and limits furnished by Developer in no way limit the Developer's
liabilities and responsibilities specified within the Agreement or by law,

Any insurance or self insurance programs maintained by the City of Chicago do
not contribute with insurance provided by the Developer under the Agreement.
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The required insurance to be carried is not limited by any limitations expressed in
the indemnification language in this Agreement or any limitation placed on the indemnity
in this Agreement given as a matter of law.

tf Developer is a joinl venture or limited liability company, the insurance poiicies
must name the joint venture or limited liability company as a named insured.

The Developer must require’ Contractor and subcontractors 1o provide the
insurance required herein, or Developer may provide the coverages for Contractor and
subcontractors. All Contractors and subconiractors are subject to the same insurance
requirements of Developer unless otherwise specified in this Agreement.

if Developer, any Contractor or subcontractor desires additional coverages, the
party desiring the additional coverages is *respcnsible for the acquisition and cost.

The City of Chicago Rlsk Management Department maintaing the right to madify,
delete, alter or change these reqwrements

SECTION 13. INDEMNIFICATION

13.01 General indemnity . Developer agrees to indemnify, pay, defend and hold the
City, and its elected and appointed officials, employees, agents and affiliates (individually an
‘Indemnitee,” and collectively the “Indemnitees”) 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 fimitation,
the reasonable fess and disbursements of counsel for such Indemnitees in connection with any
investigative, administrative or judicial proceeding commenced or threatened, whether or not
such indemnities shali 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:

{iy the Developer's failure to comply with any of the ferms, covenanis and
conditions contained within this Agreement; or

(iiy the Developer's or any contractor's failure to pay General Contractors,
subcontractors or materialmen jin cqnnectlon with the TIF-Funded {mprovements or any
other Project improvement; or. - ‘

ST 5 z*‘ vk

(i) the existence of..any: materlal misrepresentation or omission in this
Agreement, any offering memorandum or information statement or the Redevelopment
Plan or any other document refated to this Agreement that is the result of information
supplied or omitted by the Developer or any Affiliate Developer or any agents,
employees, contraciors 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,
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orovided, 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 faw or public policy, Developer shali contribute
the maximum portion that it is permittedto- pay and satisfy under the applicable law, 1o the
payment and satisfaction of all indemnified fiabilities' 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 contractors'
sworn statements, general contracts, subcontracts, purchase orders, waivers of lien, paid
receipts and invoices, shall be available at the Developer’s offices for inspection, copying, audit
and examination by an authorized representative of the City, at the Developer's expense. The
Developer shali incorporate this right to inspect, copy, audit and examine all books and records
into all contracts entered into by the Developer with respect to the Project.

14,02 Inspection Rights . Upoh three (3) business days' 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. Agreemgnt;

R
Eg e ‘| s

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 Default’ by the
Developer hereunder: :

(a) the failure of the Deveioper 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 fallure may have a material adverse effect on the Developer's
business, propeity, 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 of in connection with this
Agreerment or any refated agreement W{‘JlChwlS;Uﬂt[u& or misleading in any material respect;

P
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() except as otherwise permitted hereunder, the creation (whether voluntary or
inveluntary) 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 Permitied Liens, or the
making or any attempt to make any levy, seizure or attachment thereof,

(e} the commencement of any proceedings in bankruptcy by or against the Developer or
for the liquidation or reorganization of the Developer or alleging that the Developer is insolvent
or unable to pay its debts as they, matu{e fof the readjustment or arrangement of the
Developer's debls, whether under the Unjted Stéfés Bankruptcy Code or under any other state
or federal law, now or hereafter existmg for ﬁh& refief of debtors, or the commencement of any
analogous statutory or non-statutory proceedmgg 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 {80) days after the
commencemant 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 instilution 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 eniry of any judgment or order against the Developer which remains unsatisfied
or undischarged and in effect for sixty (60) days after such eniry without a stay of enforcement
or execution;

(hy 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-otitig. death of any natural person who owns a
material interest in the Developer, or e '.';3,1:%. SR

i) the institution in any court of a cnmma! proceedmg {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) following the issuance of the Certif cate, the sale or transfer of a majority of the
ownership interests of the Developer without the prior written consent of the City, except for
transfers between affiliated and/or related enfities of Developer but even in that event only so
long as the Facility and/or Property shall continue to be used as a subscription and publicaions
business as set forth herein.

For purpeses of Sections 15.01() and 15.01() hereof, a person with a material
interest in the Developer shall be one owning in excess of [ten (10%)] of the Developer's issued
and outstanding shares of stock,
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15.02 Remedies . In addition to other remedies provided to the City hereunder, upon
the occurrence of an Event of Default, the City may (i} terminate this Agreement and all refated
agreements, (i) withhold, suspend or cancel disbursement of City Funds and (iii) ask for and
institute legal action to recapture any and all City Funds previously disbursed to Developer
pursuant to this Agreement. The City may, in any court of competent jurisdiction by any aclion
or proceeding at law or in equity, pursug 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
cther provision of this Agreement to the contrary, an Event of Defauit shail not be deemed {0
have occurred unless the Developer has failed 1o 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 fo the contrary, an Event of Defauit 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 defauits 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 untl the
same has been cured and actually cures said default within ninety {90) days; provided, further |
that there shall be no additional cure periods under this Section 15.03 with respect fo the
Developer's faliura to comply with covenants, representations and requirements for which cure
periods are otherwise provided herein including, without limitation, the job creation and
maintenance requirements of Section 8.08; it being understood and agreed by the parties that
any cure periods ctherwise provided herein for Developer's covenants, representations and
requirements shall be the sole cure periods for said obligations.

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 Exhiblt, G hereto (including but not limited to morigages
made prior to or on the date hereof, jp; cempegtion with Lender Financing) and are referred to
herein as the “Existing Mortgages.” Anjignortgage: 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 Morigage.” Any New Mortgage that the
Developer may hereafter elect to execule 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.” U is hereby agreed by and between the Gity and. the Developer as
follows:

{(a) in the event that a mortgagee or ény 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 Maortgage), whether by foreclosure or deed in lieu of
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foreclosure, and in conjunction therewithy, ao;;egtﬁ «an assignment of the Developer's interest
hereunder in accordance with Secnon 18,15 hereof, the City may, but shall not be obligated to,
atiorn 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 entitied {0 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,

(o) 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
conjunciion therewith accepis an assignment of the Developer's interest hereunder in
accordance with Section 18.15 hereof, the City hereby agrees fo attorn to and recognize such
party as the successor in interest o the Developer for all purposes under this Agreement so
long as such party accepts all of the obligations and liabilities of “the Developer” hereunder
{Note: in a transaction where a City Note is issued, confirm with DCD whether the assignee can
receive payments under the City Note without additional City consent}; 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; Mq;i age;,gqr an Existing Mortgage does not expressly
accept an assignment of the Develop,ers mterest hereunder such party shall be entitled to no
rights and benefits under this Agreemem, .and.-such parly shall be bound only by those
provisions of this Agreement, if any, which are covenants expressly running with the land.

{cy Prior o the issuance by the City to the Developer of a Cerlificate pursuant to
Section 7 hereof, no New Morigage shail be executed with respect to the Property or any
portion thereof without the prior written consent of the Commissioner of DCD. [Note: Ask DCD
whether therg should be any restrictions. on morigages placed on the Property after the
Certificate. See note to Section 8.01(d) and make these provisions consistent.]

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 mall, return
receipt reguested.

If to the City; City of Chicago
Department of Community Development
121 N@rm‘l,,asmie Street, Room 1000
Chicagey ing is 60602
Attgenuqm :&ommnss&oner

With Copies To: ty of Chlcago
Department of Law
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121 North LaSalle Street, Room 800
Chicago, lilinois 60602
Attention; Finance and Economic Development Division

if 1o the Developer: CCH Incorporated
2700.lvakeCook Road

Rivemcodsx,mﬁmms 80015
Atin; 'aCh!ef'Fmancuaf Officer

With Copies To: Neal and ‘Leroy, LLC
203 N. LaSalle Street, Suite 2300
Chicago, tlinois 60601
Attn: Carol D. Stubblefield

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 reguest 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. MISCELLANECUS

18,01 Amendment . This Agreement and the Exhibits attached hereto may not be
amended or modified without the prior written consent of the partias hereto; provided, however,
that the City, in its sole discretion, may ameng, medify or supplement Exhibit D hereto without
the consent of any party hereto. itis, ,ag\reedmhgt ino material amendment or change 1o this
Agreement shall be mate or be effe,ctwe;yn\ess ralified or authorized by an ordinance duly
adopted by the City Council. The term “material’ for the purpose of this Section 18.01 shall be
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise
reduce any deve&opmentat construction or job-creating obligations of Developer (including
those set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially
changes the Project site or character of the Project or any activities undertaken by Developer
affecting the Project site, the Proiect, or both, or increases any time agreed for performance by
the Developer by more than [ninety (90)] days.

18.02 Entire Agreement . This Agreement (including each Exhibit atfached hereto,
which is hereby incorporated herein by reference) constitutes the entire Agreement between the
parties hereto and & supersedes all prior agreements, negotiations and discussions between the
parties refative to the subject matter hereof,

18.03 Limitation of Liability . No member, official or employee of the City shall be
personally fable 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 tarms of this Agreement.
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18.04 Furdher Assurances . The Developer agrees fo take such actions, including the
execution and delivery of such documents, instruments, petitions and ceriifications as may
become necessary or appropriate to carry out the lerms, 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 freated as a waiver of the rights of the respective party
with respect to any other defaull 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 4 waiver of such right of any other right unfess
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§ hergﬂqwsnag iconstitute a waiver of any such parties’ rights
or of any obligations of any other party heneto as*to any future transactions,

18.06 Remedies Cumulative . The remedles of a party hereunder are cumulative and
the exercise of any one or more of the remedies provided for herein shaill not be construed as a
waiver of any othet 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 persen, to create or imply any
refationship of third-parly beneficiary, principal or agent, limited or general parinership or joint
venture, or to create or imply any association or relationship involving the City.

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

18.08 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 Severability . If any provision in this Agreement, or any paragraph sentence,
clause, phrase, word or the apphcatson thereof,, in any circumstance, is held invalid, this
Agreement shall be construed as if;su Jn s dnvali _part were never included herein and the
remainder of thts Agreement shall be* arpg re_, invalidand enforceable to the fullest extent
permitted by ta C

18.11 Conflict. Inthe eventofa conﬁict between any provisions of this Agreement and
the provisions of the TIF Ordinances and/or the [the Bond Ordinance, if any,} such ordinance(s)
shalt prevail and control.

18.12 Governing Law . This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Hiinois, without regard to its conflicis of faw
principles. .
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18.13 Form of Documents . AEI documents required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

18.14 Approval . Wherever this Agreement provides for the approval or consent of the
City, DCD or the Commissioner, or any matter is fo be to the City's, DCD's or the
Commissioners satisfaction, uniess specifically stated to the contrary, such approval, consent
or satisfaction shall be made, given or determined by the City, DCD 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 DCD in making all approvals, consents and
determinations of satisfaction, granting the Certificate or otherwise administering this Agreament
for the City.

18.15 Assignment . The Developer may not sell, assign or otherwise transfer its
interest in this Agreement in whole or in part without the wiitten consent of the City. Any
successor in interest to the Developer under this Agresment shall certify in writing o the City its
agreement to abide by all remaining executory terms of this Agreement, including but not fimited
to [Sections 8.16 [Real Estate Provisions] and 8.24] (Survival of Covenants) hereof, for the
Term of the Agreement. The Developer consents to the City's sale, transfer, assignment or
other disposai of this Agreement at any ttme in whole or in par,

18.16 Binding Effect . This Agr ement shaif be binding upon the Developer, the City
and their respective successors and permitied assigns (as provided herein} and shall inure to
the benefit of the Developer, the City and their respective successors and permitied 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 permilled assigns. This Agreement should not be deemed to confer upon
third parties any remedy, claim, right of reimbursement or other right.

18.17 Force Majeure . Neither the City nor the Developer nor any successor in interest
to either of them shall be considered in breach of or in default of its obligations under this
Agreement in the event of any delay caused by damage or destruction by fire or other casuaity,
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, fornadoes or cyclones, and other evenis 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 cccurrence of the event causing such delay, immediately give
written notice to the other parties to this Agreement. The individual or entity relying on this
saction 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 ‘exmbmtm attac;hed hereto are incorporated herein by
reference. .1-!'-’- ,!‘1 Loy

18.19 Business Econemic Supnort Act . Pursuant o the Business Economic Support
Act (30 ILCS 780/1 et geq.), 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
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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-relmbursement obligations of the City set forth
herein. igef iR

18.20 Venue and Consent to Jur!sdlctlon 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 Iffinols and the United States District Court for the Northern District of Hlinois.

18.21 Cosis and Expenses . [n addition to and not in imitation 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 lawsuil, including attorney's fees for bankruploy
proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals and
any anticipated post-judgment collection services. Developer alse will pay any court costs, in
addition to all other sums provided by law.

18.22 Business Relationships . The Developer acknowledges (A) receipt of a copy of
Section 2-158-030 (b} of the Municipal Code of Chicago, (B) that Developer has read such
provision and understands that pursuant to such Section 2-186-030 (b}, it is iflegal for any
elected official of the City, or any person acting at the direction of such official, to contact, sither
orally or in writing, any other City official or employee with respect to any matier involving any
person with whom the elected City official .or gmiployee has a "Business Relationship” (as
defined in Section 2-156-080 of the, qumpaerode of Chicago), or to participate in any
discussion in any City Council committee hearmg 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 tfransactions
contemplated hereby. The Developer hereby represents and warrants that, to the best of its
knowledge after due inquiry, no viclation of Section 2-156-030 (b} has occurred with respect to
this Agreement or the transactions contemplated hereby.

[THE REMAINDER OF THIS PAGE |5 INTENTIONALLY LEFT BLANK ]
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N WITNESS WHEREOF, the parties hereic have caused this Redeveiopment
Agresment to be execuled on or as of the day and year first above written.

CCH INCORPORATED, a Delaware corporation

By: f@'m h/m(]w

Print Mame: poug wWiNT ERROSE

Its: EXE@U]’/UE P CFO

Print Title:

CITY OF CHICAGO

By:

Print Name;

is: Commmissioner
Department of Community Development
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IN WITNESS WHEREOQF, the parties hereto have caused this Redevelopment
Agreement to be executed on or as of the day and year first above written.

CCH INCORPQRATED, a Delaware corporation

By:
Print Name:

Its:
Print Title:

CITY OF CHICAGQO

By: {7 bm"};‘/l’«f MW
Print Name: 7

¢
its: Qo 5 Commissioner

Department of Community Development
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STATE OF ILLINCIS )
188
COUNTY OF COOK )

1, Eweey  F. SuRRI®0FF  anotary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that __ DoifG w/in TERROSE . personally known to
metobethe SXEC. Y. P YO FO of CCH Incorporated, a Delaware corporation
(the “Developer”), and personally known to me 1o 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 25%day of May, 2010,
{ Odéivu f ‘217/‘//

EHLEEN £ SURRIOFE MNotary Public

My Commission Expires /0/?’5/’9«

(SEAL)
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STATE OF ILLINOIS )
)88
COUNTY OF COOK )

} auﬁ,@,&ﬁ%ﬁu a natary public in and fopthe said County, in the State
afogsaid, DO HEREBY CERTIEY that ‘ , personatty
k {o me to be the Commisgioner of the Dep@stment of Community

Development of the City o Chicag e "City"), and personally known to me to be the same
person whose name is subscribed 1o 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 hand and official seal this Z,_Zth day of jﬂ/‘\ Y Zole.

oo

NT ry Public

My Commission Expires C?’ tgg ‘ Qé}fg

PP rTTPeysrrre P v e e ¥

OFFICIAL SEAL
YOLANDA QUESADA
NOTARY PUBLIC - STATE OF ILLNOIS
MY COMMISSION EXPIRES 092813
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EXHIBIT A
REDEVELOPMENT AREA

[SEE ATTACHED]
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EoxdieyT A

Peterson/Pulaski - Redevelop ment Fo e & Are 3

ALL THAT PART OF SECTIONS 2 AND 3 IN, TOWNSHIP 40 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTH LINE OF W.
ROSEMONT AVENUE WITH THE WEST LINE OF N. PULASKI AVENUE;

THENCE NORTH ALONG SAID WEST LINE OF N. PULASKI AVENUE TO THE NORTH
LINE OF THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 3, TOWNSHIP 40
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID NORTH LINE OF THE
EAST HALF OF THE NORTHEAST QUARTER OF SECTION 3 BEING ALSO THE CENTER LINE

QF W. DEVON AVENUE;

THENCE EAST ALONG SAID CENTER LINE OF W. DEVON AVENUE TO THE
NORTHEASTERLY EXTENSION OF THE SOUTHEASTERLY LINE OF THE CHICAGO AND
NORTHWESTERN RAILWAY COMPANY RIGHT QF WAY,

THENCE SQUTHWESTERLY ALONG SAID NORTHEASTERLY EXTENSION AND THE
SOUTHEASTERLY LINE OF THE CHICAGO AND NORTHWESTERN RAILWAY COMPANY
RIGHT OF WAY TO THE NORTHERLY EXTENSION OF THE WEST LINE OF LOT 341 IN
DEVON-CRAWFORD ADDITION TO NORTH EDGEWATER, A SUBDIVISICN OF THE (EXCEPT
THE EAST 26 ACRES AND EXCEPT THE RIGHT QF WAY QF THE CHICAGO AND
NORTHWESTERN RAILWAY COMPANY) FRACTIONAL NORTHWEST QUARTER OF
SECTION 2, TOWNSEIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN
NORTH OF THE INDIAN BOUNDARY LINE, SAID WEST LINE OF LOT 341 BEING ALSO THE
EAST LINE OF THE ALLEY WEST CF N. HARDING AVENUE;

THENCE SOUTH ALONG SAID NORTHERLY EXTENSION AND ALONG THE EAST
LINE OF THE ALLEY WEST OF N. HARDING AVENUE TO THE SOUTH LINE OF W.
GRANVILLE AVENUE;

THENCE WEST ALONG SAID SOUTH LINE OF W. GRANVILLE AVENUE TO THE EAST
LINE OF N. PULASKI ROAD;

THENCE SOUTH ALONG SAID EAST LINE OF N, PULASKI ROAD TO THE EASTERLY
- EXTENSION OF THE SOUTH LINE OF LOT 6 IN COOK'S SUBDIVISION SQUTH OF THE
INDIAN BOUNDARY LINE IN THE EAST HALF OF THE SOUTHEAST QUARTER OF SECTION
3, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID
SOUTH LINE OF LOT 6 BEING ALSO THE NORTH LINE OF BLOCK 1 IN TIMM'S
SUBDIVISION OF PART OF THE SOUTHEAST FRACTIONAL QUARTER OF SECTION 3,
TOWNSHIF 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN;

Chicago Guarantes Survey Co.
123 W. Madison St., Suite. 1300, Chicago, Ili., 60602
Ordercd by: Peckham Guyton Albers & Vicets, Inc
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THENCE WEST ALONG SAID EASTERLY EXTENSION SOUTH LINE OF LOT 6 TO THE -
WEST LINE OF LOT 1 IN BLOCK 4 IN GEORGE C. HIELD'S BRYNFORD PARK SUBDIVISION
OF PART OF THE SOUTHEAST QUARTER OF SECTION 3, TOWNSHIP 40 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID WEST LINE OF LOT | BEING ALSO THE
EAST LINE OF THE ALLEY WEST OF N. KEDVALE AVENUE;

THENCE SOUTH ALONG SAID EAST LINE OF THE ALLEY WEST OF N. KEDVALE
AVENUE AND ALONG THE SOUTHERLY EXTENSION THEREOF TO THE SOUTH LINE OF W.
BRYN MAWR AVENUE;

THENCE WEST ALONG SAID SOUTH LINE OF W. BRYN MAWR AVENUE TQO THE
'SOUTHERLY EXTENSION OF THE EASTERLY LINE OF THAT PART OF THE CHICAGQ AND
NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY BEARING PIN 13-03-400-047, SAID
EASTERLY LINE BEING ALSO THE WESTERLY LINE OF THAT PART OF THE CHICAGO AND
NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY BEARING PIN 13-03-404-033;

THENCE NORTHERLY ALONG SAID SOUTHERLY EXTENSION AND THE WESTERLY
LINE OF THAT PART OF THE CHICAGO AND NORTHWESTERN RAILWAY COMPANY RIGHT
OF WAY BEARING PIN 13-03-404-033 TO THE NORTHERLY LINE THEREQF, SAID
NORTHERLY LINE ADJOINING THAT PART QF SAID CHICAGO AND NORTHWESTERN
RAILWAY COMPANY RIGHT OF WAY BEARING PIN 13-03-400-047;

THENCE EAST ALONG SAID NORTHERLY LINE OF THAT PART OF THE CHICAGO
AND NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY BEARING PIN 13-03-404-033
TO THE EASTERLY LINE OF THAT PART OF SAID CHICAGO AND NORTHWESTERN
RAILWAY COMPANY RIGHT OF WAY BEARING PIN 13-03-400-047;

THENCE NORTHERLY ALONG SAID EASTERLY LINE OF THAT PART OF THE
CHICAGO AND NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY BEARING PIN 13-03-
400-047 AND ALONG THE NORTHERLY EXTENSION THEREOF TO THE NORTHWESTERLY
LINE OF W. ROGERS AVENUE;

THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE OF W. ROGERS
AVENUE TO THE SOUTH LINE OF W, PETERSON AVENUE,;

THENCE NORTHWEST ALONG A STRAIGHT LINE TO THE POINT OF INTERSECTION
OF THE NORTHEASTERLY LINE OF SAUGANASH AVENUE WITH THE NORTHWESTERLY
LINE OF THE SOUTHEASTERLY 3 FEET OF LOT § IN BLOCK 21 IN EDWARD R. WANLAND-
AND SON SAUGANASH PARK, A RESUBDIVISION OF LOTS 13 TO 25 IN BLOCK 21 IN KRENN
AND DATOQ'S CRAWFORD-PETERSON ADDITION, A SUBDIVISION OF THE NORTHEAST
FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN;

THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE OF THE
SOUTHEASTERLY 3 FEET OF LOT 5 IN BLOCK 21 IN EDWARD R. WANLAND AND SON

Chicago Guarantee Survey Co.
123 W. Madison St., Suite. 1300, Chicago, 1L, 60602
Ordered by: Peckharn Guyton Albers & Viets, Inc
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SAUGANASH PARK AND ALONG THE NORTHEASTERLY EXTENSION THEREOF TO THE
SQUTHWESTERLY LINE OF LOT 12 IN SAID BLOCK 21 IN KRENN AND DATO’S CRAWFORD-
PETERSON ADDITION, SAID SOUTHWESTERLY LINE OF LOT 12 BEING ALSQ THE
NORTHEASTERLY LINE OF THE ALLEY NORTHEAST OF SAUGANASH AVENUE;

THENCE SQUTHEASTERLY ALONG SAID NORTHEASTERLY LINE OF THE ALLEY
NORTHEAST OF SAUGANASH AVENUE TO THE WEST LINE OF N. KEDVALE AVENUE;

THENCE NORTH ALONG SAID WEST LINE OF N. KEDVALE AVENUE TO THE
WESTERLY EXTENSION OF THE SOUTH LINE OF LOT 21 IN BLOCK 20 IN SAID KRENN AND
DATO'S CRAWFORD-PETERSON ADDITION, SAID SOUTH LINE OF LOT 21 BEING ALSO THE
NORTH LINE OF THE ALLEY NORTH OF W. PETERSON AVENUE;

THENCE EAST ALONG SAID WESTERLY EXTENSION AND THE SQUTH LINE OF LOT
21 IN BLOCK 20 IN SAID KRENN AND DATO'S CRAWFORD-PETERSON ADDITION TO THE
EAST LINE THEREQF, SAID EAST LINE OF LOT 21 BEING ALSO THE WEST LINE QF THE

ALLEY EAST OF N. KEDVALE AVENUE;

THENCE NORTH ALONG SAID WEST LINE OF THE ALLEY EAST OF N, KEDVALE
AVENUE TO THE WESTERLY EXTENSION OF THE SOUTH LINE OF LOT 7 IN SAID BLOCK 20
IN KRENN AND DATQ'S CRAWFORD-PETERSON ADDITION, SAID SQUTH LINE QF LOT 7
BEING ALSC THE NORTH LINE OF THE ALLEY SOUTH OF W. GLENLAKE AVENUE;

THENCE EAST ALONG SAID NORTH LINE OF THE ALLEY SQUTH OF W. GLENLAKE
AVENUE TO THE SQUTHEASTERLY LINE OF LOT 1 IN SAID BLOCK 20 IN XRENN AND
DATO'S CRAWFORD-PETERSON ADDITION, SAID SQUTHEASTERLY LINE OF LOT | BEING
ALSO THE NORTHWESTERLY LINE OF THE ALLEY LYING NORTHWESTERLY OF AND
ADJOINING THE NORTHWESTERLY LINE OF THE CHICAGO AND NORTHWESTERN
RAILWAY COMPANY RIGHT OF WAY;, ‘

THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE OF THE ALLEY
LYING NORTHWESTERLY OF AND ADIOINING THE NORTHWESTERLY LINE OF THE
CHICAGO AND NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY AND ALONG THE
NORTHEASTERLY EXTENSION THEREOF TO THE EAST LINE OF N. KEYSTONE AVENUE;

THENCE SOUTH ALONG SAID EAST LINE OF N. KEYSTONE AVENUE TO THE
NORTHWESTERLY LINE OF THE CHICAGO AND NORTHWESTERN RAILWAY COMPANY
RIGHT OF WAY;

THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE QF THE CHICAGO
AND NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY TO THE SOUTH LINE OF W.

GRANVILLE AVENUE;

- Chicago Guarantee Survey Co.

123 W. Madison St., Suite. 1300, Chicago, 1., 60602
Ordered by: Peckham Guyton Albers & Viets, Inc
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THENCE WEST ALONG SAID SOQUTH LINE OF W. GRANVILLE AVENUE TO THE
SOUTHERLY EXTENSION OF THE EAST LINE OF LOT 16 IN BLOCK 1 IN AFORESAID KRENN
AND DATO'S CRAWFORD-PETERSON ADDITION, SAID EAST LINE OF LOT 16 BEING ALSO
THE WEST LINE OF THE ALLEY WEST OF S. PULASKI ROAD; ‘

THENCE NORTH ALONG SAID SOUTHERLY EXTENSION AND THE WEST LINE QF
THE ALLEY WEST OF S. PULASKI ROAD TO THE NORTH LINE OF W, ROSEMONT AVENUE;

THENCE EAST ALONG SAID NORTH LINE OF W. ROSEMONT AVENUE TO THE POINT
OF BEGINNING AT THE WEST LINE OF N, PULASKI ROAD.

ALL IN THE CITY OF CHICAGO, COOK COUNTY, ILLINOIS.

Chicage Guaranfee Survey Co.
123 W. Madison St., Suite. 1300, Chicago, I, 60602
Ordered by: Peckham Guyton Albers & Viets, Inc
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EXHIBIT B
PROPERTY

[SEE ATTACHED|
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— PRoPEFERTY
tXH-]B)T‘ Bw LEGAL DEsCRiPTIOoN

THE LAND REFERRED TOHE & £ N 15 DESCRIBED AS FOLLOWS:

PARCEL 1:

1LOT 1 OF PETERSON INDUSTRIAL AND COMMERCIAL DISTRICT, BEING OWNER’S DIVISION OF
PART OF LOTS 1, 2, 3, 8, % BND 10 IN CQOK‘S SUBDIVISION OF THE SOUTHEAST FRACTIONAL
1/4, SOUTH OF THE INDIAN BOUNDARY LINE, IN SECTION 3, TOWNSHIP 40 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOT 2 (EXCEPT THE SOUTH 33 FEET TUEREOF! OF S8AID PRETERSON INDUSTRIAL AND COMMERCIAL
DISTRICT, AFORHESAID; IN COCK COUNTY, ILLINOIS.

PARCEL 3:

ALL THAT PART OF LOT 3 OF SAID PETERSON INDUSTRIAL BISTRICT AFORESAID, LYING NORTH
OF THE SOUTH LINE OF SAID LOT 2 EXTENDED WEST TO THE EASTERLY LINE OF THE RIGHT OF
WAY OF THE CHICAGO AND NORTHWESTERN RAILWAY {(EXCEPTING THEREFROM THE SQUTH 33 FEET
THEREOF}, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

THAT PART OF LOT 1 LYING EASTERLY OF A LINE PARALLEL WITH AND 66 FEET BASTERLY
(MEASURED AT RICGHT ANGLES) OF THE EASTERLY RIGHT OF WAY LINE OF THEE CHICAGO AND
NORTH WESTERN RAILROAD, 1IN COOK'S SUBDIVISION OF THE SOUTHEAST FRACTIONAL 1/4
SOUTH OF THE INDIAN BOUNDARY LINE OF SECTION 3, TOWNSHIP 40 NORTH, RRNGE 13, EAST
OF THE THYIRD PRINCIPAL MERIDIAN, IN COOK COUNTY ILLINOIS EXCEPTING FROM SAID LOT 1
THE FOLLOWING PORTIONS THEREOL:

EXCEPRPTION PORTION A:

THAT PART OF SAID LOT 1 LYING NORTH OF A LINE 33 FEET SOUTH OF THE SOUTH LINE OF
THE NORTHEAST FRACTIONAL 1/4 OF SECTION 3, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, NORTH OF "THE INDIAN BOUNDARY LINE, REXTENDED EAST ACROSS
SATD BODMDABRY LINE TO THE EAST LINE OF SAID. LOT 1;

EXCEPTION PORTION B: .

THAT PART CONVEYED TC THE CITY OF CHICAGO BY DEED RECORDED AS DOCUMENT 98822866
DESCRIBED AS FOLLOWS: THAT PART OF LOT 1 AFORSAID LYING NORTHEAST OF A LINE WHICH
INTERSECTS THE SQUTH RIGHT QF WAY OF PETERSON AVENUE AT A POINT 22.0C FEBT WEBST OF
THE WEST RIGHT OF WAY OF PULASKI AVENGE, AS MEASURED ALONG THE SOUTH HICHT OF way
LINE QF PETERSCN AVENUE AND ALSO INTERSECTS THE WEST RIGHT OF WAY OF PULASKI AVENUR
AT A POINT 22.00 FEET SOQUTH OF THE SO0UTH RIGHT OF WAY LINE OF PETERSON AVENUE AS
MEASURED ALONG THE WESTERLY RIGHT OF WAY OF PULASKI AVENUE.

PARCEL 5:

EASEMENT FOR THE BENEFIT OF PARCELS 1 THROUGH 4 FOR INGRESS, EGRESS AND EGRESS BY

Foge 4
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THE LAND REFERRED TO- HERE IV .13 DESCRIBED AS FOLLOWS (CONTINUED):

FOOT, HORSE OR VEHICLE OF ANY KIND OR CHARACTER WHATSOEVER ‘TO AND FROM A PHYSICALLY
OPEN AND PUBLICLY DEDICATED STREET ENOWN AS PULASKI ROAD BY. WAY OF A ERIVATE STREET
KNOWN AS THORNDALE AVENUE (SAID THORNDALE AVENUE BEING SQUTH 33 FBET OF LOT 2 OF
PETERSON INDUSTRIAL AND COMMERCIAYL FOUNDATION, INC. AND MONTROSE CEMETERY COMPANY
RECORPED DECEMBER 30,1925 AS DOCUMENT NUMBER 9137613 AND REPERRED TCO IN DEEDS
RECORDED JUNE 24, 1943 AS DOCUMENT NUMBER 13037024; AUGUST 30, 1937 AS DOCUMENT
NOMBER 12047419; SEPTEMBER 6, 1938 A5 DOCUMENT NUMBER 122066645 AND APRYL 10, 1939
hS DOCOMENT RUMBER 12294727,

Prder 19-09-405- 009.- 000D
[3-05- 4¢D -0k~ 00CC
190D - A'fJD 0377 -D000

TN SASEET ITREE T T AR e
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EXHIBIT C
TIF-FUNDED IMPROVEMENTS

Line item Cost
Acquisition $13,000,000
Hard Costs of Consiruction 7,253,813
Total. e i e e, $20,253,813°
*TOTAL

*Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, the
assistance to be provided by the City is limited to the amount described in Section 4.3 and
shall not exceed the lesser of $5,000,000 or 23.6% of the Project Budget.

52
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EXHIBIT G
PERMITTED LIENS

1. Liens or encumbrances against the Property:

Those rnatters 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 remair in full force and effect.

2 Liens or encumbrances against the Developer or the Project, other than liens against the

F"roperty. if any: .
SCHEDULE B EXCEPTIONS SHOWN ON CHICAGO TITLE

INSURANCE POLICY NUMBER 1401-008502449-D1 DATED APRIL 19, 2010.

‘56
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EXHIBIT H-1
PROJECT BUDGET
Acquisition $13,000,000
Site Preparation 348,000
Hard Costs of Consiruction 7,253,813
Soft Costs
Architectural and Plans $ 150,000
Civil Engineering and Plans 125,000
General Legal, TIF & Accounting 55,000
LEED Consultant 30,000
Development Consultant 44,000
Permits and City Inspection Fee 10,000
Compliance Monitoring : 45,000
Project Management 85,000
Signage {Building and District) 75,000
Soft Cost Contingency 51,8900
Total Soft Costs 650,000
Total Uses $21,253,113
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EXHIBIT H-2

MBE/WBE PROJECT BUDGET

Hard Costs of Construction $7,263,813

Site Prep 348,000

Related Soft Costs {Architectural, Engineering) 275,000

Total $7,876,813"

MBE Participation Required” $1,890,435

WBE Participation Required” $ 315,072

* Final numbers are subject to adjustment based on the final construstion contract

amount at closing of the RDA. To the extent that the final contract amount exceeds the
total above, the MBE/WBE amounts will increase accordingly.

T LE R N SN

iiognantil o
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TABLE 2: Preliminary Estimated Ineremental Property Taxes ~ CCH Indusirial Renovation
Petersan/Pulaski TIF Redevelopment Project Area
%

City of Chicago, Hiinois
Estimated §
' Net
Site 1 - CCH Tatak Collection Ineremenia! Cumulative
TIF  Assessment Uollection Buitding Estiminted Base EAV  Incremental Avall to Revenne Revenoe
Year Year Year Renpvation EAV-CCH faf EAV Tax Rate CCH Coliected Jb} Coltected {b)
& 2007 2008 7,404,745 7,404,745 4,464,032 2940713 4.9940% 89.7%
7 2008 2009 7,404,745 7,404,745 4,464,032 2.940,713  4.9940% 89.7%
8 2069 2040 8,286,670 §,286,670 4,464,032 3,822,638 4,9940% 89,1% 171,000 171,000
9 010 1 8,286,670 8,286,670 4,464,032 3,822,638  4.39040% 89.7% 171,080 342,000
10 201 2002 8,285,670 8,286,670 4,464,032 3,822,638 4.9940% 89.7% 173,000 513,600
11 2012 2033 8,822,362 8,822,362 4,464,032 4,358,330 4.5940% §9.7% 185,080 T03.000
12 2013 2084 8,822,362 8,822,362 4.464,032 4,358,330 4.9940% 89.7% 195,000 003,000
13. 2614 2015 8,822,362 8,822,362 4,484,032 4,358,330 4.0940% 89.7% 195,000 -1 098,000
Y ST 1 £ 2018 9,392,683 8,352,683 §,464,002 - . 4,928,651  4.9940% - 89.7% 221,850 1,339,000
).( 15 2098 2017 9,392,683 9,392,683 4,464,032 4928651 49940%  89.7% 221,006 - <SE590,000
16 L2317 2418 9,302,683 5,392,683 4,464,032 4,928,651 49940% 89.7% 221500 =+ 3ET61,000
17 2018 2019 9,990,874 9,900 874 4,464032 . 5,535,842 4.99d0% 85.7% 243,000 2262009000
"_‘ 18 2010 2020 9,959,874 9999874 4.46‘_1@032 “T 5,535,842 4.9%40% 89.7% 248,000 L TEISTE00
. 1_9 2020 2021 9,999,874 3,999,874 4,464,832 5,535,842 49940% 89.7% 248,000 ©TZ508,600
o 20 2024 2022 10,646,316 10,646,316 4,4_64;032 6,182,284 4.9940% 89.7% 277000 < L TRA000 -
— 21 2097 2023 10,546,316 10,646,316 4,464,032 6,182,284 4.9940% 89.7% 277,000 3,050,000
% 22 2023 2024 10,646,316 10,646,316 4,464,032 5,182,284 4.9940% 85.7% 277,800 3,336,000
w 23 2024 2028 11,334,547 11,334,547 4,464,032 6,870,515 4.9940% 89.7% 308,000 3,644,100
w Totsk ] $3,644,000 33,644,800

B
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EXHIBIT M
FORM OF NOTE

REGISTERED MAXIMUM AMOUNT
NO. R-1 o $5,000,000
UNITED STATES OF AMERICA
- STATE OF ILLINOIS
COUNTY OF COOK

CITY OF CHICAGO
TAX INCREMENT ALLOCATION REVENUE NOTE (CCH, INC.
REDEVELOPMENT PROJECT), [TAXABLE] SERIES [A]

Registered Owner:  CCH, INC.

Interest Rate: ___perannum
Maturity Date: . _[NO MORE THAN TWELVE YEARS FROM ISSUANCE
DATE]

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Chicago, Cook County,
linais (the “City™), hereby acknowledges itself to owe and for value received promises fo pay to
the Registered Owner identified above, or registered assigns as hereinafter provided, on or
before the Maturity Date identified ab_oye; ~i'3ut solel_y from the sources hereinafter identified, the
principal amount of this Note from t.imé lto.tirﬁé ;dﬁanced by the Registered Owner {o pay costs
of the Project (as hereafter defined) in accordance with the ordinance hereinafter referred to up

ta the principal amount of $ and to pay the Registered Owner interest on that

amount at the Interest Rate per year specified above from the date of the advance. interest
shall be compuied on the basis of a 360-day year of twelve 30-day months. Accrued but uppaid
interest on this Note shall also accrue at the interest rate per year specified above until paid,
Principal of and interest on this Note from the [Available Excess Incremental Taxes] [use
applicable term] (as defined in the hereinafter defined Redevelopment Agreement) is due

[March 1} of each year until the earlier of Maturity or until this Note is paid in full. Payments

[P PR
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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 pricr 1o the applicable payment, malurity 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 Registéred Ownef és it appears On such regisiration books or at
such other address furnished in writiﬁ'g by éuch ﬁegistered 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 ithe principal office of the Registrar in Chicago, Hlinois of 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 Ownerup to $ for the purpose of paying the costs of

certain eligible redevelopment project costs incurred by [Developer] (the

‘Profect”), which were [acquired], [consiructed]- and [installed] in connection with the
Cor o ERT N e

development of an approximately -hl . acrel square foot] site/building in the

Redevelopment Projééf Area (the “‘Project Area™ in the City, all in

accordance with the Constitution and the laws of the State of lllinois, and particularly the Tax
Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 ef seq.) (the “TIF_Act") , the
Local Government Debt Reform Act (30 ILCS 350/1 et seq.) and an Ordinance adopled by the

City Council of the City on , (the “Ordinance”}, in all respects as by law

required.

70
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The City has assigned and pledged certain rights, titte and interest of the City in and to
certain incrementa! ad valorem tax revenues from the Project Area which the City is entitied 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 1o 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
AVAILABLE EXCESS INCREMENTAL TAXES, AND SHALL BE A VALID CLAIM OF THE
REGISTERED OWNER HEREOF ONLY AGAINST SAID SOURCES. THIS NOTE SHALL
NOT BE DEEMED TQ 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 shali be sent by registered or certified mait 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 regas‘lrahon' -'bbr;klsqéf tﬁé City maintained by the Registrar or at such

other address as is furnished in writing by such Registered Owner to the Registrar.

71
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This Note is issued in fully regisiered 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. e e T

This Note is transferable by ,thle-l szg'ils\;fér‘é@ibwner hereof in person or by its attorney
duly authorized in writing at the principal office of the Registrar in Chicago, lilinois, but only in
the manner and subject to the limitations provided in the Ordinance, and upon surrender and
canceflation of this Note. Upon such transfer, a new Note of authorized denomination of the
same maturily and for the same aggregate principal amount will be issued to the transferee in
exchange herefor. 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 o fransfer this Note after notice calling this Note or a portion hereof for redemption has
been mailed, nor during a period of five (5) days next preceding mailing of a notice of
redemption of this Note. Such transférﬁ §héll- be 'i-ri'éccordance with the form at the end of this

ERSINTE IR0 B

Note.
This Note hereby authorized shall be executed and delivered as the Ordinance and the
Redeveiopment Agreement provide.

Pursuant to the Redevelopment Agreement dated as of . between the

City and the Registered Owner (the “Redevelopment Agreement”), the Registered Owner has

agreed to facquire] and {construct) the Project and to advance funds for the [construction of
certain facilities] related to the Project on behalf of the City. The cost of such acquisition and

construction in the amounti of § shall be deemed to be a disbursement of

the proceeds of this Note,
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Pursuant to Section 15.02 of the Redevelopment Agreement, the City has reserved the
right to [suspend] {terminate] payments of principal and of interest on this Note upon the
occurrence of cerlain conditions, [and the City has reserved the right to offset liquidated damage
amounts owed to the City against the principal amount outstanding under this Note]. The City
shall not be obligated to make payrments under this Note if an Event of Default {(as defined in the
Redevelopment Agreement), or condli;;,og{cprigye?t _that with notice or the passage of time or
both would constitute an Event of Default, has’ocourred. 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, uniess transferred in a!ccorctanc.e with the provisions hereof.

it is hereby certified and recited that all conditions, acts and things required by law to
exist, 10 happen, or to be done or performed precedent 1o and in the issuance of this Note did
exist, have happened, have been doneg 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 const;tutlonai o} ;catutory limitation applicable to the City.

This Note shall not be valid o}“'t.)eﬁ:or:rllg Ot'nl'iléla.iory for any purpose untif the certificate of

authentication hereon shall have been signed by the Registrar.

(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City of Chicago, Cock County, llinois, 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 atiested by the

duly authorized signature of the City Clerk of the City, all as of

Mayor

(SEAL)
Attest:
City Clerk
CERTIFICATE
Registrar
OF
and
Paying Agent
AUTHENTICATION

Comptrolier of the

City of Chicago,

Cook County, lilinois
This Note is described in the
within mentioned Ordinance and
is the Tax Increment Allocation
Revenue Note (
Redevelopment Project), [Taxabie]
Series {A], of the City of
Chicago, Cook County, ilinois.

Comptrolier
Date:
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PRINCIPAL PAYMENT RECORD

DATE OF PAYMENT PRINCIPAL PAYMENT PRINCIPAL BALANCE DUE
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(ASSIGNMENT)
FOR VALUE 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 of the Note in every particular, without alteration
or entargement or any change whatever,

Signature Guaranieed:

Notice: Signature(s) must be guaranteed by a member of the New York Stock
Exchange or a commercial bank or trust company.

Consented o by:

CITY OF CHICAGO
DEPARTMENT OF COMMUNITY DEVELOPMENT

BY:

ITS:
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CERTIFICATION OF EXPENDITURE

{Closing Date)
To:  Registered Owner

Re:  City of Chicago, Cook County, lilinois (the "City")
$ Tax Increment Allocation Revenue Note
{ Redevelopment Project, [Taxable] Series [A}])

(the “Redevelopment Note”)

This Certification is submitted to you, Registered Owner of the Redevelopment Note,
pursuant to the Ordinance of the City authorizing the execution of the Redevelopment Note
adopted by the City Council of the City on . (the "Ordinance™). Allterms
used herein shall have the same meaning as when used in the Ordinance.

The City hereby cerlifies that is advanced as principal under the
Redevelopment Note as of the date hereof. Such amount has been properly incurred, is a
proper charge made or t0 be made in connection with the redevelopment project costs defined
in the Ordinance and has not been the basis of any previous principal advance. As of the date
hereof, the ocutstanding principal batance under the Redevelopment Note is $

. including the amount of this Certificate and less payment made on the Redevelopment

Note.

IN WITNESS WHEREOF, the City has caused this Certification to be signed onits
behalf as of {Closing Date}.

CITY OF CHICAGO

By:
Commissioner
Department of Community Development

AUTHENTICATED BY: T oA

REGISTRAR

77



1014734037 Page: 78 of 78

" EXHIBITN
PUBLIC BENEFITS PROGRAM

CCH will design, commission, construct, instali, and maintain a sign identifying the Peterson
Putaski Industrial Corridor. The sign will be installed on CCH's property. The sign will

be consistent with the Peterson Pulaski Landscape and Signage Master Plan published in

2008. The "signage committee” will approve the design of the sign. The “signage committee” is
organized by the Peterson Pulaski Business and industrial Council.

CCH will comply with the City's Sustainable Development Policy; The Project wilf achieve LEED
certification.
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